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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION

COMPANY PETITION NQ. 16 OF 2016
CONNECTED WITH
COMPANY APPLICATION NO. 4 OF 2016
[Under Sections 391-394 of the Companies Act, 1956]
DISTRICT : MATHURA
IN.THE MATTER OF
The Companies Act, 1956
AND
IN THE MATTER OF
COMPOSITE SCHEME OF ARRANGEMENT AMONG
JINDAL SAW LIMITED AND JITF INFRALOGISTICS LIMITED AND JITF
SHIPY ARDS LIMITED AND JITF WATERWAYS LIMITED AND THEIR
Oﬁ")/ RESPECTIVE SHAREHOLDERS AND CREDITORS.
q IN THE MATTER OF
JINDAL SAW LIMITED, a company incorporated and existingll_mder the
Companies Act, 1956, having its Registered Office at A1, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403
...Petitioner 1/Demerged Company 1/Resulting Company 2
AND
JITF INFRALOGISTICS LIMITED, a company duly incorporated and existing under
the Companies Act, 1956, having its Registered Office at Al, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh - 281403
Petitioner 2/Resulting Company 1 '
AND | e

Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pfadcié

Petitioner 3/ Transfer



(l)

AND

JITF WATERWAYS LIMITED, a company duly incorporated and existing under
the Companies Act, 1956, having its Registered Office at A1, UPSIDC Industrial

Ag'ea; Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403

Petitioner 4/Demerged Company 2 / Transferee Company,

Before the Hon'ble Mr, Justice Yashwant Varma
Dated -8.7.2016

Order on Petition

The above petition coming for hearing on 8™ day of July 2016, upon
reading the said petition, the order dated 17.2.2016 whereby the said companies
was ordered to convene meetings of the equity shareholders, secured creditors and

unsecured creditors of Jindal Saw Limited and unsecured creditors of JITF

Waterways Limited for the purposes of considering, and if thought fit, approving '

with or without modification, the Composite Scheme of Arrangement proposed to

be made between the said companies and annexed to the affidavit of Shri Sunil

Kumar Jain filed on the 15" day of February, 2016 and newspapers Financial B

Express (New Delhi Edition in English) and Dainik Jagran (Agra Edition-in Hindi)
dated 2.3.2016,each containing the advertisement of the noticesconvening the said
meetings directed to be held by the order dated 17.2.2016, the affidavits of Shri
Bharat Pratap Singh , Shri Akhilesh Kumar Pandey and Shri Om Prakash,
Chairmen filed the 15™ day of March, 2016,showing the publication and despatch
of the notices convening said meetings, the reports of the Chairmen of the said
meetings dated 9.4,2016 as to. the result of the said meetings and upon hearing,
Shri $.D.Singh, Senior Advocate, assisted by Shri Diptiman Singh, Advocate, and
it appearing from the reports that the proposed Composite Scheme of
Arrangement has been approved by majority by the Equity Shareholders of Findal
Saw Limited and unanimously by secured creditors and unsggured creditors of

A‘ﬁf:yﬂ"-;( i
Jindal Saw Limited and unsecured creditors of JITF WaterWef;r

and voting in person or by proxy.

Accordingly , this petition shall stand allowed. The
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And this Court doth further order:-

That the parties to the Composite Scheme of Arrangement Qr 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 Composite Scheme of Arrangement.

That the said company do file with the Registrar of Companiessa-certified:copy of -

- this order within 30 days frorm this date,

Schedule

(i)  Composite Scheme of Arrangement (Annexure 1 to the Company Petition
No.16 '0f2016), as _sanctioned by the Court. '
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION

ANNEXURE NO: (1)
IN

COMPANY PETITIONNO, -~ OF2016
(Under Section 391 to 394,0f-T_he:qu:npa_nies Act, 1956)

CONNECTRD WITH
COMPANY APPLICATION NO.4 OF 2016

District ; Mathura

IN THE MATTER OF PETITION TO _S_ANCTION:,’-I_‘HE'._COMP.QSITE _
SCHEME OF ARRANGEMENT AMONG JINDAL SAW LIMIED .
AND JITF INFRALOGISTICS LIMITED -AND. JITF SHIPYARDS. .
LIMITED. . AND. THEIR-

LIMITED AND IITF WATERWAYS: ]
RESPECTIVE SHAREHOLDERS AND CREDITORS. " .

AND
IN THE MATTER OF

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

RESULTING COMPANY 2

AND

JITF INFRALOGISTICS LIMITED . PRTITIONER2/
' RESULTING COMPANY 1 -

AND

JITE SHIPYARDS LIMITED ... PETITIONER 3/
TRANSFEROR COMPANY

AND

LT WATERWAYS LIMITED .. PETITIONER 4/
P Fiy
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COMTI'OSITE SCHEME OF ARRANGLMENT

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TQ 103 OF ‘I‘IID COMPANII_‘S
ACT, 1956 AND/OR APPLICABLE SECTIONS OF THX. COMPANIES ACT; 2013 -

AMONG
JINDAL, SAW LIMITED (‘DEMBRGED COMPANY 1%/ “RESULTING COMPANY 27)
" JITF INFRALOGISTICS LIMITED (.“RESULTmG_CoMPm 17
AND ‘
JITF SHIPYARDS LIMITED, (“TRANSPEROR COMPANY")

JITF WATERWAYS LIMITED (“DEMERGED COMPANY 2/ “TRANSFERER COMPANY?) - -

THEAR RESPECTIVE SHAREHOLDERS AND CREDITORS
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INTRODUCTION

This Comgposite Scheme of Arrangement ("Scheme) for demerger, amalgamation and- capital
reduction is presented under the provisions of Sections 391 - 394 read with Sections 100 =103 of the ,
1956 Act {as defined hereinafier) and/ or oiher refevant provisions of thie Nct (as defined hereinafier),
for the (i) demerger of the Demerged Undertuking 1 (as defined hereinafier) :of the Domerged
Company 1 {gs defined hereingffer) and vésting of the same in the Resulting Company 1.(as defined.
heraingfler); (i) the reduction of the isswed and .paid-up .eqiity -share; capitel. of the Resulting
Company 1 and securities premium account (if requiréd) of the Resulting Company 1; (fi) reduction.
of the capital redemption reserve, oapital reserve (if required) and the secyrities premium account (if
required) of the Demerged Company 1; (iv) transfer of a part of the authorized share capital from the
Deomerged Company 1 to the Resulting Company 1; (v) listing of the equity.shares of Resulting
Company 1 on the Stock Bxchanges (us-deflned hereinafier); (v1) smplgamiation of the Transferor
Company (as defined hereinqfier) with the! Transferee Company (as defined hereinafler); (vii) the
reduction of the capita] reserve (if required) and the secutities premivm account (f required) of the
“Fransferee Company; (viii) dissolution without winding yp of the Transferor Corpany; (iX) transfer -
of flie anfhorized share capital from the Transferor Company o the Transforee Company; (x) change
in the name of the Transferes Company; (xi) demerger of the Demerged Undertaking'2 (as defined”
heretnafter) of the Demerged Company 2 (as defined herairigfier).and vesting of the same in the
Resulting Company 2 {(as defined hersingfler); (xii} the rednotlon of the. capital redemption teserve
(if required), capital reserve (if required) and the securities prefnium. rocount (if reguired} of the

Resulting Company 2; (xiff) the reduction of fhe-issued -and-paid-up equity share capital, capital -

reserve: (if required) and the secusities premium account (if requiredy of the Demerged Company.2;
{xiv) trnsfer of a part of the suthorized share capital from the Demerged Company 2 to'the Resulting
Company 2, pursuant to the relevant provisions of the 1956 Act and/ or the.provisions of the 2013

_Act and the relevant provisions of this Scheme. In addition, thiz' Scheme also provides for various -

other matters consequential or otherwise integrally connected herewith..

RATIONALE FOR THE SCHEME

"The Demerged Company 1 currently has business interests in diverse businesses such s

manufacturing of stest pipes and steel pellets and infinstrycture business, The management of the
Demerged Company 1 believes that the business interests of the Demerged Company 1 in the
Demerged Undertoking 1, which comprises of the business interests of the"Demerged Company 1 in
the infrastructure sector, require dedicated management focus snd business sirategies to develap the:
prowth potential in the relevant business market. With a view to achieve greater munagement focus -
on its business:interests in the manufacturing of steel pipes and steel pellets, the management of the
Demerged Company 1 proposes fo demerge its business. interests: inthe i'ﬁ_ﬁas_truct‘mjc sector |
comprising of the. Demerged Undertaking I, and vest the same. with the Resulting Company. 1 (a-
wholly owned subsidiary of Demerged Company 1). The Demerged Comppny 1 will retain the
manufacturing of stee] pipes and steel pellets businosses, Further, the demerger of the Demerged
Undertaking 1 and vesting of the same with Resulting Company |- would enable.the Resulting -
Company 1 to focvs on infrastructure business and further create value for all of ifs stakeholders.
Further, the listing of the equity shares of Resulting Company 1 on'the Stock Exchanges (as defined
hereirgfier) would help the shareholders of Resuiting Clompany 'to uniock the value of their shares.

Pursuant to the demerger of Demerged Undertaking | and yesting of the same in the Resulting

Company 1, the issued ane paideup equity shaye capiial of the Resulting Company I would be reduced

as a result of canceliation of the sharés held by the Demerged Compaiielis the Resulting Company
iy - i -
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1 and the secm'riﬁcs premium. account of the Resulting Coxﬁpany 1. s!}aﬂ be icdqc_cd_(i_f required) to sct
off the accumulated accounting losses (if any) relating.to the. Demerged Undertaking 1 that are
transforred to the Resulting Company 1 pursuant to Section I of the Scheme, .-

Purther, purstant to the demerger of Demerged Undertaking 1 and vesting of the same in the Resulting
Company 1, the capital redemption reserve, capital reserve (if required) and th ecurities premium
nocount (if required), of the Demerged Company 1 shall be reduged to set off m:’_rexicthtwgeﬂ
the amount of assets and the amount of Habllitles 'and-gccu;ri_ﬁﬁxﬁﬂ;&ccfd )

{15}

to Section I of #he Scheme and the amount of investment held by the Dergerged Company 1.in the
Resulting Company 1 and cancelled by Demerged Company 1. 3 e

Further, both the Transferor Company and the Transferee Co_n_:pmi_y; q.,cpgg'ggq.in; waterways. .
transportation business (consisting of ccean  waterways :and Hinland - watérways fransportation), .

Therefore, with a view to consolidate the business intereits of the Tminsferor Compiny And the
Transferee Company in the walerways transportation ‘business; -the Transfore Company .and the
Transferor Corpany have decided that:the Transferar Company withall. ite. business interests
including those in waterways transportation business (consisting:of ocean waterways-and inland
waterways transpoitation), be smalgamated with. ils.-wholly owned subisidisry compiny, the.
Transferee Company which is also, infer alif, engaged if the watsrways transportation buginess.

On a long term basis, management of the Transferee Company wishes tofocus on inland- waterways
transportation business. Therefore, the proposed amalgamation. of . the - Transferor. Company
comprising of its business interests, inter afja, in inland waterways, fransportition business with the
Transferce Company would be in-the best ihtereats of the shareholders, oreditors and employees of
the Transferor Company and the Transferee Company and would also, inter alia, have the following
benefits: C . ’ i

{a) the proposed amalgamation would result in consolidation of the operations of inland waterways
transportation business in the Transferce Company which. will tead to synérgiesy reduction in
opecational costs and operational efficiencies in the existing operations.of the inland waterways
transportation business; and ) o - .

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

Yurther, pursuant to the amaigamation f the Transferor Company with the Transferee Company, the
entire share capital of the Transferce Commpany held by the Tragafefor Company would be cancelled

-and the Transferor Company shall stand dissélved without winding vp, Further, the copital reserve (if

required) and the securities premium account (if required) -of the Transferéo Cpmpany-shall be
reduced o set off the debit balance (if auy) of the capital reserve created pursuant fo the amalgamation
of the Transferor Company with the Transferce Company and acenirivlated accourting losses, if any,
of the Transferor Company aequired by the Teansfereo Company pursuast fo the amalgamation of the
Transferor Company with the Transferce Company, . :

The I)cmergeqi Company 2 is a step down wholly ovmed subsidiai}y of the Resylting Company 2,
however, pursiiant fo the amaigamation of the Transferor Company. with the Demerged Company 2/
Transferce Company, the Demerged Company 2 will become a direct-wholly owned subsidiary of
the Resulting Company 2. Demerged-Company 2 has business inferests in.diverse businesses such as
ocean waterways, inland waterways transportation and business process outsourging. The R.d'g'j' i
Company 2 operates various manufacturing and job work facilities sitvated in India, TS l

guni{ng loages Gf any), .
pertaining to the Demerged Undertaking 1 being tranaferred By the Demerged Company 1 pursuant:

5
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Dubai, ete. for production and.,rsnlc of finished goods, With.a view to integrate. the manufacturing’
- presence of the Resulting Company 2 in Indis and abroad, it {8 imperative for the Resulting Company

2 to have its own ocean logistics support system for fransit of Ainished goods between multiple
domestic/ international locations. Therefore, the demerger of:the. Demerged Und_cnéking 2 and
vesting of the same with Resulting Company 2 would not ohly eriable the Resulting Company 210
strengtheri its ocenn logistics capabilities:by providing the Resulting Compariy:2:with ¢fficient ji-
house ocean Jogistica facilities for the shipment:of materials Between variotis domestic/ nternatiofial
locatians, but hlso insulate the Résulting Company 2 from the vagaries of third paify logistle providers
in the shippipj industry and would thereby not-only stabilize the. operating costs.of the Resulting
Company 2 Bt -also resultin‘synergles and better utilisation:of ciipabilities and resotwces. Further,
the management of the Demerged Company 2 also beligves that. the demerger of the Demerged

Undertaking 2 will result in betier utilisuion of capabilitics énd- resources. of -the, Demerged -

Undertaking 2. Since tho Demerged Company 2 will be¢omea dlreot wholly owned subsifiary of the
Resulting Company 2 upon efféctivencss of the amalgamaticn of the Fransfersr Company with the
Transferee Company in accordance with Section 11 of the Schumé, the:Demered Company 2 there
ghall be no consideration payable by the Resulting Company 2 to the sharehio er-of the Demerged
‘Company 2 (that is, the Resulting Company 2 itself) for.the demerger of the Denerged Uridertaking
2 from Demerged Company 2 and vesting of the same with the Resjlting Comprny 2.- !

Pursuant fo fe demerger of Demerged Undertaking 2 andve of the. sams, _
Compny 2, the capital redemption reserve (if equired), capltal réserve (if féquired) and tHe.seourities
premium sccount (if required) of the Resulting Company 2 ghigll bie reduced to'sef off the

Company 2 and the debit balance (if'any) of the restrutiting reseive aceotint of fli_e. Resulting
Compnny 2. : e : ST

Pursuant fo the demerger of Demerged Undertaking 2 and-vesting of the ,surxic,in the Resulting -
" Company 2, the'issued and paid-up equity share capital of the Demerged Company 2 will no longer’
be represented by the rémnining assets of the Demerged Company 2 and accordingly the isseed and:

paid-up equity share capital of the Demerged Company 2 shall hé reduiced; Further, Pursuant to the

demerger of the Demerged Undertaking 2 and vesting of the same in the Resulting Compéiny 2; the -
capital reserve (if required) and the securities premium account (if required). of :the Demerged: -
Company 2 shall be reduced to set off the debit balance (if any) of the restructuring reserve account .

of the Demerged Company 2.

The demerger of the Demerged Undertaking | by the Démerge'd Company [ -and vesting of the same,

with the Resulting Company 1 and the demerger of the Demerged Undertaking 2 bythe Demerged

Cormpany 2 and vesting of the same with the Resulting Company. 2 (after the amalgamation of the-
Transferor Company with the Transferee Company (j.e, Demérged Company 2)) Would be in the best -

interests of the shareholders, creditors and. employees of the Deriérged Company. 1/ Resuliing

Company 2, the Demerged Compeny 2 and the Resulting Company 1.tespectively, as it Would result - ..
in enhancement of shareholder value, operational efficiencles and grester foghs and would erigble fhe

management-of qach of the Demerged Company 1/ Resulting Company-2, the Demerged Company
2 and the Resulting Company 1 respectively to vigorously pursue revenue, gmwth;and.‘expgnsjﬁn

opporfunities. o ' . ; i

In view of the abovementioned reasons, it iy congidered desirablé and ‘expedient 0. demerge:the -
Demerged Undertaking 1 of the Demerged Company - I and vest the sanid iy’ the Resulting’

Company 1, to amalgamate the Transferor Company with the Transferee Company and to demerge

imulated - -
accounting losses (if any) relating to the Demerged Undenteking: 2 transferied {0 the: Resulting

[
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the Demerged Undertaking 2 of the Demerged Company 2 and vest the same with the Resulting .
Company 2 {afler the nmalgamation of the Transfernr Company with the Tranaferes Company {i.c.
Demerged Compahy 2)). The abovementioned demerger of fhe Demetrged Underlaking t and
Demerged Undertaking 2 is also in accordance with Section 2(19AA) of the IT Act (as defined
heremaﬁer) The abovementioned amalgamation is also in accordance w;th S%tion 2(1B) of the 1T
Act, ) . | :

. PARTS OF THE SCHEME

This Scheme is divided into the following sections: ‘

1. SECTIONY

DEMERGER, OF DEMERGED UNDERTAKING 1 {AS DEFINED HEREEVAFTER) AND

VESTING OF THE SAME IN THE RESULTING COMPANY 1 (AS DEFINL‘D ‘

IIEREHVAFTL‘R) l o
A

3

Part A dcala w1th thc Definitions and Share Cap:tal

Part B deals with demerger of Demergcd Undartukmg i of the Demerged Company 1 (as defined

hereingfier) and vesting of the same in Resulting Company 1, in actordance with-Section 2 (1944)
- of the IT Act (as deflned hereinaﬂer) and Sections 391 to 394 read w:th Sections 100 - 103 uf thie

1956 Act and/ or ofher relevant provisions of the Act. o

Part C deals with the d1scharge of the consideration for tho demerger.of the Demergcd Under!alang
I from the Demerged Company 1 and vesting of the same with the Resulting Company 1, transfer of
& part of tho authorized share capital from the Demerged Company, & to the Rcsultmg Lompany 1,
the reduction of the issued and poid-up equity share capital and'securitics prt:mlurn ageount {if
required) of the Resulting Company 1 and the reduction of the capital redemption reserve, capital
reserve (if required) and the securitins premium account (if required), of the Demcrged Company 1.

Part D deals with the accounfing treatment in the books of the Demerged Cumpnny 1 und {hc.
Resulting Company 1. .

Part & deals with listing of the equity shares of Rcsuitmg Company 1 on the Stock Exchanges (a.s'

defined hereingfier). 1
2 SECTIONII o S S *
AMALGAMATION OF THE TRANSIEROR COMPANY (A5, DEFE\TED HEREINAFT L'R) . T e ;,%

WITH THE TRANSTEREE COMPANY (45 DERINED HEREWAFTER)

Part A deals with the Definitions and Share Capital,




defined he:wmﬁer) and Sections 391 to 394 read with. Septions | 100 + 103 of the 1956 Act and/ or -

other relevant provisions of the Act.

Part C deals with the dlscharge of the consideration for the ama]gamatmn of the Tmnsferor Company

with the Transferes Company and the redyction of the capital reserve (if' reqiired) and the securities
prcmium account (if required) of the Transfcree Company, . * .

Part D deals with the accounting treatinent in the books. of . tlac Trangferec Company, dissolution
without winding up of the Transferor Company, transfer.of the authorizéd share capltal from the -
Transferor Cormpany-to the Transfercc Company and the chﬂnge in the ipme of the Transferce. L

Company.
SECTION ITX
DEMERGER. OF DEMERGED UNDERTAK]]\?G 2 (AS DEFINED IIERFINAI'TFR) AND

VESTING OF THE SAME IN TAE RESULTING - COMPANY 2 (A4S DEFINED

HEREINAFTER)
Part A deals with the Definitlons and Share Capitel,

Part B deals with demerger of Demerged Undertaking 2.of the Demerged Cbm}ihny 2 (as defined

hereinafier) and vesting of the same in Resulting Company, 2, i aceordance with Section. 2 (19A4) .

of the IT Act and Sectiong 391 to 394 read with Sections 100~ 103 of the 1956 .Act and/ or other
relevant provisions of the Act,

Part C deals with the reduction of the capital redemption. reserve (if required), capital mscrvc'?(if
recuired) and the securities premium account (if required) of the Resulting Company 2 and reduction

of the issued and paid up equity share capital, capital reserve. (ifirequired) and securities premivm -

account (if required) of the Demerged Company 2. Singe the Demerged, Company 2 will become a

wholly owned subsidiary of the Resulting Company 2 pursnant fo Section 11 of fiie Scheme, there.

shall be no consideration payable by the Resulting Company. 2 to-the shareholder of the Demerged:

Compeny 2 for {he demerger of the Demerged Undertaking 2 (that is, the Resulting Company 2 itself)

from Demerged Compeny 2 and vesting of the same with the Resulting Copapany 2.

Part I deals with the accounting treatment in the books of the ')Dcmerged Company 2 and the
Resulting Company 2, the transfer of a part of the authorized.share capital from the Demerged

Company 2 to the Resulting Company 2 and iséuaice, if any, of compulsorily oonvcrhblc -

debentures by the Resuiting Company 2.

SECTION IV

Section I'V. deals with {he general terms and cond_itions applicable to the'Schl:me.A
SCHEDULES |

Sche&ulc 1~ Description of Transferor Compﬁﬁy

Schedule 2 — Description of Demerged Undertaking 2
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DEMERGER OF THE DEMERGED UNDERTAKING 1 (AS DDFINED HI]I{EINAI‘ TER) OF THE

DEMERGED COMPANY 1 (AS DEFINED HEREINAFT ER) AND VESTING OF THE, SAME
“WITH THE RESULTING COMI’ANY 1 (AS DEFINED: HEREINAFTER) ‘

PAR.TA r
i R -

 WHEREAS: : : : ,

A Jindal Saw Limifed (reieinafter referred to as the "Demerged Compnnj 1, is & company

incorporated under the Companies Act, 1956 having its registered office at A-L UPSIDE Industrial

Aren, Nandgaon Road, Kosi Kalan District, Mathura,: Uttar Pradesh - 281403, The: Demargcd

Company 1 has business interests in diverse businesses such as the! munufacturmg of steel pipe and .

steel pellets and infrastruciure businesses.

B. JITR Infra!ogishcs Limited (hereinafter referred to as the “Resulﬁng (‘ompnny 1"),3s company'
incorporated under the Companies Act, 1956 hiaving its régistered office af A-1 UPSIDG Industrial
Aren, Nandgaon Road, Kosi Kalan District, - Mathura, Uftar Pradesh-- 981403, The. Resulting

Company 1 is a wholly owned subsidiary of the Demerged Company 1 and has bwn mcorporatc{i for o

logistics and infrastructure business,

C. In terms of Section I of this Scheme, it is now proposod mter ah‘a, to demerge ithe Dcmerged"

Undertaking 1 (as dafined hereinafter) of the Demerged Company 1 und Vest the same with the

Resulting Company 1 with effect from the Demerger Appointed. Date . (as: de:ﬁnea’ hereinafier), '
reduce the issued and paid-up equity share capital and securities premium account (if required) of the -

Resulting Company & and reduce the capital redemption reserve, ¢apital reserve (if required) and the

_ Becurities premivm account (if required), of the Demerged Company 1, pursnant to and under -
Sections 391 to 394 read with Section 100 — 103 of the 1956 Act and/or, other relevant provisions of -

the Act and the rules and regulations framed thereunder and list: fhe equity shares-of Resulting
Company 1 on the Stock Exchanges (as defined hereinafter), in the ‘manner provided for in Section, !
of the Scheme. .

D. The demerger of the Demerged Underteking 1 of the Demerged Company 1and vcstmg of the same
with the Resulting Company | pursuant to and in accordance with thss Seheme. slml[ bein accordance
with Section 2(19AA) of the IT Act

1. DEFINITIONS

For the purposes of Section I of this Stheme, unless repugnunt o the meaning or context the ‘eof, the following
expressions shall have the meanings mentioned herein below:

() “1956 Act"” means the Companies Act, 1956 (Act No.T of 1956), and the 1iles, regulations, circulars
and nohﬁcazlons issued thereunder, each as amended Jom time to tlmc and to the extent in force.

{b) “2033 Act” means the Companies Acl 2013 (Act No.18 of 2013) and therules, reguiatwns, circulars
and notifications issued thereunder, each as amended from fime to fime and to the extent in force,

()
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“Court” means the Hon’hle High Court of Tudicaturs at Allahabad and shall-ba dccmcd to include;
if applicable, a reference to the National Company Law Tylbunat or such’ olher forum or authority
which may be vested with any of the pow“:rs of & ngh Couﬂ to aunchon th:s Ss:heme under the Act. S

“Demerged Business 17 compr:ses ofthe busmcss nnd busms&s mterests nf tha Demerged Company'. S
1 i

“Demerged Company 1 CCDs” shiall mean any outstundmg z:cm coupon compitlso
debentures having face value of Rs. 81.10 (Rupees Righty One.and Ten- Paise of
Demerged Company 1 which are due for. convemion into: jer.
Dcmerged Company 1. .

(ii) all investments, receivables, loans and advuﬁces eite’ﬁﬂed (indluf]irig CENVAT; eredit on A
other tax assets), including acored interest thereon of the Demerged Company partmmng_" el
to the Demerged Business 1; L

(iii)  all debfs, borrowings and liabilities, whether present or futura whcthcr secured orupsecured-
availed by the Demerged Company 1 pertaining to the Demerged Business 1; .

(iv)  all permits, rights entitlements, hccnsca. appmvals, grants, allotments, recommendahons,
clearances, tenancies, offices, iaxes, tax deferrals and benefits; subsidies, concessions, refund
of any tax, duty, cess or of any excess payinent, tax credits (inchiding, but not limited to,
credits in respect of income tax, tax deduoled at source, seles tax, valuc:added tax, turmover
tax, excise duty, service fax, minimum alternate tex credit eto.) of every kind and description-
whatsoever of the Demerged Company 1 perfainingto the’ Dcmcrgcd Busmess 5

(v} all trademarks, service marks, putents and otl:crmtellec!uai property nghta of every Find and' Do
description whatsoever of thc Demerged Compnny r peﬂgining to ﬂ:c Dcmerged Business'l .

fviy - oall m\;xleges and benefits of all contragts,- agrf;ements und al} other nghts mc]uding Icasei ]

rights, Jivenses, powers and facilities of every-kind and. dcscnptlon whntsoever of tHe : ;
De.merged Company 1 pertaining to-the Demered Business [; i

(vii)

(vii)
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(ix) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits, appeals,
applications or proceedings of whatgoever nafure.initiated by o against_the Demerged

+ . Company | in connection with the Demerged Business Liond Y

(%) all baoks, records, files, papers, computer programs,:bng{nc_c;ing,gpc_l procﬁes_s.infpnna_tipn! .
manuals, data, production methodologies, produstion plans, éatalogués unWﬁQHS;WdJS_i,tﬂB,, S
sales and advertising material, marketing sirategies; list-of present ang former-tistomers,
customer credit information, customer pricing information,’ id ofher records. whether In -
physical form or electronic form or in ‘any other form i connection with or re'_]gting to the .

Demerged Company 1 and perfaining to the Demerged Buslness 1,

© () “Demerger Appointed Date X" means the opening of busifiess hovra as.on April 1, 2015, or iy
other date as may be decided byithe respective boards of directors.of thé Derergad Company 1 and -~ -,
the Resulting {Jompany 1, being the time and date-with sffect from which Section T of this Schemb

“will be dt}cm(i:a[to be effective, in the manner described in Clause: *.3-’9{.{}«:0&_9 of {hig Schem__e. THE

(k) “Demerger 1 Record Date”? shall havs the meaning aseribed to;

i Clmise 4,116 Section I of this ~ -
Scheme. - . : L o

1)) “Lffective Date” means the date on which the last of the condit:ibﬂs "sét,g')u‘t;jrlrctgts,e'_ ISof Section ’ oo
IV of the Scheme is satisfied. ‘ ; el ey : SRR D AT
(m)  “IT Act” means the Income Tax Act, 1961, as amended or arny_agafutary hﬂodiﬁdatioy@-/ re-enachment '
thereof. ’ o ;' N IR
1

{n) “Resulting Company 1" shall have the meaning ascribed (o it in Rééilal B _pf:Sec};t_ion I_hf;x_c:to.

!
‘!.
o E

) “RoC” means the Registrar of Co'mlianies, Uttar Pradesh.

Ll .

(®) . “Scheme” or “Scheme of Arrangement” moans this Composite Scheme of Arrangement amnong the
Demerged Company 1/ Resulting Company 2, the Resulting Company 1, the Demerged Company 2/ -
Transferor Company, the Transferee Company sind their regpestive shiareholders, and:creditors | o
pursuant to the provisions of Sections 391 ~- 394.read with Sections-100 - 103;0f 1956 ‘Aot andfor
other relevant provisions of the Act. L SO S

{q) “Stock Lxchanges” means the stock exchanges where the cquifg shares _é)f the Demerged :Cpmpany_
1 aro listed and are admitted to trading, viz, BSE Limited ("BSL"Y and the NatlopaliStock Bxchange
of India Limited (“NSE™). : R ‘

(1) “Trustee 1° shall have the mcaning aseribed to it in Clause 4.4‘Qf4jsl${}ﬁpr‘1 I‘}jg;..:__fg,- A

The expressions, which are wsed ‘n this Section I of the Scheme and:not

yepugnant or conirary to the context or meaning thereof; iave the sam
Section II, Section III or Section IV of the Scheme or in gbsence thereof, :th
Contracts (Regulation} Aet, 1956, the Securities apd Exoliange Board of Indla ‘Al
regulations mude thereundery, the Depositories Act, 1996 apd other, applicable.lays, rofes
laws, guidelines, cirenlars, as the case may be, including any statintory sodification.orr
from time to time, s

dofined:in Section I shall; unless -

2. SHARE CAP,[,’!‘AL
PRY.
Ay

e
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21 The share capital of the Demerged Company 1, as on September 30, 2015 was as under:

Authorized Capx.faf
Equity Rs,
500,000,000 Bquity Shares of Rs.2 each 1,000,000,000. 00 :
: N
Preference ) : Rs. ‘ -
10,000,000 Redeemable Prefcrence shares of Rs, 100 each ! 000 000 000 00 t
' Yotal | 2,000,000,000,00
; Issued Capitai R8s, 608,075,762
'304,537,881 Equity Shares of Rs. 2 ench
Total _ C | Rec609,075,762 _
Subscribea‘ltdlnd Paid-up Capital I LTy . '
304,533,881 Bauity Shares of Rs. 2 each | B, 609,067,762 - -
Forfeited 4,000 Equity Shares of Rs. 2 cach Rs. 4,000
{Partly paid up Rs. | each) :
Total ' I 'Rs, 609,071,762

Allotment of 3,250 {{lires thovsand two hundred and {ifty).cquity shares of face value of Rs. ) (Rupees
Two only) each has been kept in abeyance by the Deraerged Company 1 pursuant to court orders.

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

2.2 Subsequent to the above date and till the date of the Scheme being approved by the Board of Directors
of the Demerged Company 1, there has been ne change in the issued, subscnbbd or paid up capital of
the Demerged Company 1.

i
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. to sub-divide each fully paid up equity share of fhe Resnlting Com n)plfh'gwi_ng ce:

¥ Tl
Authorized Capital

50,000 Equity Shares of Rs, 10 each. - T oy 5,00,600 1
Total T S 000 |

fssued, Subseribed and Paid-up Capital

Eanjty
50,000 Equity Shares of Rs, 10 each

.-,5‘,:;‘?0‘000 . "
Tota] S— B R— nhns0 X1) J

The members of the Resulting Company-1 have vide aTesolution dated Noyey 015 résolvel

{Rupees Ten only) into 5 (five) flly paid up equity shares
each, with effect from November 2, 2015 and consequent]
Resulting Compaiy 1 of Rs. 5,00,000 (Rupees:Five Lakhs
lakh fifty thousand) equity shares of Rs, 2 (Rupee Two-penly
paid-up capital of the Resulting Company 1 also coniprises, if: 000; 1-fiftyithonsaind):
equity shares having face value af Rs, 2 (Rupee Two only) eachi; Stibsequent ito:the abovo.date and. -~

fage valya of Ra 2 (Rup
. vl shate

- till the date of the Scheme beingiapproved by.the Board of Directors.of the ilting Company &, e

there has been no ehange in ths issued, subscribed or paid up capital-of the Resuiting Company 1.,
PARTB '

'DEMERGER. OF THE DEMERGED UNDERTAKING:! OF THE DEMERGED
COMPANY I AND VESTING OF THE SAME WITH THE RESULTING COMPANY 1 .

Subject to'the provisions of Section I of the Scheme in relation to the-modalities of demerger and-
vesting, upon Section [ of the Scheme coming into'effect on the Bffective Date and with effect from

~the Demerger Appointed Date 1, the Demerged Undertaking-1, togethex with all its properties, -

asgets, investments, rights, obligations, liabilities, benefits and interests therein, shall demerge from. .’

the Demerged Company 1 and be transferred to and vest-in theResulting Company 1, and shall
become the property of and an integral part of the Resuliing Company 1 subject to the existing: -
charges and encumbrances, if any, created by the Demerged Company;L:in favour ofitslendérs or
the lenders of its subsidiaries or group companies, by operation of law purspant o the vésting onder.
of the Court sanctioning the Scheme, without any firther aof, instrumant or'deed required by efher

of the Demerged Company 1 or the Resulting Company £, Without prefudice to the: gepernlity of - - -
the above, in partieniar, the Demerged Undertaking 1 shall stand vested in the Résniting Company: .
1, in the manner described in sub-paragraphs (a) - (n) below: R

a.  Upon Section I of the Scheme coming into effert on the Bffettive
-+ the Demerger Appointed Daté 1, all fmmovable. property, (incliding1;
other inimovable property) of the Demerged ‘Compais
Undertaking 1, whether freehold or [easchold, and any doc
in relation thereto, shall.stand vested in or ba desmed 1o he'viste

%
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1, by operation of law pursnant to the. vesting order of the Court, sancnanmg the Schcmc o _
w1thout any further act, instrvment. ¢r déed by thé-Démerged Company.1:or the Resulting - - g i
Company 1. Upon Section I of the Scheme coming intg effect pn e’ Effective Date and with i
cﬁ‘cct frpm thc Demerger Appomtcd Date 1, tha Resulting Company l ghall, b_c entitled to -

deemed mutauon and subsmunon thereof: The Resukting Cbmpany 1
vesting ordcr of the Court be cntltle.d o the delivery: und poss%sio

to the property being vested and.the titls to such pmperl;y shall ba dcumed to have been” " _
iransferred accordmgly S S e

Upon Section I of thc Scheme coming into.effect on (he- Effcctwe Dﬂte and w'th-‘ : ffep_tr from - -

advances, if any, relating to the Demcrged Undc:ta!qng 1, rccovemblc m cashor -
value to be received, actionable claims, bank balinces and dcposxts ‘ifany with gove:mmcnt ‘
semi-government, local and other authorities. and bodies, ‘cugtomiers’ ‘and: other.piersons shall,”
by operation of law pursuant to the vesting order of the Cnurt sanetioning tha Scheme, w1thout
any further act, instrument or deed of the Demerged Cormpény 1 or fhé Resulting Coinpany 1,
become the property of the-Resulting Company 1. Where any of the: -ouitstapding receivables
attributed to the Demerged Undertaking 1.have been reosived by he. Demerged Company 1-: .
on behalf of the Demerged Undertaking 1 after the Demerger Appa;nied Dite 1, he.same sha” Clee R
be deemed to have been received by lhe Demerged Company I for and-on behalf of the o o
Resultmg Company I - : ' X

2

Upon Sccnon I of the Scheme coming info effect.on the: Bffecnve Date-and w;th cffcct from.

the Demerger Appointed Date 1, all débs, abilities, - ontingent: 1iz bilitws, Jduifies’ and’

obligations, secured or unsecured, relating fo-the Dcmerged'Undertﬂkm 1 ‘whethm'provxdcd i
for or not in the books of accounts of the Demerged Company 1.0 4lsoloscd in the balance. = -
sheet of the Demerged Undertaking 1; inoluding general and muftm 3 rr'owm 8, ifany,
shall become end be deemed to be:the debis, Jinbilities ‘
‘obligations of the Resulting Corapany 1, by, operation.of |
the Court sanctioning the Scheme, wlthout any firther aol
Company. 1 or the Resulting Company §. Upon Section 1
tha Effcctwe Date and with effect frum the Demm




Demerged Company 1. It is hereby clarified thatit shail nothe necessary to‘obt_alﬁ'n'me congent . -
. of any #hird party or other person, who is a party to a_;gy—cpnt;acg orarrangement by virtye of . &
which such debts, liabilities, dutics and ebligations; hive srisen in rder ‘

: ¢ - provisions of this Clause. However, if. any:lender of: fli:
' satisfaction of the charge over the Demerged Company 1’¢ propi
charge with the Resulting Company 1;the Resulting Comptny
. . statistical purposes, file approprinte forms with the'RoC ; ctompaniod by the sa
- or a certified copy thereof and any deed of modification rnovetion excoutéd by,
Company I, Where any of the logns, liabiliifes-and obligatioris attributed to
Undertaking 1 have been discharged by the Demerged Ce i
Undeﬂl!dng 1 after the Deemerger Appointed Date.

dischar Eé:shall be deemed to have been- dong by the :Démcrﬁéﬂ::c@rim:;w' {"for:an
of the Résulting Company 1, U A

o Upon Section I of the Scheme coming into effect:on the Effective Date and witl n
the Demerger Appointed Date 1, all incorporeal or- intangibl sproperty, of the:Demerged- .
Undértaking 1 shall stand vested'in.the Resulting Company. I-and shall begome th property: -
and an integral part of the Resulting Company.1; by operation'of lav [ i@ vestir
order of the Court sanctioning the Selheme, withoit anyfurther ac N
Demerged Company 1 or Resulting Company 1, o ‘

f. Upon Section I of the Scheme coming'into effect on:thé Blieotive Date:and.with &ffect from;
the Deméeger Appointed Dato 1, all' lettera  of ‘intent; Gonirpcts, 8,:b ments,
insurance policies, capital  investment, ‘SQ!Jsidies,;_;'guhrgqtr;as;a'gp' indem )
arrangements and other instraments” of whitsoever: natire:in relatioa to ‘(e Derherged:
Undertaking [ of the Demerged Company 1 to whichit:fs wparty. or to'the benefit-of which it
may be entitled, shall be in full foree and offect against or in fivour-of the Resulting Company. ..,
1, by operation of law pursuant to the vesting order. of the Court sanctioning: the Scheme,
without any further sot, instrument or deedaf: the Demerged  Comprny 1 sulti
Company 1, and may be enforced. as filly and: effectially s 1f, Hnstedd -of 1 il
Company 1, the Resulting Company 1 had been a party of beneficiary or obliges thereto, -

& Upon Section 1 of the Scheme coming into effect on the Bffective: Date.and with offect: from:

thie Demerger Appoinied Date 1, all permits, grants, atlefments, .recommendations, rights, - . _
exlitlements, licenses and registrations inchiding relating Fostrademarks; 1ogos, patents smd . S
other intellectual property rights, approyvals, clearances; tenancies, privileges; powers; offices, o ) i
taxes, tax credits, tax refunds, tax holidays {relating to direct or indirept.tax), entitfements
(including, but-not limited to, credits in respect of incoms tax, sales tag, velue added tax,
turnover lax, excise duty, service tax, seourify transaction ‘tax, minimum dltemato.tax credit:
&nd duty entitlement credit certificates  etd,), -facilitfes of': every::kind: nd:deseription-of
whatsoever nature, in relation to the; Demerged Undeffaking 1 to.whichi the: Demerged . ©
Company 1'is a party or to the benefit of which the Denierjged Compdny:1: may be ligible, - "
shall be enforceable by or against the Resulting Company, 1;.as fully. and efféctually as if,
instead of the Demerged Company 1, the Résulting Company1-had been a-parfy or beneficiiry ~ - .
or obliges thereto, by operation of law pursuant to the vesting.order. of ths.Comt sangt nin:g i

the Scherme, withowt any further act, instrument -or. deed. of the Demeippd Company Lo e - -
Resulrin%‘gompany L ' o : o

i

h. Upen Sedtion I of the Scheme coming i:mp'effgct‘on 'tl
the Demerger Appointed Date 1, any sf:ih;tory:liébxlslesé
regiatrationa (including seles tax, service fax, axcige;d

13




permits, quotas, easements, goodwill, entitlements, alIutments, concesstons -exemptions,,
ndvantages, or rights requited to oarry on the operations of the Demergcd Undcrtakmg L.of the cL
Demerged Company 1 or granterd 1o the Demerged Company. 10 r2latjén:
Undertaking 1 shall stand vested in.or {ranafeired. to the’ Resulting Comp y: 1,-
of law pursnant to the vesting order, of the Court sancﬂonmg the Sclieme,
act, instrument or deed of the Deraerged Company-1 or the Resu}tsng H
be appropriately transferred or assigned by the concerned statitory antliorf vour ofthe
Resnlting Company 1 upon demerger of the Demergcd Lndertaking I' Vesting 6f thegame @ -
with the Resulting Company I pursyant to Section I of thia Scheme, The benefit of all statutory-= .+ -
and regu!ntury permissions, environmental agprovals. and gonsents - ineluding - -statutory - -
Yicenses, permissions or approvals or consents. required o carry on. the: operitions-of the -
Bemerged Undertaking 1 of the Demerged Company 1:shinll:vést in end become available fo *
the Resulting Company 1 upon Seotion I of this Scheme coming into: effect on the Bffective™
Date and with effect from the Demerger Appoirited Date 1. by- operdliosn of Jaw pue
the vesting order of the Court sanctioning the.Schéme,. thhout any further act matrument a
deed of the Demerged Company I or the Resulting Company 1. . ;

and shall

Upon Section I of the Scheme coming into-effect on: thc Effecuvc Dgtc angd Wxth cffcot frqm ST
the Domgrger Appointed Date 1, the Resulting Company-1: shall bear: the burden-and the -
henefits:of any legal or other procccdmgs initiated by or ngaiist the Dcmerged Company Tin -
respect of the Demerged Undertaking 1, Upen Section T of the Schéme’ commg into eﬂfect o,
the Effective Date and with effect from the Demerger: Appointed Date 1]
other proceeding of whatsoever nature by or against-the! Dt:n;zcrgcd Compan: ect 0
the Demerged Undertaking 1, be pending, the same shall'not ‘abate, be discontinied or in any-
way be pl’e_]udlclﬂﬂy af.fcctcd by reason of the demerger-of Demerged. Undertakmg Porof-

"anything contained in this Scheme but the: proceedmgs may be continued; prosecited and
enforced by or against the Resulting Company 1 in the same:manner and to the same.extent as':
it would or might have been continued, prosecuted and enforced by or- ngainst theDemerged -, .
.Company §, by operation of law pursuant fo the vesting order of the Court sanctioning the ++°
Scheme, without any further act, instrument or deed of the; Demerged Cpmpany 1 or the -
Resultmg Company I. Upon Section I of the Scheme coming i into effect on the Effective Date
and with effect from the Demerger Appointed Date 1, the Resilting Company 1 undertakes to
have such legal or other proceedings initiated by or: s against-the -Demerged Company lin - 7
respeot of the Demerged Undertaking 1 transferred in its nare and-h have the same contimved, -

. proseeuted and enforced by or againat the Resulting Company 1 -1o'the ‘exclusion of the ~ Lol
Demerged Company 1. The Resuting Company 1 also undertakes to.handle aillegalorother . - T I,,,:
proceedings which may be initiated against the Demerged Undertakmg 1.of the: Demerged. Vi e
Company 1 after the Effective Date in respect-of the period up' to the Effecttve Date in zts own
name and account, . i

Upon Section I of the Scheme coming into effect on fhe Eif‘cotwe D;\te and wsth effect fmm

the Demerger Appointed Date 1, all persons fhatwere employed in the Demerged Undurtakmg w,

1 immediately before such date shall become employees iof the-Resilting Company.1; by . -+
operation-of law pursuant {o the vestng order-of the Coirt sanctioniig) the cheme thhout e
any further act, instrument or deed of the Demerged Company lorthe Ra L ng Company 1

with the bcncﬁt of continuity. of service en thie same- ferms 4 ,' i

to such employess immediately prior 4o such demerger. and witliout
in service. It is clarified that such employees of thé Demerged Comp_ )
Demerged Underiaking 1 that become employees of the Resplliig Con
Scheme, shall continue to be governed by the terms of employm
:mmedlate ¥ before such demerger and sha]] not be entitle
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Lo,

policies, and shall not be entitled to avail of any benefits nnder any scheme o settlement or .
otherwise that are applicable and available to any other eiiployees of the Resulting Company

1, unless;and otherwise so stated by the Resulting: Company .1 in vriting 4n respect of all
employees, class of employees or any: pariioular employes, The Resulting Company . 1
undertakes to continue to abide by 'any-agree_men.t/_acttic_me;l_t,, if -any, ;entered into by the L :
Demerged Company 1 in respect of sich »employeea.: formiing - purt. of 'the Demerged .. R
Undertaking 1 with their respective employees/ employes unfons With rega difo provident - .
fund, gratoity fund, superanmuation fund or any. other:spectal fund or:obligation oreated or.
existing for the benefit of such employees of the Demerged Company ‘part of the
Demerged Undertaking 1,-upan Section Lof the-Scheme comning infozé on'the Bffective:
Date and with effect from the Demerpér ‘Appoirited: Date-1; the Résulfiag Compyny L.ghall

. stand substituted for the Demerged Company 1, by, operation of law: prirbvapt th the vesting: |
order of the Courf sanctioning the Schese, withoutuny. finther net, ‘instrument orideed of the
Demerged Company 1 or the Resulting Company. 1,:for #llpurposes whitsdever relating to:

the obligations.to make contributions 1o the-aaid funds in.accordance with the:provisions of == "

such schemes or funds in the respeqtive trugk deeds o otherdociments, 1 he existing provident, .
fund benefits, gratuity benefits _and‘-suparaanuution'b;:_néﬁ[s:' or.any otherspé nefits or -
obligation, if any, created or used by the Démerged Company.1-(or.an affiliate o cinerged:
Company 1 on behalf of the Demerged Company: 1} for'ity employe: J

forming part of the . "

Demerged Undertaking 1 and being transferred to the'Resulting Company I-purshent to-this'. .~
Scheme shail be continued by the Resulling Company .1 for:the benefit 'of such-ex oyees-on
the seme terms and conditions. It is the:gim.and intent-of the:Schéme that'all the rights; duties;

- powers and obligations of the Demerged Company. J:in:relation to. sueh: schémes. or funds. -
forming part of the Demerged Unidertaking 1:shall becomé those of the Regulting Cdmpany:1, o
Further, upon Section ¥ of the Scheme toming into effect an the Effective Diite and with efféet SR
from the Demerger Appointed Date 1, any prosecution or disclplinary actioniinitiated, pendiig. -

“operate against the relevant employee and shall be enforced by the .Rcsﬂlﬁﬁg__ﬂompanj}fL LT
without any further act, instroment or . deed of the' Demerged Company 1. or the Resulting. "
Company 1. . B N
k. Upon Section I of the Scheme coming into effect on the Effeotive Dafe.and fwith-'ctfer;t from "

the Demerger-Appointed Date 1, a1l direct and Indiceot taxes,‘duties nnd coss (suolyandncome™ - -
tax, servicodax, security transaction tax, value added tax, ‘minioum alfernate tax;, advatice tax; o
excise tax.etc. or any other like payments made by the Demerged Company 1-to any statutory
authorities) or other collections.made by-thé Demerged Compapy 1in = e e
Undertaking 1.and relating ‘to -the periodsafter-the' Demerger ‘App 18

Effective.Date, shall be desmed to ha’ve:becn-pn:-acbount_*o‘i}-i)fop o
made by the Resulting Company 1, without-any:forther: act, eed of:the -~ -
Demerged Company 1 or the Resulting Company 1. Puriher; upon:Section L. of the Sehems -
coming into effest on the Bffective Date and.iwith affect from the-Demerger:Appointed Date

I, all dednction otherwise admissible to Demerged -Company 1 perta
“Undertaking ! including payment admissible on actual payment 05,011_-5‘1‘ i
faxes or on payment of tax deducted at sonrce {suchas vindér Section’

40A efc. of the IT Act) ‘shall be eligdble-for-deduction. to, fha:Resultin
fuifilment of the required conditiorisundes thé IT ‘Act Firtheriih j
be entitled to claim eredit for taxes deduoted BE.SOUICH/. pai
minimum alternate tax, advance tax, service tax, value aﬂdeq%
the certificntcs/ challang or other documents for payment of Syg
be, being in the name of the Demerged Company 1,7 7

latility eie;; not
taxos/dities; a5

15
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4.2

Company 1 as on the Demerger 1 Record Date,

2=

"

1. Upon Sedtion 1 of the Scheme coming into effect on the Bffective Date’and with offect from
rged v Lin relafion fo.--

tha Demerger Appointed Date 1, alf taxoy payablo by the Demerged Comj
the Demerged Undertaking 1 including all ‘'or any zefunds of clajm
liability or refunds/claims as the case'may be, of the Resulting Co

 as the tax

Resulting Company 1 shall be- entitled to~fjle/revise, its: statutory retusns -and related thx

payment certificates and, to claim refunds. and. advanceitax-ciedifs -as tnay. be required .~
ocomsequent to the implementation of the Sgheme; and-all tax ‘compliances yndet applicable . -
aken by the Resulting

laws by the Demerged Company 1 shall be deemed fo have been wridert
Company 1. s RS SR

m. The Resuhing Company 1 shall, at any fime afier the coming into-effect:q
accordance with the provisions hereof, if so régiired undér any law.orotherv
of confirmation or other writings: orarangement;
instructions, with any parly to ‘any - contraot-or-arringe
Undertaking 1"to which the Demerged Company-1-is aipayty; i
the above provisions. The Resulting £lompany.1: shall, under th
deemed to be muthorized 1o, execytd any such wilting-on'be
and to carry out or perform all such formalities or comp

- the Demerged Company 1. - L

n. With effect from the Demerger Appointed -Date 1:and'up t.‘?, :

() the Diemerged Compariy I shall cacry orand be débmed o' ha
business and activities of the Demerged Undertaking 1. for an
for the Resulting Company |, S

(i) "All profits / losses accruing to.the Demerged TConjipﬁﬁy I+ i retdfion ,to-tﬁé-]_jemer:gcd. o . _
Undertaking 1 and all taxes thereon arjsing or incurred by it, in relation to thé Demerged .o+ )
Undetaking 1 shall, for all purposes, be treated as the profils, Josses or:taxs a6 the case L

may be, of the Resulting Company 1.

(i) All acoretions and depletions in relation to the Demerged Undertaking 1 shall bo for tnd. o

on account of the Resulting Company 1.

o PART C
CONSIDERATION

Upon Section I of the Scheme coming into effect on the Effeqtivp;l)ate;a11_d.upon the dgmcyggy of N .  ._ .:'

the Demerged Undertaking 1 and vesting of the samie with tha’Réﬁultihg.Qompngy 1,4h& Bodrd of

directors of the Demerged Company 1, in consultation with the.board of directors of hé Re;sulting-fu -
Compeny 1, shall determine a record date, being-a date. on or eibsequent-fo: the. Effeptive Date " -

(“Demerger 1 Record Date”) for the allotment of fully paid-up equity-shares of face value of Re.
2 (Rupees Two only) cach of the Resulting Company 1 to'the equity sharetiolders of the Demerged -

The entitlemen ratio stated in Clauses 4.3 and 4,6 of Part ¢ of Se
determined by the respective boards of direptorg of: the-Demergedi Co
Company 1 or commitices thereof based .on. heir “indenénde

s

. ing Company 1, withoutany furthey -
act, instrument or deed of the Demerged Company. 1-or:the Resulting Company:1, and the - 5




REs

consideration the valuation rcpért providcd: by Khandelia & Sharma, charfered accountants and the, ‘
fairness opinion provided by merchant banker, SPA Capltal Advisors Limited. : o

4,3 The respective boards of dirctors of the D:cm_erged Company 1 and the Resulting Company L or . R
committees thereof have determined the share entitlement ratio auch that for overy 622 (six hundred: I
and twenty two) equity shares of face value of Rs. 2 (Rugiees Two onty) each held in thgDemerged - 0

. Company | as on the Demerget 1 Record Date, the equity shareholders of the Demerged Company
1 shall be issued 50 (fifty) equity share of face value of Rs, 2, (Rupiees Two-only) sach creditedas -
; ’ fully. paid-up in the Resulting Company 1. Accordingly, a fotal of 2,44,79,954 (two crores forty -
_ four lakhs seventy nine thousand nine hundred and fifty four) new equity shares of face valne of ;

' Rs. 2 (Rupees Two enly) each will be issued by the Resulling Company.| (assuming that.the :
Demerged Company 1 CCDs have not been converted prior-to: the. Demerger 1 Record Date). In: - B
the event, the Demerged Company 1 CCDs are convertéd-into. equity:share. of. the Resulting - ..
Comipany 1 prior to the Demerged 1 Record Date the total mymber of equity shares-to be lasued by . -
the Resulting Company 1 shall-incrense fo upto 2,57,08,706 (two crorés fifty seven lakhs three
thousand seven hundred ‘and six) equity shares of fice value:Rs: 2 (Rupees Two. only) each.
depending upon the number of Demerged Company 1 CCDs; achually, convertedl: prior- to the: .-
Demerger 1-Record Date. The Resulting Cémpany 1. shall, without any fiivther act, instrument ‘o - -7
deed, issue end sllot to every.equity shareholder of the Demérged Company.1.as on the Demerger: -
1 Record Date; the requisite number of equity shares In the Restlting Company: [ The said equity
shares in the Resulting Company 1 o be jssved to- the equity shareholders of. the: Demerged: ~, -~ ‘
Company ! pursuant to this Clause shall rank parf passy in all respects with the eXisting equity ©~ 7 . '
shares of the Resulting Company 1. - o R o N

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

4.5  Asstatedin Clause 2.1 of Section I of the Scheme, allotment of 3,250 (fhree thonsand two hundred
and fifly) equity shaves of face value of Rs. 2 (Rupees Two only)-each has beon kept in abeyance
by the Demerged Company 1 pursuant to court orders, Accordingly, the equity shares fo be iésuf;'g
by the Resulting Company 1 in refation t0-3,250 (three thousand fwo hundred and fifiy) equity ‘
shares kept in abeyance by the Demerged Company 1, in accordance with the entitlement ratip S
stated in Clause 4.3 of Part C of Section | of this Scheme, shall Also be kept in abiyance by the i
Resulting Company 1 and shall be aHotted in accordance with.the directions o_fthe oy,

4.6 Upon Section I of the Scheme coming into effect on the Effcciivaha;@ni}id,u !
the Demerged Undertaking 1. and vesting of the same with the R_gg"ﬁlting Compun
any outstanding Demerged Company 1 CCDs in the Demerged Loty iy 1 as'on the |




: .: Recor Datﬂ, the Resultmg Company 1 ahqll, wlthout any further ac ’ s
~ atlot tél each Demcrgcd Company 1 CCD: Holder ag on thé Demcrger I TR or_d Date 5q ({ ﬁy} 7 ]

-und Ten. Palss nnly) cach as fully paid up far eyery 622 (aax l;u;ldrpd and twcni
“Company -1 CCDs held by -sugh Dem@;g Com or; on- fhe
; conch tions-as arc appiscab]e to the Dcmergci

:Company’.ll Dumcrged Company 1 CCD Holders: {ﬂs t}w Casp MAY, 1;'
or actions shall be:required 10 b undertaken by 4} chuitang Comp ny.
62(1)(0) qr ’?1 0 f the 2013 At ariany -other. app[mable,pmmwns ‘of
; f ! nckudmg, mrer alia, msue of a letter af offcr

ecord: Déte The authori d cqﬁ:;y sharo api
p_quately enhanccd to accpml’nﬂdate thﬁdm

:- up eqmty §harcs ‘ofthe Resultmg Coripany I 153 tlw equity share
"L azonthe: D::rnergcr I Rccor ﬁata Furﬂm  the Resulting
" issue and: allot equity’ shar '
“Pemerge {
“Demerg A LG
therefor: i {1 A d
quity share-capital of the Resultmg Company 1o account-of- n¢e and.a
‘shares to the Dergcrged Company 1-CCD Holders upon conversion o ha Dﬁmergcd
~-CCDs in accordance with the terms and conidjtiog ag:are applicable
CCDs. Therefore, a5 apintegral: partafthe Scheme and vpon the of
- ehsme, aniamonnt ofiis.’ 15,00,00,000; Rupegs Fifteen-Crores on)
- -{he authorized ‘eqiity ‘share capitdl> of the Demerged: ‘Company.1-to'th
eapital of the Resultm 2 Company 1 upon rrausfpr of thc
- Fifteen Croreg, only) from the anthorzed quity sh
orized: eqisity:share capital o _
osulting Company 1ips v Tanse 2 SHon 6 Sgitome iergin
* ‘enhancetd ¥ Re, 15 05,00, OBB (Rupees Fifteen. Crores and Five Lal
7,52,50,000.(seven ciores fifty two Jakhs and fifty thousand) f;qwty sh
‘(Rupecs Twao only). each; without ahy fuzther act, mstmment desd: B
angd without any- hﬂbt;;ty for payment of any additionel fees. o
- Hrigyeise- ag the stamp” duty and fees has ‘already been pald’ b,sfgxpczf e
- authorized equity share capital,’ the benefit:af which stands \;es
- pursuant {0 the Scheme becoming effective on the Bifective Da
i ﬂ(:BIltY shareca) f-the:




i is'h reby cla ; ‘ e4.8.
‘the ahareholdars of the Resultmg Copnpany 1 todhe. Scheme shail be decmcd
tho purposes of cffwting the nbove smendment and’increasa in:the anthorised sl 8
_Resulting Company Taino. further, resalutmns oractions vndef Sections 13 and/or.g
~ Apt and/ opany ather apphcnbtc provisians.of the Act- would Borequired to-be separ
pken, Howwer, the Restlting Comprmy 1"shall make the' reqmslte ﬁlings with #
’ marease in 1ts authonsed sharc capltal n thc m&nnﬁr get-out:in- Clansg 4.8 of

RDDUCTION QF THE CAI’I ' RYE
PHE SECURITIES PREMIUM ‘ACCOUNT ‘OF THE: DEMEI{GIZD COMPAN
RDDUQ'I‘ION IN THE: ISSUED AND I’AID UI’ EQUITY SHAR.‘L‘. CAPITA

E jon (hc acheme ;‘A:nmmg inte effs:cf pn the Bffaclwc Date, thc,dlffcrcncc b;:t
-ﬂamom]t of nss:}ts_ labﬂitlcs and umumuluted accuunting losses- (11' any), pertammg to the Dcmcrgg.@
Tf thie Sehi

st adinsted; agamst'_th' chpil
pital reap epf the Demerged Co:
| tha.sccuntxﬂa prcmx : t of

1 rther agt or -deed on rhp pan of tha Damcrged Company 1. The rﬁductmn in the
gservp. and tho scenrities premidntaceount of the Dﬂmergﬂd Compuny 1 shull e

L amb' arany. chcr‘apphcﬂhla prmqs ns nf the Act wnhout wny. fqrther detar deed on 4
Dcmﬁrgc 1 and-wi 1y appioval:ar:acknowled T i
: apifal resérve of fhe Demerged Company: s i
‘agcordance - with the applicable provisions of Act wnhout anyﬁ!rthe.r qct omﬂeed ‘
the parf of the Themerged Compuny 1-and withont any approval or acknowledgemant of: a third:
panty; The order of the Court sancnonmg the Schemc shall be deemeci 10 alsphe the
:l:by the Court under Sections 52:and.:
“(or Section’ 66, of the 2013-Act, i or. the i
:ihe gapital rcdampnon FESETVE, and th securmcs prcmaum apcount ofthe; Bemc
i hereby. clarified ‘t!mt'thn prowslons f Sech

[iect of P pita dntof paidp: share : )
ggtion 104 of the 1956 Att (and Sechon 66(1)(4). of the, 2013'Ac i forgﬁ shall

-apph.cuble Notw:t]:atandmg Jthe-rédiction m fhe’ capltai redem 'aen Teserve

:p;gmlu;ré foeount.of, ;ﬁa,-DsmBrgcd Compa '1'

8dd A :




3 ec! Company Ltothe’ Sch&ma sha!i e decmed:tp bc Buff
for the purpog.es of effecting: the reductmn in. the capltal rﬁdsmptton reserve. and the.
‘premium facequnt: of 1he Dcmargcd Cumpnn“' i,

ion 100:afd/or Segli
pramy. «affierappl
ould be: requ;r_ ‘o

Ti;e reducnon of. tha captta! rcdcmptmn reserve and thc secuntles premmm qccqunt of tha
Da&nergcd Cumpany shall become effpptgve, in ucc;ordqnc

the 1956 Agl (or. S (1)(a) of the 2013 "Act; |
pravisions: :of the Act giid Fules an wilations framed: there der pursyant fo fi ilipgof |
‘the Court sancuonmg}haaforcsatdre,ductaor; byth@DemergedCom ny:Lwith the Ry

Thc reduction of he. capttal redempt:on reserve and 1hc secunues prcm;um uccount qf
Demcrged Company V-shall‘become cffer'tlve 2588 m,lt m_Clause 5 s

'-rcscrvc capitalzeserve angd i!:c secimtnes premtinm-account of’ tthc;ncrg' ,ompg y
this Clause.3 of' Sect' n 1 of the 'scjwm “shall not bccomc cffmuva ind shall’be
reduhdant

)il ﬂqmt}’ lharghcldrrs of the.

1,.2,50,000 (wo Sakhs and fifty thoissand): equity. shates of: lting:

alve of: Rs 2 (Rupacs Two-oily) each held by the Demergéd m‘np ¥

compn&mg 100% (Oné‘l{undrcd percent) ofihe total issued and ppid-up cqulty sharp capit

Pwsu]tmg Comipyany.1 as-anthe Eﬁ"cctwc Toate shall stand cancrailed wuho' L ]

on thi part.ofih Rcsultmg Cnm R
: Hall

Lt

18 ep, & ctiwnllout any er ok oi desd.o the pay ofth
Rasumng Comp(myl and wnthuut any appmval or acknow]edgement ofany third party Th ofder.
o X

share capltél oF payment-of paid-up share capital and he
(and Section 66(1)(a). of the 2013 Acz, xf i for ) §
dmg the reductaon An.the 1ssuud 'md

s exprcss]y cianﬁed that for the Pitrposes of thw Clause 5of Scctmn
"the shareholders and the secured and wisecured creditors.of the Besnliin
chcmc sha]l be decm%d to be sufﬁc;em‘ fm' tha purposes of ¢ fech ' ‘““"'

5 . i




1956 Act (or Section 66 of the 2013 “Act, if "p icable) and/o
prom_ ous.of ﬁw A'd would ! be rcqmrcd ately pas ke

i ng. Compnny 1: and wathout ahy apprbval or gekmowls
arty The, order of the'Court sanctioning {he' Spheme shall'be e ed {0 g
: unde ! i it
) for the purp
rofthe Resultmg Company 1
g C 1




amed therernder pursuz rde it
“the Resulting Company 1 with the RoC and upon re.gistratmn by He
he, minute approved by the Court wuh respect fo the

The Resultmg Eompany 1 shall Qi‘cdlt ﬂs‘ jssued and pmd
thh ihc aggru fi

.Accumulatedaccountmg-lossas,ifzm ‘reIa n iothsDrme. Jodor
toR, lingCom 3 enime rgéd d




R mspecnve ook valu 1
~any) ‘ofthe Demerged. Undertaking 1 sholl be reduced in the
Demerged Company ! in’ cpmplmncc with tha appltcable ‘accou ing standard

) Any matter notl:daalt wﬁh in fhis Clausa 6. 2 shall be dca
applicable ‘accounting: stapdards and in apcardance with, th
ch;ountmg PI'IHCIPJGS fqllowed hythe Damergcd Company

shill,: Buh}%t to: compl:anoc with _pplmn
inder. - ‘alia, the applwab!e pmwsm
odtﬁe

: Stock Exchanges shall
rules, c:rcular.s

w equlty shipres ,I!ottcd to tlw sharchulders ‘of the Demergcd Company: l
companylpursuaqttoSechonIoflhe Schemeslmllitma: frozen'ip fl
i in nqmty shares of{ tmgComp




¢h Between: the Demergcr 1 Rccord ato and ﬂw datc of llstmg of thc cqu y shiares of the
aukting Company 1 with tha Stock Exchariges, there shali be'no chinge in B haraholdmg
pattem or nonirol of the Resulimg Company 1 oﬂacr ﬁ!ﬂn as contcmplatedin t!us'Sghe‘mc. %

;y 'hmes of th;: Rr.sultmg Company 1, 1ssucd In Iwu I8 1&1
shall be subject 10. lock—m fm- the remai
!




SECTIONI]

JITF Waterwn_yg leitecl (her naﬂer refarred to as the “Trans[ere Compnny"), is.
, 1956 havipg is Tegistered ofﬁ 4 ASE SIDC Ini

apita : i
m-.d) ‘ Trd ,sfcn; . (omapany, diseolition without,
c]:ange the nam f_the 'I‘ramsfcree Company, pursuant to nqd undar S




Tights,’ !icqnsea. pawers: ancl
rﬂns{bror Company,

ol employecs Of the Transferor Company, g

-all books records ﬂlcs, papcrs oomputer pmgrarns, e.n ini
manuals, data, prodisetion méshodolo ion

formation; -customer pricing informat n, and oifier Tecord; wheth
-physichl form or-eledtronic foxm or in. any other form in-cann,

vansferar Company CCDy” an.any: anisiandin

big:de
efl by the Transferor Company having coupon rate of 9.25%, {nine pomt iwo . ﬁve percept}‘a'
havi face va]ur: i Rs 10, 00 00 000 (Rupecs Ten Crores oniy) each g o




SHARY CAPITAL

of te mnéforce' mpauy, th
fhﬂ 'I‘ransfcrca Company

il ﬁ;L.}Sub.ébriﬁgd’-q‘r;dPcfr;gz_yp::capiral E

each

dditlona!ly, 20 (twenty) Transfcmr Company CCDs Hiying o st of Rs: 10,00,00 000(11;;;;
on ‘Croses:onl : ved and:allofied by. thi Transfa . C‘ompnny oit Ocmhc ]
: . equity shazes of he Transferor Co :




BT i T TR O A e e A A P R B i it oo

()

Transferor Company from: Rs. 56 30,‘000 (Rupeeg Fifty Six 'Lakhs and Thit 15813

.75,76,86,530 (Rupees Seventy Five Crores Seventy Six Lakhs' Bighty Six ’I‘housand FiveHundred .
and Thirty only) by allotment of equlty shares of 7,57,68,653 (seven crores fifty seven lakhs’ sinky -7
eight thousand six hundred and fifty three only) of Rs. 10 (Rupees Ten orily) each, on October 21,
2015,

AMALGAMATION OF THE TRANSI‘EROR COMPANY WITH THE TRA.NSFEREE_
COMPANY

'Subject to the provisions of Section II of the Scheme in relation’to the modalttlcs of amaIgamalzon,
apon Section 1 of the Scheme coming into effect on the Effective Date and-with éﬁfect from (he
Armalgaration Appointed Date, the Transferor Company, together with all it§ properties, assels;
investments, rights, obligations, Hiabilitics, Benefits and interests therein, shall amalgomate with the .
Transferee Company, and shell beceme the property of and an integral part of the Transferes
Company subject to the existing charges and encumbrances, if any, created by Ahe Tra

Company in favour of its lenders or the Ienders of its subsidiaries or group companies, hy operahon
of law pursuant 1o the vesting order of the Court sapctioning the Scheme, without eny further a
instrument or deed required by eithes of the Transferor Company or_thc Transfere Comi

- Without prejudlca to the generahty of the above in parﬁcuiar tha Transferor Com;ﬁany sha stapd

,instrument ar deed done by ! the Transferor Company of . thc 'I‘ransfareﬁ Cémpény Upy
# Sectmn H of thc Schﬁme commg i eff‘ect on the Effccum, Datc, a !

‘rnghts and pnwicy:s ‘and be liable to pay all faxes and charges and fulfill an obligations,

"in relation to or applicable to such immovable properiies. Upon Sectxon I of the Scheme -

coming into effect on the Effective Date and with effect from the Amalbamanon ‘Appointed

. Date, the title to the immovable properties of the Transfexor Company shall b deenied: to

i have been mirtated and recognised as that of fhe Transferec ‘Company and thg
thereof with the appropriate Reglstrar or Sub-Registrar of Assurances or with the rele

- Govesninent agencies shall suffice as record of coptinuing titles with the. Transferee

Compa.yy pursnant to the Section 11 of the Scheme becoining effective and.sha

-a-degined mutation and substifition.thereof. The Transfarcc Cor pan) shall inp

- of the vésting order of the Court be entitled to the delivery and’  possession of all dncuments -

of tille to such irrmovable property in this regard. '

Upon Section II of the Scheme coming into effect on the Effestive. Date and wnh eff
from the Amalgamation Appointed Date, all the assets of the ‘Transferor Company a
movable in nature and/ or are capable of trangfer by endorsement and delivery,
vested in Transferee Company, and shall become the" property and ari i
Transferee. Company. The vestmg pursuant to s sub clause shall he




- loang‘and advances', if any, rclatlng to 1!16 Trahsﬁ:rof Cnmpany,
}dnd orfor va!ur.-, o be received, acuonubla c[mms, bnnk bnlanpes and depq[s

Sobe‘ Ny W
_ Transferep Company bat;omc tﬁe propaﬂy of thc Transferce Company.
: outatgm ng rccewab]es attributed o the Trapaferor, Cqmpan hgve
: '!‘raasfe o piny aﬁer : Amalgﬂmaﬂon Appomtﬂd e

s from thc Amalgamauon Appmntcd Pats, all dehtg ahorrowmgs, llablhtmsf{mnludlng ih
- Trangferor Company-CCDs, if gny), contingent liabilities; duties snd obligati SCUTR
o _nae,qured rglaung ta the Transferor Campany, whether prowded for.or natin thn

‘Scheme ommg into’etfest on the Eifacuve Date. and.wnh effect froirj-the . Am
Appp]med Date, ths Transfcrce Company undcrtakcs tQ mcet dlpcha;'ge and

i vat;on executed by the'Transferes Compan Whete.any of the: loans
B hubilitms and: nbhgatmns attributed to the Transferor. Company -have been: dischidrged:by
Hhe Transferor Company. after the. Amalgamauon Appmnted Date but i
“Pate,: such digoharge:shall b detried to hava becn doire by, the Transferp

: i fh Transfcreo Ctm p,ny -

apg : dmp any, by operation'of law.
: the ves ng: order of: tha Court ;ancuoning the Schemu, \wthout any ﬁxrther act,
e dca;i ofithe: Transfﬂror Company or-Transferes Compan e

orlon ¥ of :hc: Jelieme coning inw' ﬁ"ccl O the Eﬁ‘aat;
Amulgamatmn Appomted Date, Vi Jdetters’af intent; ¢




o AL AR B
= e

.

_poimcdD e, all _
nges and rag1srranons dncly I
f;

hallbe saforces oF against sfy
8.if, ‘instend of the “Prapsfero Company, the Transfcreo Compnny had-been:a p riy
bensficiary ot ebligee ihcreeo by operation of Jaw pursuant to the vésting order of the Cay

sanchomng 1he Schcme, wnthout any furthcr L instriment or. deed

ptions,
pany..or; grantcd to the Transferor Comp
pihe Transferce Company, by operatlon of law purguan ;o f

ringi into effect on the B ‘Bffective Date and with effoct from | 1
: Dnte, by operation of law pursunnt to ﬂm vcstmg order of the Court




procecding; 8 may hc cont

:Company in.the’same manner and 1o the same, Oxlent ag: lt Woufd or. mlght'.have bet‘zn N
) ,:contmued proaccuted and enf‘orccd byor agamst tlla’l‘ransfemr Company; by operation, 0

: ing fhe Schcmc, with y furthe

_pot,’ instrument or dc@d of ﬁw Txanﬁi‘cmr Compan if: 15
-Scheme had not ‘been made. Upon Section TI of the Sche{ne o
’ Effectwe Datc and with ‘effect.from the Amalgamallon A

? F
ginrespect of any. uabﬂity oF ahi;g on. winung to
i .}}e Eﬁ"ective Data

i3
ompiny, by op n: P )
Scheme, wﬂhout any further fet,. instrument. or deed.of the. Trapsfe

= 'phcabls o, suc:h Bmployccs i
nd without atfry break | or, mte:rupt;on mservice, It is clm‘sﬁr.d that asuch
s ] omé erployees of the Transferee ompany
govomcd‘_ ho terms of

T ; xss thatiate applma leand -available; ot ¢rip]
i ’I‘ransferee (‘ompany, winless’ and otherwise so stated by the Trﬁnsfcree Company.

in respeot of all-employees, class of employees or any particular employcc: The Tr
‘ Companyindertakes to continue to abide by any agresment/seitlement, if any; eit
by tha.fi‘rnmfaron Company in'respect of such employess with their respective emp|
v emp oyee unions, With; mgard to’provident fund, _Eramity fupd; superannuation
- any-ofherspecial fund or obligation: created ‘or existing for the hengfit of

fthe TFrnneferor. Company, upon Sectmn ot the Schcme mmmg

- Bifect ‘Dateand: ‘with ‘effect from he Amalgamatio

Ing: Y
he Trang erorcpmpanyor theTransfarc,c Company or 4]}
“whistapever miatmg to-theobligations to make contributions to 'the aid: funds :
.wlth thgs prov:mcms of such schemcs or ﬁmds in: Ihe respactlve tr
“doguments, Thg. e | i
,ther Bpet _pl baneﬁta u;-obl;gﬂtmn, it any,
ompany. ffiliate aftha Transferor Campany.on beh
-foirdts amployees being transferred: to the: Trapsferce Comp;
sl bp commued by-th nsfcree Cqmpany for. the- ben\g
he piand. mtent-_ theS¢]




. 4 N .
& Transfarar Cnmpany in relation 10§ _
' nsferca Company mrther, upon Sectipn' 1T
offeit fi

operat agamstftup Tﬁlﬁ\'ﬂnt emp]o
it any furihcr uct mstrumcnt

J 2 ¥
runsfsrou Company, nhout any furfher "act, mstrumen ofde
Gompanyor ve Transfeiee Company. Furthes, upon Scotionl f the'S ]
feot ¢ on the B fcclivc Date and with ot‘fect from the Amaiga wation Appon
d b X

xeoute rpy suchwritingion hehal
ies.or compl:ancesg Qm;.




-il:c Transfcl ur Company shall cnrry on and ba decmcd to have bcen chrr
iyiti nsferor Company for and on,hehal

Upon Sec;;on Hof the Schema cormng into affcct on the Effcct
i Trapsferee Company, the l
the: T

ffullypald RU ity sha ; O{F ]
ompany, {0 the, cqmty sharcholdcrs of thc Tra ﬁ:ror Company 8

amat;on Record Date

d by the r@spcptwc boarﬂs Df—- }
nittees therenf based on maxr inde endcn

speelive boards: of dire 'rai; NG ;
committess thereof have determmcd the shure enutlemcnt 1atio such ihaf o1

shm;ss of fuge value of Rs;"10 (Rupees Ten only). ‘each held in the Transfcm
Amalgamation Record’ Dak:, ‘the cqulty shnrcho!dem of the. T nsfcror Com

87. (twenty six pomt nine: eight soven) & ity shaies of faces wahue of Rs, 10 Ry
in: er of equf




such’ 1308} B8 tlm honrd nf dlreators ofthe 5’@%3#&%:
(“'I‘rustec 2.”) wha shall hold

tfon lheEffcctl\fﬁDmﬁ :;d prm'th
mpany, if Uier

es/.compnly
an fgrao Comptmy to the cqmty shareholders of
21> Holders (as the cate, wey:bel,:and. no
gtions sha!l & reqmred to be: undertaken by the Transferec Compa
o 7Y 6f the 2013 ct nyothera p! fons ¢

APITAL RIQSFRVE AND SFCURITIES.
F THE TRANSFERBE COMPAN Y o R

\L{po Seotion T of th 4Scheme coming into:effect on the Effe@ ive Dﬂte lhe debitb
Etlie:onpitabreserve nfihe Transferes Co pnd accumu]hted acoounting los
3 r he Tronsferee Compnny purshant fo'the a
the Transforce Campnny, qﬂcr giving effedt toCla) \
hall be ad_]u_ ed dtof HE

ompany shall &f
nithe: pan‘ of:the. Transferee Company. “The yeduction in 1
ransferes Company shall be: cffected a8 an mtegru,l, )
1sions ; ction




any approva! or acknowlcdgcment of any 1hsrd party ;Tha order of the Court sajctio
sed jons.52.0f 1

purpuaw of cffco;mg the i'cductlon in lhc ‘secun ties :preminm; accoun
Company.and no-forther resolution end/or action under Section 100 and/ or.
Act (or Section 66(1)(3) of: thc 2013 Acl_,r;f n. force) and/ or

; ea Company [:TH altcréd by the: order and the urnount
unt of thc Transferee Company

P ks.of accounts o 4 ordan wlth he
ian Gbncraily ccepied Accounting Pring .ies followcd by the 'I‘mnsferee Com ny on the
fft:chve Data in the f{:l!owmg manner; '




: - The ‘I’ransferee Company shull credat its lssued and pmd—up
* with the: nggregate Tace value of the equify: sharea. issued :
' Transfe' I'Company pursunm to Clausn Aof Part C of Swtlon of thm ficheme.




Transleree Company and the RoC, without.any

“Ttansferee Company. Upon such name ‘change,
disp[aying the- former name; "JITF Waterways L;m:red” togcther
Shljuyards b

: t any
: ndallother places or documents whu(soevcr, shall be autom
Wl w:thcmt any.further.act, mstrumcnt or decd on-the pagt: of the Tra fare‘ Co
he order.of the. C_

o] : wreunﬂér for the ch:mga
“JJTF .S‘hipyards Ll‘mﬂed’ “porguent to the release of the. aforesai namc




It hq.x.'cli){-ql-s?l,ﬂ.ﬁed'fh_ i for (e purposes of this Q!auSe 9, the consa t
Transferee.Company to the Scheme shatl be deemed fo be aifl
¥ ) ‘ ]




SEC‘I‘ ION III

! “aE deﬂned hereinaﬂer) of the Dbmc:ged Company 2,
Resulting Company 2, reduce the capifal redémption reserve (if ;-e.qmrcd)
and the segur : ‘accoun (ifre




a!i invcstments. recclvab]cs, loans and advanccs cxtpnded npl
. lother- tax nssers), mcludmg accrucd mterest ﬂmcon of ﬂxe Dm

'cletﬁﬂnces fenancics, ol :
. of anyiax, “duty; cess- or of ﬂny excess paymcm tax crad;ts (mclu;lmg, it
- gredits in vespect of ingome Iax (mcludmg cCaITy’ forward usiness log
depregiation); 1px’ dv-ducted at-source; sales-tx, valug: ‘atlded:téx;. turhover fax
eryien 1y, mlmmum altemata o crcdlt ctc-) of every. lcmd and: dcscnptmn wi

'aEl tm \ Qmarlcs semi:.s: ma( :patents nnd othcr mtcllactua
-+ desgriplion Whmsoevcr of the Dcmevgcd Compunyl:

‘priv Jeges and bcncf ts-of: nIl contracts, ngrcnments snd ‘all other rlghts mcludm lpag
3 rights, Jicenses;’ ‘powers -and “facilities. of -overy kind and dcscrlption wha!soever the
s Dcmerged Company 2 peﬂalmng to the Dcmcrged Busmess 2 :

'atl legal 8%, rcgulatoxy, quﬂai judicial, admmlsh’auvo or. other procwdlngs, su;t.s Bppﬁﬂl.!,'- :
~appHoations: or-proceedings: of. whatsaever  nature 1mhaicd by or agamst thﬁ Demargcd
ompany Zin coqnecnon with the Dcmergcd Busmess _d ) :




e abovc date and fill the. date of the. Sahpme being appr ¢
Demerged CQmpﬂuy 2, therohas, bcen no change in- t}u; wsupcl auhscubed

.‘ub.spr.'bed andf’aia’ -up Capi!ai
4,533, 881 Equnty Shares of Rs 2 cach




lolment uf 3 25[) (thrce tllousand two hundred and fi ﬁy) equg‘
< Two ou!y) eaoh has bpan kcpt in abeyanco b

“thi Resultiﬂg Company 2, there has been no chu'ngé in ﬂm msuc
ﬂpltﬂ] thhe Resu ng Company2 0 s

‘DEMERGER OF THE nnrvmncnp UNDERTAKU\IG 208THE m:mr,;;gpp QMPA
- ZAND VESTIN r’r‘msmwrr :

ogm the- Demergef Appbmtcd Date 2, the Demerged. Undertakmg 2, togethc{ v
ssc!s, investments rights, obligations, Hnbilities, bcncﬁts andinterests fhe

hg mcrgcd_Comp;i ;
f;tnsubsldmncs orgroupcompnmﬁs ,yapwat nof!n .
tioning th ¢ thoutany, farl

o et an o Bffoetivi Pl i witef
ropert: mcl

oxer 118 P L 3 i ¢$
obligations; in relation to.or ‘applicable to auch 1mmovabie.propnmca. Elpor St;(:t
“Schéme coming inio éffect on the Bffective Dato and wi ]
Dy of the Demerged Undertaking 2 shall |
liat of the Resulting Company 2 an the
iingthe Scheme wnh he




Wgor : ming:into :;ffect ou ﬁw Effentive
the. Demerger-App 2, alltheosseta’ of the: ‘Demerged Comp velating’
" Demerged Under takm I 2 a5 arc movab]a in rinfure and-are capable of trans by cndnrsemc
.and delivery, shall stand vested i in Rcsultmg Company 2; and- shall beoo :
an integral part: of: Rcsultmg C‘ompany 2."The vesting pursuant o thig 8
. desmed to have nccun’ed by physical delivery or by endaysenientand deliver
" to'the ‘property ‘being vesied: tmd the. utlc to such proparty shall be dcnm
: transfcrre.d accordmgly .

b om;ng;'
yanyandall other mnvable
; ! indry: debts: and recsrvabl(:s, ¢
adwmces,vif any, rchmng 1o lhe Dcmerged Undeitaking 2, recm(erable inca
value to be received; actlonable claims, bank balances and dﬁposlts, if) nny \mth gov
B .semi-govarnment, loeal and: ot!_x_e:_- authoritiey and bogdics, customers.and. oth
by operation of law pursuant o the vesting order of the Court sanctionin
any Turthier act; ingtrament or. dcf:d of the:Demerged Company : 2 i the, Res
" “hecome the pmpcrty ofithe: Resu ting Company 2. Whor any.pfthe. outﬁta
tmbute? fo-the. mecrgod Undertnkxngz Shave: besn ropgit el by‘ the. D__ mg:
! tiking2 pftertho Dumerge

L Upon Scctlon III
the. [Jemerger Al pn_ted Date 2, uli debts,: habxtltms
CCD# if: nny) oo ngent Imbx_htxes, dutis.and obliga

‘the Demprg Undeitaking
of the: Demcrgcc] nciq,rtaklng 2 afty




and an 1megral part of the Rcsn'ling C‘ompany 2, by oper ;
‘order of the Court sunctioning’ ‘the Seheme, wﬁhoul any. furtlwr qct, mstru e
t;merged Campany 2-or_Rcsult|ng Cn pany 2 AR

ipon’ Sectlop 111 of he. Schem COMiNg: imo cffpct on thﬂ Effecuve ]?ate N w
ﬁw Demerger. Appomted Date. 2, all letters of intent, coniracts, deeds, botid
‘insurance ‘policies,” capatal mvestment subsidies, guarnrptaas and’ indemnit
| “arrangements ‘and ‘thier, instruments- of whatsosver & in relation{

_-Underta\ung 2 of the Dcmerged Cainpany Z'to which it i3 party.or to fhie b
Ay Des ntitled, shall'be i full-force and effect agamst or in favour.of the Result g

2,by o eratwn ‘of law pursuam ‘fo-the- vcstmg “order of: the.
the: Dg

3 Schcme commg mto eff t on tha El’fecnve Date and ¢
allotmenits; rac'ommandutmns

K_Jp(m Ssct;on 11 of 1h
“the’ Demiers ,Appomted Dite 2, all penmts, crants,
- entitleaernits; Ticendes and: registrations mcluding- relutmg to-{ia
sother mtsllectual pmpnrty nghts approyals; clearanoes; ‘tenunicies
taxes, tax gredits, fax refunids, 4ix holidays. (relating to direct of i :
'(mcludmg, But not fimited to, credite;in vespect of income tax (mc!udmg o
buisiness;1osses and unabsorbed depreciation), aates tax; valug added tax, &
ipifiam;altemate £% CF
: aij¢l deseription, ofwha
whichthe Demerged Corpary2, T
2 may be-eli gible, shall be enforcc:ablc by or again .
Resilting Company, 2.as fully and effectunlly as ify instead of the Demerged Compatiy 2, the;!
Resulting ‘Company 2°had been a party or-beneficiary or-obligee. thereto, b pprﬁtmn of law
phicsuant 1o theve wRling ordor-of the‘Caurt sanctioning the; “Schems, witho it sy forther a
: mstrumant or dced of the: Dcmerg,ed Company 2 or. the Rcsultmg Compgny 2 L

to the Demerged g2
of whigh' the Dererged’ Compuny

j : 'tiilériicn ientss congesso]
carry. ‘on the operations of the Demerged Undcptakmg 2 e‘t‘the_‘
ip.relation 't tho Dsmcrg

AN
- advantaggs. or nghts rcqmred 0
*Pemerged Company 2 ot grants:d to the'Demerged Compbny 2
: -Undertakmg 2'shall stand: vcsted in orransferred to the Resulun
*of law: pursuan; to the vesting order.of the Court &ancuomng the §¢
“net; Ingtniment or:deed of: the: Demerged Company 2 or'the Result
“be appropristely: transferrcd or assigned by the concerned’ statutory anthoriies
- Resultirig Company. 2 upon demerger of the Dcmcrged Undertaking 2 and cs 2 o
_  Seition 41T of this Schon
g . ) n vironmen '
,siatutory licenses,’ pcrmlssmns oriapprovalg.or annsenls requlrcd t, e
the Demergged Undertaking 2 of the Demerpe y
o the Resulting Company.2- ypon Section I o 0
i Dafe and -vifheffact from thie, Dcmerger Appomted Date 2,
‘the: vesting order: of the Cowrt sanctigning the Scheme; withey
deed of the: Demcrgcd Compuny 201 thf; Resulhng Compn




o tion 111 of the Sclwme com:ﬁg mto ‘effect on the Bffectwss Dnta and wuh effe
e orde
nitiated by o apaingt the Derp rg
pon Scction m of the Sphems com

anythmg cont in this Scheme by ; 18y b
enforced by or agamst the Resylting Company 2 in the sameo manner and tothe samé extent
it would or might have been continued,’ proswuted and ed by or agmp rged
‘ Company 2 by operanon of lav. pprsuant {othe vesting:order-of the Cowtsanet
) f sment-or deed. of the Demerged Cop
Rﬁsult gCom any 2. Upon ectmn WFofthe Scheme coming 1 ; i
“the Demcr e -Appointed Date, 2,7tk Resultmg- omj

tte Dcmcrgcd Company 2: The Resulting Comp
ther proceedmgs which may be initinted against the emerged Underta

ged Company 2 after-the Bffeclwe Datc n rcspect of theme dup to.1he Bl

; onhnu;ty
such employaes 1mmed1atcly pnor to: such demerge}: and without a
ployees of the Dein Compa.

Soheme; shall co ¢ -governgdhy
immadiately before. sur:h demerger ang- hall nat be enlitlsd to' ;
i Iand shall’ ;mt be entitled to avail of any henefits under ny schsmﬂ
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c deemed to have bcen on account of, or: on P'ehalf of, ) pﬁ' by,
for mada by the Resulting Company 2, without any ﬂmhor act,’ mstrument or deed: of:the:
Demcrged Company 2-or the Resulting Company 2. Further, upoj ;

i [F) affect on:the Bifective Date and with effect from.the D)
; ¢ - adimissible -to- Demerged Company :2pert
‘Undertaking 2 mcludmg payment admissible on actual payment.oron dagl
taxes.or.on aymcnt of tax dcducwd at sourcc (such a3 un T Secti

the certificates! challaus or: othcr dosumcnfs for paymcnt of such ta
be, belng: mrth C :




Undartakmg 2 and-all taxes: thercon ansmg or inonrred by it mre]atno

“‘Undertaking 2:shall, for-aif | J:urposes, b t:eated fi thc profits,
i he, of the Rﬁsultmg ompuny 2

i rped: ompany ; :
salf).for the demerger of the Deinerged Undcrtakz g 2fr Dcm rged C
send ves!mg of: the same ‘with 'the Rcaulhng Company 2, : } :

APITAL RE EMPTION RDSDRVE, CAI’ITA‘ RESERVB
y : UM ACCOUNT OF . THR RESULTING COMPAR
DUCTION: OF THT. ISSUED" AND PAID (P’ EQUITY. SHARY CAPITA
SERVE  AND' -THE :SECURITIES PREMIUM ACCOUNT OF.: “THE "D,

i ) ! he Démerg dUndartaklhg Iy si‘erre ke
ompnny 2 pursuant to’ this Secno 11 of the Scheme and' thc de] 5




g UL g s R AR L

T scrve, s!w capual reservc and tho sccum]cs prcrmum accqunt of the Resultmg Cp
) 10 part of the R gCom 13

piir], : . ] Tt
In gral part oﬁhc: Schcme in, accordance with thie: apphcable pmws:ons of Act wi hoiy

: espect iof thc unpmd share Gﬂplt
and the pr ovmons ‘of Section:101 of the 1936 Act (and Sect

he purpnscs C [ P :
‘nocoupt of the Resu!fmg Company2 and no further resoluuon and/or actjon under Sacno 10

applicablu provisions of: ﬂm Act: -and yules and rcgula!lons framed therc
be; acparutoly pasaed or takcn g ‘ AR




_Upon Secuon !II of thc Schcme commg mtq effect on the Effecuvc Date, 20; 24 79 356 (twcnt
‘erores twenty four lakhs - seventy nine thousand thr@c hundrcd and fi ifty . six) igsued and.pajd vp”
;equity shares-of the Demerged Company 2 hoving face value of Rs.-10 (Rupegs Ten nnly) cach;
“shiall stand- cancelled without any further act.or deed on the part of the Demerged o
& amount so reduced shall be credited to the. capnal reserve account of the Dem
2, The rcduct;on i1 thi issued and paid-up eqmiy share capital of the Dﬁmcrged Co
“be effected a8 an integral part of the Scheme in- ‘agcordande with the pm 5. of &
103 Df the 136, At (ur Sactmn 66.0f the 201 304et, If: apphcab ) PN )
B a0t or: deed.omy. 1he pait

of {or Sechon'66 of thc 2013 Act 1f apphcab]e) for the purpose of conﬁn nng such 1
he-nforesaid: veductian would not involve either o diminution of Hability.in espést of 1 t
share capilal or payment of paid-up share capitatand the prcviaions of § 103 of thr-
‘(and Sectipy66(1)(8) of the 2013- Act, i in foree):shatl not be applica 0
“reduction i the lasted and pmd-up ‘equity share capital of the Domerged Compan 2. the
Company 2 shall not bc reqmrcd toadd "And Redncod” as sufﬁx o 1ts namc

‘deenied 16 e stifficient for;} ﬂ:purposes -of: sffﬁctmg th-above reorganization: in.the
; pmd-up equity sharecapitaliof the Demerged Company 2 resulting in a reduction iri the equﬂy share:
apltat of the: Derncrgad Company 2, and o furtherresolution andfor acnon under Seption 100 of
he 1956 Act (or Seclion 66:0f the 2013-Act; if applicable) andfor any othcr app visi

f the-Act would be: requlrcd to be scpamtc!y pussr:d or taken S

The reducnon of thie issned and paid-up cqmty share- capital of thc Demarged Co
.'contemplatcsd in thls C!ause 5 ghal cCome eff‘ccuve in accordange Wl{ h
» ;

Act and nﬂes and ¥ antifo
: ¢ mnmg the: aforesald capital raduqtmn by the Demerged Cor pnn,‘[ 2
.and tpon tegistration. by the RoC of such ordet of the Court and of the minute. appro
- Court, if aivy,:showing, with respeet ta the isswed and paid-up equity: sha
ompany 2 23 altered by the order, (a) the amounti of issued and pai
1e number gl i ich itistobedivided; (c}ihe amount of ea |
fany, deemed fo; be: paid-up on- caph share af the’ date of registeation of th idiminul
rder by the RoC Such reduction | in'the sssued and paid-up-cauity share capital-of the Demer
: tion lof th;: Scheme shall bie

y qo ) nct]dne.d B A
apital ps set-out infhid Clause 5 of Secimu n of Ehf‘ Schemﬁ ahall nut he-,com
be deemcd to be redundant. : ‘ o

rthcr, upon Sccuon Hlof the Scheme comngg into effect on the Effr}ctlvc Date, t!w dehit balance -
ang).of restructiring reserve account purstiant to Clavses 6.2 (b).and (c). of Sectjgn I he .
heme sha!l bc nd]ustcd first: 1gains[ the: capuai reserve of the Dsmargsd Co_mpan




I3 Plia ] :
RRIT part'of the Schems in accordance. with the applicable prov, io 8 0

act of deed on the pari of the Demergnd Company 2and thhout any

of ariy third party, The,order of the Court sanctioning the Schieme: ghi
-order passed by the Copitunder Sectiong 52 of the 2013 Actr ad With n 102

or Section 66 of thé 2013 Act, if: apphcuble) fpr the purpose of cohfirming such th
the sccum;es premmm -account of .he Demerged Company 2.1t i8°b eby clar

-{or Segtion 6

ot ifin force): sha!l'not be: npb!mablc Notw:thstan&mg the reductlon in-the securiti
account of the Demerged Company 2, the Dcmerged Company 2 shall noi equired.
-Rcduced" HS sufﬁx toitsname, . [ .

Tt is expressly clarlﬁcd that: for' the purposcs of Clavse 5 of Sn:ctmn IH of thc Splmm
of the sharehiolders. of the Demerged. Company 2 to the Scheme and the cons
itars:of the Demerged” mpany 2 to the Sc} it hall

3 effactivc, in ﬂ,c,cordance.‘
16, 1,013 Act,iin foree) and/or nnyofher app]lcabla prov1smns of !ha Act and riles ]
“order of: o the afo ajd reduct

of tie securitics p' : ]
) t=‘mclause5 10:0f rsctinn HI of th. Sphema and shal




PP
6t 'the Demerged ‘Underiaking 2' with the Resulting Company | 2 i its:
aooorclancc wnth the: Indmn Genarully Accbpted Acoousiting Pnncl les followe

: -Rcsu}tmg Compauy 2 pursuant fo this. Sechon III of the Schcm
of agsounts-of the Demerged: Jompany 2. -However, the balanices i
-.ghares: of JITF ‘Shipyards:- Account’ "of the. Resulting Company 2
clrcumstanccs, be: reduccd 1o !css than Ra, 2, 00 00,000 (Rup 3 Two c

“ins .
,Rcsu!tmg CQmpnny A (axcept for an. amoum of Re. 2 06,1 100,000 (Rupeea
shall be crcdttcd to the capltal reserve aceount. cf lha Rcsultmg Company 2

B Company 2 pursuant 1o, this, Sectmn III of the Schcme, cxcceds the amou
) pcrtalmng to :the. Dcmerged Unaertakmg 2 recorded in- the books of :acco

Accumulated accounung Iosses (xfany) transfened to Rcsultmg Company 2 aga result':‘
he dmcx gcr ‘of. !hc Dmncrgod Undcﬂalqng 2 shall be crcdxtod to thc capltal rcscw;;s

: ',




Any matter not dcait w:th in ihis Clause 6.1 shall be dealt wﬂh-'m accor
" npplicable accounting standards and in accordance wilh the Indian Gengrally
Accountmg Prmcsplcs follawed by the Resultmg Compﬂny Zonthe Effecilve D

3 ursuant to Sccuon IiI of the Sciwme: commg mto effect on the Eff%!IVQ Dy
i s the Demerged Company 2.¢hall account fer the
S wi

1 ccepted Accpunttng Prmmpias folloﬁ'ed:b th
the folfowmg manner;

' The rcspcctwe book values of: the pssets and liabilities: and accumulated figon
(if any) of the Dcmcrged Undertaking 2-shall-be reduced in the books
. Damcrgcd Company 2:in oomphauce withthe apphcable accountmg standa s

T The a,cuumnlmcd accoummg losses: (if-pryy) -relating- IO the" Y
A nsferred to Rcsultm -Cpmpany 2 and (hc nccumulatad a

Cnmpany 2 pursuant to Spchon 1l of the Spheme thc dlffcr

._assejs ;and liabilities pertqmmg 10: thc Dcmergpd Undcria;qng i1
Demergcd Company 7+ pursuank o= Section 11 of:the’ Scheme: ,ha

,restmcmﬂng régerve account of thc Dt:mergcd Company 2 Ry

. ,Accoungmg Pmncnples followud by the Demerged Company ? on the Effecnve Da

ILANSF[‘.R OFTHLE: AUTHORIZED SHARE CA]’I’I‘AL




: Dnly) shatl stand l‘ransfcrrcd from ﬂm autho cd'@quu
: Df Resu]tm C

e Crc-rc:s only) dlwded into 1,77, 50, 00, 000 {one thonsand. seventy sevcn crorcs
quity ‘shares “of face valie’ of Rs. 2 (Rupees, Two only) each 1,00,00, 00{) (0_
‘redeemible prefer(.nce shares of face valie of Rs. 7100 (Rupees Hur
strument of dced by the -R_ sulu_ng Co ipay 2, and w1th

$The Autharised Share Capital of the Company is Rs. 453, D
Fifty Five: Crores onb})-dwided into 1,77,50,00,000 (one tho

ace val;te of Rs. 2 (R:wees Two oniy) each &nd 1,

I:of be Scheme, 1f thete are any outsiﬁnd:ng Transferec Company.CCD !
ny 2/Transfer i

: npan ;
T nsferce Company oChs are held by thc Resulting Company 2; 0
H-dobentures shall be Issucd and allottcd by the Rcsulhng Company i
¢

N 'fmsféfca Cbmpany shiall &uhout Any furt
_mgmsh oll-the: Transferes Company CCDs issued: brf?t‘
J 1pnny ta the' holders of the Tmnsfcrcc Campany (,Cﬁ )
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SECTION IV
GENERAL TERMS AND CONDITIONS A?PLICABLE TO THE SCHEM

DEFINETIONS

The terms used in this Section 1V of the Scheme, shall respectively have (he meanings ascribed to
them in Section I, Section 1 or Section ITI of this Scheme, as the context may require.

APPLICATION TO THE HIGIH COURT

Bach of the Demerged Company 1/ Resulting Company 2, the Demerged Company 2/ Transferes
Company, the Resntting Company 1 and the Transferor Company shat make applications/petitions
under Sections 391 - 394, as applicable and other applicable provisions of the Act to the Court for
the sanction of this Scheme and at} matters ancillary or incidental thereto. For the purpose of
effecting the reduction in: (i) issued and paid-up equity share capital and securities premmm (if
required) of the Resulting Company 1; (ii) capitel redemption reserve and the securities premium
account {if required) of the Demerged Company 1; (iif) the securities premium account (if required)
of the Transferee Company; (iv) the capital rcdcmphon reserve {if required) and the securities
premium account (if required) of the Resulhng Company 2; and (v} the issued and paid-up equity
share capital and the securities premiwm account (if yequired) of the Demerged Company 2,

separate application under Section 100 — 103 of the 1956 Act and/ or any other applicable
provisiens of the Act, ruies and the regulations framed therewnder shall be filed by the Resulting
Company 1, the Demerged Company 1, Transferee Company, Resulting Conpany 2 and Demerged
Company 2 respectively, before the Court,

EXFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme and afler the Scheme has become effective upon compiellon of
the conditions tisted in Clause 1.5 of this Section IV:

{a) with effect from the Demerger Appointed Date 1, the demerger of the Demerged Undertaking
1 of the Demerged Company 1 and the vesting of the same in e Resulling Company 1 shall
be deomed to have ocenrred, pursuant fo Section I of this Scheme, in accordance with Section
2 {(19AA) of the IT Act;

{b) reduction of the issued and paid-up equity share capital and securilies premivm account (if
required) of the Resulting Company 1'shall be deemed to have occurred, pursuant Lo Section I
of this Scheme, in accordance with Clause 5 of Section I of the Scheme.

(¢) reduction of the capital redemption reserve, capifal reseyve (if required} and the securities -

premium account (if required) of the Demerged Company 1 shall be deemed to havg pcclirred,
pursuant to Section 1 of this Scheme, in accordance with Clavse 5 of Section bof the Scheme,

(d) with effect from the Amalgamation Appomled Date, the amalgamalion of the . Frans:fﬁj‘
Company with the Transferee Company shall be deemed to have ocourred, pmsuaﬂt"to ooty

I} of this Scheme, in accordance with Section 2 (1B) of the IT Act; and e




(o

(f) with effest from the Demerger Appointed Date 2, the demerger of the Demerged Undertaking
2 of the Demerged Company 2 and the vesting of the same in the Resuliing Company 2 shall

be deemed to have occurred, pursuant to Section III of this Scheme, in accordance with Section
2 {19AA) of the IT Act;

(g) the rednction of the capital redemption rescrve (if required), capial rescrve (if recuired)-and
- {he securities preminm account (if required) of the Resulting Company 2 shail be deemed to !
have occurred, pursuant to Section TI of this Scheme, in accordance with Clause 5 of Section

111 of the Scheme;

{h) the reduction of the issued and paid-up equity share capital, capital rescrve (if required) and
the securities promivm accownt if required) of the Demerged Company 2 shalt be deemed {o
have oceurred, pursuant to Section 11 of this Schems, in accordance with Clause 5 of Section
IIE of the Scheme.

1.4 MODIFICATIONS/AMENDMENTS TO THE SCHEME
(a) Modification of Section I of the Scheme

Bach of the Demerged Company 1 and the Reguling Company 1, through {heir respective
boards of directors {which shall include auy committee constituted by the yesposiive
boards), may assent to any modifications/amendments to Section 1 of the Scheme and/ or
the relevant provisions of Section TV of the Scheme and/ or to any conditions or limitations
. that the Court and/ or any other authority may deem fit o direct or impose or which may
otherwise be considered necessary, desirable or appropriate by them. Each of the Demerged
Company 1 and the Resulting Company 1, through their respective authorized
representatives, be and are hereby authorized to take all such steps as may be necessary,
desirable or proper to resolve any goubts, difficulties or questions, whether by reason of
any directive or crders of any authority or otherwise, iowsoever arising out of orunder or
by virtue of Section 1 of the Scheme and/or any matier copccmed or .comected therewith. .

(b) ‘Modification of Section IT of the Scheme

Tiach of the Transferor Company and the Transferee Company, through their respestive,
boards of directors (which shall include any comimittee constituted by the respective
boards), may assent to any modifications/amendments fo Section I1 of the Scheme and / or
the relevant provisions of Section IV of the Scheme and/ or to any condilions or limitations
{hat the Courl and / or any other anthority may deem fit lo direct or impose or which may
otherwise be considercd necessary, desirable or appropriate by them, Bach of the Transferor
Company and the Transferec Company, through their respt clive authorized
representatives, be and are hereby authorized to lake all such steps as may be necessary,
desirable or proper to resoive any doubts, difficulties or questions, whother by reason of
any divective or orders of any authorily or otherwise, howsoever arising owt of orunder or’
by virlue of Section 1l of the Scheme and/or any matter concerned or connected (herowith.

{c) Modification of Section ITE of the Seheme

fiach of the Deserged Company 2 and the Resulting dfﬁiﬁ'gliy s
Loards of directors {whigh shall include any ©o hiniftee constifuted by the
boards), may assent to any modifications/amendménts: t6 Section I11 of the Scherjgand/ or
the relevant provisions of Section TV of [he Schemg and/ or to any conditions; : %ﬁ_’:’tntions
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that the Court and/ or any other authority may deem fit 1o direet or impose or which may
otherwise be considered necessary, dosirable or appropriate by ihem. Each of the Demerged
Company 2 and the Resulting Company 2, throagh their respective authorized
representatives, be and are hereby aullorized to take all such steps ag may be necessary,
desirable or proper to resolve any doubts, difficulties er questions, whether by reason of
any directive or orders of any authority or otherwise, howsoever arising out of or under or
by virtue of Section 111 of the Scheme and/or any matter coneerned or connecied therewith,

CONDITIONALITY OF THE SCHEMI

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

{b) Section II of this Scheme is and-shall be conditional upon and subjest {o being approved
by the requisite majorities in number and value of such classes of persons including the
respective members and secured and unsecured creditors of cach of the Transferer
Company and the Transferee Company, as may be directed by the Court or any other
competent authority, as may be applicable; and (i) being approved by {lse Securities and
Exchange Board of India and the Stock Exchanges, as required under applicable laws.

{c) Section 11 of this Scheme is and shall be conditional upon and subject to being approved
by the requisite majorities in number and value of such ¢lasses of persens including the
respective meinbers and secured and unsecured creditors of cach of the Demerged

. Company.2 and the Resulting Company. 2, as may be directed by the Court or any other

competent avthority; as may be npplicable;-and (ii) being approved by the Securities and
Exchange Board of Indiaand the Stock Exchanges, as regnired under applicahle laws,

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

(&) Certified copies of the orders of the Court sanctioning this Scheme being filed with the
RoC by the respective companies, ‘

EFFECT OF NON-RECTIPT-OF APPROVALS

In the event of Section I, Section I or Section 111, or any part thereof, of the Scheme not being
senotioned by the Court or such other competent authority, the part not sanctioned shall stand
revoked, cancelled and be of no effect, save and except in respect of any further act or deed done
prier thereto as is contemplated hereunder or as to any rights and/or Habilities which might have
arizen or accrued pursuant thereto and which shall be governed and be preserved or worked out as
is specifically provided for in (he Scheme or as may otherwise arise in law,

The board of directors of the Demerged Company 1/ Resulting Company 2, the-Resil Compﬁny
1, the Demer, ged Company 2/Transferee Company and the Transferor (;gmpany, respeptiely shall
bf; entitied 10 IG\"OkO cancel and dcclare 2113 Schcme or any pan lhélcof bf no effect
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of the provisi‘ons of this Scheme or filing of the drawn up orders with any avthority could have
adverse implication on all/any of the companies or in case any condition or alteration imposed by
the Court or any other authority is not on terns acceptable to them.

1.6.3  If any provision of this Scheme is ruled invalid or illegal by the Cowrt, or naenforocable under
present or future aws, then it is the intention of ths parties to this Scheme that such portion shail
be severable Trom the remainder of the Scheme, and the Scheme shall not be affected thereby,
unless the deletion of such. portien shall cause this Scheme to become materially adverse to any
party, in which case the parties, through their respeetive board of directors may either decide to
revoke the Scheme or may attempt to bring about a modification in the Schems, as will best
preserve for the partics the benefits and obligations of the Scheme, including butnot limited to such
portion.

1.7 COSTS, CHARGES AND EXPENSES

Each of the Demerged Company 1/Resulting Company 2, the Resuiting Company 1, the Transferor
Company and the Demergod Company 2/Transferee Company, shall bear all their respective costs,
charges, taxes including duties, levies and 21l other expenses, il any (save:as expressly ofherwise
agreed) arising out of or incwmred in carrying out and implementing this Scheme and matters
incidental thereto.

1.8 FILING / AMENDMENT OF RETURNS

Each of ihe Demerged Company 1/Resulting Company 2, the Resulting Company 1, the Transferor

Company #nd the Demerged Company 2/ Transferce Company, are expressly permitted to L
filefrevise their income tax, wealth tax, service tax, value added lax, withholding tax and other

statutory refumns, consequent to the Scheme becoming effective, notwithstanding that the period for

filing/ revising such returns may have lapsed. Each of the Demerged Company 1/ Resulting

Company 2, the Resulting Company 1, the Transferor Company and the. Demerged Company

2/ Transferee Company, are exprossly permitted to amend tax deduction-al source and other

statutory cortificates and shall have the right to claim refonds, advance tax credits, set offs and

adjustments retating to iheir respective incomes/iransactions frem the Demerger Appoinied Dale 1

or the Demerger Appointed Date 2 or the Amalgamation Appointed Date, as the case may be.

1.9 RETEAL AND SAVINGS . '

Amny act done or direction or erder given by the Court under the provisions of the 1956 Act and any
further act done by cach of the Demerged Company 1/ Resuliing Company 2, the Resuolting
Company 1, the Demerged Company 2/Transferer Company and the Transferor Company,
respectively based on such directions or order shall be deemed to-be in accordance with and.
consistent with the provisions of the 2013 Act. Accordingly, the provisions of the 2013 Act, shall
not apply to acts done by the Demerged Company 1/ Resulting Company 2, the Resulting Company
1, the Demerged Company 2/Transfes ee Company and the Transieror Company or as per divection
or order of the Court sanctioning the Scheme under the 1956 Act.




- SCHEDULE
DESCIIPTION OF TRANSFEROR COMPANY

S Malke! Size
Nr. Particalars /Acquisitio | Regisiration No. | Period Remarls
e . n Date
A) | Tangible Assets:-
Sub-Lease of East Bengal River Steam
Premises No.2, Service & Bngineering Works
71 and 8, Workers Co-aperative Ind:
. ; e 30 v ;
Leasehold Land 25/08/07 Raustomii Parsee Years Society Ltd
Road and Ne.35, '
Cossipore Road,
Kolkaia.
Freeghold Land Details in Annexure on Land Details Dahej { Gujarat)
Plant and
Equipment.- 2010 Kolkata
40 KVA DG Set

250 KVA DG Set

BASAB make MIG/MAG Welding Package Medel: Auto K400
Two Articulated Hydraulic Crane

Two Wire Rope Sling Machine

Main Selector Cum Distribution Control panel
SDB - Blectric panel

32 Amps. TPN metal clad Power Plug

MCB distribution Board 4 way purchased
32-Amps. Metal Clad Power Plug with socket
20 Amps. SDN Metal clad power plug

L&T Make Welding Machine purchased
Main Selector sum Distribution Control Panel

- Capacitor Panel

| 2,5 ton Capacity Manual Capstan

Three Welding Machine Zuper
Welding Gauge

Hleometer 456

Digital Surface Profife Gange

Inspection Mirror

Welding Package

Blectric Bilgedice pump
Rievtric Bilge Collecting pump
Self Priming Fresh Water Pump
Emergency Fire Pump




Tubular Scaffolding Sysiem

Hydraulic Jack 50 Ton

Hydzaulic Guillatine

Shearing Machine

Diesel Generaling Set 63 KVA

Stern Anchor Hinge Holding

Hsab Make Line Cutt

ing Machine with frack

Angular Grinding Machine

Electric Brill Machine with Chain Pulley Block

Dial Gauge

. Magnetic Btand

Six Sintex Water Tank of 5009 litves each

Chain Pulley Block

Welding Machine Auto K 400

Furniture and i
Fixtures 2010 Various Locations
Vehicles (TATA
MOBILE 207) 2009 WB-03C-1648 Farraka
Computer 2010 Koikata
Office equipmeniz- | 2009/2010/

2011 Kolkata
Air conditioner
Air conditioner LG Split A.C,
DIGI Cam-Radio ’
Digicam Sony W530

B} | Intangible Assets
Computer
Software 2010 _ Kolkata
C} | Long term loan and advances:-
Jindal I'TF Limited 2013-14
Jindal Saw
Limited
(Resuiting 2014-15;
Company 2) 2015-16 B
Current assets ineluding current investments, inventory, trade
receivables, cash and bank balances, shori-tey,
53] and other current assets

B)

Long-term borrowings (Transferor Company CCDs):-

[ 2015-16 -

IFCI Limited

60
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1 Jindal Saw
Limited (Reanlting

2015-18

Company 2)

F) Curxent Habi'ities including short term berrowings, frade payables,
otler current Habiliiies and short ~-term nrovistons
Annexgre
Land Delails
) Location _
Sr. No. o Survey No. Aren Avea
s SOM Acres

1. 763 Dahej, Gujarat | 6070 1.50
2. 60171 Dahej; Gujarat 6780. 1.68
3. 638 Dahej, Gujarat 18818 465
4, 728 Daliej, Gujarat 5368 1,45
3. 752 Daliej, Gujarat 14670 3.62
6. 86 A4R Dabej, Gujarat 45113 11.15
7, el Dahej, Gujarat 7487 1.85
3. 5 Datiéj, Gujarat 4654 115
o, 16 Dahej, Gujarat 9510 2.33

: 30, 97 ‘Dahej, Gujarat, 38142 9.42
11, 15 Dahej, Gujarat 13254 328
12. 76 Dahiej, Gujarat 12849 3,17
13. 9 | ‘Dahei, Gujarat 23371 577
14, 19 | Dahej, Gujarat. 5060 1.47
15. 7841 1 Dahej, Gujaral 3802 2.17
16. 6 Dahej, Gujarat 6171 152
17. 172 Dahej, Gujarat 5766 142
18, 155 Dahej, Gujarat 2226 0.55
19. 5412 Dahej. Gujarat 6880 1.70
20, 85 Dahtj, Gujarat 26102 6.435
21, 193 Dahej, Gujarat 23959 592
22, 46 Dahej, Gujarat 1315 0.32 .
23, 68 Dahej, Gujarat 5
24, 43 Dahgj, Guijara
25, 180 Dahéj, Gujarat
26. 16141 Dale, Gojarat

27, 1 Dahej, Gujarat
28, 72-A

| DPahej, Gujrrat

61




192 A+B

20, Dahej, Gujaral " 41147 10.17

30. g1 Dahej, Gujarat 8408 2.10

31, 31 Dahej, Gujarat 36928 0.12

32, 18 A-B Dahej, Gujarat 8347 2.06 n

33, 83 A-B Dahej, Gujerat 81342 20.10

34. 51 Dahej, Gujarat 8296 2.05

5. 17 Dahej, Gujarat 11938 2.95

36. 41 Dahej, Gujarat 3339 0.83

37. 44 Dahej, Gujarat 2833 .70

38. 42 Dahej, Gujarat 2833 0.70

19, 45 Dahej, Gujarat 1214 0.30

40, 182 Dahej, Gujarat 1012 0.25

41, 48 Dahej, Gujarat 3743 S 0.92
|42 179 Dahegj, Gujarat 1518 0.38

43, 47 Dahef, Gujarat 2732 0.68

44. 178 Duhej, Guiarat 5160 1.28

45, 181 Dakhej, Gujarat 911 0.23

46, 176 D>ahes, Gujarat 1315 0.32

47 177 Dabej, Gujarat 1012 0.25

48. 63 Dahej, Gujarat 6981 1.72

49, T3 A Dahej, Gujaral 3043 G.75

50. - 78/ Dahej, Gujarai

51, o1 Dahej, Gujarat

52. 93 Dahej, Gujaral

53. 15 Dakej, Gujarat

54. 14 Dahej, Gijarat

62
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55. 49 Daligj, Guiarat 6475 ‘ 1.60
= 56, 60 Dahej, Gujarat 6576 1.62
57, 171 Danej, Gujarat 10320 255
58. [ Dabej, Gujaral 6171 1.52
59, 154 Dahej, Gujarat 8296 2.05

&3
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SCHEDULE 2
DESCRIPTION OF DEMERGED UNDERTAKING 2
(AFTER GIVING EFFECT TO SECTION II)

Sr. Ne. | Particulars . Male | IO Ne T(a?r:;l::fig;: ]_lcmurk's
A) Tangible Askets:-
] Jindal Kamalsshi 2008 9578419 7460 | Indian Flag s"hap
: Jindal Meenalesht 2009 9528407 7456 | Ingian Blag Ship
P Tindal Tazini - 2005 9318400 4123 | Panama Flag Ship
Jindal Varuna 2007 0411458 4422 | Panama Flag Ship
Conlainers 2008/09/12/13 ‘ Various Localions
Compulers 2008/09/11/14 Various T;Ocalions—q

B) - | Intanglble Asgeto:-
Computer Software - Various Locations

<) Long term loans and advances:-

Capital advances

Security depos'ls -
Advence lo JITF Shipping & Logistics {Singapore) Pte Tod.

o .
D) Current assets including movable assels, current invesiments, invenlory, trade receivabies,
cash and bank balances, short texm loans and advances and other cument asgols -~

) Long-term borrowings:-
ICICY Dank Limited

IFCI Limited (Transferee Company CCDs}

Jindal Saw Limited (Transferee Company CCDs)
Hexa Tradex Limited

Provision for premium on redemplion of Transferce Company CCDs

) Current liabililies including short term borrowings, trade payables aud other current labilitics
and short (erm provisions
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