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CO.NO . 2023979

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT OM CHANGE OF NAME

Im THE OFFICE OF REGISTRAR OF COMPANIES, U.P. & UTTARANCHAL. KANPUR

{ Under the Companies Act., 1956 (1 of 1955} )}

In the matter oOf

“H pIpEE‘ LIHITEDI-‘i-h‘l!!l‘l-i‘khltlI'IIII!‘-I&“‘.IIII\IIII!H-‘lltl‘
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1 hereby certify that SAW PIRPES LIMITED..... vcvacearanrses e b

which was originally incorporated on 3ist day of October.. caeaa
19H4 , ., . i s e saaassasarrassan sy === . wWith the name
SAW PIPES LIMITED. .. r e s s o asaararrracsavsararesnesnsassasa Ceewr o=

raving duly passed special resolution on 07.12.2004. . ......cc0uvenens
in terms of Section 21 of the Companies Act: 1956 and the

wpproval of the Centrz)l Government signified in writing having

pewn accorded thersto in the Jletter No TC/S-21/23979

Aatod 11.01.2005.... of the Registrar of Companies. U.P. &
tiaranchel, Kanpur, the name of the 8&3d company s this day

changed o JINDAL SAW LIMITED......ccceocevaensrmrorsanoncsusasannsnn=
and this certificeate is issued pursuant to Section Z23(1) of the

said ACt.

Given undegr my hand at Kanpur this 1lih day of Jarmeary

Two thousand Five.
(Har LaLa 14O
REGISTRAR OF COMPANIES,

UTTAR PRADESH & UTTARANCHAL .
KANPUR .
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Certificate of Incorporaticn
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wooelt sfufras texy (TeyssT 1) & wetw frafom o mE ot oy wvdt 3
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is this day Incorporated unddar the Compeniss Act, 1858 (Mo. 1 of 1858) and that the
Company is limited,

Given under my hand at . NE¥ DETHT .,  THIRTY FLiST

day ot...... CTBEE _ Gne thous- d nine hundred and. ELHTY PoUW

| va.d1, arge
wraat e

S, Ml _
Registrar of Companies
DELHI & HARYANA
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COMPANY N@, 19275

R

Certificate for Commencement of Business

STYIT NTOFH &4 &7 ITHTO-9%
Pursuant to section 149 (3} of the Companies Acr, 1956
| heraby certify that the__ SAW PIPES LIMITED .

FeqA ) ufafaay reys #1970 9ve {3) & wgaon ®
ﬁwr‘“ “mmﬁﬁ" at grgca Tafuds

e  ———— e

whicr; was Incorporated under the Companies Act. 1956 on

® fr wor wfafars, yexg & wwrta dotsa ) of @ fare 9 sTTA®, 1906
the_ 3 T'FHZET'Y FEST __ day of m_mrmm 19 84

and whu:h hal fald & dulv umfmd deciaration in the

ot faw 3 fr qumae faaifa sor ¥ gaarfa s o waga
prescribed from that the conditions of section 1AFEENy iy Ser aixtyy
w faar § s 36 X 9T yaeaopeickewpRmy ( see (3) (F) & (7)
148 (2) {a} to (&} of the ssid Act. have been compliad with, is antitied

) gt e &7 WA ¥ 27U g, 99 s i $E F7

© commences bysingss

i caeid f
Ghlven under my hand at MEW DEIHI
W g AT o frae 7 ¥PBTACT, 1906
this TWENTY EXGHTH _ day of NOVEMBEN
One thousand nine hundred and___ B EIGHTY FOUR N

{ s;:;‘%?ﬂ_}

Register of Companies
FrAT T
faest wd ghoar
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[1]
(THE COMPANIES ACT, 1956)

PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

JINDAL SAW LIMITED

The name of the company is “JINDAL SAW LIMITED”.

The Registered Office of the company will be situated in the state of Uttar
Pradesh.

The object for which the company is established are:

MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS
INCORPORATION.

To carry on in India or elsewhere, the business of manufacturers of
importers, exporters and dealers in all kinds of tubes, pipes, pipes and pipe
fittings made of steel Plates of API standards and all other types of plates,
M.S. strip, scalp, copper, castiron, rubber, polythene, aluminium, stainless
steel and other materials and machinery, equipments required for
manufacture of suchitems.

To carry on the business or businesses of manufacturers, importers,
exporters and dealers in steel plates, steel strips, sheets, ferrous and non-
ferrous metal including rollers and re-rollers sheet metal, steel, alloy steels,
special and stainless steels, aluminium, brass, copper, shafting, bars,
rods, wire rods, all kinds of steel wires, flais, plates, blooms, stabs, squares
from scrap, sponge iron, preproduced pillets, billets, ingots, expended
metals, hardware materials, hinges, hoops, rounds, circle buckets, fire
buckets, baht tubs, mugs, drums, tanks, containers, steel and tubelar
furniture of all kinds, and other materials for strong or conveying water, oil
and other materials solid or liquid.

OBJECTS INCIDENTAL ORANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS:

To erect, set up, construct, work, manage, maintain, equip, improve or alter,
assist in the erection, setting up, construction, working management,
maintenance, equipment, improvement, or alteration in India and/or
elsewhere, factory or factories for the purpose of carrying on the business
of iron-founders, steel founders, metal founders, alloy founders, brass
founders, manufactures of machinery, tools, accessories, instruments,
implements, spare parts, rolling stock , hardware, pipes, tubes, and such
other articles as may seem to the Company capable of being manufactured
at such factory or factories and dealers in all articles so manufactured in
India and/or elsewhere.
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To acquire, build, construct, alter, maintain, enlarge, pulldown, remove or
replace and to work, manage and control any building, offices, factories,
mills shops, machinery engines roads, way tramways, railways, branches
or sidings, bridge, reservoirs, watercourses, wharve's water reservoirs,
sheds, channels, pumping installations and generating installation, electric
work and other works and conveniences which may seem calculated
directly or indirectly or indirectly to advance the interest of the Company
and tojoin with any other person or company in doing any of these things.

To buy sell, manufacture, alter, improve, exchange, let out on hire import,
export and deal in all factories, works, plant, machinery, tools, utensils,
appliances, apparatus, products, materials, substances, articles and
things capable of being used in any business which this company is
competent to carry on or required by any customers of or persons having
dealing with the Company or commonly dealt in by persons engaged in any
such business or 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 incidental
to or obtained in any of the businesses carried on by the Company.

To purchase, take on lease or tenancy or in exchange, hire, take options,
over or otherwise acquire for any estate or interest whatsoever and to hold,
develop, work, cultivate, deal with and turn to account concessions, grants,
decrees, licenses, privileges, claims, options, losses property, real or
personal, rights or powers of any kind which may appear to be necessary or
convenientfor any business of the Company.

To acquire from any person, firm or body corporate or unincorporate,
whether in India or elsewhere, technical information, know-how,
processes, engineering, manufacturing and operating date, plans layouts
and blueprints useful for the design, erection and operation of plant
required for any of the business of the Company and to acquire any grant or
license and other rights and benefits in the foregoing matters and things.

To enter into any contracts, agreements or other dealings in the nature of
technical collaboration or otherwise for the more efficient conduct of the
business of the Company or any part there of and also arrange for
purchase or otherwise 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 mortgage, let on lease,
royalty or tribute, grant licenses, easements, options and other rights over
and in any other manner deal with or dispose of the whole or any part of the
undertaking, property, assets, rights and effects of the company for such
consideration as may to thought fit and in particulars for stocks, shares,
whether fully or partly paid up, or securities of any other company having
objects as that of this Company.

To pay for any rights or property acquire by the Company and to
remunerate any person, firm or body corporate rendering services to the
Company either by cash payment or by allotment to him or them of shares
in or securities of the Company as paid in full orin part or otherwise.
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To lend and advance money either with or without security and give creditto
such persons (including Government) 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 Regulations Act, 1949.

To take or otherwise aquire and hold shares in any other company having
objects altogether or in part similar to those of this Company, or carrying on
any business capable of being conducted so as directly or indirectly to
benefitthis Company.

To guarantee the performances of any contract or obligations of and the
payment of money of or dividends and interest on any stock, shares or
securities of any company, corporation, firm or person in any case in which
such guarantee may be considered likely directly or indirectly to further the
objects of the Company or the interests of its shareholders.

(a) To carry on and transact every kind of guarantees and indemnity
business and to undertake, obligation of every kind and description
and also to undertake, and execute, trusts of all kinds.

(b) Toappointthe representatives at any place or places in any part of the
world for the conduct of the business of the Company or for the
purchase, sale or any exchange either for ready, for future delivery of
any merchandise, commodities, goods wares, materials produce,
articles and things, required for or dealt in or manufactured by or at the
disposal of the Company and to transact all kinds of agency business.

To purchase or otherwise aquire, and to use, exercise, develop and grant
licences in respect of, or otherwise turn to account, any patents, licences,
concessions and the like conferring and exclusive or non-exclusive or
limited right to use, or any secret or other information as to any invention in
relation to the business or industry of lighting and signalling in all its
branches, including as aforesaid, or generally any invention which may
seem to the Company capable of being profitably dealt with.

Subiject to relevant provisions of Section 370 and 372 of the Act, to invest
any money of the Company not immediately required in such investments,
other than shares or stock in the Company as may be thought proper and to
hold, sell or otherwise deal with such investments.

Subjectto Section 58 A, 292 and 593 of the Act and the directions of R.B.I to
receive money on deposit or loan and borrow or raise money in such
manner as the Company shall think fit, and in particular by the issue of
debentures, or debenture-stock (perpetual or otherwise) and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge or
lien upon all or any of the property or assets of the Company (both present
and future) including its uncalled capital and also by a similar mortgage,
charge, or lien to secure and guarantee the performance by Company or
any other person or company of any obligation undertaken by the
Company.

To draw, make, accept, endorse, discount, negotiate, execute and issue
bills of exchange, hundies, promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable instruments or securities.
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To apply for, purchase or otherwise, acquire and protect, prolong and
renew in any part of the world, any patent, patent right, brevets d' invention,
trade marks, designs, licences, protections, concessions and the like
conferring, any exclusive or non-exclusive or limited right to their use or any
secret or other information as to any invention, process or privilege which
may seem capable of being used for any of the purposes of the Company or
the acquisition of which may seem calculated directly or indirectly to
privileges in respect of or, otherwise turn to account, the property rights
information so acquired and to carry on any business in any way connected
therewith.

To expend money in experimenting on and testing and in improving or
seeking to improve any patents, rights, invention, discoveries, processes
or information of the Company or which the Company may acquire or
propose to acquire.

To establish, provide, maintain and conduct research and other
laboratories, training colleges, school and other institutions for the training,
education and instruction of students and others who may desire to avail
themselves of the same and to provide for the delivery and holding of
lectures, demonstrations, exhibitions, classes meetings and conferences
in connection therewith.

To acquire and undertake all or any part of the business, property and
liabilities of any person or company carrying on or proposing to carry on any
business which this company is authorized to carry on or possessed of
property suitable for the purposes of the Company or which can be carried
on in conjuction therewith or which is capable of being conducted so as
directly orindirectly to benefitthe Company.

To procure the registration or recognition of the Company in or under the
laws of any place outside India.

To form, incorporate or promote any company or companies, whether in
India or elsewhere, having amongst its or their objects the acquisition of all
or any of the assets 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 its properties or otherwise prove
advantageous to the Company and to pay all or any of the costs and
expenses incurred in connection with any such promotion or incorporation
and to remunerate any person or company in any manner it shall think fit for
services rendered or to be rendered in obtaining subscriptions or for
placing or assisting to place or to obtain subscriptions for or for
guaranteeing the subscriptions of or the placing of any share in the capital
of the Company or any bond, debentures, obligations, or securities of any
stock, shares, bonds, debentures obligations or securities of any other
company held or owned by the Company or in which the Company may
have an interest or in about the formation or promotion of the company or
the conduct of its business or in or about the promotion or formation of any
other company in which the Company may have an interest.
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Subject to the provisions of Sections 391 to 394 of the companies Act,
1956, to amalgamate or to enter into partnership or into any arrangement
for sharing profits, union of interest, co-operation, joint-venture or
reciprocal concession or for limiting competition with any person or
persons or company or companies carrying on or engaged in, or about to
carry on or engage in, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit
the company.

To enter 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 carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the Company or effecting
any modification in the constitution of the Company or furthering the
interest of its members and to oppose any such steps taken by any other
company, firm on person which may be considered likely directly or
indirectly to prejudice the interests of the Company or its members and to
assist the promotion, whether directly or indirectly, of any legislation which
may appear to be in the interest of the Company and to make
representations against whether directly or indirectly any legislation which
may seem disadvantageous to the Company and to obtain from any such
Government, authority or any company, any charters, contracts, decrease,
rights grants loans, privileges or concessions which the Company may
think it desirable to obtain and to carry out, exercise and comply with any
such arrangements, charters, contracts, decrees, rights, privileges or
concessions.

To adopt such means to making known the products of the company as
may seem expedient and in particular by advertising in the press, by
circulars, by purchase and exhibition of works of art or interest by
publication of books and periodicals and by granting prizes, rewards and
donation, subject to provisions of the Companies Act.

To undertake and execute any trust, the undertaking of which may seem to
the Company desirable, and either gratuitously or otherwise, and vest and
real or personal property, rights or interest acquired by or belonging to the
Company in any person or Company on behalf of or for the benefit of the
Company, and with or without any declared trust in favour of the Company.

26. To apply the assets of the Company in any way in or towards the

establishment maintenance or extension of any association, institution or
fund or otherwise connected with any particular trade or business or with
the trade, or commerce generally and particularly with the trade, including
any association, institution, or fund for the protection of the interests of
masters, owners and employers against loss by bad debts, strikes,
combinations, fire accidents or otherwise or for the benefit of any clerks,
workmen or others at any time employed by the Company or any of its
predecessors in business or their families of dependents and whether or
not in common with other persons or classes of persons and in particular of
friendly, cooperative and other societies, reading rooms, libraries,
educational and charitable institutions, refractories, dining and recreation
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rooms, churches, chapels, school, and hospital and to grant gratuities,
pensions and allowances and to contribute to any funds raised by public or
local subscriptions for any purpose whatsoever.

To aid, pecuniarily or otherwise, any association, body or movement having
for an objects the solution, settlement, or surmounting of industrial or
labour problems or troubles or the promotion of industry or trade.

To establish and maintain or procure the establishment and maintenance
of any contributory or non-contributory pension or superanuation funds for
the benefits of, and give or procure the giving of the donations, gratuities,
pensions, allowances or employments to, any persons who are or were at
any time in the employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company, or who are or were at any
time Directors 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 also establish and subsidise to any institutions, associations,
clubs or funds calculated to 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 or in conjunction with any
such other company as aforesaid.

Subijects 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 so that no distribution amounting to a 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 manufacturing or otherwise that
may seem to the Company capable of being conveniently carried on in
connection with the above objects or calculated directly or indirectly to
enhance the value of or render profitable any of the Company's property or
rights or which it may be advisable to undertake with a view to improving,
developing rendering valuable or turning to account any property, real or
personal belonging to the Company or in which the Company may be
interested and to do all or any of the above things, either as principals,
agents, trustees, contractors or otherwise, and either along or in
conjunction with others, and either by or through agents, sub-contractors,
trustees or otherwise.

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 send out to foreign countries employees of the Company or any person
required to promote the interest of the Company.

To pay all or any cost, charges and expenses and expenses preliminary
and incidental to the promotion, formation establishment and registration of
the Company.

To pay for properties, right or privileges acquired by the Company either in
shares in the Company or penalty in cash or otherwise.

To do all such other things as may deemed incidental or conducive to the
attainment of the above objects or any of them.
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(C) OTHER OBJECTS

1.

To conduct, carry on and manage the business or trades of growers,
malters in all its branches of hop merchants and growers, corn merchants,
whisky, gin, rum, brandy and general distillers, compounders and rectifiers,
merchants, exporters, importers, brokers, bottlers, bottle makers, bottle
stopper maker, sales agents and general traders in relation to the
marketing and distributions, at home and abroad, of spirits, wines, liquors,
aerated and the mineral waters and all products derived from the cultivation
of the grapes and generally to undertake, perform and carry out at all or any
of the operation ordinarily undertaken by distillery proprietors, win growers,
merchants, contractors and shippers, or by person or companies engaged
in such business.

To carry on business of manufacturing, buying, selling, exchanging,
converting, altering, importing, exporting, processing, twisting, or
otherwise handling or dealing in rayons, rayon yarn namely viscose,
filament rayon, continuous filament yarn or artificial silk yarn, acrylic fibre,
alcohol fibre including all types of synthetic fibre, or fibreous materials or
allied products, by-products or substances or substitutes for all or any of
them or yarn for textile or other uses.

To work or promote or acquire gas-producing undertakings, for producing
oxygen, nitrogen, hydrogen halogens, argon hydrocarbon gases including
ethylene and acetylene, propylene, propane, butanes guelogues and allied
types of reasents, and to dispose of any of the above mentioned product for
any purposes of any terms and conditions and in any manner as the
Company thinks expedient, and to carry on business as gas makers and
engineers 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, importers,
exporters, stockists and otherwise dealers in all kinds of chemicals, organic
including acids, alkalies, calcium carbonates, aniline manures, fertilizers,
soda, soda ash, and dry ice, catechum and other chemicals synthetic or
otherwise.

To search for, get, work, raise, crush, produce, refine dress, manufacture,
treat, purchase, sell, amalgamate, manipulate, exports, imports or
otherwise with either as principals or agents, either solely or in partnership
with others.

(a) Foodstuffs such as wheat, barley, rice, maize, millets, sugarcane,
sugar, all kinds of grains, cereal and oilseed, butter, cheese,
condensed milk, chocolates, aerated water, tinned fruits, biscuits,
starch, confectioneries and sugar candy.

(b) Cotton, silk art silk woolen, linen, hosiery, jute and hessian goods,
tents, carpets, durries curtains, draperies of all kinds.

(c) Building materials including iron, steel, lime, limestone, cement,
asbestos, timber, paints, oil greases, bricks, firebricks, fireclay,
potteries, pillars, angles, tees, railing, glasswares, hardware,
brassware, celluloid goods and other materials.
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(d) Plant and machineries of all kinds, engines, boilers tools, and
implements of all kinds, weighbridges and sewing machines.

(e) Ore, metals, and metallic substances of all kinds, and to carry on any
other metallurgical operations which may be conducive to any of the
Company's objects.

(f) Molasses, sugar, gur, confectionery and sweets, vanaspati, vegetable
and other oil (edible or not).

(g) Tobacco, cigars, cigarettes, match boxes, lighters, pipes and any
other articles required by smokers.

(h) All kinds of Marine and /or Sea Products, and any other product
connected/related therewith.

(i) Alltypes of Paints, Dyes, Dyestuffs, Plastic and plastic Products.
(i) All Types of Sports goods.

To carry on the business of timber merchants, saw mill proprietors and
timber growers and to buy, sell, grow, prepare for market, manipulate,
import, export and deal in timber and wood of all kinds and to manufacture
and deal in articles of all kinds in the manufacturer of which timber or wood
is used and to buy, clear, plantand work timber estates.

To deal in, purchase, sell, exchange and/or transfer securities, shares
debentures and all other forms of investment either for ready or forward
transactions, and to carry on all kinds of investment business.

To act as agents or brokers and as trustee for any person or company and
to undertake and perform sub-contracts and to do all or any of the above
things in any part of the world as principals, agents, contractors, trustees or
otherwise and by or through agents, sub-contractors or trustees or
otherwise and either alone orjointly with others.

To search for, get, work, raise, crush, produce, manufacture, purchase,
sell, manipulate, export, import and/or otherwise deal in lime, limestone,
cement, asbestos, bricks, firebricks, fireclay, potteries, glasswares,
hardware, celluloid goods and other materials.

To carry on business of plantation and manufacturers of and dealers in all
kinds of tea, coffee, coco and other food, beverages and preparation.

To work out as principals or agents, quarries and mines, limestone,
chinaclay, bauxite, mic, manganese, gypsum, sulphur, iron, aluminium,
copper, asbestos, lead, zinc, salt deposits, gold, silver, precious stone as
permissible under the law and all other nature resources of land and also to
manufacture and deal with such products in which these are used.

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

To carry on the business of farming, horticulture, floriculture, sericulture,
cultivators of all kinds of seeds, fruits, including grapes, orange, apples,
mangoes proprietors of orchards and traders, exporters, dealers,
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processors, preservers and sellers of the products of such farming,
horticulture, floriculture, sericulture, seeds, and cultivation and
manufacturers of drinks including beverages products from such products
orotherwise.

To deal in, purchase, sell, import, export or supply and/or to act as
principals, dealers, agents, sub-agents, manufacturers, representatives
either solely or in conjunction with others and either by or through agents,
subcontractors, trustees or otherwise for the Indian manufactured goods,
commodities, services in the foreign countries and vice-versa and for the
above said purposes to establish or maintain services, or maintenance
depots anywhere in the world.

To carry on the business of manufacturers of and dealers in all kinds and
classes of paper, board, corrugated board, currugating medium and pulp
including writing paper, printing, absorbent paper, newsprint paper,
wrapping paper, tissues paper, cover paper, blotting paper, filter paper,
antique paper, ivory finish paper, coated paper, art paper, bank or bond
paper, badami brown or buff paper, ivory finish paper, coated paper, art
paper, m bank or bond paper, badami, brown or buff paper, bible paper,
cartridge paper, cloth lined, paper azurelaid and wove paper, cream laid
and wove paper, grease proof paper, gummed paper, hand-made paper,
parchment paper, drawing paper, craft paper, manila paper, envelope
paper, tracing paper, vellum paper, chemically treated paper, paste board,
duplex and triplex board, hardboard, plywood board, post cards, visiting
cards, soda pulp, mechanical pulp, sulphite pulp, semi-chemicals pulp and
all kinds of articles in the manufacture of which in any form paper, board or
pulpis used and as to deal in or manufacture any other articles or things ofa
character similar or analogues to foregoing or any of them or connected
therewith and to purchase or otherwise acquire, settle improve and
cultivate forests, lands and properties of any tenure whatsoever with a
view of producing cultivating, growing timber, bamboo or other wood.

To carry on the business of manufacturers, processors, refiners, smelters,
markers, converters, finishers, importers, exporters, agents, merchants,
buyers, sellers, and dealers in all kinds and forms of steel including tools
and alloy steels, stainless and all other special steels, iron and other metal
and alloys and also the business of ironmasters, steel and metal
converters, ferroalloy manufacturers, smelters and engineers, in all their
respective branches and to search for, get work, raise, make
merchantable, manufacturer, process buy, sell and otherwise deal in iron
steel and other metals, ores minerals and minerals substances, alloys and
metals scrap of all kind.

To carry on the business of mechanical engineers, and manufacturers of
agricultural 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 to sell and give technical know how of all kinds, water
supply engineers, structural engineers, gas makers, farmers, printers
carriers and merchants, and to buy, sell, manufacture, repair, convert, alter
let on hire, deal in machinery, implement, rolling stocks and hardware of all
kinds.
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To set up steel furnaces and continuous casting and hot and cold rolling
mill, plants for producing ferrous and non-ferrous metals, alloy steels, steel
ingots, billets and all kinds and all sizes of iron and Steel re-rolled sections
such as flats, angles, round, squares, rails, joints, channel, slabs, strips,
sheets, plates, deformed bars, plain and cold twisted bars and shaftings.

To carry on the business of Stamping and Pressing of Sheet metals in
different shapes and sizes.

To carry on all or any of the following business viz. refining of petroleum
crude oil, manufacture of refined oil, perfumed and all other types of oil and
extracting by products thereof.

To carry on the business of refining, blending, processing, bottling, storing,
transporting , supplying, selling and distributing petroleum petrochemicals
and chemicals and any products, by products, intermediate products and
derivatives thereof.

To carry on the business of manufacturers, importers and dealers in fuel
and other oils, petroleum and every kind of business of refiners of such oils
and all accessories required for petroleum and manufacturers of
lubricating oils and all accessories required for equipment and operation of
said oil well and refinery and to manufacture, sell, deal, import & export,
intermediate products and by products of petroleum and lubricating oils.

To carry on in India or elsewhere the business of prospecting for,
exploration, drilling, extraction, production of mineral oils, natural gas and
petroleum products and to provide allied services and facilities including
cementing, logging, fishing, transportation, hiring or 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 Authorised Capital of the Company shall be Rs. 200,00,00,000
(Rupees Two Hundred Crores Only) dividend into 50,00,00,000 (Fifty
Crores only) Equity Shares of Rs. 2/- (Rupees Two only) each and
1,00,00,000 (One Crore Only) Redeemable Preference Shares of Rs.100/-
(Hundred) each.

We, the several persons, whose name and addresses are subscribed, are
desirous of being formed into 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 opposite our name:-
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Name Address and
Occupation of
Subscribers

No. of Equity
Shares taken by
each Subscriber

Signature
of the
Subscriber

Name,
Address
Occupations
of witnesses

1. PRITHVI RAJ JINDAL
S/o. Sh. O. P. Jindal
45/41, Punjabi Bagh,
New Delhi, (Business)

2. RATTAN JINDAL
S/o. Sh. O. P. Jindal
Jindal House
Delhi Road, Hisar
(Business)

3. ANAND PARKASH GARG
F.C.A.,A.C.S.
S/o. Sh. Lakshmi Chand Garg
Boarding House Street
Rori Bazar, Sirsa
(Business)

4. KULDEEP BHARGAVA
S/o. Sh. A. P. Bhargava
Anand Bhawan, Hisar
(Business)

5. SHANTI SARUP SAXENA
S/o. Late Sh. B. R. Saxena
41/41, Punjabi Bagh,

New Delhi-110026
(Service)

6. NIRMAL CHAND MATHUR
S/o. Late Sh. H.C. Mathur
C-2/9, Vasant Vihar,

New Delhi-110057
(Service)

7. AKHILESH BANSAL
S/o. Late Sh. B. P. Bansal
41/41, West Punjabi Bagh
New Delhi-110026
(Service)

Total

100

100

100

100

100

100

100

700

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Chartered Accountant)
S/o Sh. Vidya Sagar Jain

| witness all the Signatures
Resident of 41/41, West Punjabi Bagh, New Delhi

Sd/-
(PRADEEP KUMAR JAIN)

Dated this 8th

Place : DELHI

day of September 1984
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IN THE HON'BLE HIGH COURT OF JUDICATURE AT ALLARABAL

ORIGINAL COMPANY JJRISDICTION

COMPANY PETITION No. 11 OF 2609
[UNDER SECTION 3917394 OF THE COMPANIES ACT, 1956

CONNECTED WITH
COMPANY APPLICATION NO. 1 OF 2005
r""ﬁg \
e Y. in the matter of Companjes Aci, 1956
o
) - AND

I the miatter of section 391/394 of the Companies Act, 1956

DISTRICT : MATHURA

INTHE MATTER OF AMALGAMATION OF :

HIGHGATE CONSULTANTS LIMITED

a company incorporatedgn British Virgin
Islands, upder the provisions of the BVI
Business Companies Act, 2004 fiaving

its registered office at PO Box 3469,

Road Town, Tortola, British Viroin Islands.

Transferor Comparny
With

TIRDAL SAW LIMITED,

having tts registered office

at A-1 UPSIDC Industrial Area, Nandgaon
Road, Kosi ¥alan, Mathurs - 281403

Transferee Compmny

PETITION TO SANCTION THE SCHEME GFP‘%,,i ko

JINDAL SAW LIMITED, _

a public Emited company incorporated
under the provisions of the Companies
Act, 1956 and having Its registered office ST
at A-1 UPSIDC Industrial Area, Nandgacn : B
Road, Kosi Kalan, Mathura - 281403

PETITIONER
N _




BEFORE HON'BLE Ms. JUSTICE BHARATI SAPRU

Dated 13" July, 2009

ORDER UNDER SECTION 394

The above petition coming on for hearing on 137 July, 2009, upon
reading the said petition, the Order dated 28" January, 2009 whereby
the Petitioner Company was ordered to convene separate meetings of
its equity sharehclders and the creditors, for the purpose of considering,
and if thought fit, approving, with or without modification, the Scheme
of Amalgamation praposed to be made between the petitioner company
and the Highgate Consultants Limited, a company incorporated in British
Virgin Tslands under the provisions of the BVI Business Companies Act, 2004
having its registered office at PO Box 3469, Road Town, Tortola, British Virgin
Islands, and its equity shareholders and annexed to the affidavit of 5ri
Sunil Jain, Company Secretary, dated 19-01-2009 ; the Times of India
{English Daily] dated 11-02-2009 published from Delhi, and Amar Ujaia
[Hindi Daily] dated 11-02-2009 published from Agra, each containing
the advertisement of the said notices convening the said meetings of
the equity shareholders and the creditors of the Petitioner Company
directed to be held by the said order dated 28" January, 2009 ; the
affidavit dated 16-02-2009 (filed on 17-02-2009) of Shri Ajay Bhanot,
Chairman appointed for the meetings of the equity shareholders and the
creditoes  of the petitioner company showing the publication and
despatch of the notices convening the said meetings ; the repm?tsﬁatéﬂ

07-03-2009 and affidavit dated 16-03-2009 [filed on 16-03- 2:'.1{191 of tﬁ,ei__-;j'

appearing from the said reports of the Chairman that thé. aﬁﬁﬁseﬁ;;__ R

Scheme of Amalgamation has been approved unanimously by the ‘equity
shareholders and the creditors present and voting in person or by proxy.

N
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The Transferor Company is a foreign company and s beyond he
jurisdiction of this Court. Therefore, this Scheme of Amalgamation s
confirmed subject to the completion of legal formalities by the
Transferor Company under the laws of the British Virgin Islands. The
confirmation petition is thus aloweo.

THIS COURT DOTH ORDER :

That subject to the completion of all tegal formalities by the Transteror
Company under the laws of British Virgin Island,

{1}  That all the properties, rights and powers of the Transferar
Company specified in the Ffirst, second and third parts of the Scheduie
hereto and all other properties, rights and powers of the said Transferor
Company, be transferred without further act or deed o the Transferee
Company and accordingly the same shall, pursuant to secticn 334{2) of
the Companies Act, 1956, be transferred to and vest in the Transferee
company for all the estate and interest of the Transferor Campany
therein but subject nevertheless to all charges now affecting the same ;

and

(2)  That all the liabilities and duties of all the Transferar
Company be transferred without further act or deed to the Transferae
Company and accordingly the same shall, pursuant to section 38402 of
the Companies Act, 1956, be transferred to and become the limbilities
and duties of the Transferee Company ; and

ru. ?‘ _
(3) That ail proceedmgs now pending bv ori ag“ét?a“ﬁ me_

company ; . L

(4) That any person interested shall be at hbem; o appt? wlhe;f.
Court.in the above matter for any directions that may be necessary. BUREE T
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SANCUONGT SCNEME OF AMAEISATAnGT

SCHEDWMES
1PART - 1]
NONE
[PART - H]
MNONE
[PART ~1I1]
3hort description of 21l stocks, shares, debenturas and other
chose-in-action of the Transferor Company

As per Scherne of Amalgamation
o




SCHEME OF ANMALGAMATION

or

HIGHGATE CONSULTANTS LIMITED

WITH
JINDAL S8AW LIMITED

UNDER SECTION 391 TO 394 AND OTHER APPLICABLE PROVISIONE OF
THE COMPANIES ACT 1956

FREAMELE:

The Scheme of Amalgamation is presented under Section 391 to 394 and other
¥pplicable provisions of the Companies Act, 1956 for Amalgamation of Highgate
Bonsultants Limited with Jindal Saw Limited;

The Schame iz divided into following parts:

i} Part 1- dealing with the Description, Definitions and Share Capital;

) Part 2- dealing with the amalgamation of the Highgate Consultants
Limited with Jindal Saw Limited,

il Part 3- deals with the gencréj terms and conditions that would be
applicable to the entire Scheme.

The Scheme zalso provides for various other matters consequential or

otherwise integrally connected therewith.

PART I
DESCRIPTION, DEFINITONS AND SHARE CAPITAL

1.1 DESCRIPTION OF COMPANIES:
% Highgate Consultants Limited (hereinafter Jre ﬁtr%g,r,:l& .
“Transferor Company”), o company mccr}mratad 1n ] mt;é‘h,prgm
R N
Islands, under the provisions of the BVI Busmesa- ompr
2004. having its registered office at PO Box 346@ Jf%g-_f
Tortola, British Virgin Islands. Transferor Cumpan}r th'“"a wna!h

:" " )w{ed subsidiary of the Transferee Company. : S 2

a8




Cornpany .
the provisions of the Companics Act, 1958 aad having its

registered office at -A—IHUPSIDC Industrial Area, Wandgaon Road
Kosi Kalan, Mathura, Uttar Pradesh 281403,

B pEFInITIONS
Bhis Scheme, ﬁnless repugnant or inconsiatent with the subject or to the
meaning or context thereof, the lollowing expressions shall have the meaning
Bn below;
{a) "Act® means the Cnmﬁahics Act, 1956 or any statutory amendments
thereto or re-engctment thereof, .
ib] *Armalgamation” means merger of Transferor Company with
Transferee Company and as the context miay require, in- terms of this
Scheme.
{c] “Appointed Date” for the purposes of the Scheme means the Effective
Date or such other date as the Hon'ble ngh Couirt may direct.
{d) “Board" or “Board of Direbturs“ means the boerd of directora of
Tranaferor Company or Transferee Company, as the case may be, and
ahall, uniess it is repugnant to the context or otherwise, include a
committee of directors or any person authorized by the board of
directors or suich committee of directors.
(e} “BV1 Act® means the BVI Business Companies Act, 2004 or any
statutory amendments thereto or re-enactiment thereof.
{f} *Effective Date"” means the last of the following dates:

i) Sanction of the High Court of Judicature at Allahabad or any
other authority under Section 391 and 394 of the Act in
favour of the Transferee Company under the said provisions
and to the necessary order or orders under section 394 of the
said Act being obtained and the same being filed with the
Registrar of Compenies Uttar Pradesh & Uttarakh and._¢

for the Amalgamation and the Regxstra.r of "Can
/ppﬂmtﬁd under the laws of British Virgin Island iacechling ..
the Order passed by this Hon'ble High Court as aufﬁmeﬁt' ‘
e . evidence of the Scheme having been sanctioned and stnkmg
off the Transferor Compeny from the British Virgin lslands

regiater of companies. ' Zél”"j




Effective Dae,

8 “High Court” mrcans the Hon'ble High Court of Uttar Pradesh at
Allahabad or National Company Law Tribunal or sny other relevant

authority empowered to approve the Scheme, as the case may be.

) _ .
i} “Scheme” means this Scheme of Amalgamation pursuant to Section

391 to 394 of the Act, in its pﬁ:sant form or with any medification(s),

as the case may be approved for sanction by the High Court, which
provides for: mmalgamation of Transferor Company with Translerez

Company and other incidental and consequential matters,

3 BHARE CAFITAL DETAILS:;

The position of the authorized, issued, subseribed . and paid up capital of

Companies as on 153 September 2008 ik as fpllows:

Transferor Company
{amount in US$)

Transferee Company

famount in laes |

Authorized ehare
tapitel, or in the
case of the
Transferor

Compeny, the

Uss 2,000,001 divided
into 2 déstinct shares, 1

share with, face value of 1]

US% and snother with face

ij 10,00,00,000 Eqguity
Bhares of g, 10/- Each
10,000.00

i) 1,00,00,000
Redeemable gmferencz:
ghares of ®s. 100/- Each

¢

maximum number | value of 2,006,000 USS. 10,000.00

of shares it is

authorised w0 Total:

igaur: : 20,000.00 F
Issuad And U88 2,000,001 divided

Bubserihed Share | . i 1] 5,21,22,6850 Equity
Cupital into 2 distinct shares, 1| gy res of Re. 10/- each °

share with {ace value of !
US% and another with face
value of 2,000,000 USH.

Fif) 1,00,00,000 V.85 %

5,212.29

Redccmable Cumulative
Preference Shares of ™.
Rs.100/- each = i i

10,000.00 g

e

Total :
1512 12-29 T h r_|' v v

Pald Up Share
Capital

Uss 2,m,001 divided
intc 2 distinct shares, 1
shars with face value of 1
US% and another with face

- }..1? ;_':&{
1) 5,21,22,050 Eduity-*""
Shares of Rs. 10/- ¢ach ;-
5,212.21

.’lf-’.“"’_' -

Add: Forieited Capitel g{_




1 ' Paid Up BE o caig miave
rI:n:t:n forfeited]

if) 1,00,00,000 7.85% .|
Redeemable Cumnlative i
Preference Shares of
Rs. 100/- gach :
10,000.00

Total :
15,212.256

# PURPOSE:

Bt Transferee Company is into the business of pipe manufacturing and has
Isiness interest and investments In overseas companies sither directly or
Bifirectly through its step derwn subsidiaries. The Transferor Company is
Eigaged in Investment actmtlcs and havmg investinent, directly dnd mdirectly
B companies having pipe manufacturing activities' and other value added
mmvities such as pipe coating, etc which are incidental to the atteinment of
s objects of the Transferee Compeny. The amalgamation of the Transferor
Ettipeny with the Transferee Company will reduee the layer of step down
mibeidiary structurs of the Transferee Company thereby reducing its operating
mnl sdministrative costs. The amalgamation will aleo enable the Transferee
Eompeny to consolidate its business operations and Pr-::-vide impetus to the
mnoth of the Transferee Company. The Scheme will integrate the entitics into
Pwiind, as a result, will add on significant financiel strength to the Transferee
Papery which will offer a strong financial structure to all the creditors,
BEfiate resource maobilization and achieve better cash flows.

EERMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE

PART 2
COMPANY

i
e TR

Wirarnaferee Company so &8 to become the assets of the Transférec '
m from the Appointed Date. 1t is provided thet the Board of

w of the Transferse Company shall be entitlad, st its dmcrcucij_'-[
A-r-“
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determine the classifouticn and reaument of amy or all of the assers
transferred to and vested in the Tresnsferes Company pursaant i Lhe
‘Bcheme,

E It is expressly proviced Lhat in respect of such ol the Tranaferse
Company's assets as are mmovahlie i nature, ur are olhsrwise cangble of
transfer by manusl delivery or by enderarment and delivery or by
confirmation or caonsent, the same may be 50 translerred pursuant to the
provisions of Section 394 of the Act to Transferee Compzny and shell
upon such trangfer become the property of Transleree Company. In
respect of such of the Transfercr Company asssts other tham ihoss
referred hereinabove, the sante shall, without any further act, ins®ament
or deedl, be transferred and vested in and/or be deemed to be ransfened
to and vested in the Transicrec Company pursuant to an order being

mede thereof upder Secrion 394 of the Act.

3 Any statutory loenses, prrmissions, approvals, 0r cOnsents to carry op
the operations of Transferor Company shall, to the extent applicable,
stand vestad in or transferred to Transferee Company without any
further agt or deed, and shall be appropriately transaferred fendorsed
fmutated by the authorities cohcerned therewith in favour of Transferes
Company upon the vestingsand transcr of the business/underaking of
the Transferor Company pursuant to this Scheme. The benefit of all such
astatutory and regulatqry permissions, and other licenses and consents

shall vest in and become avajlable 1o the Transferes Company pursuzant

ta this Scheme.

With effect from the Appeinted Date all debts, Habilities, duties and
obligations, if any, of the Transferor Company shall without any further
act or deed be and stand transferred to the Transferce Compeany
pursuant to the provisions of Section 394 of the Act.

- i
'+ With effect from the Effective Date and till such time the name
barlk &ucaunts of Tranzferor Company are replaced with t_’na["{of

" Tran Company, the Translerer Company shall be enutie;i b

A
b

. e I P
"lu pemtc the bank cccounts of Transferor Company it the name oL ! 1--1}?

Transfetor Company as if it were.a bank account of Transleree Ccmpan}r, R
in so far as may be necessary and thereafter, subject to the provisions of
applicable laws, shall continue to opefate the said bank aceounts m its '

(Trenaféres Company’s] own name.
_-.l-ﬁ—*___— _ ﬁgﬂ”
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ALy suits. notices, acuons and . pro-{:f:euings; L el mgalied
I sferor Company are ponding and/or arise on the Effective Date,
IBERE same shall be continued and -be enforced by or against
EREfisfatee Company as effectuaily ag if the samnc had been pending
mﬂ?ur ansing by or against Transferee Comparty.

@mﬂm Company undertakes to fhave all legai or other
pm-ceedmgs 1n1t1atf:d bv ar againat Transferar Compeny referred o
in 3ub~c]ausc {a) abnve rransierrad to is riatme angd to have the same
continued,  prosecured and enforeed by or against Transferee

Company .

Wiﬂt the Scheme coming into effect, and subject to the provisiond®of this
Echcme, all .contracts, deeds, bonds, agreements, ammangements and
ﬁrthﬁr ingtiuments of whatsoever nature, if any, to which Transferor
Company js a party or 10 the benefit of which Transferor Company may
be eligible, and which are subsisting on.the Effective Date, shall be in full
force and effect against or in favour ;:}[ Transferee Company, as the case
may be and may be enforced as fully and effecteally as if, instead of
Transferor Company, Transferee Company had been a parly of
beneficiary or obligee thereta. Transferee Company ehall, if required,
wherever necesaary, enter inte andjor issue and/or execute deads,
writings or confirmations, cnler into any arrangements, confirmations or
navations to which Transferor Company is & party in order to give formal

effect to the provisions of this clause.

With the Scheme coming into effeét, all the permanent emplayees in the -
satvice of Transleror Company immediately preceding the Effective Bate,
if any, shall become employees of Transferee Company on the basis that:

(i Their services shall be deemed to have been continuous snd not

hiave been interrupted by reasons of the said transfer.

fiil The terms and cenditions of service applicable to emplmecs af*cr ﬁf A{IZ'

such transfer shall not in any way be less favourabie tc;-,\t;‘i-mrn;:;{

than those applicable to them immediately precv:dmgq thﬁu.-r‘i., Jf _

# EH w—'\- i .

tran&fer. _ T
mgl'ununs, it any, of Transferor Company, which are valid and
an the Effective Date shall continue to be valid and aubsmhng

rinidered as resolutions of Transferse Company to the extent
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Carmpany, with the heheme Decaming Alfealive, 10 il ne oo oo o
Company shall be allotted 1o the sharcholder of Transfercr Company and
the share capital of Transferor Company shail stenc [I;ll]'f cusicelled, the
Transferce Company surrsndering the relevant share certificates o halds

in the Transferor Comvpany for cancollation thereol

The hioiders of the shares of the Transferor Company and the Transioree
Compsny shsll, save as expressly provided otherwise in this Beneme,
continue to enjoy their existing rights under the Articles of Association of

the respective compenies until the Effecrive Date.

Upon the Scheme coming into eflect, Transferes Company ahall account
for amalgamation of Transferor Compeny with Transferee Company  in
its books with effect from the Appointed Date as specified hersunder:

) Al asgeta and tiabilities [if By
j, recoerded in the books of Transferor Company ahall stand
transferred to and vested in Transferce Company pursuant to the
Scheme and shall be rooorded by Trangferee Company at their
respective carrying amount as appearing in the books of Transfcr.ﬂr

Company .

fo] An amount equal to the balanee lying in the “Profit and loss
Account® as appearing in the Balance Sheet of Transferor
Company shall be taken over by Transferes Company and
aggregated with the balance in its Profit and Lose Account.

¢}  The excess or deficit, as the case may be, of the aggregate value of
assets reduccd by the aggregare value of tiabilities, balance in
Profit & lass Account of Transferor Company, pursdant 1o the
Scheme over the value of the inter-se loans and i-mrcatmcnts

cancclied consequent to the Amalgamation shall, be” “ mgdited

/Wadjuatcd in the General Reserve account and the sam

ﬁ@i e

treated as free reserve forming part of the net worth r,}.f 'I"‘ray,?afcr:c__".,-

Company. e

2.13 () Trensferee Company agrees 1o submit o the Remqﬁﬁr ol'x.
Cempanies appointed under the lews of British Virgin Island the fulluwing
documents:
Jdl An agreement that & service of procesa may be effected on it in
the British Virgin Island in respect of procesdings for t‘nc{[

N J/;,f
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Transierar Coampany.

(t] An irrevecable appoinrment of the Transfercr Camgany s
current registered agent Jordans {Carbbean) Limied sppoinied
under the laws of British Virgin [sland as its agen: to accept
service of procass of proceedings refesred to in subparagraph (i
above;

fiif An apreement that it will promptly pay to the disseniing
members of the Transfergr Company the ameount, i any,

which they are entitted under the BV Act with respect to

dissenting members; and

{iv) Order of this Hon'dle High Court evidencing the elfsctiveness of
the merger of Transferor Company into and with Transferee

Company.

(b}  All other procedures required to be followed under the laws of
British Virgin lsland for the merger of Transferor Company into
and with Transferee Company will be carried out and implemented

iti its entirety in order to give fuil effect w the provisions of this

Scheme.

{e) Anything contained in this Scheme which is contrary la tiwe
provisions of the laws of the British Virgin Islands, shall not have
an gverriding effect over the provisions of the laws of British Virgin
Island and in order ta give effect to such laws, the relevant portions
‘of the Scheme shall be modified as provided in Clause 3.2 of the

Scheme hereinbelow.

.r'-- . —_

/ PART- 3

OTHER TERMS & CONDITIONS

31 Application to the Hon'ble High Court:

Transferor Company and the Transferee Company : shmhw;m all
reasonable time fiie appiications / petitions/ intiraations/ E;P?I'D‘legl.ﬂ
the Henble High Court and to the Registrar of Cﬂmpanjc%; ﬁp}ﬁﬁ.ﬁmd
under the laws of British Virgin Isiands, as the case may be,, or other
such other competent authority tnder Sections 391 and 394 ard other
applicabie provisions of the Act and under the provisions of the BV Act,
for sanctioning the Scheme and for the merger of Tranaferar Company

[

— f

into and with Transferee Company and for convening and/or secking %




EESMPLOT 10 couvrn? T POt ol LI ATIETUSG, en g
prwditors, and o obtain all ather approvas as may e reguived under

gpplicable law

Modifications/ Amendments to the Schemae

Frmnsleree Company by its Brard of Directors may make or assznl [rem
fime to timc on behal of all persons concerned to any exrension,
Medification or amendments of this Scheme or any »f conditions or
Eftitation which the Hen'ble High Court and/or any authority may deem
B to approve of or impose or which may otherwise be considered
Moetessary, desirable or approprate by the Board of Directors of the
Mransferes Company  te resolve all doubts or difficultics that may arise
o carrying out the Scheme anc to do and execute all acis, deeds,

"Hatters and things necesaary for putting the Scheme into effoct

for the purpose of giving effec. w this Scheme or to any moedification or
amendinents thereof, the Board of Directars of Transferee Company may
give and mrc authorized to give all such directinns as are necessary

etuding directions for sewding any question or doubt or difficulty that

THRY arise.

IEsny part of this Scheme hereof is ruled illegal or invalid by, or is not
sanctioned by the Han'ble High Court, oris unenforceable under present
gr future laws, or which otherwise is considered unnecessary,
undesirable or inappropriate at any stage by the Beard of Directors,
then it is the intention of the parties that such part shall be severahle
from the remainder of the Scheme, and e Scheme shall not be affected
thereby, uniess ine deletion of such part shall cavse thia Scheme tn
become marterially adverse to any party, in which case the partics shell
gttempt to bring about a modification in the Scheme, as gl __:b?:st

preserve for the parties the benefits and obligations of tl-le-:ﬁ;ha;m&,

i including but not limited to such part. TR

!n the event that any of the sanctlions and approvals ere not chtained
andfor the Bcheme is not sanctioned by the Honble High Court or such
pther competent authority on or before 318 December 200% or within
such further period or perieds as may be agresd upon by and among
Transferor Company and the Transferee Company, this Scheme sasll o

/]




Band revoked roa concoaed atc oeoctms . 203 veld and oz oat o
MRt and in that event, no nghts and liakilities whatsoever, shall accrus
mor be incurred inter-se 9y and between Transferor Company and the

Btnsferce Company or their shareholders nr creditors or vmplovees or

amy-other peeson.

B the event any conditions are imposed by the Hon'ble High Court
@&iffor competent authority which the Transferor Company and/or
Banaferce Company find unacceptable for any reason or in the evernt
Mgt the Board of Directoss of Transferor Company and the Tranaferee
ompany wish to, then they sre 2t liberty to withdraw from LHE_ Srheme
. -
i any part of this Scheme is loend w be unworkabls for any reason
$hatscever the zame shall not, subject to the decision of Transferer
Gompeny and the Transferee Company affect the wvalidity of or

guplementation of the other part and/or the provisions of this Scheme.

Txpenser Connected with the Scheme:

Pranaferee Compeny shall bear all costs, charges and expenses in
pelation t2 oroin connection with or incidental to this Scheme and of
farrying out and ¢ompletitfy the terrns and provisions of the Scheme

Ind}'ur incidental to the completion of the terms in pursuance of this

Gcheme.

prted this = 5?L . day of July, 0%

(BY THE (DTRT}

GENERAL




S.D.Singh,Advocate

Chamber No.81,High Court, Alld.
R/0.12 -C, Lohia Marg Allahabad.
Phone no. 2424595,

District - Mathura

Company Petition no. 21 of 2011

In the Matter of : Jindal Saw Ltd.

Petitioner Company no.1/
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL COMPANY JURISDICTION

COMPANY PETITION NO. 21 OF 2011

CORNECTED WITH

COMPFANY APPLICATION NO. 1 OF 2011
{under Sections 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

-

IN THE MATTER OF

JINDAL SAW LIMITED, a
company duly incorporated and
existing under the Companies
Act, 1956, having its Registered
Office at Al, UPSIDC Industrial
Area, Nandgoan Road, Kosi Kalan,
Diistrict Mathura, Uttar Pradesh -
281403,

AND

HEXA TRADEX LIMITED, a
company duly incorporated and
exising under the Companies
Act, 1956, having its Registered
Office at A-1, UPSIDC Industrial
Area, Nandgaon Road, Kosi
Kalan-281403, District Mathura
(UP).

...Petitioner Company
No.1l/
Transferor Company

.o

1
..Petitioner Company 2/

Transferce Company




nefore Mr.Justice Arum Tadonm

ted 79.08.2011.
i : ORDER ON PETLTION _

The above company petition coming up for hearing on 29.8 2011,

upon reading the said petition; the order dt. 18.2.2011 passed in
Company Application No. 1 of 2011 whereby the company Jindal Saw
Limited having its registered office at Al, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, Mathura) was ordered to convene
separate meetings of its Equity Shareholders, Secured Creditors and
Unsecured Creditors of above company for the purpose to considering,
and if thought fit, approving, with or without, meodification, 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 22nd
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 said notices
convening the said meetings directed to be held by the said order dated
18.2.2011; affidavit of Sri Dinesh Kacker, Advocate, Sri Gajendra
Pratap, Senior Advocate and Sri AK. Goyal, Advocate, showing the
publication and dispatch of the notices convening the said me:tmgs.{
the report of the aforesaid Chairmen of the sald meetings d&a

8.4.2011, 9.4.2011 and 10.4.2011 as to result nf"é'e said meeuiy
upon hearing Sri S.D. Singh, Advocate for the appll-::ant and«Bri U.S.
Patole, Learned Counsel for the Official Liquidator and; it appearing

from reports of the Chairmen that the propesed Scheme of

Arrangement & Demerger has been approved unanimously by the




-

Equity Shareholders, Securcd Creditors and Unsecured Creditors of
the cormnpany, present and voting in person or by proxy.

| in view of the aforesaid, Scheme of Arrangement & Demerger as
submitied on behalf of petitioner cump.aﬂiﬂ‘s, namely, M/s Jindal Saw
Limited and M/s Hexa Tradex Limited is sanctioned.

This court doth hereby sanction the Scheme of Arrangement &
Demerger set forth in Annexure-5 to this Company Petition and in the
schedule hereto, and doth hereby declare the same to be binding on
the equity shareholders, secured creditors and unsecured creditors of
the above named cnmpaﬁiﬂs and alse on the said companies.

That the parties to the Scheme of Arrangement & Demerger or
other persons interested shall be at liberty to apply to this court for
any directions that may be necessary in regard to the working of the
compromise or arrangement, and

That the said company do file with the Registrar of Companies a
certified copy of this order within thirty days 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 1 C S

a ¥ o
Scheme of Arrangement & Demerger as Sgaetioned by the 'ﬁ

Court- Annexed

SCHEDULE I




SCHEME OF ARRANGEMENT AND DEMERGER

BETWEEN

JINDAL SAW LIMITED
AND ITS SHAREHOLDERS AND CREBITORS

AND

HEXA TRADEX LIMITED
AND ITS SHAREHOLDERS AND CREDITORS

1 EARX -![, _

. W LMITED 7
Tl ENDP‘L EP‘? Iﬂ_lq I; .. [
.Inr L -F ' N g ﬁ.{t{hﬂfa“:"' =i

3 7 ﬁutﬁﬁ‘r]ﬁﬂdfsi‘gnmﬂw —_—




£

| PART-I

1. INTRODUCTION AND DEFINITIONS
1.1 Introduction

1.1.1 JINDAL SAW LIMITED ("Jindal Saw” or the
“Transferor Company”) is an existing comgany within
the meaning of the Companies Act, 1956, having its
registered office at A1, UPSIDC Industrial Area,
Nandgoan Road, Kosi Kalan District, Mathura, Uttar
Pradesh - 281403, Jindal Saw was incorporated on 31
October 1984 and its name was changed from Saw
Pipes Limited to Its present name “lindal Saw Limited”,
on 11 January 2005,

1.1.2 Jindal Saw is listed on the National 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.

1.1.3 Currently, Jindal Saw is engaged in primarily three
distinct and diverse business activities through the
following undertakings, namely:

(a) Pipe manufacturing business undertaking -
business of manufacturing of large_diameter pipes
and coating of pipes, seamless tubes, and Ductile
Iron - (D) plpes {"Pipe 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

1 .r..".'.-.-
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and Infrastructure Management Business”);
and

() Irvestment business undertaking - investment
business that includes investrments in shares and
other securities of grcup companies and granting of
loans  and  advances to  group companles
("Investment Undertaking™.

(the Pipe Manufacturing Business and Other
Manufacturing and Infrastructure Management
Businesses collectively referred to as the ("Core
Business”)}

The above business activities is either carrled out by
Jindal Saw directly and / or through lindal Saw’'s
subsidiaries.

Hexa Tradex Uimited (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-281403, Distt.
Mathura (UP). The Transferee Company is @ wholly
owned subsidiary of Jindal Saw and is authorized to
ancage in the business of inter afia:

(a) acting as an import and export agent,
representative, contractor, selling agent, broker on
a whole sale cash and carry basls 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, bonds, and securities of any kind
etc.

Each of the activities carried out by Jindal Saw is
distinct and diverse in its business characteristics,
growth trajectories, risk profiles and require entirely

3
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different approaches. With the end and intent of
realigning the business operations undertaken by Jindal
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
(Residual) (as defined below) engaged purely in the
management and development of the Core Business.

The transfer and vesting of the Demerged Undertaking
(as defined below) in the Transferee Company, shall be
in the larger interest of the shareholders, creditors and
employees of the Transferor Company and shall be in
the interest 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
enhzance its remaining business operations by
streamlining operations and cutting costs:

(b) the demerger will enable the better and mare

efficient management, control and runring of the

Investment Undertaking and the Core Business;

the demerger is in the interest of shareholders of
Jincdal 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;

(<)

the demerger will enable investors te separately
hold investments which best suit their investment:
strategies and risk profiles; and

(d)

(e) the demerger of Investment Undertaking would
result in issuance of equity shares tc:-;*the

4
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sharehoidars of the Company by the Transferee,
thereby, resulting in unlocking and mMmaximizing
shnarehclder valuea.

&2
L

1.1.7 The shareholding pattern of the Transferee Company

1.1.9

1.2

Far

pursuant to the proposed demerger of the Demerged
Undertaking would be 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 thelr 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, 1961,

Since the Transferee Company is a wholly owned
subsidiary of Jindal Saw, the vesting of Demerged
Undertaking from Jindal Saw to the Transferee
Company is exempt from payment of stamp duty 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
cowner 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 Companles Act, 1956 (Act No. 1 of
1956), the rules and regulations made thereunder and

.
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will include any statutory modification or re-anactment
thereof.

“Appointed Date” means January 1, 2011.

“"Board of Directors” in relation to Jindal Saw, Jindal
Saw (Residual} and/or the Transferee Company, as the
casa may be, means their respective board of directors
and shall, unless repugnant to the context or otherwise,
include a committee of directors or any person
authorized by the Board of Directors or such committee
of directors.

"Core Business” has the meaning assigned to it in
Clause 1.1.3.

"Demerged Undertaking” means the Investment
Undertaking of Jindal Saw and includes the business of
investrnents in shares and other securities of group
campanies 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
shall mean and include:

{a) ANl assets wherever situated, tangible or
intangibte, including all current assets, deposits
inciuding accrued interest, loans and advances
(including without limitation investment in shares
in the Group Companies and loans and advances
to the Group Companies) together with ail present
and future liabilities (including contingent
liabilities) appertaining or relatable thereto,

(2) any and all permits, rights, entitlements,
allotments, approvals, consents, concessions,
exermnptions, liberties, advantages, nn-objection
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certificates, certifications, registrations, trade
names, trademarks, service marks, copyrights,
domain names, easements, goodwill, licences,
tenancies, offices, sales tax credits, income tax
creaits, privileges and benefits of all contracts,
agreements, and all other rights including lease
rights, licences, powers and facilities of every kind
and description whatsoever pertaining to the said
Demerged Undertaking;

(c} any and ali earnest monies and/for security
deposits, payment against warrants or other
entitlements in connection with or relating to the
said Demerged Undertaking;

(d) all such permanent employees of Jindal Saw on
the Appointed Date as are engaged in or in
relation to the said Demerged Undertaking; and

(e) any and all debts, borrowings, guarantees,
assurances, commitments, obligations and
liabilities, whether fixed, contingent or absolute,
asserted or unasserted, present or future, whether
secured or unsecured, pertaining to the said
Demerged Undertaking. -

The details 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 occurred and the Scheme made effective
with effect from the Appointed Date,

"FCCBs" has the meaning assigned to it in Clause 1.1.2

hereof,
7
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“Group Companies” means Hexa Securitles and
Finance Company Limited, J5W Steel Limited, Jinda!l
South West Holdings Limited, Rohit Tower Building
Limited, and Sona Bheel Tea Limited.

“High Court” means the Hon'ble High Court of
Allahabad.

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

“Jindal Saw” or “Transferor Company’ 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 transfer and wvesting of the Demerger
Undertaking in the Transferee Company.

SNCLT" has the meaning as assigned to it in Clause 1.4
hereof. .

“Record Date” has the meaning as assigned to it in
Clause 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
Hon'ble High Court. '

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

1.3 Any references In this Scheme to “upan this Scheme

becoming effective” or “effectiveness of this Scheme”
shall mean the Effective Date.
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R4 The expressions, which are used in this Scheme and
nct defined in this Scheme shall, unless repugnant or
contrary to the context or meaning hereof, have the
same meaning ascribed to them under the Act, the
Securities Confracts (Regulation) Act, 1956, the
Securitios and Exchange Board of India Act, 1992
(including the Regulations made thereunder), the
Depositories Act, 1996, the Income Tax ACt, 1961 and
other applicable laws, rules, regutations, bye-laws, as
the case may be, including any statutory rmodification
or re-snactment thereof, from time to tme. In
particuiar, wherever reference is made to the Hon'ble
High Court in this Scheme, the reference would include,
if appropriate, reference to the National Company Law
Tribunal ("NCLT") or such other forum oF authority, as
may be vested with any of the powers of a High Court
under e Act,
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. PART-II

2. CAPITAL STRUCTURE

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

A Authmzed Share: cap-tal s EnggAmour

500,000,000 Eqmty'stmares of RS, 2/~ 1,000,000,00

each 0
10,000,000 Cumulative Redeemable 1,000,000,00
Preference Shares of Rs. 100/~ each 0

Total 2,000,000,00

0

B. Isauggl*gnd&ﬁhsnrghad%%"

- Capital it ¥ : NE I : :

.‘-1?6 230,771 Equity Shares of Rs. 2/~ 552, 451 542
each

Total 552,461,542

'C.. Paidiip'Share Capitall Ui EE s
276,226,771 Equity Shares of Rs. 2;" 552, 53 542
each

4,000 Equity Shares of Rs, 2/- each 4,000

{partly paid 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:
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ERCE

g ',k,muunt in.:
s RS
25(] 000 Eqmtv Shares of Rs 2,’ each 5,00, 000

Total 5,00,000

A, Authnrlze{g&s‘hare f:eq;nt-sl]l v

B, Issued, Suchrlhed an’d pald:*'-'-'*'
up Share:Capltal- "7 -

250,000 Equity Shares of Rs. 2{ each 5,00

Total S,DG 000
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. PARTmir ]

3. DEMERGER, TRANSFER AND VESTING OF THE
DEMERGED UNDERTAKING IN THE TRANSFEREE
COMPANY

3.1 Upon this Scheme becoming effective and with effect
frcm the Appointed Date, the Demerged Undertaking of
Jindal Saw shall stand demerged and transferrad {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 fis pendens, if any thereon, in the
manner described hereunder.

3.2 Without prejudice to the generality of the foregoing,
upon the Scheme becoming effective, with effect from
the Appointed Date:

() any and all assets relating to 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 dematerialized shares or transfer by vesting
and recordal pursuant to this Scheme shall stand
transferred to and vested in the Transferee
Company and shall become the property and an
integral ‘part of the Transferee Company. The
vesting pursuant to this sub-clause shall be
deemed to have occurred by manual delivery or
endorsement and delivery or by delivery
instructions in relation to dematerialized shares or
by vesting, as appropriate to the property being
vested and title to the property shall be deemed to
have been transferred accordingly. No stamp duty

12

. For HEAA in If_l;}":" &

. ngr.-.ﬁ!i-*: ¥ 2 ATT0 ! ";Lw-_*;.',__"- . 4
o N J":.mﬂ\ L ;.:‘L':é 3
| . - . =] ] =k E

i : . _‘1\ 3;\1;‘_ L w{.lz-.ﬂ. My

L ""ﬂ}'ﬁ‘ | oy :_:.df‘.-'l. 2 .;‘_:'l_ K ‘“ "
¢ W fl*. .,.: . !i;' 5 o

o s S

Y \."-‘::r'._ :jf;/, =




- o
shall be payable on the transfer of such movable
nroperties (including shares  and other
investments, which are in dematerialised form)
forming part of the Demerged Undertaking and
being vested in the Transferee Company,

(ii) any and all movable properties of lindal Saw
relating to the Demerged Undertaking, other than
those specified in sub-clause (i) above, including
sundry debtors, outstanding loans and advances,
if any, recoverable in cash or in kind or for value
to be received, bank balances and deposits, if any,
with Government, semi-Government, local and
other authorities and bodies, customers and other
persons shall without any further act, instrument
or deed become the property of the Transferee

Company,

(i) any and all debts, liabilities, contingent liabilities,
duties and obligations of lJindal Saw relating to the
Demerged Undertaking, whether secured or
unsecured, whether provided for or not or
disclosed in the books of accounts of Jindal Saw,
shall stand transferred to and be deemed to be
the debts, liabilities, contingent liabilities, dufies
and obligations of the Transferee Company. The
Transferee Company undertakes to meet,
discharge and satisfy the same to the exclusion of
Jindal Saw. It is hereby clarified that it shall not be
necessary to obtain the consent of any third party
or other person, who is a party to any contract or
arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen in
order to give effect to the provisions of this
Clause.

Where any of the loans, liabilities and obligations
attributed to the Demerged Undertaking on or

13
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(iv)

(v)

| 405
after the Appointed Date have been discharged by
Jindal Saw on behalf of the Demerged Undertaking
after the Appointed Date but before thza Effective
Date, such discharge shall be deemed to have
been discharged by Jindal Saw for and on behalf
of the Transferee Company;

any and all contracts, memoranda of
undertakings, memoranda of  agreements,
memaoranda of agreed points, undertakings,
deeds, bonds, agreements, schemes,
arrangements and  other instruments  of
whatsoever description and nature in 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 fuli force
and effect on or against or in favour of the
Transferee Company and may be enforced by or
aqgainst it as fully and effectually as if, instead of
Jindal Saw, the Transferee Company had been a
party or beneficiary or obligee thereto;

any and all registrations, goodwill, licenses,
irademarks, trade names, service marks, patents,
copy rights, domain names and all such rights of
whatsoever description and nature in 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
“ffective 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,

4
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the Transferee Company had been a party or
beneficiary or obligee thareto;

any and all statutory or regulatory licenses, no-
cbjection certificates, permissions, approvals,
consents, quotas, rights, entitlements,
exemptions, registrations, certificates, licenses
including those relating to privileges, powers,
facilities of every kind and description of
whatsoever nature and the benefits thereto in
relation to the Demerged Undertaking which are
subsisting or having effect immediately before the
Effective Date, shall stand wvested 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 aof the Transferee Company. If the
consent ar recardal of any licensor or authority is
required to give effect to the provisions of this
Clause, the said licensor or authority shall make
and duly recard the necessary
substitution/endorsement in the name of the
Transferee Company pursuant to the sanction of
the Scheme by the Hon'ble High Court, and upon
the Scheme becoming effective in accordance with
the terms hereof.

With effect from the Appointed Date, any such
statutory and regulatory no-objection certificates,
licenses, permissions, consents, approvals,
authorizations or registrations, as are jointly held
for the Demerged Undertaking and the Jindal Saw
{Residual) shall be deemed to constitute separate
licenses, permissions, no-objection certificates,
consents, approvals, authorities, registrations or
statutary rights, and the relevant or concerned
statutory authorities and licensors shall endorse
and/or mutate/substitute or record the separation,
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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 continuation of operations in the
Transferee Company;

(vii? 2!l permanent employees of lindal Saw, engaged

- in or in relation to the Demerged Undertaking shall

te engaged by the Transferee Company, without

zny interruption 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, employee state
insurance coentribution, gratuity fund,
superannuation fund, staff welfare scheme or any
other special schemes or benefits created or
axisting 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 whatsoever, including with
regard to the obligation to make contributions to
the said funds and schemes, in accordance with
the provisions of such schemes or funds in the
respective trust deeds or other documents. The
existing provident fund, employee state insurance
contribution, gratuity fund, superannuation fund,
the staff welfare scheme and any other schemes
or benefits created by lJindal Saw for such
employees of the Demerged Undertaking shall be
continued on the same terms and conditions or be
transferred to the existing provident fund,
employee state insurance contribution, gratuity
fund, superannuation fund, staff welfare scheme,
etc.,, being maintained by the Transferee
Company. Pending such transfer, the contributions
required to be made in respect of such employees

e
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shall continue to be made by the Transferee
Company to the existing funds maintained by
Jindal Saw.

The Transferee Company aarees 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 unions/employees by Jindal Saw
in relation to the Demerged Undertaking;

{viii} the Transferee Company shall bear the burden and
the benefits of any legal or other proceedings
relating to or in connection with the Demerged
Undertaking, initiated by or against Jlindal Saw. If
any suit, appeal or other proceedings relating to
the Demerged Undertaking, of whatsoever nature
by or against Jindal Saw be pending, the same
shall not abate, be discontinued or in anyway be
prejudicially affected by reason of this Scheme
and the proceedings may be continued,
prosecuted and enforced, by or against the
Transferee 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 Appointed Date but
relating to the Demerged Undertaking, in respect
of the period up to the Effective Date, in its own
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name and account and to the extent possible, to
the exclusion of Jindal Saw. The Transferee
Company further undertakes to pay all amounts
including interest, penalties, damages, etc., which
may be 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
Jindal Saw, in respect of the proceedings started
by or against it relating to the Demerged
Undertaking and for the period up to the Effective
Date shall be reimbursed by the Transferee
Company, upon submission of necessary evidence
of having incurred such costs by Jindal Saw to the
Transferee Company; and

(ix) all taxes, duties, cess payable by lJindal 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.

3.3 Upon the Scheme becoming effective, the secured
creditors of Jindal Saw, relating to the lJindal Saw
{Residual) shall not be entitled to security over
prooerties, assets, rights, benefits and interest of the
Transferee Company.

3.4 Jindal Saw and/or 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 so required under any law or otherwise, shall
execute deeds of confirmation or other writings or
arrangements with any party to any contract or
arrangement in relation to the Demerged Undertaking
to which Jindal Saw has been a party, in order to give
formal effect to the above provisions. The Transferee
Company shall, under the provisions of this Scheme, be

18
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deemad 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 Date:

(a) 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
of and In trust for the Transferee Company, and

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

(iY when the same is 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
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(iii) when a written consent of the Transferee
Company has been obtained in this regard.

except by mutual consent of the Boards of
Directors of Jindal Saw and the Transferee
Company and subject to changes pirsuant to
commitments, 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,
bornus shares, convertible debentures or
otherwise), decrease, reduction, reclassification,
sub-division or consolidation, re-organisation, or in
any other manner effect the reorganisation of
capital of Jindal Saw and the Transferee Company;
and

(c)

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

(e' all profits accruing to Jindal Saw and all taxes
thereon or losses arising or incurred by it with
respect to the Demerged Undertaking shall, for all
purposes, 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
cassed under Sections 391 and 394 of the Act in
respect of this Scheme by the Hon'ble High Court, the
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Transferee Company shall, at any time pursuant to the
order on this Scheme, be entitled to get the recordal of
the change in the legal right(s) upon the demerger of
the Demerged ' Undertaking in accordance with the
provisions of Sections 391-394 of the Act. The
Transferee Company shall be authorized to execute any
pleadings, applications, forms etc., as are required to
remove any difficulties and carry out any formalities or

compliance as are necessary for the implementation of
+his Scheme.

1.5.4 The Transferee Company unconditionally and
irrevocably agrees and undertakes to pay, discharge
and satisfy all the liabilities and obligations of the
Demerged Undertaking of Jindal Saw with effect from
the Appointed Date, in order to give effect to the
foregoing provisions.

[ :
iar ,_'Inl" ':}A!It- ellln\- ] .| . .I . _I

L A




-~

I::‘]" ﬁ} T 'I.} "}}f;lj

| PART-IV |

4. CONSIDERATION AND ACCOUNTING TREATMENT

4

1
Company

4.1.1 Upon this Scheme coming into effect and with effect
from the Appeinted Date, the authorized share capital
of the Transferee Company of Rs, 5,00,000/- (Rupees
Five Lacs) divided into 2,50,000 equity shares of Rs.
2/- {Rupees Two) each, in terms of Clause V of its
Mazmorandum of Association shall stand enhanced by
an amount of Rs. 14,95,00,000/- (Fourteen Crores
Ninety Five Lacs),

4.1.2 Accordingly, the werds and figures in Clause V of the
Memorandum of Association of the Transferee Company
snall stand modified and be substituted to read as
fcllows:

“The Authorized Share Capital of the Company is Rs.
15,00,00,000/- (Fifteen Crores) divided into
7,50,00,000 eqguity shares of Rs. 2/- (Rupees two)
each and the Company shall have the power to issue
shares at par or at a premium or at a discount and shall
aiso have the power to increase or reduce its capital
and to divide the capital for the time being into several
ciasses. and attach thereto respectively such
preferential, qualified, deferred, non-voting or special
rights, privileges, conditions 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
or conditions in such manner as may be permitted by
law and as may be provided by the Articles of
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Association of the Company, for the time being in
farce.”

It is hereby clarified that for the purposes of this Clause
4.1, the consent of the shareholders of the Transferge
Company to this Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment
and that no further resolution under Section 16,
section 81, Section 94 or any other applicable
aravisions of the Act, would required to be separately
aassed.

Consideration

lUpon 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 Transferee Company to the
members of lJindal Saw (Residual) in accordance with
this Clause and on determination of the Record Date,
Jindal Saw (Residual) shall provide to the Transferse
Company, the list of sharehoiders 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 paid-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 paid-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 s clarified that an FCCB holder that elects to
converts its FCCBs into equity shares In accordance
with its terms, and who is a sharehoider of Jindal Saw
{Residual) as of the Record Date will be issued and
allotted eqguity shares of the Transferee Company in
accordance with this Clause.

4.3 Fractional Entitlements

In the event the aforesaid allotment of equity shares in
accordance with Clause 4.2 results in fractional
entitlernents, the Board of Directors of the Transferee
Company shall consolidate all such fractional
entitlements and thereupon issue and allot whole
equity shares in lieu thereof to the Company Secretary
of the Transferee Company {or such other perscn 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 entitled to
fractional entittements, with the express understanding
that such Company Secretary {(or such other 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 (i.e. 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 their respective fractional
entitlements. The Board of Directors of the Transferee
Company, if it deems necessary, in the interests 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

24
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Equity shares to be issued by the Transferee Company
pursuant to Clause 4.2 above in respect of the equity
shares of Jindal Saw which are held in abeyance shall
also be kept in abeyance. The equity shares to be
issued 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 issued by the Transferee Company pursuant to this
Schermne in respect of the shares of lindal Saw, which
are forfeited shall also be kept in abeyance and deait
with by the Transferee Company based on information
periodically provided by the lindal Saw to the
Transferee Companies.

5 All equity shares in the Transferee Company to be issued
to the shareholders of lindal Saw pursuant to this
Scheme shall rank pari passu in all respects to the
existing equity shares of the Transferee Company.

'6 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 Transferee
Company, either in certificate form or in dematerialized
form. In the event that such notice has not been
received 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 dematerialized form as per
the records maintained by the Depositories as on the
Record Date and those who hold shares in physical form
shall be issued physical certificates. Wherever applicable,
the certificates shall be sent by the Transferee Company
to the shareholders of lJindal Saw at their respective
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registered addresses, as appearing in the Register of
Members maintained by lindal Saw (or In tiie case of
joint holders to the address that one of the joint holders
whose name stands first In such Register in respect of
stch joint holding) and the Transferee Company shall
nct be responsible for any lgss in transit. The
shareholders of lJindal 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
depositary, 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 issue fetters of allctment of the
equity shares pending issue of share certificates or
receipts for credit to the account of the shareholders
with the depository participants under the depository
system,

4.7 On this Scheme becoming effective and with effect from
tho Appointed Date, the subsidiaries of Jindai Saw that
are being transferred as part of the Demerged
Undertaking shall cease to be subsidiaries of Jindal Saw
and hecome subsidiary 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 Canceliation of shares heid by Jindal Saw_in_the
Transferee Company: '

Simultaneous with the issuance and alletment of the
equity shares by the Transferee Company in
accordance with the Clause 4.2, the initial issued and
paid up equity share capital of the Transferee
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Company, comprising of 2,50,000 equity shares of Rs,
2/- each, aggregating to Rs. 5,00,000/-, as held by
Jindal Saw (Residual) and its 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 deemed fo
be cancelled and non-est and not tradable from and
afzer such canceliation.

4.9 Listing_of securities

The equity 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 Bombay Stock Exchange, where the equity shares
of lJindal Saw are listed and are admitted o trading.
The shares allotted by the Transferee Company
pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is
given by the National Stock Exchange and Bombay
Stock Exchange.

4,10 Azcounting Treatment

Accounting treatment in the books of Transferor
Company

4.10.1Tne difference between the book value of assets and

liabilities transferred pursuant to the Scheme shall be
adjusted in the books of Transferor Company in the
manner decided by Board of Directors of the Transferor
Company considering the adjustment against the
following, in the order specified, to the extent required:

(a) Capital Reserve Account;
(9) Security Premium Account; and

7
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{c} The balance amount, If any; from General Reserve
Account.

4.10.2The investment by the Transferor Company in the
share capital of Transferee Company shall stand
cancelled on and from the Appointed Date and the
same shall be adjusted against the Security Premium
Account of the Transferor Company.

4.10.3The 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
Scheme 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 provisichs
of Section 101 .of the Act will not be applicable.

Accounting treatment in the books of Transferee
Company

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

4.10.5The Transferee 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.,

28
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3.10.6The amount representing the surplus of assets and

liabilities of the Demerged Undertaking over the
aggregate face value of the share capital issued 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

ransferee Company; and

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

4.10.7The amount representing the deficit, if any, of assets

and liabilities of the Demerged Undertaking over the
aggregate face value of the share capital issued by the
Transferee Company to the shareholders of the
Transferor Company shall be treated as gcodwill and
the same may be dealt in any manner as may be
determined by the Board of Directors of the Transferee
Company.

4.10.8The existing shareholding of the Transferor Company in
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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
order of the High Court sanctioning the Scheme 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. 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.

PARTV 7 ]

For JIN"yLESAV LIMITED

o

-

GENERAL TERMS AND CONDITIONS

Upon this Scheme beceming effective, the accounts of
Jindal Saw (Residual) and the Transferee Company, as
on the Appointed Date shall be reconstructed in
accordance with the terms of this Scheme,

Jincal Saw (Residual) and the Transferee Company are
expressly permitted to file/revise their 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 claim refunds, advance tax credits, etc., if
any, pursuant to the sanction of this Scheme.

Jindal Saw and the Transferee Company shall, with all
reasonable dispatch, rake 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 and/or creditors and for
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sanCtioning of this Scheme, with such madifications, as
may be approved by the Hon'ble High Court.

54  Upon this Scheme being approved by the requisite
majority of the shareholders and creditors of Jindal Saw
and of the sharehotders of the Transferee Company (as
may be directed by the Hon'ble High Court), Jindal Saw
and the Transferee Company shall, with all reasonable
dispatch, apply to the Hon'ble 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 into effect.

t.5  Upon this Scheme becoming effective, the shareholders
of both Jindat Saw and the Transferee Company shall
be deemed to have also actorded their approval under
all relevant provisions of the Act for giving effect to the
provisions contained in this Scheme.

56 All costs, eXpenses, charges, fees, taxes, duties, levies
and all other expenses, If any, arising out of or incurred
in carrying out and implementing the terms and
conditions or provisions of this Scheme and incidental
thereto shail be borne and paid by Jindal Saw,

5.7 FEach of Jindal Saw and the Transferee Company (acting
through their Boards of Directors) may in their full and
absclute discretion, assent to any amendments,
alterations or modifications to this Scheme, which the
Hon'ble High Court andfor any other authorities may
deem fit to direct, approve or impose or which may
otherwise be considered necessary or desirable for
settling any question or doubt or difficuity that may
arise for implementing and/or carrying out this
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 questions whether by reasen
of the order cof the Hon'ble High Court or of any
directive or orders of any other authorities or otherwise
howsoever arising out of, under or by virtue of this
Scheme and/or any matters concerning or connected
therewith and may also in their full and absolute
ciscretion, withdraw or abandon this Scheme at any
stage prior ko the Effective Date.

5.8 The stock exchanges at which Jindal Saw is listed, shall
list the equity shares of the Transferee Company,
subject to compliance with the Securities Exchange
Board of India circular dated September 3, 2009
without the Transferee Company making an initial
public offer, since the requisite 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 simultaneously on all such
stock exchanges within a reasonable period from the
Effective Date.

59 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
granted by the National Stock Exchange and the
Bombay Stock Exchange.

510 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.

=11 Upon the Scheme becoming effective, the Jindal Saw
(Residual) shall be expressly permitted to revise its
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incorme tax returns, services tax returns, sales fax
returns and other tax returns, and to claim refunds and
/or credits, etc, pertaining to the residual undertaking
pursuant to the provisions of the Scheme.

5.12 This Scheme is conditional upan and subject to:

(it it being sanctioned by the Hon’'bie High Court and
certified copy of the order of the Hon'ble High
Court sanctioning this Scheme being filed with the
Registrar of Companies, Uttar Pradesh, by lJindal
Saw and the Transferee Company respectively;

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

512 indal Saw and the Transferee Company shall make
necessary applications before the Hon’ble High Court
for sanction of this Scheme and any dispute arising out
of this Scheme shall be subject to the jurisdiction of the
Hon'ble High Court.

5.14 Upon the sanction of this Scheme and upon this
Scheme becoming Effective, the following shall be
deemed to have occurred on the Appointed Date and
becorfie effective and cperative only in the sequence
and in the order provided hereunder:

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

(ii) demerger of the Demerged Undertaking and
transfer and vesting thereof in the Transferee
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Zompany, in accordance with Part III of this
Scheme:

In the event of any inconsistency between any of the
terms anc conditions of any earlier arrangement
between Jindal Saw and its shareholders and/or
creditors, and the terms and conditions of this Scheme,
the latter shall prevail.

If any part of this Scheme is held invalid, ruled illegaf
by any Court of competent jurisdiction, or becomes
unenforceable for any reason, whether under present
or future iaws, then it is the intention of the 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 cbligations of
this Scheme, including but not limited to such part.

The transfer of properties and liabilities 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, to the end and intent that the Transferce
Company accepts and adopts all acts, deeds and things
done anc executed by Jindal Saw In respect thereto as
done and executed on behalf of itself.
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SCHEDULE I

Details of assets and liabilities of the Demerged

Undertaking
Projected details
as at
Description ist 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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FART -1

Shart Description af Freehold Property of the Demerged Company (Jindal Saw Limited) v he
ranafzrred o and vested in the Resalting Compaty € laxa Tradax Limited)

5 Particlars of Land:
Sate District Taluk' Survey NoJKhasra No. Area
Yillage and sub-division Mo. or {hectare/square
other identification MNo. metres)
viven far revepue
purpnses
e Nop gpplivable —

PART - 11
Short Dwscrintion of the Lease Hold Property of the Demerged Company (Dadal Saw Limitad} 1o be
wanslioered o and vested in e Reselting Company {Hexa Tradex Limited)

State District Taluk Survey and sub-division Area
Mo, or other (hectare!square
identilication No. given meter)

for revenue purposcs

—~==Muoi applicaile ---

PART - IU
Short Deseciprion of Stocks Shares and Debentures 2nd ather charges in action of the Demerged
Comparyy < Jindal Saw Limited) 1o be rransfereed 1o ang vested in the Resalting Company {Hexa
Tradex Limited?

Shares /Aonds/Fixed depesits’ Debentures held as per details given below

.
5l Partivulbars No. of Total Baok
o [T Shar Shares Foce Value
Yalue {Rs.)
L Equitr Shares
Investment in Equity Shares of
Hexa Sucuri_ti::_:i_écfﬁ'tau:e EJ_._[.![L EE,E.'UEEJ.UG 25,50,00 1) E?_,ﬁ_?,i.:lp,.?ﬂﬂ
- lnvestment in l'fl_l:ulijr“q]'rarmpl' , . |
SWSwel LA e vt 1362 13620 | 38175
A :ff- k4
e e e
- j
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Investment in Bquity Shares of
Jindal South West Haldings Lic. 334 3340 2743
- Investment in Equity Shares of
Fethis Toweer Building Lud, 2400 2,400,000 2,400,000
- Imvestment in Equily Shares of
Some Bheg! Tea 1td, 55,025 BA0,250 5,041,048
1i. Al Current Assets, Loans and Advances and cash |/ bank a5 per Books of Invesimeant Business

(Demerged Vndertaking) of the Demerged Company.
A. Current Assets, Loans ynd Advances and Cashf bank

1. Advances recoverable in cash or in kind or foe value o be received: Bs 364715
2. tLoan to Subsidiary Compeny, Hexa Securities & Finance Company Limited having

its registered office at Satysgruh Chivari, Lane No. 21, Banglow No.5D8, Nr.
lJnd|1pu'r_t,"\-:"!ss_R{'-aﬂ;'Sﬁ':c"itE, ARemedabad: 800157 Rs 1,92,72,91,229:4

B. All Curvent Liabilities and Provisions:
Current Liahilites; Bs, B1,618/-

l.
3. Provision for Leave Fncashment: Rs, 134 8035
1. Provision for Gratuty: Rs 2097/

PATED BIS (o DAY OF SEPTS011,

(RY THE COTRT)
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[1]
(THE COMPANIES ACT, 2013)

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

JINDAL SAW LIMITED

Unless the context otherwise requires words or expressions contained in
these Articles shall bear the same meaning as in the Act or any statutory
modification in force at the date at which these Articles become binding on
the company.

“The Act” means the Companies Act, 2013, and includes where the context
so admit any re-enactment or statutory modification thereof for the time
beinginforce.

"These Articles" means these Articles of association as originally framed or
as from time to time altered by special resolution.

“The Company” means JINDAL SAW LIMITED.
“The Directors" means the Directors of the Company.

“The Board of Directors” or "The Board™” means the Board of Directors of
the Company.

"The Managing Director " means Managing Director of the Company.
"The Office” means the Registered Office of the Company.

“The Corporation” means any financial institution and/or any Central or
State Government.

*Register of Companies” means the Register of Companies maintained by
the Registrar on paper orin any electronic mode under the Act.

"Registrar” means the Registrar of Companies, as defied under Section
2(75) of the Companies Act, 2013.

“The Secretary” means the Secretary of the Company.
"Dividend" includes any interim dividend.
“Month” means calender month.

“Year means a calendar year and "Financial Year" shall have the meaning
assigned thereto by Section 2(41) of the Act.

“Seal” means the Common Seal ofthe Company.
“Proxy” includes Attorney duly constituted under a power-of-Attorney.

“In Writing” and “written" include printing, lithography and other modes of
representing or reproducing words in a visible form.




[2]
Words importing the singular number includes the plural number and vice
Versa.

Words importing persons includes corporations.
SHARE CAPITAL AND VARIATION OF RIGHTS

II.1. 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 Directors who may
issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either at
a premium or at par and at such time as they may from time to time think fit.

2.(i) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after incorporation,
in case of subscribers to the memorandum or after allotment or within one
month after the application for the registration of transfer or transmission
orwithin such other period as the conditions of issue shall be provided

(a) onecertificate for all his shares without payment of any charges; or

(b} several certificates, each for one or more of his shares, upon such
payment as may be prescribed by the Board of Directors for each
certificate after the first.

(i) Every cerificate shall be under the seal and shall specify the shares to
which it relates and the amount paid-up thereon,

(iii). In respect of any share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

3.(i) If any share certificate be worn out, defaced, mutilated or torn or if there be
no further space on the back for endorsement of transfer, then upon
production and surrender thereofto the company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued on such
payment as may be prescribed by the Board of Directors for each
certificate.

(ii). The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the company.

4. Except as required by law, no person shall be recognised by the company
as holding any share upon any trust, and the company shall not be bound
by, or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any share, or
any interest in any fractional part of a share, or (except only as by these
regulations or by law ctherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered
holder.

5.(i) The company may exercise the powers of paying commissions conferred
by sub-section (5) of section 40, provided that the rate per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed in
the manner required by that section and rules made thereunder.
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The rate or amount of the commission shall not exceed the rate or amount
prescribed inrules made undersub-section (6) of section 40.

{iii) The commission may be satisfied by the payment of cash or the allotment

affully or partly paid shares or partly in the one way and partly in the other.

6.(1) If at any time the share capital is divided into different classes of shares, the

(i)

rights attached to any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to the provisions of section
48, and whether or not the company is being wound up, be varied with the
consentinwriting of the holders of three-fourths ofthe issued shares of that
class, or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class.

To every such separate meeting, the provisions of these regulations
relating to general meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be at least two persons holding at least one-third
ofthe issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by
the terms of issue of the shares of that class, be deemed to be varied by the
creation orissue of further shares ranking pari passu therewith.

Subject to the provisions of section 55, any preference shares may be
issued on the terms that they are to be redeemed on such terms and in
such manner as the company before the issue of the shares may, by
special resolution, determine

LIEN

9.(i) The company shall have a first and paramount lien:-

(i)

10.

{a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect
of that share; and

{b) on all shares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his
estate to the company:

Provided that the Board of directors may at any time declare any share
to be wholly orin part exempt from the provisions of this clause.

The company's lien, if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares
on which the company has alien:

Provided that no sale shall be made —
(a) unlessasuminrespectofwhichthe lien existsis presently payable; or

(b} until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by
reason of his death orinsolvency.
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11.(i)To give effect to any such sale, the Board may authorise some person to
transfer.

{iiy The purchaser shall be registered as the holder of the shares comprisedin
any such transfer.

(iiiy The purchaser shall not he bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale,

12.(i) The proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable,

{ii) The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

CALLS ON SHARES

13.(i)The Board may, from time to time, make calls upon the 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 thereof made payable at fixed times:

Provided that no call shall exceed such nominal value of the share such
payment as may be prescribed by the Board or be payable at less than one
month from the date fixed for the payment of the |last preceding call.

(i) Each member shall, subject to receiving at least fourteen days' notice
specifying the time or times and place of payment, pay to the company, at
the time ortimes and place so specified, the amount called on his shares,

(ili) A callmay be revoked or postponed at the discretion of the Board.

14  Acall shall be deemed to have been made at the time when the resolution
of the Board authorising the call was passed and may be required to be
paid by instalments.

15 The joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

16(i) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest thereon from the day appointed for payment thereof to the time
of actual payment at such rate, if any, as the Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest wholly
orinpart.

17(i)Any sum which by the terms of issue of a share becomes payable on
allotment 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
regulations, be deemed to be a call duly made and payable on the date on
which by the terms ofissue such sum becomes payable.

{ii) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.
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The Board —

{a) may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any
shares held by him; and

(b) upon all orany of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest as may
be agreed upon between the Board and the member paying the sum
inadvance.

TRANSFER OF SHARES

19(i) The instrument of transfer of any share in the company shall be executed

(if)

20

21

22

by or on behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in respect
thereof.

The Board may, subject to the right of appeal conferred by section 58
decline to register -

(a) the transfer of a share, not being a fully paid share, to a person of
whom they do not approve; or

(b} anytransfer of shares on which the company has alien.
The Board may decline to recognise any instrument of transfer unless—

(a) the instrument of transfer is in the form as prescribed in rules made
undersub-section (1) of section 56;

(b} the instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the
transfer; and

(c) theinstrumentoftransferisinrespectof only one class of shares,

On giving not less than seven days' previous notice in accordance with
section 91 and rules made thereunder, the registration of transfers may be
suspended at such times and for such periods as the Board may from time
totime determine:

Provided that such registration shall not be suspended for more than thirty
days at any one time or for more than forty-five days in the aggregate in any
year.

TRANSMISSION OF SHARES

23(i)On the death of a member, the survivor or survivors where the member was

(i)

a joint holder, and his nominee or nominees or legal representatives where
he was a sole holder, shall be the only persons recognised by the company
as having any title to his interest in the shares.

Mothing in clause (i) shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by him with
other persons.
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24(i)Any person becoming entitied to a share in consequence of the death or

(ii)

insolvency of a member may, upon such evidence being produced as may
from time fo time properly be required by the Board and subject as
hereinafter 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
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death orinsolvency.

25(i)If the person so becoming entitled shall elect to be registered as holder of

(ii)

(iii)

26

27

28

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 of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice or transfer were
atransfer signed by that member.

A person becoming entitled to a share by reason of the death or insclvency
of the holder shall be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered holder of the share,
except that he shall not, before being registered as a member in respect of
the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such
personto elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies payable in
respect of the share, until the requirements of the notice have been
complied with.

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, 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, serve
a notice on him requiring payment of so much of the call orinstallment as is
unpaid, together with any interest which may have accrued.

The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen 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) statethat, inthe event of non-payment on or before the day so named,
the shares in respect of which the call was made shall be liable to be
forfeited.
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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 notice has been made, be
forfeited by a resolution of the Board to that effect.

30(i) Aforfeited share may be sold or otherwise disposed of on such terms and

(i)

in such manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms asit thinks fit.

31(i)A person whose shares have been forfeited shall cease to be a memberin

(ii)

respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay to the company all monies which, at the date of
forfeiture, were presently payable by him to the company in respect of the
shares,

The liability of such person shall cease if and when the company shall have
received paymentin full of all such monies in respect of the shares.

32(i)A duly verified declaration in writing that the declarant is a director, the

(i)

(iif)

(iv)

33

34

35

manager or the secretary, of the company, and that a share in the company
has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facls therein stated as against all persons
claiming to be entitled to the share;

The company may receive the consideration, if any, given for the share on
any sale or disposal thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the share;
and

The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal
ofthe share.

The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal 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.

ALTERATION OF CAPITAL

The company may, from time to time, by ordinary resolution increase the
share capital by such sum, to be divided into shares of such amount, as
may be specified in the resolution.

Subject to the provisions of section 61, the company may, by ordinary
resolution,—

(a) consoclidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert
that stock into fully paid-up shares of any denomination;




(c)

(d)

[8]
sub-divide its existing shares or any of them into shares of smaller
amount thanis fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

36 Where shares are converted into stock,—

(a)

(b)

(c)

the holders of stock may transfer the same or any part thereof in the
same manner as, and subject to the same regulations 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 to time, fix the minimum
amount of stock transferable, so, however, that such minimum shall
not exceed the nominal amount of the shares from which the stock
arose,

the holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the company, and other matters, as if
they held the shares from which the stock arose; but no such privilege
or advantage (except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred
that privilege or advantage.

such of the regulations of the company as are applicable to paid-up
shares shall apply to stock and the words “share” and “shareholder” in
those regulations shall include “stock™ and “stock-holder”
respectively.

37 The company may, by special resolution, reduce in any manner and with,
and subject to, any incident authorised and consent required by law,—

(a)
(b)
(c)

its share capital,
any capital redemplion reserve account; or
any share premium account.

CAPITALISATION OF PROFITS

38(i)The Company in general meeting may, upon the recommendation of the
Board, resolve—

(a)

(b)

that it is desirable to capitalise any part of the amount for the time
being standing to 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

that such sum be accordingly set free for distribution in the manner
specified in clause (i) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
propartions,

(i) The sum aforesaid shall not be paid in cash but shall be applied, subjectto
the provision contained in clause (iii), either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held

by such members respectively;
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(B} paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members
in the proportions aforesaid;

(C) partly inthe way specified in sub-clause (A) and partly in that specified
insub-clause (B);

(D) A securities premium account and a capital redemption reserve
account may, for the purposes of this regulation, be applied in the
paying up of unissued shares to be issued to members of the
company as fully paid bonus shares;

(E) The Board shall give effectto the resolution passed by the companyin
pursuance of this regulation.

39(i}Whenever such a resolution as aforesaid shall have been passed, the

(i)

40

41

Board shall—

(a) make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of
fully paid shares ifany: and

(b) generallydoallacts and things required to give effect thereto.
The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

(b) toauthorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the
allotment to them respectively, credited as fully paid-up, of any further
shares to which they may be entitled upon such capitalisation, or as
the case may require, for the payment by the company on their behalf,
by the application thereto of their respective proportions of profits
resolved to be capitalised, of the amount or any part of the amounts
remaining unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding
on such members.

BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the
provisions of sections 68 to 70 and any other applicable provision of the Act
or any other law for the time being in force, the company may purchase its
own shares or other specified securities,

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called
extraordinary general meeting.

42(i)The Board may, whenever it thinks fit, call an extraordinary general

(i)

meeting.

If at any time directors capable of acting who are sufficient in number to
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form a quorum are not within India, any director or any two members of the
company may call an extracrdinary general meeting in the same manner,
as nearly as possible, as thatin which such a meeting may be called by the
Board.

PROCEEDINGS AT GENERAL MEETINGS

43(i)No business shall be transacted at any general meeting unless a quorum

(if)
44

45

46

of members is present at the time when the meeting proceeds to business.

Save as otherwise provided herein, the quorum for the general meetings
shall be as provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

If there iz no such Chairperson, or if he is 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 present shall elect one of their
members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their members to be
Chairperson of the meeting.

ADJOURNMENT OF MEETING

47(i)The Chairperson may, with the consent of any meeting at which a quorum

(i)

(iif)

(iv)

48

48

is present, and shall, if so directed by the meeting, adjourn the meeting
from time to time and from place to place.

No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.

Save as aforesaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class
orclasses of shares,—

{a} onashow of hands, every member present in person shall have one
vote; and

(b) on a poll, the voting rights of members shall be in proportion to his
share in the paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in
accordance with section 108 and shall vote only once.

50(i)In the case of joint holders, the vote of the senior who tenders a vote,




(i)

21

52

53
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whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders.

For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

Amember of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands oron a poll, by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy.

Any business other than that upon which a poll has been demanded may
be proceeded with, pending the taking of the poll.

Mo member shall be entitled to vote at any general meeting unless all calls
or other sums presently payable by him in respect of shares in the company
have been paid,

54(i)No objection shall be raised to the qualification of any voter except at the

(ii)

55

56

57

58

meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes.

Any such objection made in due time shall be referred to the Chairperson of
the meeting, whose decision shall be final and conclusive.

PROXY

The instrument appointing a proxy and the power-of-attorney or other
authority, if any, under which it is signed or a notarised copy and or self
attested 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
meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default the instrument of
proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105.

Avote 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 authority 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 writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the

commencemeant of the meeting or adjourned meeting at which the proxy is
used.

BOARD OF DIRECTORS

The number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum or a majority
ofthem.

59(i) The remuneration of the directors shall, in so far as it consists of a monthly

(i)

payment, be deemed to accrue from day-to-day.

In addition to the remuneration payable to them in pursuance of the Act, the
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directors may be paid all travelling, hotel and other expenses properly
incurred by them—

{a) in attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the company; or

{b) inconnectionwith the business of the company.

The Board may pay all expenses incurred in getting up and registering the
company.

The company may exercise the powers conferred on it by section 88 with
regard to the keeping of a foreign register; and the Board may (subject to
the provisions of that section) make and vary such regulations as it may
thinks fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the
case may be, by such person and in such manner as the Board shall from
time to time by resolution determine.

63(1)Subject to the provisions of section 149, the Board shall have power at any

(i)

time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together shall
not at any time exceed the maximum strength fixed for the Board by the
articles,

Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the
company as a director at that meeting subject to the provisions of the Act.

PROCEEDINGS OF THE BOARD

64(i) The Board of Directors may meet for the conduct of business, adjourn and

(i)

otherwise regulate its meetings, as it thinks fit.

Adirector may, and the manager or secretary on the requisition of a director
shall, at any time, summon a meeting of the Board.

65(i)1Save as otherwise expressly provided in the Act, questions arising at any

(i)

66

meeting of the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

The continuing directors may act notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the guorum
fixed by the Act for a meeting of the Board, the continuing directors or
director may act for the purpose of increasing the number of directors to
that fixed for the quorum, or of summoning a general meeting of the
company, but for no other purpose.

67(i)The Board may elect a Chairperson of its meetings and determine the

(i)

period forwhich he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the directors present may choose one of their number to be
Chairperson of the meeting.
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68(i)The Board may, subject to the provisions of the Act, delegate any of its

(i)

powers to committees consisting of such member or members of its body
as it thinks fit.

Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed onit by the Board.

69(i)A committee may elect a Chairperson of its meetings.

(i)

If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

70(i)A committee may meet and adjourn as it thinks fit.

(if)

71

72

73

(i)

74

75
(ii)

CQuestions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of
votes, the Chairperson shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof 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 one or more of such directors or of any person acting as aforesaid, or
that they or any of them were disgualified, be as valid as if every such
director or such person had been duly appointed and was qualified to be a
director.

Save as otherwise expressly provided in the Act, a resolution in writing,
signed by majority of the members of the Board or of a committee thereof,
for the time being entitled to receive notice of a meeting of the Board or
committes, shall be valid and effective asif it had been passed at a mesting
of the Board or committee, duly convened and held.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY
SECRETARY OR CHIEF FINANCIAL OFFICER

Subjecttothe provisions of the Act,—

A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may thinks fit; and any chief executive
officer, manager, company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board,

Adirector may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to
be done by or to a director and chief executive officer, manager, company
secretary or chief financial officer shall not be satisfied by its being done by
or fo the same person acting both as director and as, or in place of, chief
executive officer, manager, company secretary or chief financial officer.

THE SEAL
The Board shall provide for the safe custody of the seal.

The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the Board
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authorised by itin that behalf, and exceptin the presence of such person as
the Board may appoint for the purpose; and such person aforesaid shall
sign every instrument to which the seal of the company is so affixed in his
presance.

DIVIDENDS AND RESERVE

The company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time
pay to the members such interim dividends as appear to it to be justified by
the profits of the company.

78(i)The Board may, before recommending any dividend, set aside out of the

(i)

profits of the company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose to
which the profits of the company may be properly applied, including
pravision for meeting contingencies or for equalizing dividends; and
pending such application, may, at the like discretion, either be employedin
the business of the company or be invested in such investments (other
than shares of the company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as areserve.

78(i)Subject to the rights of persons, if any, entitled to shares with special rights

(i)

(iii)

a0

as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, butif and so long as nothing is paid upon any of the shares
in the company, dividends may be declared and paid according to the
amounts of the shares.

Mo amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes oftthis regulation as paid on the share,

All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any porticn 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 from a particular date such
share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to 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.

81(i) Any dividend, interest or other monies payable in cash in respect of shares

(i)

may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder
or joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order of the
person towhom itis sent,
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Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such
share.

Motice of any dividend that may have been declared shall be given to the
persons entitied to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.
ACCOUNTS

85(i)The Board shall from time to time determine whether and to what extent

(i)

and at what times and places and under what conditions or regulations, the
accounts and books of the company, or any of them, shall be open to the
inspection of members not being directors,

Mo member (not being a director) shall have any right of inspecting any
account or book or document of the company except as conferred by law or
authorised by the Board or by the company in general meeting.

WINDING UP

86{i)Subject to the provisions of Chapter XX of the Act and rules made

(i)

(iii)

87

thereunder— (i) 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 assets of the company, whether they shall consist
of property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or different
classes of members.

The liguidator may, with the like sanction, vestthe whole orany 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 whereon there is any liability.

INDEMNITY

Every officer of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in which relief is granted to him by the
courtorthe Tribunal.
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Mame Address and Signature Mame,
Ocoupation of of the Address
Subscribers Subscriber Cccupations
of witnesses

1. PRITHYI RAJ JINDAL
S/o. 5h. O. P. Jindal
45/41, Punjabi Bagh,
Mew Delhi, (Business) Sd/f-

2. RATTAN JINDAL
Slo. Sh. O, P. Jindal

Jindal House
Delhi Road, Hisar
(Business) Sd/-

3. ANAND PARKASH GARG %
FC A A C.5 o
Slo. Sh. Lakshmi Chand Garg E
Boarding House Street P =
Rori Bazar, Sirsa g % = cE2
{Business) Sdi- B Sag/ o

5 xcEs

4. KULDEEP BHARGAVA ®.=8a§
Slo. Sh. A. P. Bhargava £Jed 2%
Anand Bhawan, Hisar o & s g
(Business) Sd/- % o g £

= é Ho0X

5. SHANTI SARUP SAXENA 2 ooy
Slo. Late 5h. B. R. Saxena E
41/41, Punjabi Bagh, g
MNew Delhi-110026 'E
(Service) Sd/- i

6. NIEMAL CHAND MATHUR
Slo. Late Sh. H.C. Mathur
C-2/9, Vasant Vihar,

MNew Delhi-110057
{Service) Sd/-

7. AKHILESH BANSAL
S/o. Late Sh. B. P. Bansal
41741, West Punjabi Bagh
New Delhi-110026
(Service) Sd/-

Dated this 8th day of September 1984

Place : DELHI
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