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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT OGN CHANGE OF NAME

IN THE OFFICE OF REGISTRAR OF COMPANIES. U.P. & UTTARANCHAL ., KANPUR
{ Under ihe Companies Act. 1986 (1 of 19%56) )

in the matter of

‘Aﬂ pIPEs LIHITEDA.CIQhhts.-»o.ﬁaui.\-Q-n«‘qtnbﬁnuua‘:uﬁbuuctcustonv-t

1 hereby certify that SAW PIPES LIMITED....ccccvesarovesore sancans

which was originally incorporsted on 31%% day Oof Octover.. . e
1584t0.44334;('040&'!ll.’t.l.l’{k.c&ﬁiodb! ”;th th& m“a
QA“ plpas z-zn’i?gn’lblvlOIGOO.Il‘.rrc.l.)ocD‘&‘#«*oisl“b!lﬂl lrd.vt_’-

having duly passed special resolution on Q7.12.2004. . cvussruvcrceccsss
in terme of Section 21 of the Companies Act, 1956 and the

#pprovial of the Central Goverrment signified in writing having

bean accorded thereto in the letter No TC/5-~21/23979

dated 11.01.2005.... of the Registirar of Companies, U.P. &

it toranchal, Kanpur. the name of the said company is this day

changed 0 JINDAL SAW LIMITED....vvesvvccronsrvevesovrorsasnrsscsocracns
arxi this certifitate is iesued purﬁuant 1o Section 231} oF the

shig Act.

Given under my hand at Kanpur this 1lth day of Jamary

Twg thousamnd five.
'katau |

HEGISIHAH OF ANIES .
UTTAR PRADESH & UTTARANCHAL. .
KANPUR.
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COMPANY N@, 19278

Certificate for Commencement of Business
ITIT NTCEN FG FT AT
Pursuant to section 149 (3} of the Companies Act, 1966
FaqAY sfafaay qeye € /10 tve (3) FoqeTm ®
{ heraby certify that the__ SAW PIPES LIMITED
% qax g yaifo s@ g 5 at qrdca Tatuds

which was Incorporsted under the Companies Act, 1956 on

x f wegef) sfafros, qexs % weor dawa # ué @ feaiw 9 oTTH®, 1906
the . TRIETY PIRST day of OCT OBER 19 B4
and which has Betd a duly varifisd deciaration in the :

7 fiw ¥ 6 wuray fretfog gy & werrfa e o we@

prescribed from that the conditions of section TREXENy {adetor sty

o frur § f g9 3 907 ypeapeduibdeosx / gve (3) (F) 8 (1)

148 (2) (8} to (c} of the seid Act have been compiied with. is entitied

ol w1 wgarEm w1 fiar §, ga ST MLy w3

0 commences business.

R T U S O W W OO 1 0 O O

st §
Given under my hand at NEW DEIHI
R g ¥ ary feaiw 7 APETAYY, 1906
this TWENTY BIGRTE day of NOVEMBER

®  Ons thousand nine hundred snd EIGHTY FOR

ey

Register of Compenise
faeere
fewdy g ghearn

RS b
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S d )



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Kanpur
10/499-B,Allenganj,, Khalasi Line,, , , Kanpur, Uttar Pradesh, INDIA, 208002

Corporate Identity Number : L27104UP1984PLC023979.

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The share holders of M/s JINDAL SAW LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 01/01/2016 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered
has this day been registered.

Given under my hand at Kanpur this Twenty Seventh day of January Two Thousand Sixteen.

ALOK TANDON
Deputy Registrar of Companies

Registrar of Companies

Kanpur
Mailing Address as per record available in Registrar of Companies office:
JINDAL SAW LIMITED M‘ J
A-1,UPSIDC INDUSTRIAL AREA,NANDGAON ROAD, KOSI KALAN, MATHURA, =
UP - 281403,

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

JINDAL SAW LIMITED

The name of the company is JINDAL SAW LIMITED.

The Registered Office of the company will be situated in the state of Uttar Pradesh.
The object for which the company is established are:

MAIN OBJECTS OF THE COMPANY TO BE PURSUED ONITS INCORPORATION.

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

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

To carry on the business to establish, build, maintain and operate barrages, jetties, ports,
terminals, canals, water ways for transportation by water, cargo, goods, material,
passengers, shipping for the purpose of establishing and providing of necessary
infrastructure / support / logistics on its own or otherwise in India or elsewhere at sea-shores,
river/ canal banks, setting up on its own or otherwise inland water-housing, container depots,
dry container depots, warehouses, stay houses and to provide all logistical / technical /
interface of inland water transport, operation of multi nodal transport systems/infrastructure
support for the operation of business of carriage of all types of goods / material, passengers
through water ways, canal, sea, river, ocean, coastal shipping and to construct, develop,
improve various water ways, ports, terminals, depots, linking of canals, rivers for the same
both in India and abroad and to purchase by import or otherwise, hire, construct, operate,
work, ships and vessels by any class including steamships and to establish, operate and
maintain lines or regular services of ships and vessels of any class including steamships and
generally to carry on the business of shippers, ship owners and to enter into contracts for the
carriage of mails, passenger, goods and cargo of any kind by any means and either by the
ships and vessels, railways and conveyance of others taken by Company by hire or on lease
bothin India and abroad.
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To establish, maintain and operate shipping and all ancillary services and to purchase, take
in exchange, charter, hire or otherwise acquire and to own, work, manage and trade with
steam, sailing, motor and other ships, tankers, trawlers, drifters, tugs and vessels of all
description with all necessary and convenient equipment and to maintain, repair, fit out, refit,
improve, insure and alter, sell, exchange or let out on hire or hire purchase or charter or
otherwise deal with and dispose of any of the ships, tankers, trawlers, drifters, tugs and
vessels or any of their engines, tackle, gear and equipments and to purchase or otherwise
acquire any ship or vessel and ship or vessels including steamships now in the course of
construction or to be constructed together with all equipments and tools required for the
operation, usage and working of the ships or vessels including steamships and to carry on
the business in India or elsewhere to provide, commercialize, control, develop, establish,
handle, operate, hold, organize, promote, service, supervise, represent and to act as agent,
concessionaires, consultants, or deal in all types of cargo activities in all its branches for
collecting and delivering either by own arrangements or through representatives or agents,
any documents, goods, articles or tings on behalf of customers from one place to another
place in any part of the world and to establish maintain and operate transport services in India
and outside India as consolidators, break-bulk Cargo Agents for shipping companies, lines
and roadways both in India and abroad and to carry on the business of providing all kinds of
cargo services such as to collect to deliver parcels, and any other goods and articles in India
and abroad and appoint agents, sub-agents in India and abroad to provide the aforesaid
services both in India and abroad.

OBJECTS INCIDENTAL ORANCILLARY TO THEATTAINMENT OF THE MAIN OBJECTS:

To erect, set up, construct, work, manage, maintain, equip, improve or alter, assist in the
erection, setting up, construction, working management, maintenance, equipment,
improvement, or alteration in India and/or elsewhere, factory or factories for the purpose of
carrying on the business of iron-founders, steel founders, metal founders, alloy founders,
brass founders, manufactures of machinery, tools, accessories, instruments, implements,
spare parts, rolling stock , hardware, pipes, tubes, and such other articles as may seem to the
Company capable of being manufactured at such factory or factories and dealers in all
articles so manufactured in India and/or elsewhere.

To acquire, build, construct, alter, maintain, enlarge, pulldown, remove or replace and to
work, manage and control any building, offices, factories, mills shops, machinery engines
roads, way tramways, railways, branches or sidings, bridge, reservoirs, watercourses,
wharve's water reservoirs, sheds, channels, pumping installations and generating
installation, electric work and other works and conveniences which may seem calculated
directly or indirectly or indirectly to advance the interest of the Company and to join with any
other person or company in doing any of these things.

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

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

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

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

Subject to Sec. 293 of the Act to sell, exchange mortgage, let on lease, royalty or tribute,
grantlicenses, easements, options and other rights over and in any other manner deal with or
dispose of the whole or any part of the undertaking, property, assets, rights and effects of the
company for such consideration as may to thought fit and in particulars for stocks, shares,
whether fully or partly paid up, or securities of any other company having objects as that of
this Company.

To pay for any rights or property acquire by the Company and to remunerate any person, firm
or body corporate rendering services to the Company either by cash payment or by allotment
to him or them of shares in or securities of the Company as paid in full or in part or otherwise.

To lend and advance money either with or without security and give credit to such persons
(including Government) and upon such terms and conditions as the company may think fit
provided that the Company shall not carry on banking business as defined in Banking
Regulations Act, 1949.

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

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

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

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

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

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

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

To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange,
hundies, promissory notes, bills of lading, warrants, debentures and other negotiable or
transferable instruments or securities.

To apply for, purchase or otherwise, acquire and protect, prolong and renew in any part of the
world, any patent, patent right, brevets d' invention, trade marks, designs, licences,
protections, concessions and the like conferring, any exclusive or non-exclusive or limited
right to their use or any secret or other information as to any invention, process or privilege
which may seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated directly or indirectly to privileges in respect of or,
otherwise turn to account, the property rights information so acquired and to carry on any
business in any way connected therewith.

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

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

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

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

To form, incorporate or promote any company or companies, whether in India or elsewhere,
having amongst its or their objects the acquisition of all or any of the assets or control,
management or development of the company or any other object or objects which in the
opinion of the company could or might directly or indirectly assist the Company in the
management of its business or the development of its properties or otherwise prove
advantageous to the Company and to pay all or any of the costs and expenses incurred in



22,

23.

24.

25.

26.

[5]

connection with any such promotion or incorporation and to remunerate any person or
company in any manner it shall think fit for services rendered or to be rendered in obtaining
subscriptions or for placing or assisting to place or to obtain subscriptions for or for
guaranteeing the subscriptions of or the placing of any share in the capital of the Company or
any bond, debentures, obligations, or securities of any stock, shares, bonds, debentures
obligations or securities of any other company held or owned by the Company or in which the
Company may have an interest or in about the formation or promotion of the company or the
conduct of its business or in or about the promotion or formation of any other company in
which the Company may have an interest.

Subject to the provisions of Sections 391 to 394 of the companies Act, 1956, to amalgamate
or to enter into partnership or into any arrangement for sharing profits, union of interest, co-
operation, joint-venture or reciprocal concession or for limiting competition with any person
Or persons or company or companies carrying on or engaged in, or about to carry on or
engage in, or which can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the company.

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

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

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

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

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

To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension or superanuation funds for the benefits of, and give or procure
the giving of the donations, gratuities, pensions, allowances or employments to, any persons
who are or were at any time in the employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or associated with the Company or with
any such subsidiary company, or who are or were at any time Directors or Officers of the
Company or of any such other company as aforesaid, and the wives, widows, families and
dependents of any such persons, and also establish and subsidise to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance the interests and
well-being or towards the insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with any such other company as aforesaid.

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

To carry on any other business whether manufacturing or otherwise that may seem to the
Company capable of being conveniently carried on in connection with the above objects or
calculated directly or indirectly to enhance the value of or render profitable any of the
Company's property or rights or which it may be advisable to undertake with a view to
improving, developing rendering valuable or turning to account any property, real or personal
belonging to the Company or in which the Company may be interested and to do all or any of
the above things, either as principals, agents, trustees, contractors or otherwise, and either
along or in conjunction with others, and either by or through agents, sub-contractors, trustees
or otherwise.

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

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

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

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

OTHER OBJECTS

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

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

To work or promote or acquire gas-producing undertakings, for producing oxygen, nitrogen,
hydrogen halogens, argon hydrocarbon gases including ethylene and acetylene, propylene,
propane, butanes guelogues and allied types of reasents, and to dispose of any of the above
mentioned product for any purposes of any terms and conditions and in any manner as the
Company thinks expedient, and to carry on business as gas makers and engineers and to
take contracts for erection of gas producing plant and distribution of gases referred to above.

To carry on all or any of the business of manufacturers, importers, exporters, stockists and
otherwise dealers in all kinds of chemicals, organic including acids, alkalies, calcium
carbonates, aniline manures, fertilizers, soda, soda ash, and dry ice, catechum and other
chemicals synthetic or otherwise.

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

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

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

(c) Building materials including iron, steel, lime, limestone, cement, asbestos, timber,
paints, oil greases, bricks, firebricks, fireclay, potteries, pillars, angles, tees, railing,
glasswares, hardware, brassware, celluloid goods and other materials.

(d) Plant and machineries of all kinds, engines, boilers tools, and implements of all kinds,

weighbridges and sewing machines.
(e) Ore, metals, and metallic substances of all kinds, and to carry on any other metallurgical

operations which may be conducive to any of the Company's objects.

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

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

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

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

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

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

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

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

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

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

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

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

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

To carry on the business of manufacturers of and dealers in all kinds and classes of paper,
board, corrugated board, currugating medium and pulp including writing paper, printing,
absorbent paper, newsprint paper, wrapping paper, tissues paper, cover paper, blotting
paper, filter paper, antique paper, ivory finish paper, coated paper, art paper, bank or bond
paper, badami brown or buff paper, ivory finish paper, coated paper, art paper, m bank or
bond paper, badami, brown or buff paper, bible paper, cartridge paper, cloth lined, paper
azurelaid and wove paper, cream laid and wove paper, grease proof paper, gummed paper,



16.

17,

18.

19.

20.

21.

22.

23.

[9]

hand-made paper, parchment paper, drawing paper, craft paper, manila paper, envelope
paper, tracing paper, vellum paper, chemically treated paper, paste board, duplex and triplex
board, hardboard, plywood board, post cards, visiting cards, soda pulp, mechanical pulp,
sulphite pulp, semi-chemicals pulp and all kinds of articles in the manufacture of which in any
form paper, board or pulp is used and as to deal in or manufacture any other articles or things
of a character similar or analogues to foregoing or any of them or connected therewith and to
purchase or otherwise acquire, settle improve and cultivate forests, lands and properties of
any tenure whatsoever with a view of producing cultivating, growing timber, bamboo or other
wood.

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

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

To set up steel furnaces and continuous casting and hot and cold rolling mill, plants for
producing ferrous and non-ferrous metals, alloy steels, steel ingots, billets and all kinds and
all sizes of iron and Steel re-rolled sections such as flats, angles, round, squares, rails, joints,
channel, slabs, strips, sheets, plates, deformed bars, plain and cold twisted bars and
shaftings.

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

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

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

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

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

The liability of the members is limited.

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



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

ourname:-

(1]

Name Address and
Occupation of
Subscribers

No. of Equity
Shares taken by
each Subscriber

Name, Address
Occupations
of witnesses

Signature
of the
Subscriber

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

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

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

4. KULDEEP BHARGAVA
Slo. Sh. A. P. Bhargava
Anand Bhawan, Hisar
(Business)

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

New Delhi-110026
(Service)

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

New Delhi-110057
(Service)

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

Total

100

100

100

100

100

100

100

700

Sd/-

Sd/-

Sd/-

Sd/-

| witness all the Signatures
Chartered Accountant)
S/o Sh. Vidya Sagar Jain
Resident of 41/41, West Punjabi Bagh, New Delhi

Sd/-
(PRADEEP KUMAR JAIN)

Sd/-

Sd/-

Sd/-

Dated this
Place : DELHI

8th

day of September 1984
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ALLAHABAD- 211001
PHONES :(0532) 2423673/2422682
E-MAIL : rpagr@sancharnet.in
MOBILE - 9415217208




IN THE HON'BLE HIGH COURT OF JUDICATURE AT ALLAHABAL

ORIGINAL COMPANY JURISDICTION

COMPANY PETITION No. 11 OF 2009
[UNDER SECTION 391/394 OF THE COMPANIES ACT, 1956;

CONNECTED WITH
{ COMPANY APPLICATION NO. 1 OF 2009
/Lz;‘ "‘5'6 in the matter of Companijes Act, 1956
O £3
- AND

In the matter of section 391/394 of the Companies Act, 1956
DISTRICT : MATHURA
IN-THE MATTER OF AMALGAMATION OF :

HIGHGATE CONSULTANTS LIMITED

2 company incorporatedda British Virgin
Islands, under the provisions of the BVI
Business Companies Act, 2004 fiaving

its registered office at PO Box 3469,

Road Town, Tortola, British Virgin Islands.

Transferor Company
Witn

JINDAL SAW LIMITED,

having hts registered office

at A-1 UPSIDC Industrial Area, Nandgaon
Road, Kosi Kalan, Mathura - 281403

Transferee Comprany

PETITION TO SANCTION THE SCHEME OF, A% Al

JINDAL SAW LIMITED, ‘

a public limited company incorporated
under the provisions of the Companies
Act, 1956 and having its registered office ] R
at A-1 UPSIDC Industrial Area, Nandgacn . e
Road, Kosi Kalan, Mathura - 281403

sl PETITIONCR



ARATI SAPRU

Dated 13" July, 2009

ORDER UNDER SECTION 394

The abave petition coming on for hearing on 13" July, 2009, upon
reading the said petition, the Order dated 28" January, 2009 whereby
the Petitioner Company was ordered to convene separate meetings of
its equity shareholders and the creditors, for the purpose of considering,
and if thought fit, approving, with or without modificaticn, the Scheme
of Amalgamation proposed to be made between the petitioner company
and the Highgate Consultants Limited, a company incorporated in British
Virgin Tslands under the provisions of the BVI Business Companies Act, 2004
having Its registered office at PO Box 3469, Road Town, Tortola, British Virgin
Islands, and its equity sharehoiders and annexed to the affidavit of Sri
Sunil Jain, Company Secretary, dated 19-01-2009 ; the Times of India
{English Daily] dated 11-02-2009 published from Delhi, and Amar Ujala
[Hindi Daily] dated 11-02-2009 published from Agra, each containing
the advertisement of the said notices convening the said meetings of
the equity shareholders and the creditors of the Petitioner Company
directed to be held by the said order dated 28" January, 2009 ; the
affidavit dated 16-02-2009 (filed on 17-02-2009) of Shri Ajay Bhanot,
Chairman appointed for the meetings of the equity shareholders and the
creditors of the petitioner company showing the pubiication and
despatch of the notices convening the said meetings ; the repo&tdaﬁﬁﬂ :
07-03-2009 and affidavit dated 16-03-2009 [filed on 15-03-2009; of g
saldumkman,asmmeresultofmemeehngsofﬂ:e e
shareholders and the creditors of the petitioner cornpanyf §
appearing from the said reports of the Chairman that the Proposed. o5
Scheme of Amalgamation has been approved unanimously by the eqtity

sharehoiders and the creditors present and voting in person or by proxy.

j
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The Transferor Company is a foreign company and 1S beyond the
jurisdiction of this Court. Therefore, this Scheme of Amalgamation s
confirmed subject to the compietion of legal formaliies by the
Transferor Company under the laws of the British Virgin islands. The
confirmation petition is thus allowed.

THIS COURT DOTH ORDER :

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

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

(2) That all the liabilities and duties of all the Transferor
Company be transferred without further act or deed to the Transferee
Company and accordingly the same shall, pursuant to section 3%4(2) of
the Companies Act, 1956, be transferred to and become the liabilities
and duties of the Transferee Company ; and

iy
RS E aie

(3) That all proceedings now pending by or agdid

company ; . Gaan £

(4 That any person interested shall be at liberty to apply o the:
: s
Court.in the above matter for any directions that may be necessary. = °

I

e i)



SaNCIORGE STREME OF ANIAIZAT NG

SCHEDULES
{PART - 1]
NONE
{PART - }]
NONE
[PART ~111]
Short description of all stocks, shares, debentures and other
chose-in-action of the Transferor Company
As per Scheme of Amalgamation




SCHEME OF AMALGAMATION

OF

HIGHGATE CONSULTANTS LIMITED

WITH
JINDAL 8AW LIMITED

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

PREAMBLE:

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

The Scheme is divided into following parts:

i) Part 1- dealing with the Description, Definitions and Share Capizal;

i Part 2- dealing with the amalgamation of the Highgate Consultants
Limited with Jindal Saw Limited;

ilii Part 3- deals with the gencré.l terms and conditions that would be
applicable to the entire Scheme.

The Scheme also provides for various other matters consequential or

otherwise integrally connected therewith.

PART I
DESCRIPTION, DEFINITONS AND SHARE CAPITAL

1,1 DESCRIPTION OF COMPANIES:

Tortola, British Virgin Islands. Transferor Company-
}vﬁdsub@idmy of the Transferee Company: = - = =2




Company .

the provisions of the Companics Act, 1956 aad having its
registered office at A-1 UPSIDC Industrial Area, Nandgaon Road
Kosi Kalan, Mathura, Uttar Pradesh 281403.

Boermitions

Bihis Scheme, unless repugnant or inconsistent with the subject or to the
meaning or context thereof, the [ollowing expressions shall have the meaning

BEn below;

{a) "Act” means the Companies Act, 1956 or any statutory amendments
thereto or re-enactment thereol, .

{b) "Amulgamation” means merger of Transferor Company with
Transferee Company and as the context may require, in- terms of this
Scheme.

{c) “Appointed Date" for the purposes of the Scheme means the Effective
Date or such other daic as thie Hon'ble ngl'l Cotirt may direct.

{d) “Board" or “Board of Dh'obtun" means the board of directors of
Tranaferor Company or Traniferee Company, as the case may be, and
shall, unless it is repugnant to the .context or otherwise, include a
committee of directors or any person authorized by the boasd of
directors or such committee of directors.

(¢) *BVI Act® means the BVI Business Companies Act, 2004 or any
statutory amendmentg thereto or re-enactment thereof.

() *Effective Date” means the last of the following dates:

(i) Sanction of the High Court of Judicature at Allahabad or any
other authority under Section 391 and 394 of the Act in
favour of the Transferce Company under the said provisions
and to the necessary order or orders under section 394 of the
alﬁhubeingobumedmdthasmbcmgﬁlcdﬂmm

applicable provisions of the laws of the Bnush V‘ gily
e,

for the Amalgamation and the Hapsmu' of - v--e-

thc Order passed by this Hon'ble High Court as auﬁiclcﬂt ‘
_.. evidence of the Scheme having been sanctioned and.smkins
off the ‘huwfuor Compeny from the British Virgin Islands

register of companies. 8 e /? Z&,}




Effective Dale,

“High Court” means the Hondble High Court of Uttar Predesh at

Allehabad or National Campaﬂy Law Tribunal or any other relevant
authority empowered to approve the Scheme, as the case may be.

}

“8cheme™ means this Schete of Amalgamation pursuan.t to Section

391 to 394 of the Act, in its pi—cscnt form or with any medification(s),
as the case may be approved for sanction by the High Court, which
provides for: amalgamation of Transferor Company with Transferes
Company and other incidental and consequential matters.

3 BHARE CAPITAL DETAILS:

The position of the authorized, issued. subscribed.and paid up capital of
Companies as on 15" September 2008 is as follows:

Transferor Company
{amount in USS$)

Transferee Company
famount in lacs |

Anthorised abare
capltal, or in the
case the
Transferor
Company, the
maximum number
of shares it is
authorised
issue

of

10

Us$é 2,000,001 divided
into 2 ddstinct shares, 1

share with, face value of 1°

US$ and another with face
value of 2,000,000 US$.

i) 10,00,00,000 Equity
8hares of Rs, 10/- Each
10,000.00

) 1,00,00,000
Redeemable preference

10,000.00

Total:
20,000.00

shares of Rs. 100/- Each :

Tssucd And
Subscribed Share
Capital

‘,

USS 2,000,001 divided
into 2 distinct shares, 1
share with face value of 1
US% and another with face
value of 2,000,000 USH.

1) 5,21,22,850 Equity
Shares of Rs. 10/- each -
5.212.29

*ii) 1,00,00,000 7.85%
Redccmable Cumulauve
Preference Shares of
Rs.100/- cach T A

i - 10,000.00 o
1 ‘II ol
Total : ;
15,212.29 -

Paid Up Share
Capital

USS 2,000,001 divided
into 2 distinct shares, 1
ghare with face value of 1
US$% and another with face

1) 521,22, 050 Eqmtyw
Shares of Rs. 10/- éach’s
5,212.21

Y |

\.:6-"




F :-Pald U-p R&.3 caeay oz
been forfeited]

it) 1,00,00,000 7.85 %
Redeemable Cumulative
Preference Shares of
Rs.100/- each :
10,000.00

e

Total :
16,212.26

Bl Transferce Company is into the business of pipe manufacturing and has
Iiiness interest and investments in overseas companies either directly or
Mfirectly through its step down subsidiaries. The Transferor Company is
Eigaged in investment activities and having investinent, directly &nd indirectly
Bfithe companics having pipe manufacturing activities' and other value added
mmvities such as pipe coating, etc which are incidental to the attainment of
mafly objects of the Transferee Company. The amalgamation of the Transferor
Enpeny with the Transferee Company will reduce the layer of step down
mibeidiary structure of the Transferee Comparly thereby reducing its operating
mnf sdministrative costs. The amalgamation will also enable the Transferee
mumpeny to consolidate its business operations and provide impetus to the
moth of the Transferee Company. The Scheme will integrate the entitics into
Ewuind, as a result, will add on significant financial strength to the Transferee
pempeny which will offer a strong financial structure to all the creditors,
BEfiiate reacurce maobilization and achieve better cash flows.

PART 2
EERMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE
COMPANY

“’J\ag H
P

«efféct from the Appointed Date the entire business inchdis

 corporeal and incorporeal, present or euntmghntﬁ
nphud bmnoththnoach&benkha,lame;

1 _p.ﬂ,,.

FRCEE g 3 .- ;
ﬁehctmthoutanymmwrordead be transferred toandveﬁ&d m\@

Wirarisferce Company so as to become the assets of the Transférée

mny from the Appointed Date. 1t is provided thmt the Board of

w of the Transferse Company shall be entitled, at its dimﬁ
a

p WIS Y
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determine the clussifouticn acd rerument of any or all of the assers
traneferred to and vested i the Trensferes Company pursuart o Lhe
Scheme.

a It is expressly provided that in respect of such nf the Transferar
Company's assets as are movahle ) naturee, v are olh&rwise capsble of
transfer by manual delivery or by endorscment and delivery or by
confirmation or consent, the same may be so transferred pursuant to the
provisions of Scction 394 of the Act to Transferee Compzny and shall
upon guch transfer become the property of Transferee Company. in
respect of such of the Transfercr Company assets other tham those
referred hereinabove, the same shall, without any further act, ins®ument
or deed, be transferred and vested in and/or be deemed to be wransfenzd
to and vested in the Transferec Company pursuent to an order being
made thereof under Sectdon 394 of the Act.

8 Any statutory licenses, permissions, approvals, or consents to carry op
the aperations of Transferor Company shall, to the extent applicable,
stand vestad in or transfcrred to Transferee Company without any
further act or deed, and shall be appropriately transferred fendorsed
[mutated by the authorities Eoﬁccrncd therewith in favour of Transferee
Company upon the vestingsand transfer of the business/underaking of
the Transferor Company pursuant to this Scheme. The benefit of all such
gtatutory and regulatory permissions, and other licenses and consents
shall vest in and becomie available to the Transferee Company pursuant

ta this Scheme.

With effect from the Appointed Date all debts, liabilitics, duties and
obligations, if any, of the Transferor Company shall without any further
act or deed be and stand transferred to the Transferce Company
pursuent to the provisions of Section 394 of {he Act. p—

-':'With e!fect from the Effective Date and tiil such time the namea L ‘ e, ’
; "bﬁrlk mc tg of Transferor Company are rcplaced with that"of 'Fﬁ'v}% Fadls)
o #ée Company, the Transleree Cormpany shall be mutm_s ;n-!’;“;# 5
npamm. the bank accounts of Transleror Company in (he name of. - __“-:g,
Trensferar Company as if it were.a bank account of Transferee Company, o e
in so far as may be necessary and thereafter, subject to the provisions of

applicable laws, shall continue to operate the said bank accounts in its
(Transféres Company's] own name. N fgﬂ" :

e
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By suits. notices, acuons and . pr(:::::!eaingﬁ uy Ul wRaiist
EBYsferor Company are pending and/or arise on the Effective Date,
IS same shall be continued and be- enforced by or against
IEFRSfsferee Company as effectuaily as if the same had been pending
s/ or arising by or against Transferee Company.

Mm Company undertakes to have all legal or other
pmceed:lngs 1n1uated bv ar against Transferor Company referred to
in sub-clsuse &) above transierred to its name and to have the same
continued, .prosecuted and cnforced by. or against Transferes
Company .

gWﬁh the Scheme coming inta effect, and subject to the provision®®of this
?ch_eme, all .contracts, deeds, bonds, agreements, arrangements and
other instruments of whatsoever nature, if any, to which Transferor
Company is a party or to the benefit of which Transferor Company may
be eligible, and which are subsisting on-the Effcctive Date, shall be in full
force and effect against or in favour of Transferee Company, as the case
mey be and may be enforced as fuily and elfectually as if, instead of
Transferor Company, Transferee Company had been a party or
beneficiary or obligee thereto. Transferee Company shall, if required,
wherever necessary, ¢nter into andjor issue and/or execute deeds,
writings or confirmations, cnler into any arrangements, confirmations or
naovations to which Transferor Company is a party in order to give formal
effect to the provisions of this clause.

With the Scheme coming into effect, all the permanent employees in the -
service of Transferor Company immediately preceding the Effective Date,
if any, shall become employees of Transferee Company on the basis that:

(i) Their services shall be deemed to have been continuous and not
have been interrupted by reasons of the said transfer. i

than those applicable to them immiediately precr.dmg«
transfer J*‘?‘ f:‘

nwhmms, if any, of Transferor Company, which are valid and o
the Effective Date shall continue to be valid and subsisting

«d as resolutions of Transferse Company to the extent

e

. P Cali
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Campany, with rhe Scheme hecoming elfeClve, 20 Siie s e oo m
Company shall be allotted Lo the sharcholder of Transfercr Company and
the share capital of Transferor Company shail stanc [L;lly cuzicelled, the
Transferee Company surrsrdering the relevant share certificates o hnlds

in the Transferor Company lor cancsllarior: thereol.

The holders of the shares of the Transferor Company and the Transieree
Company shall, save as expressly provided otherwise in this Scneme,
continue to enjoy their extsting rights under the Articles af Association of
the respective companies until the Elfective Date.

Upon the Scheme coming into effect, Transferee Company shall account
for amalgamation of Transferor Company with Transferee Company in
its books with effect from the Appointed Date as specified hercunder:

@ Al assetn and liabilities fif BNy
J, recorded in the baoks of Transieror Company shall stand
transferred to and vested in Trarsferce Company pursuant to the
Scheme and shall be recorded by Transferee Company at their
pespective carrying amount as appearnng in the books of ‘I‘ra.nsfcrbr
Company .

{o) An amount equal to the balance lying in the “Profit and Loss
Account® as appearing in the Balance Sheet of Transferor
Company shall be taken over by Transferes Company and
aggregated with the balance in its Profit and Lose Account.

f¢}  The excess or deficit, as the case may be, of the aggregate value of
assets reduccd by the aggrepate value of liabilities, balance in
Profit & lLoss Account of Transferor Company, pursuant 1@ the
Scheme over the velue of the inter-se loans and investmente
cancelied consequent to the Amalgamation shall”. be c-:qdnrd
to/adjusted in the General Reserve account and the aa@es‘r@i be
treated as free reserve forming pars of the net worth b-{*l' mg} r‘eq.i"‘.

Company. ’

e w

9.13 (a) Trensferce Company agrees 1o submit to the Rmstréi- or .
Companies appointed under the laws of British Virgin Island the {ollowing
dozuments:
@) An agreement that & service of procesa may be effected on it in
the British Virgin Island in respect of proceedings for thc{[,ﬁf

Y= )/?::/
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snfor sy B Wil e, oo v sl
Transferor Company.

[t} An irrevocable appointment of  tne Transferor Company s
current.registered agent Jordans {Caribbean) Limited appanted
under the laws o British Virgin [sland s iis agen: o0 accept
service of process of proceedings refesred to in subparagraph (i}

above;

fiii} Ao agreement that it will promptly pay o the disscnling
members of the Transferer Company the amoeunt, if any, to
which they are entitied under the BVI Act with respect to
dissenting members; and

{iv) Order of this Honble High Court evidencing the elfsctiveness of

the merger of Transferor Company into and with Transferee

Comopany.

(b) All other procedures required to be followed under the laws of
British Virgin Jsland for the merger of Transferor Company into.
and with Transferee Company will be carried out and hnpkﬁacutcd
in its entirety in order to give fuil effect w the provisions of this

Scheme.

{c) Anything cantained in this Scheme which is coatrary lo tie
provisions of the laws of the British Virgin Islunds, shall not have
an overriding effect over the provisions of the laws of British Virgin
Island and in order to give effect to such laws, the relevant pm“tions
‘of the Scheme shall be modified as provided in Clause 3.2 of the
Scheme hereinbelow.

_—

/ PART- 3

OTHER TERMS & CONDITIONRS

3.1 Application to the Hon'ble High Court:

Transferor Company and the Transferec Compﬁm) :
reasonable time fiie applications / petitions/ intiraations/ apgro' .1:13 10
the Honble High Court and to the Registrar of Companies, appo‘ﬁncd
under the laws of British Virgin Isiands, as the case may be,, or other
such other competent authority Under Sections 391 and 394 and other
applicabie provisions of the Act and under the provisions of the BVI Act,
for sanctioning the Scheme and for the merger of Transferor Company
into and with Transferec Company and for convening and/or mbug

—_—

i



EEEMPLOn 10 cocveing ThHe et ing of LN SIERILG ten o ath
preditors, and 2 abtain all ather approvals as may De reguires under

pplicable lav

HModifications/Amendments to the Scheme

Fransferee Company by its Board of Directors may make or ass=nt [rum
fime to timc on behal of all pessons concermed to any extension,
Bedification or amcndments of this Scheme or any ef corditions or
Emmitation which the Hen'ble digh Court and/or any authority may deem
it to approve of or impose or which may otherwise be considered
Mecessary, desirsble or appropriate by the Board cof Directors of the
Transferse Company to resolve all doubts or difficulties that may arise
eor cartying out the Scheme anc to do and execute all acts, deeds,
tmatters and things necessary for putt:ng the Scheme into éffect.

for the purpose of giving effcct w this Scheme or to any medification or
amendments thereof, the Board of Directotrs of Transferee Company may
g anr;i arc authorized to give alt such directions as are necessary
meluding directions for seuling any question or doubt or difficulty that

Mmay arise,

IKany part of this Scheme hereof is ruled illegal or invalid by, or is not
sanctioned by the Han’ble High Court, oris unenforceable under present
gr future laws, or which otherwise is considered unnecessary,
undesirable or inappropriate at any stage by the Board of Directors,
then it is the intention of the parties that such part shall be severable
from the remainder of the Scheme, and e Scheme shall not be affected
thereby, unless ine deletion of such part shali cause thia Scheme ‘o
become materially adverse to any party, in which case the partica shell
gitempt 1o bring about a modification in the Scheme, as il st
preserve for the parties the benefits and obligations of the ﬁcheme,
.miudlng but not limited to such part. LIy

]
d .Effect c-lf/npn-rcccipt of approvals/ sanchions:

I:n ihc event that any of the sanctions and approvals are not obtained
prid/or the Scheme is not sanctioncd by the Hon'ble High Court or such
other competent” authority on or before 314 December 2002 or within
such further period or periods as may be agreed upon by and among
Transferor Company and the Transferee Company, this Scheme shallf o
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smd revoked nna canceaed anc decome nul. ang vold and ag of Lo
Rt and in that event, nc ngkts and liekilitics whatsoever, shall accrus
Wwor be incurred inter-se Yy and between Transfcror Company and the
Bnsferce Company or their shareholders ur vreditors or cmplovees or

amy-other person,

8 the cvent any conditions are imposed by the Hon'ble High Court
&&itjor competent authority which the Transferor Company and/or
Binaferce Company find unacceptable for any reason or in the event
at the Board of Directors of Transferor Company und the Transferee
ompany wish to, then they are 2t liberty to withdraw from tl'_ﬁ: Scheme
. -
if any part of this Scheme is found 0 be unworkable fer any reason
$hatsoever the same shall not, subject to the decision of Transferer
Gompany and the Transferee Company aflect the validity of or
suplementation of the other part and/or the provisions of this Scheme.

xpenser Connected with the Scheme:

Pransferee Company shall beer all costs, charges and cxpenses in
relation to nr in connection with or incidental to this Scheme and of
€arrying out and gompletiy the terms and pl‘OViSi;Jﬂs of the Sckeme
wnd/or incidental to the compljetion of the terms in pursuance of this

§cheme.
pated tm s R RY day of July, 2009.

(BY THE COTRT) I l
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S.D.Singh,Advocate
Chamber No.81,High Court, Alld.
R/o0.12 -C, Lohia Marg Allahabad.
Phone no. 2424595.

District - Mathura

Company Petition no. 21  of 2011

In the Matter of : Jindal Saw Ltd.

Petitioner Company no.1/
Transferor Company

And

Hexa Tradex Limited.




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION

COMPANY PETITION NO. 21 OF 2011
CONRNECTED WITH

COMPFANY APPLICATION NO. 1 OF 2011
{under Sections 391-394 of the Companies Act 1956)

DISTRICT : MATHURA
IN THE MATTER OF
The Companies Act, 1956
AND
IN THE MATTER OF

Petition to sanction the Scheme of Arrangement and Demerger
between Jindal Saw Limited AND Hexa Tradex Limited

AND s

-~

IN THE MATTER OF

JINDAL SAW LIMITED, a
company duly incorporated and
existing under the Companies
Aci, 1956, having its Registered
Office at Al, UPSIDC Industrial
Area, Nandgoan Road, Kosi Kalan, ...Petitioner Company
District Mathura, Uttar Pradesh - No.1/
281403. . Transferor Company

Qo

AND R !

HEXA TRADEX LIMITED, a N e hp
company duly incorporated and '

exising under the Companies _

Act, 1956, having its Registered Q,

Officc at A-1, UPSIDC Industrial ...Petitioner Company 2/
Area, Nandgaon Road, Kosi Transferee Company
Kalan-281403, District Mathura

(UP).
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nefore Mr.Justice Arum Teadon

[ .o mllt
- — ORDER ON PETLTION

The above company petition coming up for hearing on 29.8.2011,

upon reading the said petition; the order dt. 18.2.2011 passed in
Company Application No. 1 of 2011 whereby the company Jindal Saw
Limited having its registered office at Al, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, Mathura) was ordered to convene
separate meetings of its Equity Shareholders, Secured Creditors and
Unsecured Creditors of above company for the purpose to considering,
and if thought fit, approving, with or without, modification, the
Scheme of Arrangement & Demerger proposed between the company
Jindal Saw Limited and the company Hexa Tradex Limited which is
annexed to the affidavit of Sri Sunil Jain dated 21.4.2011, filed on 22nd
April 2011; the Times of India dated 7.3.2011, Amar Ujala published
from Agra dated 7.3.2011, Asian Wall Street Journal circulated in Asia
dated 11.3.2011 and Financial Times circulated in Europe dated
10.3.2011, each containing the advertisement of the said notices
convening the said meetings directed to be held by the said order dated
18.2.2011; affidavit of Sri Dinesh Kacker, Advocate, Sri Gajendra
Pratap, Senior Advocate and Sri A.K. Goyal, Advocate, showmg thc
publication and dispatch of the notices convening the said mectmp‘

' &
8.4.2011, 9.4,2011 and 10.4.2011 as to result cﬁ‘e said meeu{_y

the report of the aforesaid Chairmen of the said meetings -d_a%
upon hearing Sri S.D. Singh, Advocate for the apphca.nt and“Bri U S.
Patole, Learned Counsel for the Official Liquidator and; it appearing
from reports of the Chairmen that the proposed Scheme of

Arrangement & Demerger has been approved unanimously by the



-

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

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

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

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

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

That any person interested shall be at liberty to apply to the

court in the above matter for any directions that may be necessary.

SCHEDULE 1 P

i
Scheme of Arrangement & Demerger as Sgmetioned by the J

Court- Annexed -

SCHEDULE II



SCHEME OF ARRANGEMENT AND DEMERGER

BETWEEN

JINDAL SAW LIMITED
AND ITS SHAREHOLDERS AND CREDITORS

AND

HEXA TRADEX LIMITED
AND ITS SHAREHOLDERS AND CREDITORS
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PART-1 |

1.1.1

1.1.2

1.14.3

¢ or JINDY L

INTRODUCTION AND DEFINITIONS
Introduction

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

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

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

(a) Pipe manufacturing business undertaking -~
business of manufacturing of large diameter pipes
and coating of pipes, seamless tubes, and Ductile
Iron -~(DI) plpes ("Pipe Manufacturing
Business”);

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

steel strip rolling business (“Other Manufacturing
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and Infrastructure Management Business”);
and

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

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

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

1.1.4 Hexa Tradex Limited (the “Transferee Company”) is a
company incorporated under the Companies Act, 1956,
having its registered office at A-1, UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan-281403, Distt.
Mathura (UP), The Transferee Company is a wholly
owned subsidiary of Jincal Saw and is authorized to
encage in the business of inter alfa:

(a)

(b)

acting as an import and export agent,
representative, contractor, selling agent, broker on
a whole sale cash and carry basis for metals,
minerals, iron and stee! products, pipes, househoids
items, general merchandise etc; and

holding investments in other entities and to buy,
invest in, acquire, hold shares, stocks, debentures,
debenture stocks, bonds, and securities of any kind
etc,

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

cor JIND/ L,
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different approaches. With the end and intent of
realigning the business operations undertaken by Jindal
Saw, it is proposed to transfer and vest the Investment
Undertaking in the Transferee Company, through the
Scheme (as defined below), resulting in Jindal Saw
(Residual) (as defined below) engaged purely in the
management and development of the Core Business.

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

(a) the demerger will enable Jindal Saw to focus and
enhence its remaining business operations by
streamlining operations and cutting costs;

(b) the demerger will enable the better and more
efficient management, control and runring of the
Investment Undertaking and the Core Business;

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

(d) the demerger will enable investors tc separately
hold investments which best suit their investment:
strategies and risk profiles; and

(e) the demerger of Investment Undertaking would
result in issuance of equity shares to }the

4
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shareheidars of the Company by the Transferee,
thereby, resulting in unlocking and mMaximizing
sharehclder value.

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

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

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

Befinitions & Interpretations

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

"Act” means the Companies Act, 1956 (Act No. 1 of
1936), the rules and regulations made thereunder and
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will include any statutory modification or re-a2nactment
thereof.

“Appointed Date” means January 1, 2011,

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

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

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

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

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

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

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

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

The details of the Investment Undertaking being
demerged is provided in Schedule I hereto.

"Effective Date" means the date on which the last of
the events specified in Clause 5.11 of Part V of the
Scheme has occurred and the Scheme made effective
with effect from the Appointed Date,

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

-3
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“Group Companies’ means Hexa Securitles and
Finance Company Limited, JSW Steel Limited, Jindal
South West Holdings Limited, Rohit Tower Building
Limited, and Sona Bheel Tea Limited.

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

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

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

“Jindal Saw (Residual)” is the term used to refer to
the residual Jindal Saw, as would emerge immediately
after the transfer and vesting of the Demerger
Undertaking in the Transferee Company.

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

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

“Scheme” means this Scheme of Arrangement and
Demerger in its present form, with or without
modifications, as may be approved for sanction by the
Hon'ble High Court. ‘

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

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

2. CAPITAL STRUCTURE

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

A.. 5:Aut;hoj;ri'z.g§ jgp'a'_,r'-é-@aﬁitg,l @A

::00 000 000 Equuty Shares of Rs. 2/- 31, 000 000, 00
each 0
10,000,000 Cumulative Redeemable 1,000,000,00
Preference Shares of Rs. 100/~ each 0

Total 2,000,000,00

B. - Issued-andiSubscribed:s
ST Capltal e S YT R LT . AT
276,230,771 Equity Shares of Rs. zz- 552, 461 542
each

Total 552,461,542

C.. Paidiap Share Capitalii S @Eg,
276,226, 771 Equity Shares of Rs. 2/- 552,453, 542
each
4,000 Equity Shares of Rs. 2/- each 4,000
{partly paid up Rs 1 each, forfeited
shares)

Total 552,457,542

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

0
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250 000 Equrty Shares of Rs 2/- each 5,00, 000

Total 5,00,000

A.: AutﬂotlzengShare Capital ad

)

pald:'*

B.: Issqied, Sl,ibs,crlbed and:
up: SI'Iaret(Iap[ta] BB

250,000 Equity Shares of Rs. 2/- each 5,0
Total 5,00 000
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3.1

3.2
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DEMERGER, TRANSFER AND VESTING OF THE
DEMERGED UNDERTAKING IN THE TRANSFEREE
COMPANY

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

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

() any and all assets relating to the Demerged
Undertaking, as are movable in nature or
incorporeal property or are otherwise capable of
transfer by manual delivery or by endorsement
and delivery or by delivery instructions in relation
to dematerialized shares or transfer by vesting
and recordal pursuant to this Scheme shall stand
transferred to and vested in the Transferee
Company and shall become the property and an
integral "part of the Transferee Company. The
vesting pursuant to this sub-clause shall be
deemed to have occurred by manual delivery or
endorsement and delivery or by delivery
instructions in relation to dematerialized shares or
by vesting, as appropriate to the property being
vested and title to the property shall be deemed to
have been transferred accordingly. No stamp duty
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shall be payable on the transfer of such movable
properties  (including shares and  other
investments, which are in dematerialised form)

forming part of the Demerged Undertaking and
being vested in the Transferee Company;

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

Company;

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

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

13
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after the Appointed Date have been discharged by
Jindal Saw on behalf of the Demerged Undertaking
after the Appointed Date but before tha Effective
Date, such discharge shall be deemed to have
been discharged by Jindal Saw for and on behalf
of the Transferee Company;

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

any and all registrations, goodwill, licenses,
irademarks, trade names, service marks, patents,
copy rights, domain names and all such rights of
whatsoever description and nature in relation to
the Demerged Undertaking to which Jindal Saw is
a party or to the benefit of which the Demerged
Undertaking may be eligible and which are
subsisting or having effect immediately before the
Sffective Date, shall stand vested and transferred
to the Transferee Company and be and remain in
full force and effect in favour of the Transferee
Company and may be enforced by or against it as
fully and effectually as if, instead of Jindal Saw,

L4
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the Transferee Company had been a party or
beneficiary or obligee thereto;

any and all statutory or regulatory licenses, no-
objection certificates, permissions, approvals,
consents, quotas, rights, entitlements,
exemptions, registrations, certificates, licenses
including those relating to privileges, powers,
facilities of every kind and description of
whatsoever nature and the benefits thereto in
relation to the Demerged Undertaking which are
subsisting or having effect immediately before the
Effective Date, shall stand vested in and be
transferred to the Transferee Company, without
any further act or deed done by Jindal Saw or the
Transferee Company and be in full force and effect
in favour of the Transferee Company, If the
consent or recordal of any licensor or authority is
~equired to give effect to the provisiuns of this
Clause, the said licensor or authority shall make
and duly record the necessary
substitution/endorsement in the name of the
Transferee Company pursuant to the sanction of
the Scheme by the Hon'ble High Court, and upon
the Scheme becoming effective in accordance with
the terms hereof.

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

3
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upon filing of this Scheme (as sanctioned by the
High Court) with such authorities and licensors
after this Scheme becomes effective, so as to
facilitate the continuation of operations in the
Transferee Company;

a.| permanent employees of Jindal Saw, engaged
in or in relation to the Demerged Undertaking shall
be engaged by the Transferee Company, without
eny interruption of service and on such terms and
conditions, as are no less favourable than those on
which they are currently engaged by Jindal Saw.

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

6
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shall continue to be made by the Transferee
Company to the existing funds malintained by
Jindal Saw.,

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

(viii) the Transferee Company shall bear the burden and

the benefits of any legal or other proceedings
relating to or in connection with the Demerged
Undertaking, initiated by or against Jinda! Saw. If
any suit, appeal or other proceedings relating to
the Demerged Undertaking, of whatsoever nature
by or against Jindal Saw be pending, the same
shall not abate, be discontinued or in anyway be
prejudicially affected by reason of this Scheme
and the proceedings may be continued,
prosecuted and enforced, by or against the
Transferee Company in the same manner and to
the same extent as they would or might have
been continued, prosecuted and enforced by or
against Jindal Saw, as If this Scheme had not been
made. The Transferee Company also undertakes
to deal with all legal or other proceedings, which
may be initiated by or against Jindal Saw or the
Transferee Company after the Appointed Date but
relating to the Demerged Undertaking, in respect
of the period up to the Effective Date, in its own

17
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name and account and to the extent possible, to
the exclusion of Jindal Saw. The T[ransferee
Company further undertakes to pay all amounts
including interest, penalties, damages, etc., which
may be called upon to be paid or secured in
respect of any liability or obligation relating to the
Demerged Undertaking for the period up to the
Effective Date. Any reasonable costs incurred by
Jindal Saw, in respect of the proceedings started
by or against it relating to the Demerged
Undertaking and for the period up to the Effective
Date shall be reimbursed by the Transferee
Company, upon submission of necessary evidence
of having incurred such costs by Jindal Saw to the
Transferee Company; and

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

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

Jincal Saw and/or the Transferee Company, as the case
may be, shall at any time after the coming into effect of
this Schéme and in accordance with the provisions
hereof, if so required under any law or otherwise, shall
execute deeds of confirmation or other writings or
arrangements with any party to any contract or
arrangement in relation to the Demerged Undertaking
to which Jindal Saw has been a party, in order to give
formal effect to the above provisions. The Transferee
Company shall, under the provisions of this Scheme, be
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deemead to be authorized to execute any such writings
on behalf of Jindal Saw and to carry out or perform all
such formalities or compliances referred to above on
part of Jindal Saw.

3.5 Conduct of Business

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

(a) lindal Saw undertakes to carry on and shall be
deemed to carry on all businesses and activities
and stand possessed of the properties and assets
of the Demerged Undertaking, for and on account
of and In trust for the Transferee Company; and

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

(iy when the same is expressly provided in this
Scheme; or

(ii) when the same is in the ordinary course of
business, as carried on by it as on the date of
filing of this Scheme In the Hon'ble High

Court; or
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(iil) when a written consent of the Transferee
Company has been obtained in this regard.

except by mutual consent of the Boards of
Directors of Jindal Saw and the Transferee
Company and subject to changes piirsuant to
commitments, obligations or arrangements made
prior to the Appointed Date, or as part of this
Scheme, pending sanction of this Scheme, Jindal
Saw and the Transferee Company shail not make
any change in their respective capital structure
either by any increase (by issue of equity shares,
bonus shares, convertible debentures or
otherwise), decrease, reduction, reclassification,
sub-division or consolidation, re-organisation, or in
any other manner effect the reorganisation of
capital of Jindal Saw and the Transferee Company;
and

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

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

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

For the purpose of giving effect to the demerger order
cassed under Sections 391 and 394 of the Act in
respect of this Scheme by the Hon'ble High Court, the
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Transferee Company shall, at any time pursuant to the
order on this Scheme, be entitled to get the recordal of
the change in the legal right(s) upon the demerger of
the Demerged - Undertaking in accordance with the
provisions of Sections 391-394 of the Act. The
Transferee Company shall be authorized to execute any
pleadings, applications, forms etc., as are required to
remove any difficulties and carry out any formalities or
compliance as are necessary for the implementation of
“his Scheme.

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

4.1 Increase in Authorised share capital of the Transferee
Company

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

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

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

1t is hereby clarified that for the purposes of this Clause
4.1, the consent of the shareholders of the Transferee
Company to this Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment
and that no further resolution under Section 16,
Section 81, Section 94 or any other applicable
arovisions of the Act, would required to be separately
Jassed,

Consideration

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

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

Fractional Entitlements

in the event the aforesaid allotment of equity shares in
accordance with Clause 4.2 results in fractional
entitlements, the Board of Directors of the Transferee
Company shall consolidate all such fractional
entitlements and thereupon Issue and allot whole
equity shares in lieu thereof to the Company Secretary
of tne Transferee Company (or such other person as
the Board of Directors of the Transferee Company shall
appoint in this behalf), who shall hold such equity
shares, in trust on behalf of the shareholders entitled to
fractional entitiements, with the express understanding
that such Company Secretary (or such other person as
the Board of Directors of the Transferee Company
appoints in this behalf) shall sell the same at such time,
at such price or the prices and to such person or
persons as he may deem fit and the net sale proceeds
thereof (i.e. after deduction therefrom of expenses
incurred in connection with the sale) shall be paid to
the Transferee Company whereupon the Transferee
Company_shall distribute such net sale proceeds to the
shareholders in proportion to their respective fractional
entitlements. The Board of Directors of the Transferee
Company, If it deems necessary, in the interests of
ailottees, approve such other method in this regard as
it may, in its absolute discretion, deem fit.

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

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

'6 Each equity shareholder of Jindal Saw shall have the
option, to be exercised by way of giving a notice to the
Trans‘eree Company, on or before such date, as may be
determined by the Board of Directors of the Transferee
Company, to receive the equity shares of the Transferee
Company, either in certificate form or in dematerialized
form. In the event that such notice has not been
received by the Transferee Company in respect of any
shareholder of Jindal Saw by the specified date or in the
event of such- a notice being incomplete, the
shareholders of lindal Saw who hold their equity shares
in dematerialized form shall be issued equity shares of
the Transferee Company in dematerialized form as per
the records maintained by the Depositories as on the
Record Date and those who haold shares in physical form
shall be issued physical certificates. Wherever applicable,
the certificates shall be sent by the Transferee Company
to the shareholders of Jindal Saw at their respective

25
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registered addresses, as appearing in the Register of
Members maintained by Jindal Saw (or In thie case of
joint holders to the address that one of the joint holders
whose name stands first In such Register in respect of
such joint holding) and the Transferee Company shall
nct be responsible for any loss in transit. The
shareholders of Jindal Saw eligible to be issued shares in
the Transferee Company in a dematerialized form shall
receive dematerialized receipts of credit of new equity
shares in their share accounts maintained with the
depository, participants reflecting the equity shares of
the Transferee Company issued in accordance with
Clause 4.2 above. The Transferee Company shall, if so
required, be eligible to issue fetters of allotment of the
equity shares pending issue of share certificates or
receipts for credit to the account of the shareholders
with the depository participants under the depository
system,

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

4.8 Canceliation of shares heid by Jindal Saw _in the
Transferee Company: ‘

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

4.9 Listing_of securities

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

4.10 Accounting Treatment

Accounting treatment in the books of Transferor
Company

4.10.1The difference between the book value of assets and
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liabilities transferred pursuant to the Scheme shall be
adjusted in the books of Transferor Company in the
manner decided by Board of Directors of the Transferor
Company considering the adjustment against the
following, in the order specified, to the extent required:

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

27
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{c) The balance amount, if any; from General Reserve
Account.

4,10 2The investment by the Transferor Company in the
share capital of Transferee Company shall stand
cancelled on and from the Appointed Dat: and the
same shall be adjusted against the Security Premium
Account of the Transferor Company.

4.10.3The reduction, if any, in the Securities Premium
Account of the Transferor Company shall be effected as
an integral part of the Scheme in accordance with the
- provisions of Section 78 and Sections 100 to 103 of the
Act and the order of the High Court sanctioning the
Scheme shall be deemed to be also the order under
Section 102 of the Act for the purpose of confirming the
reduction, The reduction would not Involve either a
diminution of liability in respect of unpaid share capital
or payment of paid-up share capital, and the provisicns
of Section 101 .of the Act will not be applicable.

Accounting treatment in the books of Transferee
Company

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

4,1¢.5The Transferee Company shall credit its Share Capital
Account with the aggregate face value of the equity
shares issued to the shareholders of Transferor
Company pursuant to Clause 4.2 of this Scheme.

28
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2.10.6The amount representing the surplus of assets and
liabilities of the Demerged Undertaking over the
aggregate face value of the share capital issued by the
Transferee Company to the shareholders of the
Transferor Company, shall be credited by the
Transferee Company to the accounts specified below:

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

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

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

4.10.8The existing shareholding of the Transferor Company in
the Transferee Company shall be cancelled as an
integral part of this Scheme in accordance with
provisions of Sections 100 to 103 of the Act and the
order of the High Court sanctioning the Scheme shall
be deemed to be also the order under Section 102 of
the Act for the purpose of confirming the reduction. The
reduction would not involve either a diminution of
liability in respect of unpaid share capital or payment of
paid-up share capital, and the provisions of Section 101
of the Act will not be applicable. Subsequently, the face
value of the shares held by the Transferor Company, in
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the Transferee Company shall be credited to the capital
reserve account of the Transferee Company.

PART-V T ]

5.1

5.2

Fér JIN"ALISAV! LIMITED A
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GENERAL TERMS AND CONDITIONS

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

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

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

aj
v .

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

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

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

57 Each of Jindal Saw and the Transferee Company (acting
through their Boards of Directors) may in their full and
absolute discretion, assent to any amendments,
alterations or modifications to this Scheme, which the
Hon’ble High Court and/or any other authorities may
deem fit to direct, approve or impose or which may
otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may
arise for implementing andfor carrying out this
Scheme. Each of lindal Saw and the Transferee
Company (acting through their Boards of Directors) be
and is hereby authorized to take such steps and do all
acts, deeds and things, as may be necessary, desirable
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or proper to give effect to this Scheme and to resolve
any doubts, difficulties or questions whether by reason
of the order of the Hon'ble High Court or of any
directive or orders of any other authorities or otherwise
howsoever arising out of, under or by virtue of this
Scheme and/or any matters concerning or connected
therewith and may also in their full and absolute
ciscretion, withdraw or abandon this Schome at any
stage prior to the Effective Date.

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

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

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

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

32
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income tax returns, services tax returns, sales tax
returns and other tax returns, and to claim refunds and
/or credits, etc, pertaining to the residual undertaking
pursuant to the provisions of the Scheme.

This Scheme is conditional upon and subject to:

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

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

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

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

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

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

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

If any part of this Scheme Is held invalid, ruled illegai
by any Court of competent jurisdiction, or becomes
unenforceable for any reason, whether under present
or future iaws, then it is the intention of the parties
that such part shall be severable from the remainder of
this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause
this Scheme to become materially adverse to any
party, in which case the parties shall attempt to bring
about a modification in this Scheme, as will best
preserve for the parties the benefits and obligations of
this Scheme, including but not limited to such part.

The transfer of properties and liabilities to and the
cortinuance of proceedings by or against the
Transferee Company as envisaged in Part III above
shall not affect any transaction or proceedings already
concluded by Jindal Saw on or before the Appointed
Date anc after the Appointed Date till the Effective
Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things
done anc executed by Jindal Saw in respect thereto as
done anc executed on behalf of itself.
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SCHEDULE I

T

Details of assets and liabilities of the Demerged

Undertaking
Projected details
as at
Description 1st January 2011
Rs. in lacs

Investments 2,558.91
Current assets, loans and advances 19,834.54
Current liabilities and provisions 3:95
Unsecured Loan 500.00
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PART -1

Shert Description af Frechold Property of the Demerged Company (Jindal Saw Limited) to he
‘ranafeteed e and vested ie the Resulting Comparty (Elexa Tradex Limited)

iy Paniculars ef ] and:

State District Taluk! Survey NoJ/Khasra No. Area
Yillage and sub-division No. or (hectare/squarce
other identification No. melres)
given for revenue
purposes

««==Not zpplivable —

PART -1I
Short Descrintion of the Lease Hold Property of the Demerged Company (Jindal Saw Limited) 1o be
sunsterred to and vested in the Resulting Company {Hexa Tradex Limited)

State Distriet Taluk Survey and sub-division Area
No. or other (heetare/square
identilication No. given meter)

for revenue purposes

—~-=Not appliceble ---

PART - 111
Short Dese ription of Stocks Shares and Debentures and othor charges in action of the Demerged
Company :Jindal Saw Limited) 10 be sransferred to ané vested in the Resulting Company (Hexa
Tradex Limied}

Shares /Bonds/Fixed écpcsi[s-’ Debentures held as per deteils given below
A

St Partivulars No. of Total Book
No. Sharv Shares Foce Value
Value (Rs)

L Equity Shares

Investment in Equity Shares of

Hexa Securilies & Firance Co. Ltd. | 25,590,000 25,50,00,000 | 25.50,00,000
ot e i kst - g i
- Investment in Fquily Sh f
nvestment in %nlls:ll!r:w ’:
JSW Steel Ltd S Rk 13620 38175
a-’-—_"_-_‘
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‘A ‘.
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Investnent in Bquity Shares of
Jindal South West Haldings Lic. i34 3340 22745
- Investment in Equity Shares af’
Raohis Tower Building Lid. 2400 2,40,000 2.40,000
- lavesument in Equily Shares of

Sonz Bhee] Tea Ltd, 86,025 8,60,250 3,90,048

1. il Current Assets, Loans and Advances and cash / bank as per Bocks of Investmnent Business
{ Demerged Undertaking) of the Demerged Company.

A. Current Assets, Loans and Advances and Cash/ bank

1. Advances recoveruble in cash or in kind or fer value to be rezeived: Rs. | 364715
2. {Loap to Subsidiary Company, Hexa Sevurities & Finance Company [Limited having,
its registered office at Satyagruh Chavadi, Lane No. 21, Banglow No.S8, Nr.
Jodhpuf Cséss Road, Satellite, Aliemedabad- 180015: . 1,92,72,91,229/-

B. All Curvent Liabilities and Provisions:
I, Current Liabilities: Rs. 81,618/-

2. Provision for Leave Encashment: Rs. 1,534,803/
1. Provision for Gratuity: Rs. 8093/

NAT { DAY OF SEPT 011,
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Advocate High Court
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Company Petition No.— 1 6 of 2016

In The Matter Of-

Jindal Saw Ltd. And 3 Others
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION

COMPANY PETITION NO. 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
SHIPYARDS LIMITED AND JITF WATERWAYS LIMITED AND THEIR
‘)/ RESPECTIVE SHAREHOLDERS AND CREDITORS.

¥l

IN THE MATTER OF
JINDAL SAW LIMITED, a company incorporated and existing under the
Companies Act, 1956, having its Registered Office at A1, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403
...Petitioner 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 A1, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403
Petitioner 2/Resulting Company 1
AND a Sl
JITF SHIPYARDS LIMITED, a company duly incorporated and eﬁ%ﬁ%%ﬁ;énder the
Companies Act, 1956, having its Registered Office at Al, UPSIDC Ind 1 Area,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh —2




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

Petitioner 4/Demerged Company 2 / Transferee Company

Before the Hon'ble Mr. Justice Yashwant Varma

Dated -8.7.2016
Order on Petition

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

Saw Limited and unanimously by secured creditors and unsecured creditors of

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

¢ -1'to the pet]




And this Court doth further order:-

That the parties to the Composite Scheme of Arrangement or other persons
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 Companies a certified copy of
this order within 30 days from this date.
Schedule

(i) Composite Scheme of Arrangement (Annexure 1 to the Company Petition
No.16 of 2016), as sanctioned by the Court.




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION

ANNEXURE NO. (1)
IN
COMPANY PETITION NO. OF 2016
(Under Section 391 to 394 of The Companies Act, 1956)
CONNECTED WITH
COMPANY APPLICATION NO.4 OF 2016

District : Mathura

IN THE MATTER OF PETITION TO SANCTION THE COMPOSITE
SCHEME OF ARRANGEMENT AMONG JINDAL SAW LIMIED
AND JITF INFRALOGISTICS LIMITED AND JITF SHIPYARDS
LIMITED AND JITF WATERWAYS LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS.

AND
IN THE MATTER OF

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

AND
JITF INFRALOGISTICS LIMITED ... PETITIONER 2/
RESULTING COMPANY 1

AND
JITF SHIPYARDS LIMITED ... PETITIONER 3/

TRANSFEROR COMPANY




COMPOSITE SCHEME OF ARRANGEMENT

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

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

AND

THEMR RESPECTIVE SHAREHOLDERS AND CREDITORS .




INTRODUCTION

is Composite Scheme of Amangement (“Scheme”) for demerger, amalgamation and capital
reduction is presented under the provisions of Sections 391 — 394 read with Sections 100 — 103 of the
1956 Act (as defined hereinafter) and/ or other relevant provisions of the Act (as defined hereinafter), '
for the (i) demerger of the Demerged Undertaking 1 (as defined hereinafier) of the Demerged
Company 1 (as defined hereinafter) and vesting of the same in the Resulting Company 1 (as defined
hereinafier); (ii) the reduction of the issued and paid-up equity share capital of the Resulting
Company 1 and securities premium account (if required) of the Resulting Company 1; (jii) reduction
of the capital redemption reserve, capital reserve (if required) and the securities premium account (if
required) of the Demerged Company 1; (iv) transfer of a part of the authorized share capital from the
Demerged Company 1 to the Resulting Company 1; (v) listing of the equity shares of Resuliing
Company 1 on the Stock Exchanges (as defined hereinufter); (vi) amalgamation of the Transferor
Company (as defined hereinafter) with the Transferee Company (as defined hereinafter); (vii) the
reduction of the capital reserve (if required) and the securities premium account (if required) of the
Transferee Company; (viii) dissolution without winding up of the Transferor Corapany; (ix) transfer
of the authorized share capital from the Transferor Company to the Transferee Company; (x) change
in the name of the Transferee Company; (xi) demerger of the Demerged Undertaking 2 (as defined
hereinafter) of the Demerged Company 2 (as defined hereinafler) and vesting of the same in the
Resulting Company 2 (as defined hereinafter); (xii) the reduction of the capital redemption reserve
(if required), capital reserve (if required) and the securities premium zccount (if required) of the
Resulting Company 2; (xiii) the reduction of the issued and paid-up equity share capital, capital
reserve (if required) and the securities premium account (if required) of the Demerged Company 2;
(xiv) transfer of a part of the authorized share capital from the Demerged Company 2 to the Resulting
Company 2, pursuant to the relevant provisions of the 1956 Act and/ or the provisions of the 2013
Act and the relevant provisions of this Scheme. In addition, this Scheme also provides for 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 as
manufacturing of steel pipes and steel pellets and infrastructure business. The management of the
Demerged Company 1 believes that the business interests of the Demerged Company 1 in the
Demerged Undertaking 1, which comprises of the business interests of the Demerged Company 1 in
the infrastructure sector, require dedicated management focus and business strategies to develop the
growth potential in the relevant business market. With a view to achieve grealer management focus
on its business interests in the manufacturing of steel pipes and steel pellets, the management of the
Demerged Coinpany 1 proposes to demerge its business interests in the infrastructure sector
comprising of the. Demerged Undertaking 1, and vest the same with the Resulting Company. 1 (a
wholly owned subsidiary of Demerged Company 1). The Demerged Company 1 will retain the
manufacturing of steel pipes and steel pellets businesses. Further, the demerger of the Demerged
Undertaking 1 and vesting of the same with Resulting Company 1 would enable the Resulting
Company 1 to focus on infrastructure business and further create value for all of its stakeholders.
Furtker, the listing of the equity shares of Resulting Company 1 on the Stock Exchanges (as defined
hereinafter) would help the shareholders of Resulting Company I to unlock the value of their shares.

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




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

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

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

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

benefits:

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

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

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

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




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

Pursuant to the demerger of Demerged Undertaking 2 and vesting of the same in the TResulting
Company 2, the capital redemption reserve (if required), capital reserve (if required) and the securities
premium account (if required) of the Resulting Company 2 shall be reduced o set off the accumulated

“accounting losses (if any) relating to the Demerged Undertaking 2 transfoned to the Resulting
Company 2 and the debit balance (if any) of the restructuring reserve account of the Resulting

Company 2.

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

of the Demerged Company 2.

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

opportunities., _ . y

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




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

Act.
PARTS OF THE SCHEME

This Scheme is divided into the following sections: ¢

SECTION1I

DEMERGER OF DEMERGED UNDERTAKING 1 (48 DEFINED HEREEVAFTER) AND
VESTING OF THE SAME IN THE RESULTING COMPANY 1 (48 DEFEVED

HEREWAFT ER)

Part A dedls with the Defiitions and Shre Capital '

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

1956 Act and/ or other relevant provisions of the Act.

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

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

Part E deals with listing of the equity shares of R.csnltmg Company 1 on the Stock Exchanges (as
defined hereinafter). ;

SECTION I1

AMALGAMATION OF THE TRANSFEROR COMPANY (4S8 DEFINED HEREINAFTER)
WITH THE TRANSFEREE COMPANY (4S8 DEFINED HEREINAFTER)

Part A deals with the Definitions and Share Capital.

Part B deals with amalgamation of the Transferor Company (as defined hereingfier) with the
Transferee Company (as defined hereingfter), in accordance with Section 2 (1B) ofT_ cH.




defined hereinafier) and Sections 391 to 394 read with Sections 100 - 103 of the 1956 Act and/ or
other relevant provisions of the Act.

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

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

Company.
SECTION III

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

HEREINAFTER)
Part A deals with the Definitions and Share Capital.

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

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

from Demerged Company 2 and vesting of the same with the Resulting Company 2.
Part D deals with the accounting treatment in the books of the Demerged Company 2 and the

Resulting Company 2, the transfer of a part of the authorized share capital from the Demerged
Company 2 to the Resulting Company 2 and issuance, if any, of compulsorily convertible

debentures by the Resulting Company 2.

SECTION IV

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

Schedule 1 — Description of Transferor Company

Schedule 2 — Description of Demerged Undertaking 2




SECTIONY

DEMERGER OF THE PEMERGED UNDERTAKING 1 (AS DEFINED HEREI] NAI* TER) OF THE
DEMERGED COMPANY 1 (AS DEFINED HEREINAFTER) AND VESTING OF THE SAME
WITH THE RESULTING COMPANY 1 (AS DEFINED HEREINAFTER) '

PART A

 WHEREAS:

A Jindal Saw Limited (Fercinafter referred to as the “Demerged Company 17), is a company
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh - 281403. The Demerged
Company 1 has business interests in diverse businesses such as the manufacturing of steel pipe and

steel pellets and infrastructure businesses.

B. JITT Infralogistics Limited (hereinafter referred to as the “Resulting Company 17}, is a company
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh - 28 1403, The Resulting
Company 1 is a wholly owned subsidiary of the Demerged Company 1 and has been incorporated for

logistics and infrastructure business.

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

of the Scheme.

. The demerger of the Demerged Undertaking 1 of the Demerged Company 1 and vesting of the same
with the Resulting Company 1 pursuant to and in accordance with this Scheme shall be in accordance

with Section 2{12AA) of the IT Act.

1. DEFINITIONS

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

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

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

(©) “Aot” means (he 1956 Act or the 2013 Act, as may be applicable, as amended or ' if
statutory modification / re-enactment thereof. T
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“Court” means the Hon’ble High Court of Judicature at Allahabad and shall be deemed to include,
if applicable, a reference to the National Company Law Tribunal or such other forum or authority
which may be vested with any of the powers of a High Court to sanction this Scheme under the Act.

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

in the infrastructure business.
“Demerged Company 1” shall have the meaning ascribed to it in Recital A of Section I hereto.

“Demerged Company 1 CCDs” shall mean any outstanding zero coupon compulsorily convertible
debentures having face value of Rs. 81.10 (Rupees Eighty One and Ten Paise only) issued by the
Demerged Company 1 which are due for converslon into equal number of equity shares of the

Demerged Company 1.

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

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

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

(ii) all investments, receivables, loans and advances extended (including CENVAT credit or
other tax assets), including accrued interest thereon of the Demerged Company 1 pcrtammg
to the Demerged Business 1;

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

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

(v) all trademarks, service marks, patents and other intellectual property rights of every kind and
description whatsoever of the Demerged Company 1 pertaining to the Demerged Business"'l H

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

t5 ‘-W\\

(vii)  all employees of the Demerged Company 1 employed in relation to the Demerged Busme&i
I : :

(viii)  all advance payments, earnest monies and/or security dcpomts payment against warrants, if'; | i
any, or other entitlements of the Demerged Company 1 pertammg to the Demerged Busmess i
L <) 3
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(ix)  all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits, appeals,
applications or proceedings of whatsoever nature initiated by or against the Demerged
Company 1 in connection with the Demerged Business 1; and

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

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

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

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

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

“Resulting Company 1" shall have the meaning ascribed to it in Recital B of Section I hereto.
“RoC” means the Registrar of Companies, Uttar Pradesh.

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

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

of India Limited (“NSE™). '

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

The expressions, which are used ‘n this Section I of the Scheme and not defined in Section I shall, unless
repugnant or contrary to the context or meaning thereof, have the same meaning ascrited to them under
Section I, Section ITI or Section IV of the Scheme or in absence thereof, the Act, the IT Act, the Securities
Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the
regulations made thereunder), the Depositories Act, 1996 and other, applicable laws, rules, regulations, bye-
laws, guidelines, circulars, as the case may be, including any statutory modification or re-enactment™ qeof,

from time to time. 4 S,
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The share capital of the Demerged Company 1, as on September 30, 2015 was as under:

Authorized Capital

304,537,881 Equity Shares of Rs. 2 each

500,000,000 Equity Shares of Rs.2 each 1,000,000,000.00

Preference Rs

10,000,000 Redeemable Preference shares of Rs. 100 each 1,000,000,000.00
Rs.

Totl 2,000,000,000.00

Issued Capital Rs. 609,075,762

Total

Rs. 609,075,762

Subscribed; ‘and Paid-up Capital
304,533,881 Equity Shares of Rs. 2 each

Forfeited 4,000 Equity Shares of Rs. 2 each
(Partly paid up Rs. 1 each)

Rs. 609,067,762

Rs. 4,000

Total

Rs. 609,071,762

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

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

2016.

Subsequent to the above date and till the date of the Scheme being approved by the Board of Directors
of the Demerged Company 1, there has been no change in the issued, subscribed or paid up capital of

the Demerged Company 1.
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3.1

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

SRATerap Al
Authorized Capita
Equity
50,000 Equity Shares of Rs. 10 each. 5,00,000
Total 5,00,000

Issued, Subscribed and Paid-up Capital

Equity
50,000 Equity Shares of Rs. 10 each 5.00.000
Total 5,00,000

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

PART B

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

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

a. Upon Section I of the Scheme coming into effert on the Effective Date 'a%mh{ffect from
the Demerger Appointed Date 1, all immovable property (including land, buildingshand any
other immovable property) of the Demerged Company : in relation to the -Demerged
Undertaking 1, whether freehold or leasehold, and any documents of title, rights and easements
in relation thereto, shall stand vested in or be deemed to be vested in the Resulting Company




1, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
without any further act, instrurnent or deec by the Demerged Company 1 or the Resulting
Company 1. Upon Section I of the Scheme coming info effect on *he Effective Date and with
effect from the Demerger Appointed-Date 1, the Resulting Company 1 shall be entitled to
exercise all rights and privileges and be liable to pay all taxes and charges, and fulfill all
obligations, in relation to or applicable to such immovable properties. Upon Section I of the
Scheme coming into effect on the Effective Date and with effect from the Demerger Appointed
Date 1, the title to the immovable properties of the Demerged Undertaking 1 shall be deemed
to have been mutated and recognised as that of the Resulting Company 1 and the mere filing
of the vesting order of the Court sanctioning the Scheme with the appropriate Registrar or Sub-
Registrar of Assurances or with the relevant Government agencies shall suffice as record of
continuing title to the immovable properties of the Demerged Undertaking I with the Resulting
Company 1 pursuant to the Section I of the Scheme becoming effective and shall constitute a
deemed mutation and substitution thereof. The Resulting Company 1 shall in pursuance of the
vesting order of the Court be entitled to the delivery and possession of all dl:acurnents of title

to such immovable property in this regard.

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

Upon Section | of the Schenie coming into cffect on the Effective Date and with effect from
the Demerger Appointed Date 1, any and all other movable property (except those specified
elsewhere in this Clause) including all sundry debts and receivables, outstanding loans and
advances, if any, reluting to the Demerged Undertaking 1, recoverable in cash or inkind or for
- value to be received, actionable vlaims, bank balances and deposits, if any with government,
semi-government, local and other authorities and bodies, customers and other persons shall,
by operation of law pursuant to the vesting order of the Court sanctioning the Scheme, without
any further act, instrument or deed of the Demerged Company ! or the Resulting Company I,
become the property of the Resulting Company 1. Where any of the outstanding receivables
attributed to the Demerged Undertaking | have been received by the Demerged Company !
on behalf of the Demerged Undertaking 1 after the Demerger Appointed Date !, the same shall
be deemed to have been received by the Demerped Company 1 for and on behalf of the

I{csu‘tmg (.,ompary 1.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all debts, liabilities, contingent liabilities, duties and
obligations, secured or unsecured, relating to the Demerged Undertaking 1, whether provided
for or not in the books of accounts of the Demerged Company 1 or disclosed in the balance -
sheet of the Demerged Undertaking 1, including general and multipurpdse-borrowings, if any,
shall become and be deemed fo be the debts, liabilities, contingent- habll?‘es, duties and
‘obligations of the Resulting Corapany 1, by operation of law pursuant to the vesting order of
the Court sanctioning the Scheme, vmhout any further act, instrument or deed of the Demerged
Company ! or the Resulting Company i. Upon Section I of the Scheme coming into effect on
the Effective Date and with effect from the Demerger Appointed Date 1, the Resulting
Company 1 undertakes to meet, discharge and mnsfy 111:: same to the sxclus:on of the




Demerged Company 1. It is hereby clarified that it shall not be necessary to obtain the consent
of any third party or other person, who is a party to any contract or arrangement by virtue of
which such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this Clause. However, if any lender of the Demerged Company 1 requires
satisfaction of the charge over the Demerged Company 1’s properties and recordal of a new
charge with the Resulting Company 1, the Resulting Company 1 shall for good order and for .
statistical purposes, file appropriate forms with the RoC as accompanied by the sanction order
or a certified copy thereof and any deed of modification or novation executed by the Resulting
Company 1. Where any of the loans, liabilities and obligations attributed to the Demerged
Undertaking 1 have been discharged by the Demerged Company 1 on behalf of the Demerged
Undertaking 1 after the Demerger Appointed Date 1 but before the Effective Date, such
discharée':shall be deemed to have been done by the Demergcd Company 1 for and on behalf
of the Resulting Company 1.

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

Demerged Company 1 or Resulting Company 1,

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

g Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all permits, grants, allotments, recommendations, rights,
entitlements, licenses and registrations including relating to trademarks, logos, patents and
other intellectual property rights, approvals, clearances, tenancies, privileges, powers, offices,
taxes, tax credits, tax refunds, tax holidays (relating to direct or indireut tax), entitlements
(including, but not limited to, credits in respect of income tax, sales tax, value added tax,
turnover tax, excise duty, service tax, security transaction tax, minimum alternate tax credit
and duty entitlement credit certificates etc.), facilities of every kind and description of
whatsoever nature, in relation to the: Demerged Undertaking 1 to which the Demerged
Company | is a party or to the bznefit of which the Demerged Company 1 may be eligible,
shall be enforceable by or against the Resulting Company 1, as fully and effectually as if,
instead of the Demerged Company 1, the Resulting Company 1 had been a party or beneficiary
or obligee thereto, by operation of law pursuant to the vesting order of the Court sanctioning
the Scheme, without any further act, instrument or deed of the Dcmefgc;q Company 1 or the
Resulting Company 1. e ;

h. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, any statutory Iicenses_, no-objection certificates, permissions,
registrations (including sales tax, service tax, excise, value added tax), approvals, Tonsents,




permits, quotas, easements, goodwill, entitlements, allotments, concessions, exemptions,
edvantages, or rights required fo carry on the operations of the Demcr;_.,cd Undertaking ! ofthe
Demerged Compar.y 1 or granted to the Demerged Company 1 in r=lation to the Demerged
Undertaking 1 shall stand vested in or transferred to the Resulting Company 1, by operation

of law pursuant to the vesting order of the Court sanctioning the Scheme, wi_’fhnut any further -

act, instrumen* or deed of the Deraerged Company 1 or the Resulting Company 1, and shall
be appropriately transferred or assigned by the concerned statutory authorities in favour of the
Resulting Company 1 upon demerger of the Demerged Undertaking 1 and vesting of the same
with the Resulting Company I pursuant to Section I of this Scheme. The benefit of all statutory
and regulatory permissions, environmental approvals and consents including statutory
licenses, permissions or approvals or consents required to carry on the operations of the
Demerged Undertaking 1 of the Demerged Company 1 shall vest in and become available to
the Resulting Company 1 upon Section [ of this Scheme coming into effect on the Effective
Date and with effect from the Demerger Appointed Date 1; by operation of law pursuant to
the vesting order of the Court sanctioning the Scheme, without any further act, mstmmant or
deed of the Demerged Company 1 or the Resulting Company 1.

Upeon Section I of the Scheme coming into effect on the Effective Date and with cﬂbct ﬁ'om
the Demerger Appointed Date 1, the Resulting Company 1 shall bear the burden and the
benefits, of any legal or other procecdings initiated by or against the Demerged Company 1.in
respect of the Demerged Undertaking 1. Upon Section [ of the Scheme coming into effect on
the Effective Date and with effect from the Demerger Appointed Date 1, if any suit, appeal or
other proceeding of whatsoever nature by or against the Demerged Company 1, in respect of
the Demerged Undertaking I, be pending, the same shall not abate, be discontinued or in any
way be prejudicially affected by reason of the demerger of Demerged Undertaking 1 or of
anything contained in this Scheme but the proceedings may be continued, prosecuted and -
enforced by or against the Resulting Company 1 in {he same manner and to the same extent as
it would or might have been continued, prosecuted and enforced by or against.the Demerged
Company 1, by operation of law pursuant to the vesting order of the Court sanctioning the
Scheme, without any further act, instrument or deed of the Demerged Company 1 or the
Resulting Company 1. Upon Section I of the Scheme coming into effect on the Effective Date
and with effect from the Demerger Appointed Date 1, the Resulling Compeny 1 undertakes to
have such legal or other proceedings initiated by or against the Demerged Company 1 in
respect of the Demerged Undertaking 1 transferred in its name and {0 have the same continued,
prosecuted and enforced by or against the Resulting Company 1 to the exclusion of the
Demerged Company 1. The Resu'ting Company 1 also undertakes to handle all legal or other
proceedings which may be initiated against the Demerged Undertaking 1 of the Demerged
Company 1 after the Effective Date in respect of 1he period up to the Effective Date in its own

name and account,

Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all persons that were employed in the Demerged Undertaking
1 immediately before such date shall become employees of the Resulting Company 1, by
operation of law pursuant to the vesting order of the Court sanctioning the Scheme, withouf
any further act, instrument or deea of the Demerged Company 1 or the Resuliing Company 1,
with the benefit of continuity of service on the same terms and canditions as were apphcabic
to such cn“pioyces immediately prior to such demerger and without any break or interruption
in service. It is clarified that such employees of the Demerged Company 1 forining part of the -
Demerged Undertaking 1 that become employees of the Resulting Company T'by virtue of this
Scheme, shall continue to be governed by the terms of employment as were appiwablc to them
immediate y before such demerger and shall not be entitled o be governed by employment




policies, and shall not be entitled to avail of any benefits under any scheme or settlement or
otherwise that are applicable and available to any other employees of the Resulting Company
1, unless and otherwise so stated by the Resulting Company 1 in writing in respect of all
employees, class of employees or any particular employee. The Resulting Company 1
undertakes to continue to abide hy any agreement/setilement, if any, entered into by the
Demerged Company 1 in respect of such employees forming parl of the Demerged
Undertaking 1 with their respective employees/ employee unions. With regard to provident
fund, gratuity fund, superannuation fand or any other special fund or obligation created or
existing ior the benefit of such employees of the Demerged Company ! forming part of the
Demerged Undertaking 1, upon Section I of the Scheme coming into etfect on the Effective
Date and with effect from the Demerger Appointed Date 1, the Resulting Compuny 1 shall
stand substituted for the Demerged Company 1, by operation of law pursuant {e the vesting
order of the Courl sanctioning fhe Scheme, without any further act, instrument or deed of the
Demerged Company 1 or the Resulting Company 1, for all purposes whatsoever relating to'
the obligations to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other documents. The existing provident
fund benefits, gratuity benefits and superannuation benefits or any other special benefits or
obligation, if any, created or used by the Demerged Company 1 {or an affil ate of the Demerged .
Company 1 on behalf of the Demerged Company 1) for its employees forming part of the
Demerged Undertaking 1 and being transferred to the Resultin g Company | pursuani to this
Scheme shall be continued by the Resulting Company 1 for the benefit of such employees on
the same terms and conditions. Tt is the aim and intent of the Scheme that all the rights, duties,
- powers and obligations of the Demerged Company 1 in relation to such schemes or funds
forming part of the Demerged Undertaking 1 shall become those of the Resulting Company: 1.
Further, upon Section I of the Scheme coming into effect on the Bffective Date and with effect
from the Demerger Appoinied Date 1, any prosecution or disciplinary action initiated, pending
or contemplated against and any penalty imposed in this regard on any employee forming part -
of the Demerged Undertaking 1 by the Demerged Company 1 shall be continued/continue to
operate against the relevant employee and shall be enforced by the Resulting Company 1,
without any further act, instrument or deed of the Demerged Company 1 or the Resulting

Company 1.

k. Upon Section T of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all direct and indirect taxes, duties and cess {such as income
tax, service tax, security transaction tax, value added tax, minimum alternate fax, advance tax,
excise tax ete. or any other like payments made by the Demerged Company 1 to any statutory
authorities) or other collections made by the Demerged Company 1 in relation to the Demerged
Undertaking 1.and relating to the period after the Demerger Appointed Date | up to the
Effective Date, shall be deemed to have been on account of, or on behalf of, or paid by, or -
made by the Resulting Company 1, without any further act, instrument or deed of the -
Demerged Company 1 or the Resulting Company 1. Further, upon Section I of the Scheme
coming into effect on the Effective Date and with effect from the Demerger Appointed Date
1, ail deduction otherwise admissible to Demerged Company [ pertaining to Demerged
Undertaking 1 including payment admissible on actual payment or on deduction.of appropriate
faxes or on payment of tax deducted at source (such as under Section43B; Section 40, Seciion
40A ete. of the IT Act) shall be eligible for deduction to th_n_a-;R_:::mﬂt'in"g"Comp'a_ny upon

fulfilment of the required conditions under the IT Act. Further, the Resuliing Company 1:shail
be entitled to claim credit for taxes deducted at source/ paid against its tax/ duty liabilities/
minimum alternate tax, advance tax, service tax, value added fax liatility etc., notwith ng
ihe certificates/ challans or other documents for payment of such taxes/duties, as th#;pa‘s nay
be, being in the name of the Demerged Company 1. ' o L




4.1

4.2

1. Upon Section I of the Scheme ::oming into effect on the Effective Date and with effect from

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

Company 1.

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

. the Demerged Company 1.

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

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

for the Resulting Company 1.

(ii) All profits / losses accruing to the Demerged Company 1 in relation to the Demerged
Undertaking 1 and all taxes thereon arising or incurred by it, in relation to the Demerged
Undertaking 1 shall, for all purposes, be treated as the profits, 105535 or taxes as the case
may be, of the Resulting Company 1.

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

PARTC

CONSIDERATION

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

The cnlltlcmcnt ratio stated in Clauses 4.3 and 4.6 of Part C of Sectmn I of this Scheme has been
determined by the respective boards of directors of the Demerged Company 1 and the Resulting
Company 1 or committees thereof based on their independent judgment after taking: into
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4.3

4.6

consideration the valuation report provided by Khandelia & Sharma, chartered accountants and the
tairness opinion provided by merchant banker, SPA Capital Advisors Limited.

The respective boards of directors of the Demerged Company 1 and the Resulting Company 1 or
committees thereof have determined the share entitlement ratio such that for every 622 (six hundred
and twenty two) equity shares of face value of Rs. 2 (Rupees Two only) each held in the Demerged
Company 1 as on the Demerger 1 Record Date, the equity shareholders of the Demerged Company
1 shall be issued 50 (fifty) equity share of face value of Rs. 2 (Rupees Two only) each credited as -
fully paid-up in the Resulting Company 1. Accordingly, a total of 2,44,79,954 (two crores forty
four lakhs seventy nine thousand nine hundred and fifty four) new equity shares of face value of
Rs. 2 (Rupees Two only) each will be issued by the- Resultmg Company 1 {assuming that the
Demerged Company | CCDs have not been converted prior to the Demerger 1 Record Date). In
the event, the Demerged Company 1 CCDs are converted into equity shares of the Resuiting
Company 1 prior to the Demerged 1 Record Date the total number of equity shares to be issued by
the Resulting Company 1 shall increase to upto 2,57,03,706 (two crores fifty seven lakhs three
thousand seven hundred and six} equity shares of face value Rs. 2 (Rupees Two only) each
depending upon the number of Demerged Company 1 CCDs actually converted prior to the
Demerger 1 Record Date. The Resulting Company 1 shall, without any further ac t, instrument or
deed, issue and allot to every equity shareholder of the Demerged Company 1 as on the Demerger
1 Record Date; the requisite number of equity shares in the Resulting Company {. The said equity
shares in the Resuliing Company 1 to be issued to the equity shareholders of the Demerged
Company 1 pursuant to this Clause shall rank pari passi in all respects with the existing equity

shares of the Resulting Company 1.

It is hereby clarified that no equity shares shall be issued by the Resuliing Company 1 to any equity
shareholder of the Demerged Company 1 in respect of fractional entitlements, if any, as on the
Demerger | Record Date, of such equity shareholder at the time of issue and allotment of such
equity shares by the Resulting Company 1. The board of directors of the Resulting Company 1
shall instead consolidate all such fractional entitlements, {ignoring any fraction remaining afler

- such consolidation), and thereupon shall issue and allot equity shares in Heu thereof to a director or

officer of the Resulting Company 1 or such other person as the board of directors of the Resulting
Company 1 shail appoint in this behalf (“Trustee 1) who shall hold such equity shares in trust for
all such equity sharcholders of the Demerged Company 1 who are enfitled to such fractional
balances, with the express understanding that such Trustee 1, shall be bound by the express
understanding to cause the sale of such shares at such time{s), at such price(s) and to such person(s)
as the directors or officers of Resulting Company 1 or Trustee 1 may deem fit and the net sale
proceeds thereof, deposited with the Resulting Company 1 (i.e., after deduction therefrom of
expenses incurred in connection with the sale), shall be distributed by the Resulting Company 1 to
the relevant equity shareholders in proportion to their respective fractional entitlernents.

As stated in Clause 2.1 of Section I of the Scheme, allotment of 3,250 (three thousand two hundrt':xi
and fifty) equity shares of face value of Rs. 2 (Rupees Two only) each has becn kept in abeyance
by the Demerged Company 1 pursuant to court orders. Accordingly, the equity shares to be issued
by the Resulting Company 1 in relation to-3,250 {three thousand two hundred and fifty) equity
shares kept in abeyance by the Demerged Company I, in accordance with the entitlement ratio
stated in Clause 4.3 of Part C of Section I of this Scheme, shall also be kept in abeyance by the
Resuiting Company ! and shall be allotted in accordance with the directions of thc cm.u:t.

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




4.7

4.8

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

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

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

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

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

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

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

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

alfot to each Demerged Company 1 CCD Holder as on the Demerger | Record Date, 50 (fifty) zéro
coupon compulsorily convertible debentires having face value of Rs. 81.10 (Rupeas Eighty One.
and Ten Paise only) each as fully paid up for every 622 (six hundred and twenty two) Demerged
Company 1 CCDs held by such Demerged Company CCD Holder, on the same terms and
conditions as are applicable to the Demerged Company 1 CCDs. B

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

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

and 71 of the 2013 Act and/or any other applicable provisions of the Act and rules and rcgulatlons'
framed thereunder as may be applicable for the aforesaid issuance of equity shares/ compulsorily
convertible debentures of the Resulting Company [ to the equity shareholders of the Demerged

. Company 1/ Demerged Company 1 CCD Holders (as the case may be), and no further resolution :

or actions shall be required to be undertaken by the Resulting Company 1 under Sections 42 ot
62(1)(c) or 71 of the 2013 Act or any other applicable provisions of the Act and rules and
regulations framcd thereunder, including, infer alia, issue of a letter of offer. o w0

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

 vestinig of the same with the Resulting Company 1, the Resulting. Company 1 shall issue and allot“}
- fulty paid-up equity shares of the Resulting Company 1 to the equity sha_re_holdf;rs o_f the Demerged -

Company 1, as on the Demerger 1 Record Date, The authorised equity share capital of the Resulting
Company 1 is required to be adequately enhanced to accommodate the increase in the paid-up
equity share capital of the Resulting Company ! on account of issuance and allotment of: fully paid- -

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

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

P :

CCDs in accordance with the terms and conditions as are applicable to the Demerged Company 1
CCDs. Therefore, as an integral part of the Scheme and upon the ei‘fcctxveness f Section I of the
Scheme, an‘amount of Rs. 15,00,00,000 {Rupees Fifteen Crores only) QhaH stand tmnsferred fro
the authorized equity share capital of the Demerged Company 1 to the authorized cqmty share:.
capital of the Resulting Company 1 and upon transfer of the amount of Rs.. 15,00,00,000 (Rupet-.q i

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

 ephanced to Rs. 15,05,00,000 (Rupees Fifteen Crores and Five Lakhs only) divided into

7,52,50,000 (seven crores fifty two lakhs and fifty thousand) equity sha 6T fate-value of Rs. 2
(Rupees Two only} each, without any further act, instrument or deed by the Resu]tmg ‘Compan 1
and without any liability for payment of any additional fees or.stamp duty in respec
increase as the stamp duty and fees has already been paid byDcmerged Company. 1

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

18




4,9

5.1

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

shares of Rs. 2 (Rupees Two only) each.”

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

Scheme.

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

Upon Section 1 of the Scheme coming into effect on the Effective Date, the difference between the
amount of assets, liabilities and accumulated accounting losses (if any), pertaining to the Demerged
Undertaking 1 being transferred by the Demerged Company 1 pursuant to Section I of the Scheme,
and the amount of invesiment held by the Demerged Company 1 in the Resuliing Company 1 and
cancelled by Demerged Company 1, shall be first adjusted against the capital redemption reserve
of the Demerged Company 1 and thcn against the capital reserve of the Demerged Company 1 and
the balance, if any. shall be adjusted against the securities premium account of the Demerged
Company | and to tne extent of such adjustment, the capital redemption reserve, the capital reserve
and the securities premium account of the Demerged Company 1 shall stand reduced withdut any
further act or deed on the part of the Demerged Company 1. The reduction in the capital redemption
reserve and the sccurities premium account of the Demerged Company 1 shall be effected as an
integral part of the Scheme in accordance with the provisions of Sections 52 and 55(2) of the 2013
Act read with Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013 Act, if applicable)
and/ or any other applicable provisions of the Act without any further act or deed on the part of the
Demerged Company | and without any approval or acknowledgement of any third party. The
reduction in the capital reserve of the Demerged Company 1 shall be effected as an integral part of
the Scheme in accordance with the applicable provisions of Act without any further act or deed on
the part of the Demerged Company 1 and without any approval or acknowledgement of any third
party. The order of the Court sanctioning the Scheme shall be deemed to also be the order passed
by the Court under Sections 52 and 55(2) of the 2013 Act read with Section 102 of the 1956 Act
(or Section 66 of the 2013 Act, if applicable) for the purpose of confirming such the reduction in
the capital redemption reserve and the securities premium account of the Demerged Company 1. It
is hereby clarified that the provisions of Sections 100 to 103 of the 1956 Act (or Section 66 of the
2013 Act, as the case may be) would not be applicable to the reduction in the capital reserve of the
Demerged Company 1. The aforesaid reduction in the capital redemption ras(gmgandlgla\c securities
premium account of the Demerged Company 1 would not involve either’a diminution of liability
in respect of the unpaid share capital or payment of paid-up share capital and the provisions of
Section 101 of the 1956 Act (and Section 66(1)(a) of the 2013 ‘Act, if in force) shall not be
applicable. Notwithstanding the reduction in the capital rcdemptlon reserve and the securities
premium account of the Demerged Company 1, the Demerged Company 1 shall not be rcqulrc;i ;0
add "And Reduced" as suffix to its name.

Bt ‘!’!

._'{' : g .‘_
e,
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5.2,

3.3,

5.4,

5' 5(

3.6,

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

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

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

redundant.

Upon Section I of the Scheme coming into effect on the Effective Date anl immediately after
issuance of the equity shares of the Resulting Company 1 to the equity .hareholders of the
Demerged Company 1, 2,50,000 (two lakhs and fifty thousand) equity shares of the Resulting
Company 1 having face value of Rs. 2 (Rupees Two only) each held by the Demerged Company 1
comprising 100% (One Hundred per cent) of the total issued and paid-up equity share capital of the
Resulting Company 1 as on the Effective Date shall stand cancelled without any further act or deed
on the part of the Resulting Company 1. The reduction in the issued and paid-up equity share capital
of the Resulting Company 1 shall be effected as an integral part of the Scheme in accordance with
the provisions of Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013 Act, if applicable)
and/ or any other applicable provisions of the Act without any further act o deed on the part of the

¢ Resulting Company 1 and without any approval or acknowledgement of any third party. The order

of the Court sanctioning the Scheme shall be deemed to also be the order passed by the Court under
Section 102 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) for the purpose of
confirming such reduction. The aforesaid reduction would not involve either a diminution of
liability in respect of the unpaid share capital or payment of paid-up share capital and the provisions
of Section 101 of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) shall not be
applicable. Notwithstanding the reduction in the issucd and paid-up equity share capital of the
Resulting Company 1, the Resulting Company 1 shall not be required to add "And Rcducad“ as
suffix to its name. \

It is expressly clarified that for the purposes of this Clause 5 of Section Ibf the Scheme, l;xecqffs‘éﬁr
of the shareholders and the secured and unsecured creditors of the Resulting Company.1 to the -
Schcme shall be deemed to be sufficient for the purposes of affectm.g.rhc above reorgamzatlon e s




the issued and patd—up equity share capital of the Resulting Company 1 resulting in a rcductlon in
the equity share capital of the Resulting Company 1, ind no further resolution and/or action under
Section 100 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) and/or any ofher
" applicable: pmwsmns of the Act would be neqmrcd to be separately passed or taken. ;

" The reductmn of the issued and paid-up equity’ share capital of the Resu]tmg Compan}’ 1 as
contemplated in this Clause 5 shall become effective, in accordance with the provisions of Section:
103 of the 1956 Act (or Section 66(5) of the 2013 Act, if in force) and/ or any other apphcdble-"
provisions of the Act and rules and regulations framed thereunder, pursuant to the fi lmg of the order -
- of the Court sanctioning the aforesaid capital reduction by the Resulting Company 1 with the RoC -
. and upon registration by the RoC of such order of the Court and of the minute approved by the
* Court, if any, showing, with respect to the issued and paid-up equity share caplta] of the Resulting
Company 1 as altered by the order, (a) the amount of issued and paid-up equity share capital; (b) -
- thenumber of shares into which it is to be divided; (c) the amount of each share; and (d) the amount,
© if any, deemed to be paid-up on each share at the date of registration of the aforesaid minute and
order by the RoC. Such reduction in the issued and paid-up equity share capital of the ResuItm g
.Company 1 as;contemplated in this Clause 5 of Section I of the Scheme shall be condlimna pon-.
Section I of this Scheme becoming effective on the Effective Date, If this Scheme is, fq_r any, =
- whatsoever, not sanctioned by the Court, such reduction of issued and paid-up equity share capital -
as set gut in this C‘lause 5 of Section I of thc ‘%c]aemc shall not become effective and sha]l be dcemed :
. tobe redundant. : .

" Upon Section I of the Scheme coming into effect on the Effective Date and after giving e
Clauses 6.1 (¢) and (e) of Section I of the Scheme, the accumulated accountmg losses!
relating to the Demerged Undertaking 1 that have been transferred to the Resu]fmg Cornpany 5
- pursuant to Section T of the Scheme, shall be adjusted against the sectrities premmm account of
 the Resulting Company ! and to the extent of such rdjustment, the securities _premium ‘account o
-the Resulting Company 1 shall stand reduced without any further act or deed on the. ﬁaﬂ of the
- Resulting Company 1. The reduction in the securities premivm ¢ ascount of the Rcsultmg Company -
1 shall be effected as an integral part of the Scheme in accordance with the provisions of Sections -
52 of the 2013 Act read with Sections 100 to 103 of the 1956 Act (or Section 66 m"the 2013 Act, "
- if applicable} and/ or any other applicable provisions of the Act without any further act or deed on
“ the part of the Resulting Company 1 and without any approval or ackmowledgement of any third
“party. The order of the Court sanctioning the Scheme shall be deemed to also be the order passed
. by the Court under Sections 52 of the 2013 Act read with Section 102 of the 1956 Act (or Section
66 of the 2013 Act, if applicable) for the purpose of confirming such the reduction in the securities -
“premium account of the Resulting Company 1. The aforesaid reduction in the securities ‘premium -
~account of the Resulting Company 1 would not involve either a diminution of liability in respect
_of the unpaid share capital or payment of paid-up share cap1ta1 and the prDVlSIOIlS of Section" 161
of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) shall not be applzoabie
-'Notmthstandmg The reduction in the securities premium account of the R.esuhmg Conipany I, the -
esulting Company 1 shall not be required fo add "And Reduced" as suffix to its name. :

Itis expressly clarl fied that for the purposes of Clause 5 of Section I of the Scheme, the cnnsent of
the sharcholders of the Resulting Company 1 to the Scheme and the consent of the secured and_' 4
nsecured creditors of the Resulting Company 1 to the Scheme shall be deemed to be Sufﬁ(:lant [01'-
the purposes of effecting the reduction in the securities premium account of the Resuitmg Company
‘1'and no further resolution and/or action under Section 100 and/ or Section 101-of the- 195¢ ‘Act (o
Section 66(1)(=) of the 2013 Act, if in force) and/ or any other npp];cubJe provlslons:_of th nd:
rules and rcgufﬁtzons fr”rmed thereunder would be required to bc ] 2
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‘The reduction of the securities prcmmm ‘account of the Rcsultmg Company 1 sha
effective, in accordance with the provisions of Section. 103 of the 1956 Act (or Section: -
the 2013 Act, if in force) and/ or any other applicable provisions of the Act and rules and :egu]at:ons :
framed thereunder pursuant to filing of the order of the Court sanctioning tlie aforesaid reduction:
by the Resulting Company | with the RoC and upon registration by the RoC of such order of the
: Court and of the minute appmved by the Court, with respect to the securities premium account of ;
“the Resulting Company 1 as alterzd by the order and the amount of reduction i the securltles

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

"The reduction of the securities premium ascount ofthe R esulting Company 1 shall hccnme effcctwc :
as set out in Clause 5.10 of Section I of the Scheme and shall be conditional upon Section I of the_-_}.'
_ Scheme becoming effective on the Effective Date and with effect from the Demerger- Appt}mt xd -
‘Date 1 and shall take place after giving effect to Clauses 6.1 (c) and (e) of Section I of the Schcmc.
‘If this Scheme is, for any reason whatsoever, not sanctioned by the Court, such reorgam?atmn-.
resulting in reduction in the securities premium account of the Resulting Company 1 as set out in

-this Clause 5. of Section I of the Scheme shall not become effective and shall be deemed to be

redundant.

PARTD

ACCOUNTING TREATMENT

Treatm ent in the books of Resultmg Cumpanv 1

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

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

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

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

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

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

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

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

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

Resulting Campany 1

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

- toResulting Company 1 pursuant to Section I of the Scheme shaﬂLbe ;mtsd safter givifig:
effect to Clauses 6.1 {¢) and (e) of Seciion I of the Scheme, 41 thefmannetias set {ml m' :
Clauses 5.8 to 5.11 of Section I of the Scheme. ,ﬁiﬂ(- % '
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Upon cancellation of the slares of the Resulting Company 1 held by the Demerged -
Company 1 in accordance with Clauses 3.5 to 5.7 of Sevtion I of this Scheme; th amount
~ of the issued and paid-up equity share capital of the Resulting Company 1 so reduced shall -
be credited to the securities premium account of the Resulting Company 134 g 0 i

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

Treatment in the books of the Demerged Company 1

Pursuant to Section I of the Scheme coming into effect on the Effective Date with effect from the
 Demerger Appointed Date 1, the Demerged Company 1 shal: account for the demerger and vesting -
“of the Demerged Undertaking 1 with the Resulting Company 1 in its books. of accounts in
_accordance with Indian Generally Accepted Accounting Principles followed by the Demerged:
‘Company 1 or. the Effective Date, in the following manner: O ek s T R '
“(a)  The respective book values of the assets, liabilities ard acournulated accounting losses Gf -
any) of the Demerged Undertaking 1 shall be reduced in the books of accounts of the
Demerged Company 1 in compliance with the applicable accounting standards. -
The difference between the amount of assets, liabilities and accumulated accounting losses
(if any) pertaining to the Demerged Undertaking 1 transferred pursuant to Section I of the -
Scheme shall be adjusted in the manner set out in Clauses 5.1 to 5.4 of Section I'd is

Scheme.

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

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

" PARTE

LISTING OF THE RESULTING COMPANY 1

' The Resulting Company 1 shall, subject to compliance with applicable laws, rules; circulars and
notifications, including, inter. alia, the applicable provisions of SEBI Circular No.
CIR/CED/DIL/S/2013 dated February 04, 2013, as modified by SEBI- Circular No. .
CIR/CED/DIL/S/2013 dated May 21, 2013, as amended from time to time, make an application for

listing and trading of its'equity shares on the Stock Exchanges.

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

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

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

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

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

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

PART A

REAS:
JITF Shipyards Limited (hereinafter referred to as the “Fransferor Company”), is a company .
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC; trial -
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh - 281403, The Transferor -
' Company is a wholly owned subsidiary of Demerged Company 1. The description of the Transferor -
. Company is more particularly set out in Schedule 1 hereto. R T &% s

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

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

provided for in Section II of the Scheine.

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

- DEFINITIONS

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

“Amalgamation Appointed Date” means the opening of business hours on April 1, 2015, or any
other date as may be decided by the respective boards of directors of the Transferor Company and the
‘Transferee Company, being the time and date with effect from which Section II of this Scheme will.
‘be deemed to be effective, in the manner described in Clause 1.3 of Section IV, of the _S_ch'ﬁm:e__ g

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

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

all assets, whether moveable or immoveable including all ngllts:yt;[ le
 covenants, undertakings of the Transferor Company, includingwithout limi
assets listed in of Schedule 1 hereto; L T

P



-_"'(ii} © all investments, 1r:cclvablcs loans and advances cxended (including CE NVAT rredlt
other tax assets), including accrued interest thereon of the Transferor Compam

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

(ivy "~ all pe.rmtts nghts cm[]ﬂemenls lmemus d.ppTOVdIb grants, a]]otmemq racommendatwns,
] clearances, tenancies, offices, taxes, tax deferrals and benefits, subsidies, concessions, refund
of any tax, duty, cess or of any excess payment, tax credits (including, but not limited to,
credits in respect of income tax, tax deducted at source, sales tax, value added tax, tunover
tax, excise duty, service tax, minimum altemate tax credit etc.) of every kind and: descrlptl{m /
whatsoever of the Transferor Company; 5 -

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

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

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

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

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

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

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

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

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

sﬁcmcs Act, 1996 and other applicable laws, rules, reg‘u]atlons bye-laws, guulp}'
be, including any statutory modification or re- enaclment thereof, 1r01
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SHARE CAPITAL

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

Authorized Capital
Equity o 2,100,000,000
210,000,000 Equity Shares of Rs. 10 each :
Total 2,100,000,000
Issued, Subscribed and Paid-up Capr{ai 2,044,793,560
/| 20,44,79,356 Equity Shares of Rs. 10 each ;
Total | 2,044,793,560

Sub'sequent to the above date and till the date of the Scheme being approved by 1he board of directors
of the Transferee Company, there has been no change in the issued, subscribed or paid up capital of
the Transferee Company.

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

Authorized Capital
5 800,0C0,000
*| Equity
80,000,000 Equity Shares of Rs. 10 each
Total 800,000,000
Issued, Subscribed and Paid-up Capital
5,630,000 Equity Shares of Rs. 10 each 56,300,000
Total i 56,300,000

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

Aprl 12, 2016.

Subsequent to the above date and till the date of the Scheme being approved by the boarQof directors
of the Transferor Company, there has been no change. in the issued, subscribed QEp :
the Transferor Company except for the increase in issued, subscrlbed and pmd up




* Transferor Company from Rs. 56,30,000 {RLT[JSCb Fifty Six Lakhs and Thirty Timus.andf nly) 10 Rs.
©75,76.86,530 (Rupees Seventy Five Crores Seventy Six Lakhs Eighty Six’ Thousand Five IIundred_
and Thirty only) by allotment of equity shares of 7,57,68,653 (seven crores fifty seven lakhs sixty
eight thousand six hundred and fifty three only) of Rs. 10 (Rupees Ten only) each, on Octcber 21,

2015.
| PARTB

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

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

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

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

“Section IT of the Scheme coming into effect on the Effective Date and with' effect from the

Amalgamation Appointed Date, the Transferee Company shall be entitled to’ exercise. all

- rights and privileges and be liable to pay all taxes and charges, and mlﬁll all obligations,
~ in relation to or applicable to such immovable properties. Upon Section IT of the Scheme -

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

- Date, the title to the immovable properties of the Transferor Company shall be deemed to
- have been mutated and recognised as that of the Transferee Company and the mere filing |

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

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

S




property being vested and the title to such property shaIl be deemed to have been transferred’.
aucﬂn’lm gly. : :

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

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

kind or for value to be received, actionable claims, bank balances and clép(aSlts; if any with h
government, semi-government, local and other authorities and bodies, customers and cther -
persons shall, by operation of law pursuant to the vesting order of the Court‘sdnchonmg_ the '
Scheme, without any further act, instrument or deed of the Transferor Company or the-
Transferee Company become the property of the Transferee Company. Where any of the
outstanding receivables attributed to the Transferor Company have been received by the:_}_'
Transferor Company after the Amalgamation Appointed Date, the same shall be deemed to -
have been received by the Transferor Company for and on behalf ot the Transfeme :

i Company.

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

- from the Amalgamation Appointed Date, all debts, borrowings, liabilities (including the
Transferor Company CCDs, if any), contingent liabilities, duties and obligations, secured -

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

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

" and on behalf of the Transferee Company

Company, shall become and be deemed to be the debis, liabilities, oontmgent liabilitie
duties and obligations of the Transferee Company, by operation of law pursuant to the :
vesting order of the Court sanctioning the Scheme, without any further act; instrument or
deed of the Transferor Company or the Transferee Company. Upon' Section I of the -
- Scheme coming into effect on the Effective Date and with effect from the Amalgamatmn'
Appointed Date, the Transferee Company undertakes to meet, discharge and satisfy the
same to the echiasion of the Transferor Company. It is hereby clarified that it shall not be
necessary to obtain the consent of any third party or other person, who is a party.io any.
contract or arrangement by v'rtue of which such debts, labilities, duties and obligations -
have arisen in order to give effect to the provisions of this Clause. However, if any lendér -
of the Transferor Company requires satisfaction of the charge over the Transferor’
Company’s properties and recordal of a new charge with the- Transfurca Company, the
- Transferee Company shall for zood order and for statistical pur]zmcs file approprlate forms
with the RoC as accomnpanied by the sanction order or a cortified copy ‘thereof and any deed
5 modaf' cation or novation executed by the Transferee Company.. Where any of the loans,
liabilities and obligations attributed to the Transferor Company have been discharged by
- the Transferor Company after the Amalgamation Appointed Date but before the Effective -
Date, such discharge shall be deemed to have been done by the Transfelor Company for '

~ Upon Section 1T of the Scheme coming into effect on the Eifectwc Datc and Wl[h effect ;
_from the Amalgamation Appointed Date, all incorporeal or mtanglbie proper '
Transfemr Company shall stand vested in the Transferee Company and shall-become the
property and an integral part of the Transferee Company, by operation of law pursuant (o )
the vestirig order of the Court sanctioning the Scheme, without any further act, instrument
or deed of the Transferor Company or Transferee Company. :




agreements, insurance policies, capital investment, subsidies, guarantees and indemnities, -
. schemes, arrangements and other instruments of whatsoever nature in relation to the -

Transferor Company to which it is a party or to the benefit of which it may be entitled, shall

_ be in full force and effect against or in favour of the Transforee Company, by operation of

~ law pursuant to the vesting order of the Court sanctioning the Scheme, without any further

act, instrument or deed of the Transferor Company or the Transferee Company, and mav.

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

 Company had been a party or beneficiary or obligee thereto. " <.
Upon Section 11 of the Scheme coming into effect on the Effective Date and with effect -
from the Amalgamation Appointed Date, all permits, grants, allotments, recommendations,

rights, entitlements, licenses and registrations including relating to trademarks,: logos,
patents and other intellectual property rights, approvals, clearances, tenancies, pri 1y
powers, offices, taxes, tax credits, tax refunds, tax holidays (relating to direct or indi ]
tax), entitlements (including, but not limited to, credits in respect of income tax, sales tax;
value added {ax, turnover tax, excise duty, service fax, security transaction tax, mmm'fum

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

L Transferor- Company is a party or to the benefit of which the Transferor Company may be-"

eligible, shall be enforceable by or against the Transferee Company, as fully and effectually -

as if, instead of the Transferor Company, the Transferee Company had been a party or
- beneficiary or obligee thereto, by operation of law pursuant to the vesting order of the Court

sanctioning the Scheme, without any further act, instrument or deed of the Transferor

" Company or the Transferee Company.

‘Upon Section II of the Scheme coming into effect on the Effective Date and with effect.
from the Amalgamation Appointed Date, any statutory licenses, no-objection certificates,
- permissions, registrations. (including sales tax, service tax,. excise, value added tax),
" approvals, consents, permits,- quotas, ‘easements, goodwill, entitlements,” allotrents,
- concessions, exemptions, advantages, or rights required to carry on'the operations of the -
" . Transferor .Company or. granted to-fhe Transferor Company shall stand vested. in or

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

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

of the Court sanctioning the Scheme, without any further act, instrument or deed of the
Transferor Company or the Transferee Company, and shall be appropriately transfetred or .
* assigned by the concerned statutory authorities in favour of Transferee Company upon
* amalgamation of the Transferor Company with the Transferee ‘Company pursuant to -

environmental approvals and consents including statutory licenses,: permissions .
approvals or consents required to carry on the operations of the Transferor Company shall -
vest in and become available to the Transferee Company upon Section II of this Scheme,
coming into effect on the Effective Date and with effect from the Amalgamation Appointed :
Date, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
. without any further act, instrument or deed of the Transferor Company or flic Transferee -
. Company. ) . s

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

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

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




~ abate, be discontinued or in any way.be. prejudicially affected by reason of the .
- amalgamation of Transferor Company or of anything contained in this Scheme but the

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

B _Company immediately before such date shall become employees of

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

Company in the same manner and to the same extent as it would or might have been
* continued, prosecuted and enforced by or against the Transferor Company, by operation of
law pursuant.to the vesting order of the Court sanctioning the Scheme, without any further
act, instrument or deed of the Transferor Company or the Transferee Corhipany, as ifthis
Scheme had not been made. Upon Section I of the Scheme coming into effect on the -
‘Bffective Date and with effect from the Amalgamation: Appointed Date, the T}:ansferce-" :
Company undertakes to have such legal or other proceedings initiated by or against the -
Transferor Company transferred in its name and to have the same continued, prosecuted_:
and enforced by or against the Transferee Company. The Transferee Ccmpany also
undertakes to handle all legal or other proceeﬂmgs which may be initiated against the
- Transferor Company after the Effective Date in respect of the period up to the Fffectwe
~ Date, in its own name and account and further undertakes to pay all amounts 1nclud' '
interest, penalties, damages, etc. w/hich the Transferor Company may be called upon to p
or secure in respect of any liability or obligation relating to the Transferor’ Company for t

period.up to the Effective Date.

Uporn Section If of the Scheme coming into effect un the Effective Date and wnh e[f
from the Amalgamation Appointed Date, all persons that were cmpieyed intk e Transfer
he Transferee__"-_
- Company, by operation-of law pursuant to the vesting order of the Court sanciioning the'
“Scheme, without any further act, instrument or deed of the Transfeior Company or the
Transferee Company, with the benefit of continuity of service on “he same terms and -
_conditions as were applicable to such employees um'nediate}y prior to such’ amal gamation
-and without any break or inferruption in service. It is clarified that such cmp] oyees of the
Transferor Company that become employees of the Transferee Company by virtue of this
Scheme, shall continue to be governed by the terms of employment as were apphcable to
them immediately before such amalgamation and shall not be entitled to be govcmed by
“employment policies, and shall not be entitled to avail of any benefits under any scheme or
settlement or otherwise that are applicable and available to any other cmployees -of ‘the -
Transferee Company, unless end otherwise so stated by the Transferee C smpany in wmmg
" in respect of all employees, class of employees or any particular employee. The Transferee
' Company undertakes to continue to abide by any agreement/settlement, if any, entered into .
by the Transferor Company in respect of such employees with their respective crnployccs"- :
/ employee unions. With regard to provident fund, gratuity fund, superannuation fund or
- any other special fund or obligation created or existing for the benéfit of such crnployees
" of the “Transferor Company, upon Section 11 of the Scheme coming into effect on the
" - Effective Date and with cffect from the Amalgamation Appointed Date, the Transferee
- - Company shall stand substituted for the Transferor Company, by operation of law pursuant"- -
- to the vesting order of the Courl sanctioning the Scheme, without any further act, . -
instrument or deed of the Transferor Company or the Transferee Company; for all purposes
whatsoever relating to the obligations to make contributions to the said funds in accordance
‘with the provisions of such schemes or funds in the respective trust . deeds or other

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




powers and obligations of the Transferor Company in relation to such schemes or funds
shall become those of the Transferee Company. Further, upon Section II of the Scheme
coming into effect on the Effective Date and with effect from the Amalgamation Appointed
Date, any prosecution or disciplinary action initiated, pending or contemplated against and
any penalty imposed in this regard on any employee by the Transferor Company shall be
continued/continue to operate against the relevant employee and shall be enforced by the
Transferee Company, without any further act, instrument or deed of the Transferor
Company or the Transferee Company.

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

of the Transferor Company.

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

The Transferee Company shall, at any time after the coming into effec t of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, execute
deeds of confirmation or other writings or arrangements including any forms or depository
instructions, with any party to any contract or arrangement in relation to the Transferor
Company to which the Transferor Company is a party, in order to give formal effect to the
above provisions. The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writing on behalf of the Transfegor Company
and to carry out or perform all such formalities or compliances referred to 'abové‘i?j’;‘lé]_}chalf
e 25

of the Transferor Company.

With effect from the Amalgamation Appointed Date and.i.iin to and including the Effective
Date: ' i 5
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() - the Transferor Company shall carry on and be deemed to have been carrying on all -
©_ the business and activities of the Transferor Company for and on behalf of and in’
trust for the Transferee Company. < 3 :

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

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

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

and on account of the Transferee Company,

PART C
CONSIDERATION '

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

stead consolidate all such fractional entitlements, (ignoring any fraction remainin




4.5

4.6

3.1

consolidation), and thereupon shall issue and allot equity shares in lieu thereof to a director or
officer of the Transferee Company or such other person as the board of directors of the Transferee
Company shall appoint in this behalf (“Trustee 2”) who shall hold such equity shares in trust for
all such equity shareholders of the Transferor Company who are entitled to such fractional balances,
with the express understanding that such Trustee 2, shall be bound by the express understanding to

" cause the sale of such shares at such time(s), at such price(s) and to such person(s) as the directors

or officers of Transferee Company or the Trustee 2 may deem fit and the net sale proceeds thereof,
deposited with the Transferee Company (i.e., after deductiun therefrom of expenses incurred in
connection with the sale), shall be distributed by the Transferee Company to the relevant equity
shareholders in proportion to their respective fractional entitlements.

Upon Section IT of the Scheme coming into effect on the Effective Date and upon the amalgamation
of the Transferor Company with the Transferee Company, if there are any ou‘standing Transferor
Company CCDs in the Transferor Company as on the Amalgamation Record Date, the Transferee
Company shall, without any further act, instrument or deed, issue and allot to each Transferor CCD
Holder as on the Amalgamation Record Date, 1 (one) compulsorily convertible debentures having
coupon rate of 9.25% (nine point two five percent) and having face value of Rs. 10,00,00,000
(Rupees Ten Crores only) each as fully paid up for every 1 (one) Transferor Company CCD held
by such Transferor Company CCD Holder, on the same terms and conditions as are applicable to
the Transferor Company CCDs (“Transferee Company CCDs”).

On the approval of Section II of the Scheme by the members of the Transferee Company pursuant
to Section 391-394 of the 1956 Act and/or the relevant provisions of the Act, if applicable, it shall
be deemed that the : aid members have also accorded their consent under Sections 42, 62(1)(c) and
71 of the 2013 Act and/or any other applicable provisions of the Act and rules and regulations
framed thereunder as may be applicable for the aforesaid issuance of equity shares/ compulsorily
convertible debentures of the Transferee Company to the equity shareholders of the Transferor
Company/ Transferor Company CCD Holders (as the case may be), and no further resolution or
actions shall be required to be undertaken by the Transferee Company under Sections 42, 62(1)(c)
or 71 of the 2013 Act or any other applicable provisions of the Act and rules and regulations framed

thereunder, including, infer alia, issue of a letter of offer.

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

Upon Section II of the Scheme coming into effect on the Effective Date, the debit balance (if any)
of the capital reserve of the Transferee Company and accumulated accounting losses, if any, of the
Transferor Company acquired by the Transferee Company pursuant to the amalgamation of the
Transferor Company with the Transferee Company, after giving effect to Clause 6(e) of Section II
of the Scheme, shall be adjusted against and to the extent balance available in the capital reserve,
if any, and the balance if any, shall be adjusted against the securities premium account of the
Transferee Company and to the extent of such adjustment the capital reserve and the securities
premium account of the Transferee Company shall stand reduced without any further act or deed

~ on the part of the Transferee Company. The reduction in the securities premium account of the

Transferee Company shall be effected as an integral part of the Scheme in accordance with the
provisions of Sections 52 of the 2013 Act read with Sections 100 to 103 of the 1956 Act (or Section
66 of the 2013 Act, if applicable) and/ or any other applicable provisions o Waut any
further act or deed on the part of the Transferee Company and without- éﬁ’y ot
acknowledgement of any third party. The reduction in the capital reserve of* the”
Company shall be effected as an inte zral part of the Scheme in accordance with the: app 1
provisions of Act without any further act or deed on the part of the Transferee Companyun wﬁh
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5.4

any approval or acknowledgement of any third party. The order of the Court sanctioning the
Scheme shall be deemed to also be the order passed by the Court under Sections 52 of the 2013 Act
read with Section 102 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) for the purpose
of confirming such the reduction in the securities premium account of the Transferee Company. It
is hereby clarified that the provisions of Sections 100 to 103 of the 1956 Act (or Section 66 of the
2013 Act, as the case may be) would not be applicable to the reduction in the capital reserve of the
Transferee Company. The aforesaid reduction in the securities premium accoui.t of the Transferee
Company would not involve either a diminution of liability in respect of the unpaid share capital
or payment of paid-up share capital and the provisions of Section 101 of the 1956 Act (and Section
66(1)(a) of the 2013 Act, if in force) shall not be applicable. Notwithstanding the reduction in the
capital reserve and the securities premium account of the Transferee Company, the Transferee
Company shall not be required to add "And Reduced" as suffix to its name. ' i

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

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

premium account of the Transferee Company.

The reduction of the securities premium account of the Transferee Company shall become effective
as set out in Clause 5.3 of Section II of the Scheme and shall be conditional upon Section II of the
Scheme becoming effective on the Effective Date and wath effect from the Amalgamation
Appointed Date and shall take place after giving effect to Clause 6(e) of Section II of the Scheme.

_If this Scheme is, for any reason whatsoever, not sanctioned by the Court, such reorganization

resulting in reduction in the capital reserve and the securities premium aczount of the Transferce
Company, as set out in this Clause 5 of Section II of the Scheme shall not become effective and

shall be deemed to be redundant.
PARTD

ACCOUNTING TREATMENT

Pursuant to Section II of the Scheme coming into effect on the Effective Date with effect from the
Amalgamation Appointed Date, the Transferec Company shall account for the amalgamation of the
Transferor Company with the Transferee Company in its books of accounts in accordance with the
Indian Generally Acceptéd Accounting Principles followed by the Transferee Company on the
Effective Date, in the following manner; ke A
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(a) The Transferee Company shall record the assets, liabilities and reserves, including
accumulated accounting losses of the Transferor Company vested in it pursuant to this
Section II of the Scheme at their existing carrying amounts.

(b) The identity of the reserves including accumulated accounting losses, if any, of the
Transferor Company shall be maintained and the same shall be aggregated with the
balances of similar reserves, if any, in the books of the Transferee Company.

(c) Any inter-company deposits, loans, advances, balances, investments, guarantee, efc.
between the Transferor Company and the Transferee Company shall stand cancelled.

(d) The Transferee Company shall credit its issued and paid-up equity share capital account
with the aggregate face value of the equity shares issued to the shareholders of the
Transferor Company pursuant to Clause 4 of Part C of Section II of this Scheme.

(e) The difference between the book value of assets minus the book values of the liabilities
and reserves), if any, of the Transferor Company as on the Amalgamation Appointed Date
taken over by the Transferee Company as per Clause 6(a) and (b) of Section II of the
Scheme and accumulated accounting losses, if any, and cancellation in Clause 6(c) .of
Section 11 of the Scheme and the credit to the issued and paid up equity share capital of the
Transferee Company as per Clause 6(d) of Section II of this Scheme, shall be credited/

debited by the Transferee Company to its capital reserve.

§3) The debit balance (if any) of capital reserve of the Transferee Company and the
accumulated accounting losses, if any, of the Transferor Company acquired by the
Transferee Company pursuant to the amalgimation of the Transferor Company with the
Transferee Company, after giving effect to Clause 6(e) of Section II of the Scheme, shall
be adjusted in the manner set out in Clauses 5.1 to 5.4 of Section II of the Scheme.

(g) Any matter not dealt with in this Clause 6 shall be dealt with in accordance with the
applicable accounting standards and in accordance with the Indian Generally Accepted
Accounting Principles followed by the Transferee Company on the Effective Date.

TRANSFER OF THE AUTHORIZED SHARE CAPITAL

As an integral part of the Scheme and upon the effectiveness of Section II of the Scheme, the
authorised share capital of the Transferor Company amounting to Rs. 80,00,00,000 (Rupees Eighty
Crores only) shall stand consolidated and vested in and merged with the authorised share capital of
the Transferee Company and the authorised share capital of tae Transferee Company as set out in
Clause 2.1 of Section II of the Scheme herein above shall stand enhanced to Rs. 297,00,00,000
(Rupees Two Hundred and Ninety Crores only) divided into 29,00,00,000 (twenty nine crores)
equity shares of face value of Rs. 10 (Rupees Ten only) each, without any further act, instrument,
or deed by the Transferee Company and without any liability for payment of any additional fees or
stamp duty in respect of such increase as the stamp duty and fees has alr:ady been paid by
Transferor Company on such authorized capital, the benefit of which stands vested in the
Transferee Company pursuant to the Scheme becoming effective on the Effective Date: ent
to enhancement of the authorized share capital of the Transferee Company as contemplftt%%,
the authorized share capital clause of the M 2morandum of Association (Clause V) of thc Transfsrec %
Company shall stand modified and read as follows: ; -
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“The Authorised Share Capital of the Company is Rs. 290,09,00,000 (Rupees Two Hundred and
Ninety Crores only) divided into 29,00,00,000 (twenty nine crores) equity shares of face value of

Rs. 10 (Rupees Ten only) each.”

]

It is hereby clarified that for the purposes of this Clause 7 of Part C of Section II of the Scheme,
the consent of the shareholders of the Transferce Company to the Scheme shall be deemed to be
sufficient for the purposes of effecting the above amendment and increase in authorised share
capital of the Transferee Company, and no further resolutions ‘or actions under Sections 13 and/or
61 of the 2013 Act and’ or any other applicable provisions of the Act would be required to be
separately passed or taken. However, the Transferee Company shall make the requisite filings with
the RoC for the increase in its anthorised share capital in the manner set out in this Clanse 7.

DISSOLUTION OF THE TRANSFEROR COMPANY

As mentioned above, the Transferee Company is a wholly owned subsidiary of the Transferor
Company. Accordingly, upon Section II of the Schemre coming into effect, the equity shares held
by the Transferor Company in the Transferee Company shall stand cancelled on the date of
allotment of the equity shares by the Transferee Company to the equity shareholders of the
Transferor Company, without any further act, instrument or deed of the Transferor Company or the
Transferee Company and the Transferor Company shall, without any further act, instrument or deed
of the Transferor Company or the Transferee Company, stand dissolved without winding up. The
order of the Court sanctioning the Scheme will be deemed to be an order under section 102 of the

1956 Act.
CHANGE IN NAME OF THE TRANSFEREE COMPANY

As an integral part of this Scheme, upon the effectiveness of Section II of the Scheme, the name of
the Transferee Company shall stand changed to “JITF Shipyards Limited” or such other name as
may be approved by the board, shareholders of the Transferee Company and the RoC, without any
further act, instrument or deed and the name “JITF Waterways Limited” wherever it appears in the
Memorandum and Articles of Association of the Transferee Company shall stand substituted by
the new name “JITF Shipyards Limited” or such other name as may be approved by the board,
shareholders of the Transferee Company and the RoC, without any further act, instrument or deed
on the part of the Transferee Company. Upon such name change, the requirement of using or
displaying the former name “JITF Waterways Limited” together with the new name “JITF
Shipyards Limited” or such other name as may be approved by the board, shareholders of the
Transferee Company and the RoC, outside its officec, on its company seal, letters, bills, notices,
official publications and all other places or documents whatsoever, shall be automatically dispensed
with without any further act, instrument or deed on the part of the Transferee Company by virtue
of the order of the Court sanctioning the Scheme. The order of the Court sanctioning the Scheme
shall be deemed to be a specific direction under Section 13 of the 2013 Act read with Rule 8(8) of
the Companies (Incorporation) Rules, 2014 and/ or any other applicable provisions of the Act and
rules and regulations framed thereunder for the change of nam= of the Transferee Company to
*JITF Shipyards Limited” pursuant to the release of the aforesaid name by the Transferor Company.

Pursuant to the effectiveness of this Scheme, the Transferee Company shall file the requisite forms
with the RoC and shall obtain a fresh certificate of incorporation upon the change of its name to
“JITF Shipyards Limited” or such other name as may be approved by the board, shareholders of
the Transferee Company and the RoC.
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It is hereby clarified that for the purposes of this Clause 9, the consent of the shareholders of the
Transferee Company to the Scheme shall be deemed to be sufficient for the purposes of effecting
the above amendment or changing the name of the Transferee Company and no further resolution
under Section 13 of the 2013 Act and/or any other applicable provisions of the Act and rules and

" regulations framed thereunder would be required to be separately passed.

38




SECTION III

DEMERGER OF THE DEMERGED UNDERTAKING 2 (AS DEFINED HEREINAFTER) OF THE
DEMERGED COMPANY 2 (AS DEFINED HEREINAFTER) AND VESTING OF THE SAME

WITH THE RESULTING COMPANY 2 (AS DEFINED HEREINAFTER)

PART A

WHEREAS

A

1.

JITF Waterways Limited, is a company mcorporated under the Companies Act, 1956 havmg its
registered office at A-1 UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan District, Mathura,
Uttar Pradesh- 281403, after giving effect to Section II of the Scheme (hereinafier referred to as the
“Demerged Company 2”). The Demerged Company 2 will become a wholly owned submdxary of

the Resulting Company 2 after giving “ffect to Section II of the Scheme.

Jindal Saw Limited (hereinafter referred to as the “Resulting Company 2”), is a company
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh- 281403. The Resulting
Company 2 has diverse business interests in the manufacturing of steel pipe and steel pellets and

infrastructure businesses.

In terms of Section III of this Scheme, it is now proposed, inter alia, to demerge the Demerged
Undertaking 2 (as defined hereinafier) of the Demerged Company 2, and vest the same with the
Resulting Company 2, reduce the capital redemption reserve (if required), capital reserve (if required)
and the securities premium account (if required) of the Resulting Company 2, reduce the issued and
paid up equity share capital, capital reserve (if required) and the securities premium account (if

- required) of the Demerged Company 2, with effect from the Demerger Appointed Date 2 (as defined

hereinafter) pursuant to and under Sections 391 to 394 read with Section 100 — 103 of the 1956 Act
and/or other relevant prowsrons of the Act and the rules and rcgulat'ons framed thereunder, in the

manrier provided for in Section III of the Scheme.

The demerger of the Demerged Undertaking 2 of the Demerged Company 2 and vesting of t_he same
with the Resulting Company 2 pursuant to and in accordance with this'Scheme shall be in accordance

with Section 2(19AA) of the IT Act (as defined hereinafier).

DEFINITIONS

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

(8)
(b)

©

(0

“Demerged Company 2” shall have the meaning ascribed to it in Recital A of Section III hereto,

“Demerged Business 2” comprises of the business and business interests of the Demerged Company
2 in the ocean waterways business inter alia through subsidiaries of the Demerged Company 2

engaged in the ocean waterways business.

“Demerged Undertaling 2" means the undertaking of the Damcrged Company 2, pertaining to the
Demerged Business 2, which shall be inclusive of, but not llrnltcd to: o




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

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

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

- all permits, rights, eniitlernents, licenses, approvals, 'grants;'aildttnents,-.récomiﬁén,dﬂtibiqs;_:
clearances, tenancies, offices, taxes, tax deferrals and benefits, subsidies, concessions; refund
of any tax, duty, cess or of any excess payment, tax credits (including, but not limited to,
credits in respect of income tax (including carry forward tax business losses gnd unabsorbed
depreciation), tax deducted at source, sales tax, value added tax, turnover tax, excise duty,

_ service tax, minimum alternate tax credit etc.) of every kind and description whatsoever of
the Demerged Company 2 pertaining to the Demerged Business 2; ' L

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

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

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

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

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

~ all books, records, files, papers, computer programs, engineering and process information,
manuals, data, production methodoiogies, production plans, catalogues, quotations, websites,
sales and advertising material, marketing strategies, list of present and former customers, -
customer credit information; customer pricing information, and other records whether in -
physical form or electronic form or in any other form in connection with or relating to the
Demerged Company 2 and pertaining to the Demerged Business 2. ™

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

LE

; “Resulting Company 2” shall have the meaning ascribed to it in Recital B “Section.

40



“TFransferee Company CCDs” shall have the meaning ascnbed to it in CIause 4.5 of Sectlon II e .
hereto. - e

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

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

| Authorized Capital

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

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

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

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

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

N R TR

- | Share:Gapital fi:5)

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

i, 000 000 000 00

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

Total - | | 600,075,762

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

Total _ o 609,075,762 |
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Allotment of 3,250 (three thousand two hundred and fifty) equity shares of face value of Rs.2 (Rupees
Two only) each has been kept in abeyance by the Resulting Company 2 pursuant to court orders,

Additionally, as on September 30, 2015, 1,52,23,486 (one crore fi.ty two lakhs tﬁ.renty three thousand
four hundred and eighty six) compulserily convertible debentures issued by the Resulting Company
2 are outstanding and are due for conversion into an equal number of equity shares of the Resulting

Company 2 by April 30, 2016.

Subsequent to the above date and till the date of the Scheme being approved by the Board of Directors
of the Resulting Company 2, there has been no change in the issued, subscribed or paid up share

capital of the Resulting Company 2.
PARTB

DEMERGER OF THE DEMERGED UNDERTAKING 2 OF THE DEMERGED COMPANY
2 AND VESTING OF THE SAME WITH THE RESULTING COMPANY 2.

Subject to the provisions of Section III of the Scheme in relation to the modalities of demerger and
vesting, upon Section III of the Scheme coming into effect on the Effective .Jate and with effect
from the Demerger Appointed Date 2, the Demerzed Undertaking 2, together vith all its properties,
assets, investments, rights, obligations, liabilities, benefits and interests therein, shall demerge from
the Demerged Company 2 and be transferred to and vest in the Resulting Company 2, and shall
become the property of and an integral part of the Resulting Company 2 subject to the existing
charges and encumbrarices, if any, created by the Demerged Company 2 in favour of its lenders or
the lenders of its subsidiaries or group companies, by operation of law pursuant to the vesting order
of the Court sanctioning the Scheme, without any further act, instrument or deed required by either
of the Demerged Company 2 or the Resulting Company 2. Without prejudice to the generality of
the above, in particular, the Demerged Undertaking 2 shall stand vested in the R esulting Company
2, in the manner described in sub-paragraphs (a) — (n) below:

&, Upon Section LI of the Scheme corning into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all immovable property (including land, buildings and any
other immovable property) of the Demerged Company 2 in relation to the Demerged
Undertaking 2, whether frechold or leasehold, and any documents of title, rights and easements
in relation thereto, shall stand vested in or be dee.ned to be vested in the Resulting Company
2, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
without any further act, instrument or deed by the Demerged Company 2 or the Resulting
Company 2. Upon Section I1I of the Scheme coming into effect on the Effective Date and with
effect from the Demerger Appointed Date 2, the Resulting Company 2 shall be entitled to
exercise all rights and privileges and be liable to pay all taxes and charges, and fulfill all
obligations, in relation to or applicable to such immovable properties. Upon Section III of the
Scheme coming into effect on the Effective Date and with effect from the Demerger Appointed
Date 2, the title to the immovable properties of the Demerged Undertaking 2 shall be deemed
to have been mutated and recognised as that of the Resulting Company 2 and the mere filing
of the vesting order of the Court sanctioning the Scheme with the appropriate Registrar or Sub-
Registrar of Assurances or with the relevant Government agencies shall suffice as record of
continuing title to the immovable properties of the Demerged Undertaking 2 with the Resulting
Company 2 pursuant to the Section III of the Scheme becoming effective and shall constitute
a deemed mutation and substitution thereof. The Resulting Company 2 shall in pursuance of

* the vesting order of the Court be entitled to the delivery and possession of all documerits of
title to such immovable property in this regard. T
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b. Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all the assets of the Demerged Company 2 relating to the
Demerged Undertaking 2 as are movable in nature and are capable of transfer by endorsement
and delivery, shall stand vested in Resulting Company 2, and shall become the property and
an integral part of Resulting Company 2. The vesting pursuant to this sub-clause shall be
deemed to have occurred by physical delivery or by endorsement and delivery, as appropriate
to the property being vested and the title to such property shall be deemed to have been
transferred accordingly. .

¢. Upon Section II of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, any and all other movable property (except those specified
clsewhere in this Clause) including all sundry debts and receivables, outstanding loans and
advances, if any, relating to the Demerged Unde: taking 2, recoverable in cash or in kind or for
value to be received, actionable claims, bank balances and deposits, if any with government,
semi-government, local and other authorities and bodies, customers and other persons shall,
by operation of law pursuant to the vesting order of the Court sanctioning the Scheme, without
any further act, instrument or deed of the Demerged Company 2 or the Resulting Company 2,
become the property of the Resu ting Company 2. Where any of the outstanding receivables
attributed to the Demerged Undertaking 2 have been received by the Demerged Company 2
on behalf of the Demerged Undertaking 2 after the Demerger Appointed Date 2, the same shall
be deemed to have been received by the Demerged Company 2 and on behalf of the Resulting

Company 2.

d. Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all debts, liabilities (including the Transferee Company
CCDs, if any), contingent liabilities, duties and obligations, secured or unsecured, relating to
the Demerged Undertaking 2, whether provided for or not in the books of accounts of the
Demerged Company 2 or disclosed in the balance sheet of the Demerged Undertaking 2,
including general and multipurpose borrowings, if any, shall become and be deemed to be the
debts, liabilities, contingent liabilities, duties and obligations of the Resulting Company 2, by
operation of law pursuant to the vesting order of the Court sanctioning the Scheme, without
any further act, instrument or deed of the Demerged Company 2 or the Resulting Company 2.
Upon Seciion I1I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, the Resulting Company 2 undertakes to meet, discharge and
satisfy the same to the exclusion of the Demerged Company 2. It is hereby :larified that it shall
not be necessary to obtain the consent of any third party or other person, who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect to the provisions of this Clause. However, if any lender of the
Demerged Company 2 requires satisfaction of the charge over the Demerged Company 2’s
properties and recordal of a new charge with the Resulting Company 2, the Resulting Company
2 shall for good order and for statistical purposes, file appropriate forms with the RoC as
accompanied by the sanction order or a certified copy thereof and any deed of modification:or
novation executed by the Resulting Company 2. Where any of the loans, liabilities and
obligatiops attributed to the Demerged Undertaking 2 have been discharged by the Demerged
Company 2 on behalf of the Demerged Undertaking 2 after the Demerger Appointed Date 2
but before the Effective Date, such discharge shall be deemed to have been done by the
Demerged Company 2 for and on behalf of the Resulting Company 2.

e. Upon Section IIT of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all incorporea. or intangible property of the Demerged
Undertaking 2 shall stand vested in the Resulting Company 2 and shall become the property

2
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and an integral part of the Resu'ting Company 2, by operation of law pur:uant to the vesting
order of the Court sanctioning the Scheme, without any further act, instrument or deed of the

Demerged Company 2 0r Resulting Company 2.

Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all letters of intent, contracts, deeds, bonds, agreements,
insurance policies, capital investment, subsidies, guarantees and indemnities, schemes,
arrangements and other instruments of whatsoever nature in relation to the Demerged
Undertaking 2 of the Demerged Company 2 to which it is a party or to the benefit of which it
may be entitled, shall be in full force and effect against or in favour of the Resulting Company
2, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
without any further act, instrument or deed of the Demerged Company 2 or Resulting
Company 2, and may be enforced as fully and effectually as if, instead of the Demerged
Company 2, the Resulting Company 2 had been a party or beneficiary or obligee thereto.

Upon Section IIT of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all permits, grants, allotments, recommendations, rights,
entitlemerits, licenses and registrations including relating to trademarks, logos, patents and
other intellectual property rights, approvals, clearances, tenancies, privileges, powers, offices,
taxes, tax credits, tax refunds, tax holidays (relating to direct or indirect tax), entitlements
(including, but not limited to, credits in respect of income tax (including carry forward tax
business losses and unabsorbed depreciation), sales tax, value added tax, turnover tax, excise
duty, service tax, security transaction tax, minimum alternate tax credit and duty entitlement
credit certificates etc.), facilities of every kind and description of whatsoever nature, in relation
to the Demerged Undertaking 2 to which the Demerged Company 2 is a party or to the benefit
of which the Demerged Company 2 may be eligible, shall be enforceable by or against the
Resulting Company 2, as fully and effectually as if, instead of the Demerged Company 2, the
Resulting Company 2 had been a party or beneficiary or obligee thereto, by operation of law
pursuant to the vesting order of the Court sanctioning the Scheme, witho it any further act,
instrument or deed of the Demerged Company 2 or the Resulting Company 2.

Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, any statutory licenses, no-objection certificates, permissions,
registrations (including sales tax, service tax, excise, value added tax), approvals, consents,
permits, quotas, easements, goodwill, entitlements, allotments, concessions, exemptions,
advantages, or rights required to carry on the operations of the Demerged Undertaking 2 of the
Demerged Company 2 0f granted to the Demerged Company 2 in relation to the Demerged
Undertaking 2 shall stand vested in or transferred to the Resulting Company 2, by operation
of law pursuant to the vesting order of the Court sanctioning the Scheme, without any further
act, instrument or deed of the Demerged Company 2 or the Resulting Company 2, and shall
be appropriately transferred or assigned by the concerned statutory authorities in favour of the
Resulting Company 2 upon demerger of the Demerged Undertaking 2 and vesting of the same
with the Resulting Company 2 pursuant to Section IIT of this Scheme. The benefit of all
statutory and regulatory permissions, environmental approvals and consents including
statutory licenses, permissions or approvals or consents required to carry on the operations of
the Demerged Undertaking 2 of the Demerged Company 2 shall vest in and become available
to the Resulting Company 2 upon Section I1I of this Scheme coming into effect on tne Effective
Date and *vith effect from the Demerger Appointed Date 2, by operation of law pursuant to
{he vesting order of the Court sanctioning the Scheme, without any further act, instrument or
deed of the Demerged Company 2 or the Resulting Company Z: e




Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, the Resulting Company 2 shall bear the burden and the
benefits of any legal or other proceedings initiated by o~ against the Demerged Company 2 in
respect of the Demerged Undertaking 2. Upon Section III of the Scheme coming into effect on
the Effective Date and with effect from the Demerger Appointed Date 2, if any suit, appeal or
other pro :eeding of whatsoever nature by or against the Demerged Company 2, in respect of
the Demerged Undertaking 2, be pending, the same shall not abate, be d:scontinued or in any
way be prejudicially affected by reason of the demerger of Demerged Undertaking 2 or of
anything contained in this Scheme but the proceedings may be continued, prosecuted and
enforced by or against the Resulting Company 2 in the same manner and to the same extent as
it would or might have been continued, prosecuted and enforced by or against the Demerged
Company 2, by operation of law pursuant to the vesting order of the Court sanctioning the
Scheme, without any further act, instrument or deed of the Demerged Company 2 or the
Resulting Company 2. Upon Section IIT of the Scheme coming into effect on the Effective
Date and with effect from the Demerger Appointed Date 2, the Resulting Company 2
undertakes to have such legal or other proceedings initiated by o against the Demerged
Company 2 in respect of the Deinerged Undertaking 2 transferred in its name and to have the
same continued, prosecuted and enforced by or against the Resulting Company 2 to the
exclusion of tt e Demerged Company 2. The Resulting Company 2 also undertakes to handle
all legal or other proceedings which may be initiated against the Demerged Undertaking 2 of
the Demerged Company 2 after the Effective Date in respect of the period up to the Effective

Date, in its own name and account.

Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all persons that were employed in the Demerged Undertaking
2 immediately before such date shall become employees of the Resulting Company 2, by
operation of law pursuant to the vesting order of the Court sanctioning the Scheme, without
any further act, instrument or deed of the Demerged Company 2 or the Resulting Company 2,
with the benefit of continuity of service on the same terms and conditions as were applicable
to such employees immediately prior to such demerger and without any break or interruption
in service. It is clarified that such employees of the Demerged Company 2 forming part of the
Demerged Undertaking 2 that become employees of the Resulting Company 2 by virtue of this
Scheme, shall continue to be governed by the terms of employment as were applicable to them
immediately before such demerger and shall not be entitled to be governed by employment
policies, and shall not be entitled to avail of any benefits under any scheme or settlement or
otherwise that are applicable and available to any other employees of the Resulting Company
2, unless and otherwise so stated by the Resulting Company 2 in writing in respect of all
employees, class of employees or any particular employee. The Resulting Company 2
undertakes to continue to abide by any agreement/settlement, if any, entered into by the
Demerged Company 2 in respect of such employees forming part of the Demerged
Undertaking 2 Demerged Undertaking 2 with their respective employees/ employee unions.
With regard to provident fund, gratuity fund, superannuation fund or any other special fund or
obligation created or existing for the benefit of such employees of the Demerged Cothpany 2
forming part of the Demerged Undertaking 2, upon Section III of the Scleme coming into
effect on the Effective Date ani with effect from the Demergef™Appointed Date 2, the
Resulting Company 2 shall stand substituted for the Demerged Company 2, by operation of

law pursuant to the vesting order of the Court sanctioning thé Scheme, without any further act,
instrument or deed of the Demerged Company 2 or the Rgsulting Company 2, for all purposes
whatsoever relating to the obligaiions to make contribfions to the said funds in accordance

with the provisions of such schemes or funds in the respe ctive trust deeds or other documents.
The existing provident fund benefits, gratuity benefits a@yj@nnuation benefits or any other
’?‘P’Z& j'-. 3
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special benefits or obligation, if any, created or used by the Demerged Company 2 (or an
affiliate of the Demerged Company 2 on behalf of the Demerged Company ) for its employees
forming part of the Demerged Undertaking 2 and being transferred to the Resulting Company
2 pursuant to-this Scheme shall be continued by the Resulting Company 2 for the benefit of
such employees on the same terms and conditions. It is the aim and intent of the Scheme that
all the rights, duties, powers and obligations ol the Demerged Company 2 in relation to such
schemes or funds forming part of the Demerged Undertaking 2 shall become those of the
Resulting: Company 2. Further, upon Section III of the Scheme coming into effect on the
Effective Date and with effect from the Demerger Appointed Date 2, any prosecution or
disciplinary action initiated, pending or contemplated against and any penalty imposed in this
regard on any employee forming part of the Demerged Undertaking 2 by the Demerged
Company 2 shall be continued/continue to operate against the relevant employee and shall be
enforced by the Resulting Company 2, without any further act, instrument or deed of the

Demerged Company 2 or the Resulting Company 2.

k. Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all direct and indirect taxes, duties and cess (such as income
tax, service tax, security transaction tax, value added tax, minimum alternate tax, advance tax,
excise tax etc. or any other like payments made by the Demerged Company 2 to any statutory
authorities), or other collections made by the Demerged Company 2 in relation to the
Demergec. Undertaking 2 and relating to the period after the Demerger Appointed Date 2 up
to the Effective Date, shall be deemed to have been on account of, or on tehalf of, or paid by,
or made by the Resulting Company 2, without any further act, instrument or deed of the
Demerged Company 2 or the Resulting Company 2. Further, upon Secticn III of the Scheme
coming into effect on the Effective Date and with effect from the Demerger Appointed Date
2, all deduction otherwise admissible to Demerged Company 2pertaining to Demerged
Undertaking 2 including payment admissible on actual payment or on deduction of appropriate
taxes or on payment of tax deducied at source (such as under Section 43B, Section 40, Section
40A etc. of the IT Act) shall be eligible for deduction to the Resulting Company 2 upon
fulfilment of the required conditions under the IT Act. Further, the Resulting Company 2 shall
be entitled to claim credit for taxes deducted at source/ paid against its tax/ duty liabilities/
minimum alternate tax, advance t 1x, service tax, value added tax liability etc., notwithstanding
the certificates/ challans or other documents for payment of such taxes/duties, as the case may
be, being in the name of the Demerged Company 2. Upon Section III of the Scheme coming
into effect on the Effective Date and with effect from the Demerger Appointed Date 2, any
business losses and/ or unabsorbed depreciation (each as per the IT Act) of the Demerged
Company 2 as at the Demerger Appointed Date 2 relating to the Deraerged Undertaking 2 shall
be treated as ‘business losses’ and/ or ‘unabsorbed depreciation’ (for the purpose of the IT
Act) of the Resulting Company 2 and the Resulting Company 2 shall, without any further act,
instrument or deed of the Demerged Company 2 or the Resulting Company 2, be allowed to
carry forward and/ or set off such business losses or unabsorbed depreciation in accordance
with the provisions of Section 72A of the IT Act.

1. Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 2, all taxes payable by the Demerged Company 2 in relation to
the Demerged Undertaking 2 including all or any refunds of claims shall be trcatcd as the tax
liability or refunds/claims as the case may be, of the Resulting Company 2; withéut any further
act, instrument or deed of the Demerged Company 2 or th& Resultmg Cornpan -2, and the
Resulting Company 2 shall be entitled to file/revise 1ts¢'sfatutory returns and related tax
payment certificates and to claim refunds and advance tax credits .as-may be, L Tequired
consequent to the implementation of the Scheme; anc}' all l‘ax cnmphances under apphcable
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laws by the Demerged Company 2 shall be deemed to have been undertaken by the Resulting
Company 2.

m. The Resulting Company 2 shall, at any time after the coming into effect of this Scheme. in
accordance with the provisions hereof, if so required under any law or otherwise, execute deeds
of confirmation or other writings or arrangements, 1nclud1ng any forms or deposifory
instructions, with any party to any contract or arrangement in relation to the Demerged
Undertaking 2 to which the Demerged Company 2 is a party, in order to give formal effect to
the above provisions. The Resulting Company 2 shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writing on behalf of the Demerged Company 2
and to carry out or perform all such formalities or compliances referrcd to above on behalf of

the Demerged Company 2.
n. With effect from the Demerger Appointed Date 2 and up to and including the Effective Date:

(i) the Demerged Company 2 shall carry on and be deemed to have been carrying on all the
business and activities of the Demerged Undertaking 2 for and on behalf of and in trust

for the Resulting Company 7.,

(i) All profits / losses accruing to the Demerged Company 2 in relation to the Demerged
Undertaking 2 and all taxes thereon arising or incurred by it, in relation to the Demerged
Undertaking 2 shall, for all jurposes, be treated as the profits, losses or taxes as the case

may be, of the Resulting Company 2.

(iii) All accretions and depletions in relation to the Demerged Undertaking 2 shall be for and
on account of the Resulting Company 2.

PART C

CONSIDERATION

Since the Demerged Company 2 will become a wholly owned subsidiary of the Resulting Company
2 after giving effect to Section II of the Scheme, there shall be no consideration payable by the
Resulting Company 2 to the shareholder of the Demerged Company 2 (that is, the Resulting
Company 2 itself) for the demerger of the Demerged Undertaking 2 from Demerged Company 2
and vesting of the same with the Resulting Company 2.

REDUCTION OF THE CAPITAL REDEMPTION RESERVE, CAPITA", RESERVE AND
THE SECURITIES PREMIUM ACCOUNT OF THE RESULTING COMPANY 2 AND
REDUCTION OF THE ISSUED AND PAID UP EQUITY SHARE CAPITAL, CAPITAL
RESERVE AND THE SECURITIES PREMIUM ACCOUNT OF THE DEMERGED

COMPANY 2

Upon Section lII of the Scheme coming into effect oni the Effective Date, amcunt of accumulated

‘accounting losses (if any) pertaining to the Demerged Undertaking 2 transferred to the Resulting

Company 2 pursuant to this Section III of the Scheme and the debit balance (if any) of the
restructuring reserve account of the Resulting Company 2 after giving effectto Clause 6.1(d) of
Section III of the Scheme, shall be acjusted to the extent of balanccavallablc firstly-against the
capital redemption reserve of the Resulting Company 2 and then agamst the capital reserve of the
Resulting Company 2 and the balance, if any, shall be adjusted against the securities prprmum
account of the Resulting Company 2 and to the extent of suc!;adjus}.ment the caplmllcdcmPnon
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reserve, the capital reserve and the securities premium account of the Resulting Company 2 shall
stand reduced without any further act or deed on the part of the Resulting Company 2. The reduction '
in the capital redemption reserve and the securities premium account of the Resulting Company 2
shall be effected as an i1.tegral part of the Scheme in accordance with the provisions of Sections 52
and 55(2) of the 2013 Act read with Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013
Act, if applicable) and/ or any other applicable provisions of the Act without any further act or deed
on the part of the Resulting Company 2 and without any approval or acknowledgement of any third
party. The reduction in the capital reserve of the Resulting Company 2 shall be effected as an
integral part of the Scheme in accordance with the applicable provisions of Act without any further
act or deed on the part of the Resulting Company 2 and without any approval or acknowledgement
of any third party. The order of the Court sanctioning; the Scheme shall be deemed to also be:the
order passed by the Court under Sections 52 and 55(2) of the 2013 Act read with Section 102/of
the 1956 Act (or Section 66 of the 2013 Act, if applicable) for the purpose of confirming such
reduction in the capital redemption reserve and the securities premium account of the Resulting
Company 2. It is hereby clarified that the provisions of Sections 100 fo 103 of the 1956 Act (or
Section 66 of the 2013 Act, as the case may be) would not be applicable to the reduction in the
capital reserve of the Resulting Company 2. The aforesaid reduction in the capital redemption
reserve and the securities premium account of the Resulting Company 2 would not involve either
a diminution of liability in respect of the unpaid share capital or payment of paid-up share capital
and the provisions of Section 101 of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force)
shall not be applicable. Notwithstanding the reduction in the capital redemption reserve and the
securities premium account of the Resulting Company 2, the Resulting Company 2 shall not be
required to add "And Reduced" as suffix to its name.

It is expressly clarified that for the purposes of Clause 5 of Section III of the Scheme, the consent
of the shareholders of the Resulting Company 2 to the Scheme and the consent of the secured and
unsecured creditors of the Resulting Company 2 to the Scheme shall be deemed to be sufficient for
the purposes of effecting the reduction in the capital redemption reserve and the securities premium
account of the Resulting Company 2 and no further resolution and/or action under Section 100 and/
or Section 101 of the 1956 Act (or Section 66(1)(a) of the 2013 Act, if in force) and/ or any other
applicable provisions of the Act and rules and regulations framed thereunder would be required to

be separately passed or taken.

The reduction of the capital redemption reserve and the securities premium account of the Resulting
Company 2 shall become effective, in accordance with the provisions of Section 103 of the 195 6
Act (or Section 66(1)(a) of the 2013 Act, if in force) and/ or any other applicable provisions of the
Act and rules and regulations frame 1 thereunder pursuant to filing of the order of the Court
sanctioning the aforesaid reduction by the Resulting Company 2 with the RoC and upon registration
by the RoC of such order of the Court and of the minute approved by the Court, with respect to the
capital redemption reserve and the securities premium account of the Resulting Company 2 as
altered by the order and the amount of reduction in capital redemption reserve and the securities

~ premium account of the Resulting Company 2.

The reduction of the capital redemption reserve and the securities premium account of the Resulting
Company 2 shall become effective as set nut in Clause 5.3 of Section III of the Scheme and shall
be conditional upon Section III of the Scheme becoming effective on the Effective Date and with
effect from the Demerger Appointed Date 2 and shall take place after giving effectto Clause 6.1(d)
of Section III of the Scheme. If this Scheme is, for any reason whatsoever, not san}ﬁpnod by the
Court, such reorganization resulting in reduction in the capital redemption reserve, capital reserve
and the securities premium account of the Resulting Co;:_j’pany 2, as set out in this Zlause 5 of
Section IIT of the Scheme shall not become effective and fy_,all be deemed to be redundant.
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Upon Section III of the Scheme coming into effect on the Effective Date, 20,24,79,356 (twenty
crores twenty four lakhs seventy nine thousand three hundred and fifty six) issued and paid up
equity shares of the Demerged Company 2 having face value of Rs. 10 (Rupees Ten only) each
shall stand cancelled without any further act or deed on the part of the Demerged Company 2 and
the amount so reduced shall be credited to the capital reserve account of the Demerged Company
2. The reduction in the issued and paid-up equity share capital of the Demerged Company 2 shall
be effected as an integral part of the Scheme in accordance with the provisions of Sections 100 to
103 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) and/ or any othar applicable
provisions of *he Act without any further act or deed on the part of the Demerged Company 2 and
without any approval or acknowledgement of any third party. The order of the Court sanetioning
the Scheme shall be deemed to also be the order passed by the Court under Section 102 of the 1956
Act (or Section 66 of the 2013 Act, if applicable) for the purpose of confin aing such reduction.
The aforesaid reduction would not involve either a diminution of liability in respect of the unpaid
share capital or payment of paid-up share capital and the provisions of Section 101 of the 1956 Act
(and Section 66(1)(a) of the 2013 Act, if in force) shall not be applicable. Notwithstanding the
reduction in the issued and paid-up equity share capital of the Demerged Company 2, the Demerged
Company 2 shall not be required to add "And Reduced" as suffix to its name.

It is expressly clarified that for the purposes of this Clause 5 of Section IIT of the Scheme, the
consent of the shareholders and the c-editors of the Demerged Company 2 to tl.e Scheme shall be
deemed to be sufficient for the purposes of effecting the above reorganization in the issued and
paid-up equity share capital of the Demerged Company 2 resulting in a reduction in the equity share
capital of the Demerged Company 2, and no further resolution and/or action under Section 100 of
the 1956 Act (or Section 66 of the 2013 Act, if applicable) and/or any other applicable provisions

of the Act would be required to be separately passed or taken.

The reduction of the issued and paid-up equity shaie capital of the Demerged Company 2 as
contemplated in this Clause 5 shall become effective, in accordance with the provisions of Section
103 of the 1956 Act (or Section 66(5) of the 2013 Act, if in force) and/ or any other applicable
provisions of the Act and rules and regulations framed thereunder, pursuant to the filing of the order
of the Court sanctioning the aforesaid capital reduction by the Demerged Company 2 with the RoC
and upon registration by the RoC of such order of the Court and of the minute approved by the
Court, if any, showing, with respect to the issued and paid-up equity share capital of the Demerged
Company 2 as altered by the order, (a) the amount of issued and paid-up equity share capital; (b)
the number of shares into which it is to be divided; (c) the amount of each share; and (d) the amount,
if any, deemed to be paid-up on each share at the date of registration of the aforesaid minute and
order by the RoC. Such reduction in the issued and paid-up equity share capital of the Demerged
Company 2 as contemplated in this Clause 5 of Seciion I1I of the Scheme shall be conditional upon
Section I1I of this Scheme becoming effective on the Effective Date. If this Scheme is, for any
reason whatsoever, not sanctioned by the Court, such reduction of issued and paid-up equity share
capital as set out in this Clause 5 of Section III of the Scheme shall not become effective and shall

be deemed to be redundant.

Further, upon Section I11 of the Scheme coming into effect on the Effective Date, the debit balance
(if any) of restructuring reserve account pursuant to Clauses 6.2 (b) and (c) of Section III of the
Scheme shall be adjusted first against the capital reserve of the Demerged Company 2 and the
balance, if any, shall be adjusted against the securities nremium account of the Demerged Company
2 and to the extent of such adjustment, the capital reserve and the securities pr - mium account of
the Demerged Company 2 shall stand reduced wi thout any further act or deed on the part of the
Demerged Company 2. The reduction in the securities premiumsaccount of the Demerged Company
2 shall be effected as an integral part of the Scheme in accor*dance with the provisions‘of Sections
g?
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52 of the 2013 Act read with Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013 Act,
if applicable) and/ or any other applicable provisions of the Act without any further act or deed on
the part of the Demerged Company 2 and without any approval or acknowledgement of any third
party. The reduction in the capital reserve of the Demerged Company 2 shall be effected as an
integral part of the Scheme in accordance with the applicable provisions of Act without any further
act or deed on the part of the Demergrd Company 2 and without any approval or acknowledgement
of any third party. The order of the Court sanctioning the Scheme shall be deemed to also be the
order passed by the Court under Sections 52 of the 2013 Act read with 3ection 102 of the 1956 Act
(or Section 66 of the 2013 Act, if applicable) for the purpose of confirming such the reduction in
the securities premium account of he Demerged Company 2. It is hereby clarified that the
provisions of Sections 100 to 103 of the 1956 Act (or Section 65 of the 2013 Act, as the case may
be) would not be applicable to the reduction in the capital reserve of the Demerged Company 2.
The aforesaid reduction in the securities premium account of the Demerged Company 2 would not
involve either a diminution of liability in respect of the unpaid share capital or payment of paid-up
share capital and the provisions of Section 101 of the 1956 Act (and Section 66(1)(a) of the 2013
Act, if in force) shall not be applicable. Notwithstanding the reduction in the securities premium
account of the Demerged Company 2, the Demerged Company 2 shall not be required to add "And
Reduced" as suffix to its name. :

It is expressly clarified that for the purposes of Clause 5 of Section IIT of the Scheme, the consent
of the shareholders of the Demerged Company 2 to the Scheme and the consent of the secured and
unsecured creditors of the Demerged Company 2 to the Sct.eme shall be deemed to be sufficient
for the purposes of effecting the reduction in the securities premium account of the Demerged
Company 2 and no further resolution and/or action under Section 100 and/ or Section 101 of the
1956 Act (or Section 66(1)(a) of the 2013 Act, if in force) and/ or any other applicable provisions
of the Act and rules and regulations framed thereunder would be required to e separately passed

or taken.

The reduction of the securities premium account of the Demerged Company 2 shall become
effective, in accordance with the provisions of Section 103 of the 1956 Act (or Section 66(1)(a) of
the 2013 Act, if'in force) and/ or any other applicable provisions of the Act and rules and regulations
framed thereunder pursuant to filing of the order of the Court sanctioning the aforesaid reduction
by the Demerged Company 2 with the RoC and upon registration by the RoC of such order of the
Court and of the minute approved by the Court, with respect to the securities premium account of
the Demerged Company 2 as altered by the order and the amount of reaucticn in the securities

premium account of the Demerged Company 2.

The reduction of tae securities premium account of the Demerged Company 2 shall'become
effective as set out in Clause 5.10 of Section IIT of the Scheme and shall be conditional upon Section
IIT of the Scheme becoming effective on the Effective Date and with effect from the Demerger
Appointed Date 2 and shall take place after giving effect to Clauses 6.2 (b) and (c) of Section III
of the Scheme. If this Scheme is, for any reason whatsoever, not sanctioned by the Court, such
reorganization resulting in reduction in the capital reserve and the securities premium account of
the Demerged Company 2, as set out in this Clause 5 of Section III of the Scheme shall not become

effective and shall be deemed to be redundant.
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6.1

PARTD

ACCOUNTING TREATMENT

Treatment in the books of Resulting Company 2

Pursuant to Section I1I of the Scheme coming into effect on the Effective Date with effect from the
Demerger Appointed Date 2, the Resulting Company 2 shall account for the demerger and vesting
of the Demerged Undertaking 2 with the Resulting Company 2 in its books of accounts in
accordance with the Indian:Generally Accepted Accounting Principles followed by the Resulting
Company 2 on the Effective Date, in the following manner:

(a)

(®)

@

©

®

(e)

The assets, liabilities and accumulated accounting losses (if any) transferred to and vested
in the Resulting Company 2 pursuant to this Section III of the Scheme, shall be recorded
in the books of account of the Resulting Company 2 at the book values of the respective
assets and liabilities and accumulated accounting losses as recorded in the books of account

of the Demerged Company 2 as on the Demerger Appointed Date 2;

The amount appearing in ‘Investments in equity shares of JITF Shipyards Account” shall
be reduced by the amount of assets of the Demerged Undertaking 2 transferred to the
Resulting Company 2 pursuant to this Section III of the Scheme, as rec irded in the books
of accounts of the Demerged Company 2. However, the balance in ‘Investments in equity
shares of JITF Shipyards Account’ of the Resulting Company 2 shall, under no
circumstances, be reduced to less than Rs. 2,00,00,000 (Rupees Two Crore only);

The amount, if any, of net assefs (i.e. assets minus liabilities) of the Demerged Undertaking
2 transferred to the Resulting Company 2 pursuant to this Section III of the Scheme in
excess of the amount in the ‘investments in JITF Shipyards Limited account’ of the
Resulting Company 2 (except for an amount of Rs. 2,00,00,000 (Rupees Two Crore only))
shall be credited to the capital reserve account of the Resulting Company 2;

In case the amount of liabilities of the Demerged Undertaking 2 transferred to the Resulting
Company 2 pursuant to this Section III of the Scheme, exceeds the amount of assets
pertaining to the Demerged Unaertaking 2 recorded in the books of accounts of the
Resulting Company 2, after giving effect to Clause 6.1(b) of Section III of this Scheme,
such excess amount shall be debited to the restructuring reserve account of the Resulting

Company 2.

Accumulated accounting losses' (if any) transferred to Resulting Company 2 as a result'of
the déraerger of the Demerged Undertaking 2 shall be credited to the capital reserves of

Resulting Company 2.

The amount of accumulated accounting losses (if any) transferred to Rusulting Company 2
as a result of the demerger of the Demerged Undertaking 2 and the debit balance, if any, of _
the restructuring reserve account (after giving effect to Clause 6.1(d) of Section III of the
Scheme), shall be adjusted in the manner set out in Clauses 5.1 to-5:4.0f Section III of the
Scheme. i

-
T

Any inter-company deposits, loans, advances,,{ifalanbes‘, investments, guarantees, etd.
between the Demzrged Company 2 and the Resulting Company 2 shall stand cancelled.

i
i
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(b} Any matter not deall with in this Clause 6.1 shall be dealt with in abcofdan&é with the
applicable accounting standards and in accordance with the Indian Generally Accepted
Accounting Principles followed by the Resulting Company 2 on the Effective Date. -+

Treatment in the bool(s of the Demerged Company 2

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

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

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

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

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

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

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

'_ TRANSFER OF THE AUTHORIZED SHARE CAPITAL

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

TII of the Scheme, an amount of Rs. 270,00,00,000 (R.upe:es Two Hundred &u} Savenw Crores
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8.1

only), shall stand transferred from the authorized equity share capital of the Demerged Company 2
to the authorized equity share capital of the Resulting Company 2 and upon such transfer, the
authorized share capital of the Resulting Company 2 as set out in Clause 2.3 of Section III of the
Scheme herein above shall stand enhanced to Rs. 455,00,00,000 (Rupees Four Hundred and Fifty
Five Crores only) divided into 1,77,50,00,000 (one thousand seventy seven crores and fifty lakhs)
equity shares of face value of Rs. 2 (Rupees Two only) each and 1,00,00,000 (one crore)
redeemable preference shares of face value of Rs. 100 (Rupees Hundred only) each, without any
further act, instrument or deed by the Resulting Company 2 and without any liability for payment
of any additional fees or stamp duty in respect of such increase as the stamp duty and fees has
already been paid by Demerged Company 2 on such authorized capital, the benefit of which stands
vested in the Resulting Company 2 pursuant to the Scheme becoming effective on the Effective
Date. Subsequent to enhancement of the authorized equity share capital of the Resulting Company
2 as contemplated herein, the authorized share capital clause of the Memorandum of Association

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

“The Authorised Share Capital of the Company is Rs. 455,00,00,000 (Rupees Four Hundred and

Fifty Five Crores only) divided into 1,77,50,00,000 (one thousand seventy seven crores and fifty
lakhs) equity shares of face value of Rs. 2 (Rupees Two only) each and 1,00,00,000 (one crore)
redeemable ﬁrrg"erence shares of face value of Rs. 100 (Rupees Hundred only) each.”

It is hereby clarified that for the purposes of this Clause 7 of Section III of the Scheme, the consent
of the shareholders of the Resulting Company 2 to the Scheme shall be desmed to be sufficient for
the purposes of effecting the above amendment and increase in authorised share capital of the
Resulting Company 2, and no further resolutions or actions under Sections 13 and/or 61 of the 2013
Act and/ or any other applicable provisions of the Act would be required to be separately passed or
taken, However, th= Resulting Company 2 shall make the requisite filings with the RoC for the
increase in its authorised share capital in the manner set out in this Clause 7 of Section III of the

Scheme.

ISSUANCE OF COMPULSORILY CONVERTIBLE DEBENTURES BY THE RESULTING
COMPANY 2

Upon Section III of the Scheme coming into effect on the Effective Date and upon the demerger of
the Demerged Undertaking 2 (including the Transferee Company CCDs, if any) from the Demerged
Company 2/Transferee Company and vesting of the Demerged Undertaking 2 (including the
Transferee Company CCDs, if any) with the Resulting Company 2, as an integral part of Section
I of the Scheme, if there are any outstanding Transferee Company CCDs in the Demerged
Company 2/Transferee Company as on the Amalgamation Record Date, the Resulting Company 2
shall, without any further act, instrument or deed, issue and allot to each holder of the Transferee
Company CCDs as on the Amalgamation Record Date, 1 (one) compulsorily convertible
debentures having coupon rate of 9.25% (nine point two five percent) and having face value of Rs.
10,00,00,000 (Rupees Ten Crores only) each as fully paid up for every 1 (one) Transferee Company
CCD held by such holder of the Transferee Company CCDs, on the same terms and conditions as
are applicable to the Transferee Company CCDs, provided however that, in the event, any
Transferee Company CCDs are held by the Resulting Company 2, no compulsorily convertible
debentures shall be issued and allotted by the Resulting Company 2 to.itself. Further, upon such
issuance and allotment of compulsorily convertible debentures by the Resulting Company 2 to the
holders of the Transferee Company CCDs (other than the Resulting Company 2), the Demerged

}ompany 2/Transferee Company shall without any further act, instrument or deed, ‘cancel and
extinguish all the Transferee Company CCDs issued by the Demerged Company 2/Transferee
Company to the holders of the Transferee Company CCDs (including Resulting Company 2).

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

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

DEFINITIONS

The terms used in this Section IV of the Scheme, shall respectively have the meanings ascribed to
them in Section I, Section II or Section III of this Scheme, as the context may require.

APPLICATION TO THE HIGH COURT

Each of the Demerged Company 1/ Resulting Company 2, the Demerged Company 2/ Transferee
Company, the Resulting Company 1 and the Transferor Company shall malke 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 all matters ancillary or incidental thereto., For the purpose of
effecting the reduction in: (i) issued and paid-up equity share capital and securities premium (if
required) of the Resulting Company 1; (ii) capital redemption reserve and the securities premium
account (if required) of the Demerged Company 1; (éii) the securities premium account (if required)
of the Transferee Company; (iv) the capital redemption reserve (if required) and the securities
premium account (if required) of the Resulting Company 2; and (v) the issued and paid-up equity
share capital and the securities premium account (if required) of the Demerged Company 2,
separate application under Section 100 — 103 of the 1956 Act and/ or any other applicable
provisions of the Act, rules and the regulations framed thereunder shall be filed by the Resulting
Company 1, the Demerged Company 1, Transferee Company, Resulting Company 2 and Demerged

Company 2 respectively, before the Court.
EFFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme and after the Scheme has become effective upon completion of
the conditions listed 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 the Resulting Company 1 shall
be deemed to have occurred, pursuant to 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 securities premium account @Gf
required) of the Resulting Company 1 shall be deemed to have occurred, pursuant to Section I
of this Scheme, in accordance with Clause 5 of Section I of the Scheme.

(c) reduction of the capital redemption reserve, capital reserve (if required) and the ‘securities
premium account (if required) of the Demerged Company 1 shall be deemed to havg pcurred,
pursuant to Section [ of this Scheme, in accordance with Clause 5 of Section Lof the Scheme.

(d) with effect from the Amalgamation Appointed Date, the amalgamation of the l"rag;_:fémé,_
Company with the Transferee Company shall be deemed to have occurred. pursnantto Sectior

11 of this Scheme, in accordance with Section 2 (1B) of the IT Act; aa_d va

(e) the reduction of the capital reserve (if required) g{céﬂze securities premium account (:f
required), of the Transferee Company shall be deemed toHiave occurred, pursuant to Section
11 of this Scheme, in accorcance with Clause 5 ofSection II of the Scheme.

% 4
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with effe st 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 Resulling Company 2 shall
be deemed to have occurred, pursuant to Section Il of this Scheme, in accordance with Section
2 (19AA) of the IT Act;

the reduction of the capital redemption reserve (if required), capital reserve (if required) and

- the securities premium account (if required) of the Resulting Company 2 shall be deemed to

have occurred, pursuant to Section III of this Scheme, in accordance with Clause 5 of Section
IT of the Scheme; i

the reduction of the issued and paid-up equity share capital, capital reserve (if required) and
the securities premium account |if required) of the Demerged Company 2 shall be deemed to
have occurred, pursuant to Section I1I of this Scheme, in accordance with Clause 5 of Section

111 of the Scheme.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

(2)

(b)

(©)

Modification of Section I of the Scheme

Each of the Demerged Company | and the Resulting Company 1, through their respective
boards of directors (which shall include any committee comstituted by the respective
boards), may assent to any modifications/amendments to Section I of the Scheme and/ or
the relevant provisions of Section IV of the Scheme and/ or to any conditions or limitations
that the Court and/ or any other authority may deem fit to 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 resclve any doubts, difficulties or 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 I of the Scheme and/or any matter concerned or connected therewith.

Modification of Section II of the Scheme

Each of the Transferor Company and the Transferee Company, through their respective
boards of directors (which shall include any committee constituted by the respective
boards), may assent to any modifications/amendments to Section II of the Scheme and / or
the relevant provisions of Section IV of the Scheme and/ or to any conditions or limitations
that the Court and / or any other authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable or appropriate by them. Each of the Transferor
Company and the Transferee Company, through their respictive authorized
representatives, be and are hereby authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions, whether by reason of
any directive or orders of any authority or otherwise, howsoever arising out of or under or
by virtue of Section II of the Scheme and/or any matter concerned or connected therewith. |

e
-

Modification of Section III of the Scheme P
A ] Bl : 2
Each of the Demerged Company 2 and the Resulting Con;:p'ﬁny'z, through their respective
boards of directors (which shall include any commiftee constituted by the 5§pcctivc
boards), may assent to any modiﬁcarions.r‘amendméﬁts t6 Section ITI of the Scheme.and/ or
the relevant provisions of Section IV of the Scheme and/ or to any conditions or Itmitations
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that the Court and/ or any other authority may deem fit to direct or impose or which may
otherwise be considered neceJsary, desirable or appropriate by them. Each of the Demerged
Company 2 and the Resulting Company 2, throagh their respective aunthorized
representatives, be and are hereby’ authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions, whether by reason of
any directive or orders of any autherity or olherwise, howsoever arising out of or under or
by virtue of Section 11l of the Scheme and/or any matier concerned or commected therewith.

CONDITIONALITY OF THE SCHEME

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

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

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

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

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

EFFECT OF NON-RECEIPT OF APPROVALS

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

The board of directors of the Demerged Company 1/ Resulting Company 2, the Resulting Company
1, the Demerged Company 2/Transferee Company and the Transferor Coimpany, respectively shall
be entitled to revoke, cancel and declare the Scheme or any part théreof of no effect
withdraw the Scherie or any part thereof and respective applicatiogﬁ*’pcti:‘;iém filed with
if such boards are of view that the coming into effect of the Schemgor of any part thereo
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of the provisions of this Scheme or filing of the drawn up orders with any authority 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 terms acceptable to them.

If any provision of this Scheme is ruled invalid or illegal by the Court, or unenforceable under
present or future laws, then it is the intention of ths parties to this Scheme that such portion shall
be severable from the remainder of the Scheme, and the Scheme shall not be affected thereby,
unless the deletion of such portion shall cause this Scheme to become materially adverse to any
party, in which case the parties, through their respective board of directors may either decide to
revoke the Scheme or may attempt to bring about a modification in the Scheme, as will best
preserve for the parties the benefits and obligations of the Scheme, including but not limited to such

portion.
COSTS, CHARGES AND EXPENSES

Each of the Demerged Company 1/Resulting Company 2, the Resulting Company 1, the Transferor
Company and the Demerged Company 2/Transferee Company, shall bear all their respective costs,
charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) arising out of or incwTed in carrying out and implementing this Scheme and matters

incidental thereto.

FILING / AMENDMENT OF RETURNS

Each of the Demerged Company 1/Resulting Company 2, the Resulting Company 1, the Transferor
Company and the Demerged Company 2/ Transferee Company, are expressly permitted to
file/revise their income tax, wealth tax, service tax, value added tax, withhelding tax and other
statutory returns, 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 expressly permitted to amend tax deduction at source and other
statutory certificates and shall have the right to claim refunds, advance tax credits, set offs and
adjustments relating to their respective incomes/transactions from the Demerger Appointed Date 1
or the Demerger Appointed Date 2 or the Amalgamation Appointed Date, as the case may be.

REPEAL AND SAVINGS |

Any act done or direction or order given by the Court under the provisions of the 1956 Act and any
further act done by each of the Demerged Company 1/ Resulting Company 2, the Resulting
Company 1, the Demerged Company 2/T ransferez 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/Transfei ce Company and the Transferor Company or as per direction
or order of the Court sanctioning the Scheme under the 1956 Act.




SCHEDULE 1
DESCRIPTION OF TRANSFEROR COMPANY

Sr Malke/ Size
NO’ Particulars /Acquisitio | Registration No. | Peried Remarlks
_ n Date
A) Tangible Assets:-
Sub-Lease of East Bengal River Steam
Premises No.2, Service & Engineering Works
7/1 and 8, o Workers Co-operative Ind.
Leasehold Land 25/09/07 | Rustomji Parsee v Society Lid
Road and No.35, o
Cossipore Road,
Kolkata.
Freehold Land Details in Annexure on Land Details Dahej ( Gujarat)
Plant and
Equipment.- 2010 . Kolkata
40 KVA DG Set
250 KVA DG Set

EASAB make MIG/MAG Welding Package Model: Auto K400

Two Articulated Hydraulic Crane

Two Wire Rope Sling Machine

Main Selector Cum Distribution Control panel

SDR - Electric 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 cum Distribution Contro}‘ Panel

Capacitor Panel

2.5 ton Capacity Manual Capstan

Three Welding Machine Zuper

Welding Gauge

Elcometer 456

Digital Surface Profile Gauge

Inspection Mirror

Welding Package

Electric Bilge/fire pump

Electric Bilge Collecting pump

Self Priming Fresh Water Pump

Emergency Fire Pump ﬂ;*
%
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Tubular Scaffolding System

Hydraulic Jack 50 Ton

Hydraulic Guillotine Shearing Machine

Diesel Generaling Set 63 KVA

Stern Anchor Hinge Holding

Esab Make Line Cutting Machine with track

Angular Grinding Machine
I_'_ Electric Drill Machine with Chain Pulley Block
Dial Gauge
Magnetic Stand
Qix Sintex Water Tank of 5000 litres each
Chain Pulley Block
Welding Machine Auto K 400
Furniture and E
Fixtures 2010 Various Locations
Vehicles (TATA -
MOBILE 207) 2009 WB-03C-1648 Farraka
Computer 2010 Kolkata
Office equipment:- 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 ITF Limited | 2013-14
Jindal Saw
Limited
(Resulting 2014-15;
Company 2) 2015-16
Current assetr including current investments, inventory, trade
receivables, cash and bank balances, shart-teweaqd advances
D) and other current assets I_,.-‘?";s_i*-"'f‘ * WO
E) Long-term borrowings (Transferor Company CCDs):- 4!1
IFCI Limited | 2015-16 | L
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Jindal Saw

Limited (Resulting
Company 2) 2015-16
F) Current liabi'ities including short term borrowings, trade payables,
other current liabilities and short - term provisions
Annexure
Land Details
Location
Sr. No. Survey No. Avea Avea
| sQM Acres
1 763 Dahej, Gujarat 6070 1.50
2 601/1 Dahej, Gujarat 6780 1.68
3 638 Dahej, Gujarat 18818 4.65
AL 728 Dahej, Gujarat 5868 1.45
3. 752 Dahej, Gujarat 14670 . 3.62
6. 86 A+B Dahej, Gujarat 45113 11.15
i3 27 Dahej, Gujarat 7487 1.85
8. 5 Dahej, Gujarat 4654 1.15
9. 16 Dahej, Gujarat 9510 2.35
10. 97 Dahej, Gujarat 38142 9.42
11. 15 Dahej, Gujarat 13254 3.28
12. 76 Dahej, Gujarat 12849 %17
13. 9 Dahej, Gujarat 23371 597
14. 19 Dahej, Gujarat 5969 1.47
15, 78/1 Dahej, Gujarat 8802 2.17
16. 6 Dahej, Gujarat 6171 1.52
17. 172 Dahej, Gujarat 5766 1.42
18. 155 Dahej, Gujarat 2226 0.55
19. 54/2 Dahej. Gujarat 6880 1.70
20. 85 Dahej, Gujarat 26102 6.435
21, 193 Dahej, Gujarat 23959 5.92
22. 46 Dahej, Gujarat 0.32
23 68 Dahej, Gujarat 532
24, 43 Dahej, Gujarat oy 1.30
25, 180 Dahej, Gujarat el e 0.32
26. 161/1 Dahej, Gujarat b3 381
27. 1 Dahej, Gujarat | 997
28. Ta-A Dahej, Gujarat | /% 56675 14140
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29. 192 A+B Dahej, Gujarat 41147 10.17
30. 81 Dahej, Gujarat 8498 2.10
3L 31 Dahej, Gujarat 36928 9.12
32. 38 A-B Dahej, Gujarat 8347 2.06
33. 83 A-B Dahej, Gujerat 81342 20.10
34. 51 Dahej, Gujarat 8296 2.05
35. 17 Dahej, Gujarat 11938 2.95
36. 41 Dahej, Gujarat 3339 0.83
7 8 b Dahej, Gujarat 2833 0.70
38. 42 Dahej, Gujarat 2833 0.70
39. 45 Dahej, Gujarat 1214 0.30
40. 182 Dahej, Gujarat 1012 0.25
41. 48 Dahej, Gujarat 3743 0.92
42. 179 Dahej, Gujarat 1518 0.38
43. 47 Dahej, Gujarat 2732 0.68
44, 178 Duhej, Gujarat 5160 1.28
45, 181 Dahej, Gujarat 911 0.23
46. 176 Dahej, Gujarat 1315 0.32
47. 177 Dahej, Gujarat 1012 0.25
48. 63 Dahej, Gujarat 6981 L2
49. 73 A Dahej, Gujarat 3043 0.75
P
50. 78/2 Dahej, Gujarat 8802 A5 2.17
5. 91 Dahej, Gujarat 2.40.
52. 93 Dahej, Gujarat i
53 15 Dahej, Gujarat
54, 14 Dahej, Gujarat 6779




55, 49 Dahej, Gujarat 6475 1.60
56. 60 Dahej, Gujarat 6576 1.62
7. 171 Db, Coujaret 10320 255
58. 6 Dahej, Gujarat 6171 1.52
59. 154 Dahej, Gujarat 8296 2.05
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SCHEDULE 2
DESCRIPTION OF DEMERGED UNBERTAKING 2
(AFTER GIVING EFFECT TO SECTION 1)

Sr. No. | Particulars . Male IMO No Gross' | © gemarks
; Tonnage
A) Tangible Assets:-

Jindal Kamakshi 2008 9528419 7460 | Indian Flag Ship
Jindal Meenakshi 2009 9528407 7460 | Indian Flag Ship
Jindal Tarini 2005 9318400 4123 | Panama Flag Ship
Jindal Varuna 1 2007 9411458 4422 | Panama Flag Ship
Containers 2008/09/12/13 Various Locations
Compulers 2008/09/11/14 Various Locations

B) Intangible Assets:-

L Computer Software | Various Localions

59 Long term loans and advances:-
Capital advances
Security depos ts '
Advance to JITF Shipping & Logistics (Singapore) Pte I.td.

D) Current assets including movable assets, current investments, inventory, trade receivables,
cash and bank balances, short term loans and advances and other current assets

L) Long-term borrowings:-
ICICI Bank Limited
IECI Limited (Transferee Company CCDs)
Jindal Saw Limited (Transferee Company CCDs)
Hexa Tradex Limited
Provision for premium on redemption of Transleree Company CCDs

F) Current liabilities including short term borrowings, trade payables and other current liabilities
and short term provisions
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(1]
THE COMPANIESACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF

JINDAL SAW LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
Members' resolution passed at the Annual General Meeting of the Company held on 18th
September, 2015 in substitution for, and to the entire exclusion of, the earlier Regulations
comprised in the extant Articles of Association of the Company.

TABLE 'F' EXCLUDED

1. (1) The Regulations contained in the Table 'F' in the First Table'F'nottoapply
Schedule to the Companies Act, 2013 shall not apply to the
Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or by
the said Act.

(2) The regulations for the management of the Company and for Company to be
the observance by the Members thereto and their governed by these
Representatives, shall, subject to any exercise of the statutory ~ Articles
powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resolution as
prescribed or permitted by the Companies Act, 2013, be such
as are contained in these Articles.

INTERPRETATION
2. (1) IntheseArticles

(@) "Act" means the Companies Act, 2013 or any statutory "Act
modification or re-enactment thereof for the time being in force
and the term shall be deemed to refer to the applicable Section
thereof which is relatable to the relevant Article in which the
said term appears in these Articles and any previous Company
Law, sofaras maybe applicable.

(b) "Articles" means these articles of association of the Company  "Articles
or as altered from time to time.

(c) "Board of Directors" or "Board", means the collective body of = "Board of Directors"
the Directors of the Company. or'Board"

(d) "Beneficial Owner" shall have the meaning assigned theretoin  "Beneficial Owner"
Section 2(1)(a) of the Depositories Act, 1996.

(e) "Company"means Jindal Saw Limited. Company



(f)

(9)

(h)

(1)

1)

(k)

()

(m)

(n)

(0)

(P)
(a)

(s)

(t)

(u)

[2]

"Debenture" includes debenture stock, bonds or any other
instrument of a Company evidencing a debt, whether
constituting a charge on the assets of the Company or not.

"Dematerialisation" is the process by which Shareholder /
Debenture holder can get physical share / debenture
certificates converted into electronic balances in his account
maintained with the participant of a Depository.

"Depositories Act" means Depositories Act, 1996 or any
statutory modification or re-modification thereof.

"Depository" shall mean a Depository as defined in the
Depositories Act, 1996.

"Director" means a Director appointed to the Board of a
Company.

"Dividend" includes any interim dividend.

"Financial Statement" in relation to a Company shall have the
meaning assigned thereto by Section 2(40) of the Companies
Act, 2013 or any amendment thereof.

"Financial Year" in relation to any Company or Body Corporate
shall have the meaning assigned thereto by Section 2(41) of
the CompaniesAct, 2013.

"Independent Director" means an Independent Director
referred to in sub-section (6) of Section 149 of the Companies
Act, 2013.

"Meeting" or "General Meeting" means a meeting of members.
g g g

"Month" means calendar month.

"Office" means the Registered Office for the time being of the
Company.

"Paid-up Share Capital" or "Share Capital Paid-up" means
such aggregate amount of money credited as paid-up as is
equivalent to the amount received as paid-up in respect of
shares issued and also includes any amount credited as paid-
up in respect of shares of the company, but does not include
any other amount received in respect of such shares, by
whatever name called.

"Registrar" shall mean the Registrar of Companies of the State
in which the Registered Office of the Company is situated.

"Rules" means the applicable rules for the time being in force
as prescribed under relevant sections of theAct.

"Seal" means the Common Seal for the time being of the
Company.
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(v) "Shares" shall mean the issued, subscribed and paid up
shares of the Company including any shares issued as bonus
share, or shares issued under any re-classification,
rearganization, exchange, recapitalization or otherwise and
includes stock.

(w) "Written and in writing" shall include printing, lithography or
part printing and part lithography and any other mode or
modes or representing of producing words in visible form.

(x) "Year"shallmean acalendaryear.

(2) The marginal notes used in these Articles shall not effect the
constitution hereof.

(3) The words importing singular number where the context
admits or require shall include the plural number and vice
versa.

(4) Words importing the masculine gender shall include the
feminine gender.

(5) Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Actorthe Rules, as the case may be.

SHARE CAPITAL ANDVARIATION OF RIGHTS

The Authorised Share Capital of the Company shall be such amount
and be divided into such shares as may, from time to time, be
provided in Clause V of Memorandum of Association with power to
increase or reduce the Capital in accordance with the Company's
Regulations and legislative provisions for the time being in force on
that behalf with the power to divide the share Capital, whether
original or increased or decreased into several classes and attach
thereto respectively such ordinary, preferential or special rights and
condition in such manner as may for the time being be provided by
the Regulation of the Company and allowed by Law.

Subject to the provisions of the Act and these Articles, the shares in
the capital of the Company shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any of them
to such persons, in such proportion and on such terms and
conditions and either at a premium or at par and at such time as they
may from time to time think fit.

Subject to the provisions of the Act and these Articles, the Board
may issue and allot shares in the Capital of the Company on
payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied or for
services rendered to the Company in the conduct of its business and
any Shares which may be so allotted may be issued as fully paid-up
or partly paid-up otherwise than for cash, and if so issued, shall be
deemed to be fully paid-up or partly paid-up shares, as the case may
be.
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The Company may issue the following kinds of Shares in
accordance with these Articles, the Act, the Rules and other
applicable laws:

(@)

(b)
(1)

(2)

(3)

(1)

Equity Share Capital:

(i) with voting rights; and / or
(ii) with differential rights as to dividend, voting or otherwise
in accordance with the Rules; and

Preference Share Capital

Every person whose name is entered as a Member in the
Register of Members shall be entitled to receive within two
months after allotment or within one month from the date of
receipt by the Company of the Application for the registration
of transfer or transmission or within such other period as the
conditions of issue shall provide -

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

(b) several certificates, each for one or more of his shares,
upon payment of such charges as may be fixed by the
Board or any Committee thereof for each certificate after
the first.

Every Certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid-up thereon.

In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more than
One Certificate, and delivery of a Certificate for a share to one
of several Joint holders shall be sufficient delivery to all such
holders.

If any Share certificate be worn out, defaced, mutilated or torn
or if there be no further space on the back for endorsement of
transfer, then upon production and surrender thereof to the
Company, a new certificate maybe issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof thereof to
the satisfaction of the Company and on execution of such
indemnity as the Board or any Committee thereof deems
adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of fees
for each certificate as may be fixed by the Board or any
Committee thereof.

The provisions of the foregoing Articles relating to issueof
certificates shall mutatis mutandis apply to issue ofCertificates
for any other Securities including Debentures(except where
the Act otherwise requires) of the Company.

The Company may exercise the powers of paying
commissions conferred by the Act, to any person in
connection with the subscription to its securities, provided that

Kinds of Share
Capital
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the rate percent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by
the Actand the Rules.

The rate or amount of the commission shall not exceed the
rate oramount prescribed in the Rules.

The commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in the one
way and partly in the other.

The Company may also pay a reasonable and lawful sum of
brokerage orfee in lieu of brokerage.

If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in
writing, of such number of the holders of the issued shares of
that class, or with the sanction of are solution passed at a
separate meeting of the holders of the shares of that class, as
prescribed by the Act.

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis
apply.

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

Subject to the provisions of the Act, the Board shall have the power
to issue or re-issue preference shares of one or more classes which
are liable to be redeemed, or converted to equity shares, on such
terms and conditions and in such manner as determined by the
Board in accordance with the Act.

(1)

The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further shares to -

(a) persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of any other person; or

(b) employees under any scheme of employees' stock
option; or

(c) any persons, whether or not those persons include the
persons referred toin clause (a) or clause (b) above.
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A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way of
preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

DEMATERIALISATION OF SECURITIES

Notwithstanding anything to the contrary contained in the Act
orin these Articles, the Board may at any time decide to permit
holding of and dealing in any or all the shares or debentures or
other securities of the Company (hereinafter referred to as
"securities") in dematerialized form under the provisions of the
Depositories Act and may offer the securities of the Company
for subscription/allotment in dematerialized form in the
manner provided by the said Act.

When any securities of the Company are held or dealt in
dematerialized form:

(a) Every person holding any securities of the Company
through allotment or otherwise shall have the option to
receive and hold the same in the form of certificates or to
hold the same with a depository.

(b) All securities held with a Depository shall be
dematerialized and the depository shall hold the same for
the beneficial owners thereof in a fungible form.

(c) Every person holding securities of the Company and
whose name is entered as a beneficial owner in the
records of the depository shall be deemed to be a
member of the Company. The beneficial owner of the
securities shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of the
securities held by him in a depository.

(d) Every person holding securities of the Company with
depository, being the beneficial owner thereof may at any
time opt out of the depository in the manner provided
under the provisions of the Depositories Act and in
exercise of such option and on fulfilment of the
conditions and payment of the fees prescribed under the
said Act the Company shall rematerialise the relevant
securities and issue to the beneficial owner thereof the
requisite certificates of such securities.

(a) The Company shall make available to the depository,
copies of the relevant records in respect of securities held
by such depository for the beneficial owners thereof.

(b) When a holder or an allottee of the securities opts to hold
the same with a depository, the Company shall intimate
such depository the details of his holdings or allotment of
securities and thereupon the depository shall enter in its
records the names of the holders/allottees as the
beneficial owners of such securities.

Mode of furtherissue
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The Register and Index of Beneficial Owners of Securities
maintained by a depository under Section 11 of the
Depositories Act shall be deemed to be and forming part of the
Register and Index of Members or holders of Debentures or
other securities of the Company.

Transfer of securities held in a depository will be governed by
the provisions of the Depositories Act.

(a) Every depository shall furnish to the Company
information about the transfer of securities, the names of
Beneficial Owners at such intervals and in such manner
as may be specified under the provisions of the
Depositories Act.

(b) Provisions of the Act shall not apply to transfer of
securities affected by the transferor and the transferee
both of whom are entered as Beneficial Owners in the
records of a Depository.

Every Member, or his heirs Executors or Administrators, shall
pay to the Company the portion of the Capital represented by
the shares or debentures which may, for the time being,
remain unpaid thereon, in such amounts at such time or times
and in such manner as the Board shall from time to time in
accordance with the Company's regulations, require or fix for
the payment thereof.

NOMINATION INTER VIVOS

Every holder of securities of the Company may at any time
nominate in the manner prescribed under the Act, a person to
whom his securities, the Company shall vest in the event of
death of such holder.

Where the securities of the Company are held by more than
one person jointly, the joint holder may together nominate in
the prescribed manner, a person to whom all rights in the
securities of the Company as the case may be, held by them
shall vestin the event of death of all joint holders.

Notwithstanding anything contained in any other law for the
time being in force or in any disposition whether testamentary
or otherwise, or in these articles, in respect of such securities
of the Company, where a nomination made in the prescribed
manner purports to confer on any person the right to vest the
securities of the Company, the nominee shall, on the death of
the holder, or as the case may be, on the death of joint holders
of securities become entitled to all the rights of the deceased
holder or as the case may be, of all deceased joint holders in
such securities to the exclusion of all other persons, unless
the nomination is varied or cancelled in the manner prescribed
under the provisions of the Act.

Where the nominee is a minor it shall be lawful for the holder of
the securities to make the nomination to appoint in the manner
prescribed under the provisions of the Act, any person to

Register and Index
of Beneficial
Owners

Transfer of
Securities held in a
Depository

Liability of Members

Nomination



17.

18.

)

(6)

(1)

()

@)

[8]

become entitled to securities of the Company, in the event of
his death during minority.

The provisions of this Article shall apply mutatis mutandis to a
Depositor of money with the Company as per the provisions of
the Act.

Any person who becomes a nominee by virtue of the
provisions this Article may in the manner prescribed under the
Act, upon production of such evidence as may be required by
the Board and subject as hereinafter provided shall elect
either:

(a) Toberegistered himself as holder of the securities, as the
casemay be; or

(b) To make such transfer of the securities, as the case may
be, as the deceased security holder, could have made.

LIEN

The Company shall have a firstand paramount lien-

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

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

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

The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such shares
for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company's
lien.

The Company may sell, in such manner as the Board thinks fit, any
shares on which the Company has a lien:

Provided that no sale shall be made-

(@)

(b)

unless a sum in respect of which the lien exists is presently
payable; or

until the expiration of fourteen days after a notice in writing
stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the
share or to the person entitled thereto by reason of his death or
insolvency or otherwise.

Transmission in the
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(1) Togive effect to any such sale, the Board may authorise some
person to transfer the shares sold to the purchaser thereof.

(2) The Purchaser shall be registered as the holder of the shares
comprised in any such transfer.

(3) Thereceipt ofthe Company for the consideration (if any) given
for the share on the sale thereof shall (subject, if necessary, to
execution of an instrument of transfer or a transfer by relevant
system, as the case may be) constitute a good title to the share
and the purchaser shall be registered as the holder of the
share.

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

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

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

In exercising its lien, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and
accordingly shall not (except as ordered by acourt of competent
jurisdiction or unless required by any statute) be bound to recognise
any equitable or other claim to, or interest in, such share on the part
of any other person, whether a creditor of the registered holder or
otherwise. The Company's lien shall prevail notwithstanding that it
has received notice of any such claim.

The provisions of these Articles relating to lien shall
mutatismutandis apply to any other securities including debentures
ofthe Company.

CALLS ON SHARES

(1) The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their
shares(whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment
thereof made payable at fixed times.

(2) Eachmember shall, subjecttoreceiving atleast fourteen days'
notice specifying the time or times and place of payment, pay
to the Company, at the time or times and place so specified,
the amount called on his shares.

(3) The Board may, from time to time, at its discretion, extend the
time fixed for the payment of any call in respect of one or more
members as the Board may deem appropriate in any
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circumstances.

(4) A call may be revoked or postponed at the discretion of the
Board.

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

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

(1) Ifasum calledinrespect of a share is not paid before or on the
day appointed for payment thereof (the "due date"), the person
from whom the sum is due shall pay interest there on from the
due date to the time of actual payment at such rate as may be
fixed by the Board or any Committee thereof.

(2) TheBoard orany Committee thereof shall be at liberty to waive
payment of any such interest wholly or in part.

(1)  Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account
of the nominal value of the share or by way of premium, shall,
for the purposes of these Articles, be deemed to be a call duly
made and payable on the date on which by the terms of issue
such sum becomes payable.

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

The Board -

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

(b) upon all or any of the monies so advanced, may (until the same
would, but for such advance, become presently payable) pay
interest at such rate as may be fixed by the Board. Nothing
contained in this clause shall confer on the member (a) any
right to participate in profits or dividends or (b) any voting rights
in respect of the moneys so paid by him until the same would,
but for such payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or part of
the amount of issue price thereof shall be payable by installments,
then every such installments shall, when due, be paid to the
Company by the person who, for the time being and from time to
time, is or shall be the registered holder of the share or the legal
representative of a deceased Registered holder.

All calls shall be made on a uniform basis on all shares falling under
the same class.
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Explanation: Shares of the same nominal value on which different
amounts have been paid-up shall not be deemed to fall under the
same class.

Neither a judgment nor a decree in favour of the Company for calls
or other moneys due in respect of any shares nor any part payment
or satisfaction thereof nor the receipt by the Company of a portion of
any money which shall from time to time be due from any memberin
respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any
such money shall preclude the forfeiture of such shares as herein
provided.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities including debentures of the
Company.

TRANSFER OF SHARES

(1) The instrument of transfer of any share in the Company shall
be duly executed by or on behalf of both the Transferor and
Transferee.

(2) The Transferor shall be deemed to remain a holder of the
share until the name of the Transferee is entered in the
Register of Members in respect thereof.

The Board may, subject to the right of appeal conferred by the Act
decline toregister -

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

(b) anytransfer of shares on which the Company has alien.

In case of shares held in physical form, the Board may decline to
recognise any instrument of transfer unless -

(a) theinstrument of transferis duly executed and is in the form as
prescribed in the Rules made under the Act;

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

(c) the instrument of transfer is in respect of only one class of
shares.

On giving of previous notice of at least seven days or such lesser
period in accordance with the Act and Rules made thereunder, the
registration of transfers may be suspended at such times and for
such periods as the Board may from time to time determine:

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

uniform basis
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aggregate in any year.

The provisions of these Articles relating to transfer of shares shall
mutatis mutandis apply to any other securities including debentures
ofthe Company.

(1)

(2

(1)

2

(3)

(1)

()

)

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees or
legal representatives where he was a sole holder, shall be the
only persons recognised by the Company as having any title to
hisinterestinthe shares.

Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which had
been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of
the death or insolvency of a member may, upon such evidence
being produced as may from time to time properly be required
by the Board and subject as herein after provided, elect, either -

(a) toberegistered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or
insolvent member could have made.

The Board shall, in either case, have the same right to decline
or suspend registration as it would have had, if the deceased
or insolvent member had transferred the share before his
death orinsolvency.

The Company shall be fully indemnified by such person from
all liability, if any, by actions taken by the Board to give effect to
such registration or transfer.

If the person so becoming entitled shall elect to be registered
as holder of the share himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so
elects.

If the person aforesaid shall elect to transfer the share, he shall
testify his election by executing a transfer of the share.

All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a
transfer signed by that member.

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

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

The provisions of these Articles relating to Transmission by
operation of law shall mutatis mutandis apply to any other Securities
including Debentures of the Company.

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call or any money
due in respect of any share, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as
any part of the call or installment remains unpaid or a judgment or
decree in respect thereof remains unsatisfied in whole or in part,
serve a notice on him requiring payment of so much of the call or
installment or other money as is unpaid, together with any interest
which may have accrued and all expenses that may have been
incurred by the Company by reason of non-payment.

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen
days from the date of service of the notice)on or before which
the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so
named, the shares in respect of which the call was made shall
be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may, at
any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any money which
may from time to time be due from any member in respect of his
shares, nor any indulgence that may be granted by the Company in
respect of payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture in respect of such
shares as herein provided. Such forfeiture shall include all dividends
declared or any other moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture
shall be given to the defaulting member and an entry of the forfeiture
with the date thereof, shall forthwith be made in the register of
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members but no forfeiture shall be invalidated by any omission or
neglect or any failure to give such notice or make such entry as
aforesaid.

The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the
Company, in respect of the share and all other rights incidental to the
share.

(1)

)

(1)

(2)

(3)

(1)

)

@)

(4)

A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any other
person on such terms and in such manner as the Board thinks
fit.

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

Aperson whose shares have been forfeited shall cease tobe a
member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and shall
pay, to the Company all monies which, at the date of forfeiture,
were presently payable by him to the Company in respect of
the shares.

All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the
time of forfeiture until payment or realisation. The Board may, if
it thinks fit, but without being under any obligation to do so,
enforce the payment of the whole or any portion of the monies
due, without any allowance for the value of the shares at the
time of forfeiture or waive paymentin whole orin part.

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

A duly verified declaration in writing that the Declarant is a
director, the manager or the secretary of the Company, and
that a share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be
entitled tothe share;

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

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

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

Upon any sale after forfeiture or for enforcing a lien in exercise of the
powers herein above given, the Board may, if necessary, appoint
some person to execute an instrument for transfer of the shares sold
and cause the purchaser's name to be entered in the register of
members in respect of the shares sold and after his name has been
entered in the register of members in respect of such shares the
validity of the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the provisions of
the preceding Articles, the certificate(s), if any, originally issued in
respect of the relative shares shall (unless the same shall on
demand by the Company has been previously surrendered to it by
the defaulting member) stand cancelled and become null and void
and be of no effect, and the Board shall be entitled to issue a
duplicate certificate(s) in respect of the said shares to the person(s)
entitled thereto.

The Board may, subject to the provisions of the Act, accept a
surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified.

The provisions of these Articles relating to forfeiture of Shares shall
mutatis mutandis apply to any other Securities including
Debentures of the Company.

ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Company may, by ordinary
resolution -

(a) increase the share capital by such sum, to be divided into
shares of such amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares:

Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

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

(d) sub-divide its existing shares or any of them into shares of
smaller amountthan is fixed by the memorandum;
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(e) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

58. Where shares are converted into stock:

59.

60.

(a) the holders of stock may transfer the same or any part thereof
in the same manner as, and subject to the same Articles under
which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that such
minimum shall not exceed the nominal amount of the shares
from which the stock arose;

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

(c) such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words "share" and
"shareholder"/'member" shall include "stock" and "stock-
holder" respectively.

The Company may, by resolution as prescribed by the Act, reduce in
any manner and in accordance with the provisions of the Act and the
Rules -

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or

(c) any securities premium account; and/or

(d) anyotherreserve inthe nature of share capital.

JOINT HOLDERS

Where two or more persons are registered as joint holders (not more
than three) of any share, they shall be deemed (so far as the
Company is concerned) to hold the same as joint tenants with
benefits of survivorship, subject to the following and other
provisions contained in these Articles:

(a) The joint-holders of any share shall be liable severally as well
as jointly for and in respect of all calls or installments and other
payments which ought to be made in respect of such share.

(b) On the death of any one or more of such joint-holders, the
survivor or survivors shall be the only person or persons
recognized by the Company as having any title to the share
but the Directors may require such evidence of death as they
may deem fit, and nothing herein contained shall be taken to
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Right of
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release the estate of a deceased joint-holder from any liability
on shares held by him jointly with any other person.

(c) Anyone of such joint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of
such share.

(d) Only the person whose name stands first in the register of
members as one of the joint-holders of any share shall be
entitled to the delivery of certificate, if any, relating to such
share or to receive notice (which term shall be deemed to
include all relevant documents) and any notice served on or
sent to such person shall be deemed service on all the joint-
holders.

(e) (i) Any one of two or more joint-holders may vote at any
meeting either personally or by attorney or by proxy in
respect of such shares as if he were solely entitled
thereto and if more than one of such joint holders be
present at any meeting personally or by proxy or by
attorney then that one of such persons so present whose
name stands first or higher (as the case may be) on the
register in respect of such shares shall alone be entitled
to vote in respect thereof.

(i) Several executors or administrators of a deceased
member in whose (deceased member) sole name any
share stands, shall for the purpose of this clause be
deemed joint-holders.

() The provisions of these Articles relating to joint holders of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company registered in joint
names.

BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subject to
all applicable provisions of the Act or any other law for the time being
in force, the Company may purchase its own Shares or other
specified securities.

GENERAL MEETINGS
(1) The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meeting in

that yearin accordance with the provisions of the Act.

(2) All General Meetings other than Annual General Meeting shall
be called an Extraordinary General Meeting.

The Board may, whenever it thinks fit, call an Extraordinary General
Meeting and shall do so at the requisition of members made in
accordance with the provisions of the Act.

(1) At least twenty one clear days notice either in writing or
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through electronic mode, specifying the place, date, day and
hour of general Meeting with the Statement of the business to
be transacted at the meeting shall be served on every Member
in the manner provided by the Act. Provided that a General
meeting may be called after giving a shorter notice if consent is
given in writing or by electronic mode by not less than Ninety
Five percent of the Members entitled to vote at such Meeting.

The accidental omission to give notice to or the non-receipt thereof
by any Member shall not invalidate any proceeding of the Meeting.

PROCEEDINGSAT GENERAL MEETINGS

(1) No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business.

(2) No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is
vacant.

(3) The quorum for a general meeting shall be as provided in the
Act.

The Chairperson of the Company shall preside as Chairperson at
every general meeting of the Company.

If there is no such Chairperson, or if he is not present within fifteen
minutes after the time appointed for holding the Meeting, or is
unwilling to act as Chairperson of the Meeting, the directors present
shall elect one of their Members to be Chairperson of the Meeting.

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

On any business at any general meeting, in case of an equality of
votes, whether on a show of hands or electronically or on a poll, the
Chairperson shall have a second or casting vote.

The provisions of the Act relating to poll shall apply with respect to
any business to be transacted at the Meeting.

(1) The Company shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and
every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescribed by the Act and
the Rules and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for that
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purpose with their pages consecutively numbered.

There shall not be included in the minutes any matter which, in
the opinion of the Chairperson of the meeting -

(a) is,orcould reasonably be regarded, as defamatory of any
person; or

(b) isirrelevant orimmaterial to the proceedings; or

(c) isdetrimentalto the interests of the Company.

The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the
minutes on the grounds specified in the aforesaid clause.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The Books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by
postal ballot shall:

(a) bekeptattheregistered office of the Company; and

(b) be open to inspection of any member without charge,
during 11.00 a.m. to 1.00 p.m. on all working days other
than Saturdays.

Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in
that behalf to the Company and on payment of such fees as
may be fixed by the Board, with a copy of any minutes referred
toinclause (1) above:

Provided that a member who has made a request for provision
of a soft copy of the minutes of any previous general meeting
held during the period immediately preceding three financial
years, shall be entitled to be furnished with the same free of
cost.

The Board, and also any person(s) authorised by it, may take any
action before the commencement of any general meeting, or any
meeting of a class of members in the Company, which they may
think fit to ensure the security of the meeting, the safety of people
attending the meeting, and the future orderly conduct of the
meeting. Any decision made in good faith under this Article shall be
final, and rights to attend and participate in the meeting concerned
shall be subject to such decision.

(1)

(2)

ADJOURNMENT OF MEETING

The Chairperson may, suomotu, adjourn the meeting from
time to time and from place to place.

No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.
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(3) When a meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of an
original meeting.

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

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any
class or classes of shares -

(a) on a show of hands, every member present in person shall
have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to
his share in the paid-up Equity Share Capital of the Company.

AMember may exercise his vote at a meeting by electronic means in
accordance with the Act and shall vote only once.

(1) Inthe case of Joint holders, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other Joint holders.

(2) Forthis purpose, seniority shall be determined by the order in
which the names stand in the Register of Members.

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian may, on a poll,
vote by proxy. If any member be a minor, the vote in respect of his
share or shares shall be by his guardian or any one of his guardians.

Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to any
shares may vote at any general meeting in respect thereof as if he
was the registered holder of such shares, provided that at least 48
(forty eight) hours before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to
vote, he shall duly satisfy the Board of his rightto such shares unless
the Board shall have previously admitted his right to vote at such
meeting in respect thereof.

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

No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares
in the Company have been paid or in regard to which the Company
has exercised any right of lien.

A member is not prohibited from exercising his voting on the ground
that he has not held his share or other interest in the Company for
any specified period preceding the date on which the vote is taken,
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or on any other ground not being a ground set out in the preceding
Article.

Any Member whose name is entered in the register of Members of
the Company shall enjoy the same rights and be subject to the same
liabilities as all other Members of the same class.

PROXY

(1) Any member entitled to attend and vote at a general meeting
may do so either personally or through his constituted attorney
or through another person as a proxy on his behalf , for that
meeting.

(2) The instrument appointing a proxy and the Power-of Attorney
or other authority, if any, under which it is signed or a notarized
copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before
the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.

An instrument appointing a Proxy shall be in the form as prescribed
inthe Rules.

A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or the revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the shares in
respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at
its office before the commencement of the meeting or adjourned
meeting at which the Proxy is used.

A proxy may be appointed either for the purpose of a particular
meeting specified in the instrument and adjournment thereof or it
may be appointed for the purpose of every meeting of the Company
or of every meeting to be held before a date specified in the
instrument and every adjournment of any such meeting.

BOARD OF DIRECTORS

Unless otherwise determined by the Company in General Meeting,
the number of directors shall not be less than 3 (Three) and shall not
be more than 15 (Fifteen).

At every Annual General Meeting of the Company one third of the
Directors (excluding Independent Directors) for the time being as
are liable to retire by rotation or if their number is not three or a
multiple thereof the number nearest to one-third shall retire from
office. Save as provided in the Act, a retiring Director shall be eligible
for re-appointment.

The Board shall have the power to determine the directors whose
period of office is or is not liable to determination by retirement of
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directors by rotation.

The same individual may, at the same time be appointed as the
Chairperson as well as the Managing Director and/or Chief
Executive Officer ofthe Company.

ADirector shall not be required to hold any share qualification.

Notwithstanding anything to the contrary contained in the Articles
and subject to the provisions of the Act and the Rules made
thereunder, so long as any moneys remaining owing by the
Company to Financial Institutions, Banks, Insurance Companies,
Mutual Funds(hereinafter referred to as "the Institutions"),
Financing & leasing Companies, anybody corporate or any entity
(whether Foreign or Indian) (hereinafter referred to as "the body
corporate") out of loans granted by them to the Company so long as
the Institutions /the body corporate continue to hold debentures in
the Company as a result of underwriting or direct subscription or so
long as any liability of the Company arising out of any guarantee
furnished by the Institutions /the body corporate on behalf of the
Company remains outstanding, the Institutions/the body corporate
shall have aright to appoint from time to time, any person or persons
as a Director or Directors, whole-time or non whole-time (which
Director or Directors is/are hereinafter referred to as "Nominee
Director/s") on the Board of the Company and to remove from such
office any person or persons so appointed and to appoint any such
person or persons in his or their place/s. At the option of the
Institutions, such Nominee Directors shall not be required to hold
any qualification share in the Company. Also at the option of
thelnstitutions , such Nominee Directors shall be liable to retirement
by rotation. Subject as aforesaid the Nominee Directors shall be
entitled to the same rights and privileges and be subject to the same
obligations as any other Director of the Company. The Nominee
Directors so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Institutions or so long
as the Institutions hold securities in the Company as a result of direct
subscription or private placement or as a result of conversion of
loans/debentures or as a result of any underwriting obligation or so
long as any guarantee given by the Institutions in respect of any
financial obligation or commitment by the Company remains
outstanding. The nominee Director so appointed in exercise of the
said power shall ipso facto vacate his office immediately by the
money owing by the Company to the Institutions is paid off or on the
Institutions ceasing to hold securities in the Company. The Nominee
Directors appointed under this Article shall be entitled to receive all
notices of Board Meetings and of the meetings of the Committee(s)
of which the Nominee Director is member, as also the minutes of
such meetings. The Institutions shall also be entitled to receive all
such notices and minutes. The Company shall pay to the Nominee
Directors(s) sitting fees and expenses to which the other Directors
of the Company are entitled. Any expenses that may be incurred by
the Institutions or such Nominee Director(s) in connection with their
appointment or Directorship shall also be paid or reimbursed by the
Company to the Institutions or, as the case may be, to such
Nominee Director (s).
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If it is provided by the Trust Deed, securing or otherwise, in
connection with any issue of debentures of the Company, that any
person or persons shall have power to nominate a Director of the
Company, then in the case of any and every such issue of
debentures, the person or persons having such power can exercise
such power from time to time and appoint a Director accordingly.
Any Director so appointed is herein referred to as Debenture
Director. A Debenture Director may be removed from office at any
time by the person or persons in whom for the time being is vested
the power under which he was appointed and another Director may
be appointed in his place. A Debenture Director shall not be bound to
hold any qualification shares.

(1) Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a person
as an additional director, provided the number of the directors
and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by the Articles.

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

(1) The Board may appoint an Alternate Director to act for a
Director (hereinafter in this Article called "the Original
Director") during his absence for a period of not less than three
months from India. No person shall be appointed as an
alternate director for an independent director unless he is
qualified to be appointed as an independent director under the
provisions of the Act.

(2) An Alternate Director shall not hold office for a period longer
than that permissible to the Original Director in whose place he
has been appointed and shall vacate the office if and when the
Original Director returns to India.

(3) Ifthe term of office of the Original Director is determined before
he returns to India the automatic reappointment of retiring
directors in default of another appointment shall apply to the
Original Director and not to the Alternate Director.

(1) If the office of any director appointed by the Company in
General Meeting is vacated before his term of office expires in
the normal course, the resulting casual vacancy may, be filled
by the Board of Directors at a meeting of the Board.

(2) The Director so appointed shall hold office only upto the date
upto which the director in whose place he is appointed would
have held office ifit had not been vacated.

The Company shall appoint such number of Independent Directors
as per the requirement of the Act and the Rules made there under.

The Company shall appoint Woman Director as per the requirement
of the Act and the Rules made there under.
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Subject to the provisions of the Act and these Articles the
Board shall have power to appoint from time to time any of its
member as the Managing Director and/or Chief Executive
Officer and/or Managing Directors or Whole-Time Directors of
the Company upon such terms and conditions as the Board
shall think fit.

A Managing Director shall not while he continues to hold that
office be subject to retirement by rotation in accordance with
Article 90. If he ceases to hold the office of Director, he shall
ipso facto and immediately cease to be Managing Director.

Subject to the provisions of the Act in particular to the
prohibitions and restrictions contained in the Act and Rules
made thereunder, the Board may from time to time entrust to
and confer upon a Managing Director/Whole time Director for
the time being such of the powers exercisable under these
presents by the Board as it may deem fit, and may confer such
powers for such time, and to be exercised for such objects and
purposes and upon such terms and conditions and with such
restrictions as it thinks fit; and the Board may confer such
powers either collaterally with or to the exclusion of, and in
substitution for all or any of the powers of the Board in that
behalf and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

Subject to the provisions of the Act, a Managing Director or a
Director who is in the whole time employment of the Company
may be paid remuneration either by way of a monthly payment
or at a specified percentage of the net profit of the Company or
partly by one way and party by the other.

Subiject to the provisions of the Act, Director who is neither in
the whole time employment nor a Managing Director may be
paid such remuneration as may be approved by the Board /
General Meeting.

Subject to the provisions of the Act and the Rules made
thereunder, the Company may pay sitting fee to a Director for
attending Meetings of the Board or Committees thereof. The
said fees shall be decided by the Board of Directors which
shall not exceed the limit as provided in the Act.

Provided that for 'Independent Directors’' and 'Woman
Directors', the Sitting Fee shall not be less than the sitting fee
payable to other Directors.

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

(@)

(b)

In attending and returning from meetings of the Board of
Directors or any Committee thereof or general meetings of the
Company.

In connection with the business of the Company.

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

PROCEEDINGS OF THE BOARD

(1) The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit.

(2) The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary on
the direction of the Chairperson shall, at any time, summon a
meeting of the Board.

(3) The quorum for a Board meeting shall be as provided in the
Act.

(4) The participation of directors in a meeting of the Board may be
either in person or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the
Rules or permitted under law

(1) Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

(2) Incase of an equality of votes, the Chairperson of the Board, if
any, shall have a second or casting vote.

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

(1) The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, the Board may elect a
Chairperson of its meetings and determine the period for
which he is to hold office.

(2) If no such Chairperson is elected, or if at any Meeting the
Chairperson is not present within fifteen minutes after the time
appointed for holding the Meeting, the Directors present may
choose one of their number to be Chairperson of the Meeting.

(1) The Board may, subject to the provisions of the Act, delegate
any of its powers to Committees consisting of such member or
members of its body as it thinks fit.

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

(3) The participation of Directors in a meeting of the Committee
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may be either in person or through video conferencing or
audio visual means or teleconferencing, as may be prescribed
by the Rules or permitted under law.

(1) A Committee may elect a Chairperson of its meetings unless
the Board, while constituting a Committee, has appointed a
Chairperson of such Committee.

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

(1) ACommittee may meet and adjourn as it thinks fit.

(2) Questions arising at any meeting of a Committee shall
be determined by a majority of votes of the members present.

(3) In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof
or by any person acting as a director, shall, notwithstanding that it
may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person
acting as aforesaid, or that they or any of them were disqualified or
that his or their appointment had terminated, be as valid as if every
such director or such person had been duly appointed and was
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in
writing, signed, whether manually or by secure electronic mode, by
a majority of the members of the Board or of a Committee thereof,
for the time being entitled to receive notice of a meeting of the Board
or Committee, shall be valid and effective as if it had been passed at
ameeting of the Board or Committee, duly convened and held.

BORROWING POWERS

Subject to the provisions of the Act, the Board may from time to time
at its discretion by a resolution passed at a meeting of the Board,
accept deposits from members either in advance of calls or
otherwise and generally raise or borrow or secure the payment of
any sum or sums or money for the purposes of the Company.
Provided, however, where the moneys to be borrowed together with
the moneys already borrowed (apart from temporary loans obtained
from the Company's bankers in the ordinary course of business)
shall not exceed the aggregate of the paid up capital of the
Company and its free reserves (reserves not set apart for any
specific purposes) without the consent of the Company in General
Meeting.

The payment or repayment of moneys borrowed as aforesaid may
be secured in such manner and upon such terms and conditions in
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all respect as the Board may think fit and in particular by the issue of
debentures or debenture stock of the Company charged upon all or
any part of the property of the Company (both present and future)
including its capital for the time being and debenture, debentures
stock and other securities may be made assignable free from any
equities between the Company and the person to whom the same
may be issued.

Any debentures, debenture stock or other debt securities may be
issued at a discount, premium or otherwise and subject to the
provisions of the Act may be issued on condition that they shall be
convertible into shares of any denomination and with any privileges
or conditions as to redemption, surrender, drawing, allotment of
shares and attending (but not voting) at general meetings
appointment of Directors and otherwise debentures with the right to
conversion into or allotment of shares shall be issued only with the
consent of the Company in General Meeting.

POWERS OF BOARD

The Management of the business of the Company shall be vested in
the Board and the Board may exercise all such powers, and do all
such acts and things, as the Company is by the memorandum of
association or otherwise authorized to exercise and do, and, not
hereby or by the statute or otherwise directed or required to be
exercised or done by the Company in general meeting but subject
never the less to the provisions of the Act and other laws and of the
Memorandum of Association and these Articles and to any
regulations, not being inconsistent with the Memorandum of
Association and these Articles or the Act, from time to time made by
the Company in general meeting provided that no such regulation
shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made.

Without prejudice to the general powers conferred by the last
preceding Article and so as not in any way to limit or restrict those
powers, and without prejudice to the other powers conferred by
these Articles, but subject to the restrictions contained in the last
preceding Article, it is hereby declared that the Directors shall have
the following powers, that is to say, powers:-

(1) To pay the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
registration of the Company;

(2) To pay and charge to the capital account of the Company and
commission or interest lawfully payable thereon under the
provisions of the Act and the Rules made thereunder.

(3) Subject to provisions of the Act to purchase or otherwise
acquire for the Company any property, rights or services
privileges which the Company is authorized to acquire, at or
for such price or consideration and generally on such terms
and conditions as they may think fit, and in any such purchase
or other acquisition to accept such title as the Directors may
believe or may be advised to be reasonably satisfactory.
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At their discretion and subject to the provisions of the Act, to
apply for any property, rights or privileges acquired by or
rendered to the Company, either wholly or partially in cash or
in shares, bonds, debentures, mortgages or other securities of
the Company, and any such shares may be issued either as
fully paid or with such amount credited as paid up thereon as
may be agreed upon, and any such bonds, debentures,
mortgages or other securities may be either specially charged
upon all or any part of the property of the Company and its
uncalled capital or not so charged.

To secure the fulfilment of any contracts or arrangements
entered into by the Company by mortgage or charge of all or
any of the property of the Company and its uncalled capital for
the time being or in such manner as they may think fit.

To accept from any member, as far as may be permissible by
law, a surrender of his shares or any part thereof, on such
terms and conditions as shall be agreed.

To appoint any person to accept and hold in trust for the
Company and property belonging to the Company in whichiitis
interested, or for any other purposes, and to execute and do all
such deeds and thing as may be required in relation to any
trust, and to provide for the remuneration of such trustee or
trustees.

To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company, or its officer, or
otherwise concerning the affairs of the Company, and also to
compound and allow time for payment or satisfaction of any
debts due and of any claim or demands by or against the
Company and to refer any differences to arbitration(s), and
observe and perform any awards made thereon.

To act on behalf of the Company in all matters relating to
bankrupts and insolvents.

To make and give receipts, releases and other discharges for
moneys payable to the Company and for the claims and
demands of the Company.

Subject to the provisions of the Act, to invest and deal with any
moneys of the Company not immediately required for the
purposes thereof upon such security (not being shares of this
Company) or without security and in such manner they may
deem fit, and from time to time to vary or realize such
investments, save as provided in the Act, all investments shall
be made and held inthe Company's own name.

To execute in the name and on behalf of the Company in
favour of any Director or other person who may incur any
personal liability whether as principal or surety for the benefit
of the Company such mortgages, on the Company's property
(present and future) as they think fit, and any such mortgage
may contain a power of sale and agreements as shall be
agreed upon.
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To determine from time to time who shall be entitled to sign, on
the Company's behalf, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases,
contracts and documents and to give the necessary authority
for such purposes.

To distribute by way of bonus amongst the staff of the
Company a share or shares in the profits of the Company and
to give to any officer or other person employed by the
Company a commission on the profits of any particular
business or transaction, and to charge such bonus or
commission as part of the working expenses of the Company.

To invite, accept and renew Public Deposits and other related
matters and review any changes with terms and conditions
thereof.

To appoint Internal, Secretarial and Cost Auditors

To provide for the welfare of employees or ex-employees of
the Company and their wives, widows and families or the
dependents in connections of such persons, building or
contributing to the building of houses, dwelling or chawils, or by
grants of money, pension, gratuities, allowances, bonus or
payments, or by creating and from time to time subscribing or
contributing to provident and other associations, institutions,
funds or trusts and by providing or subscribing or contributing
towards places or instructions and recreation, hospitals and
dispensaries, medical and other attendance and other
assistance as the Board shall think fit, and to subscribe or
contribute or otherwise to assist or to guarantee to any
charitable, benevolent, religious, scientific, national or other
claim to support, to aid by the Company either by reason or
locality of operation, or of public and general utility or
otherwise.

Before recommending any dividend, to set aside out of the
profits of the Company such sums as they may think proper for
depreciation or to depreciation fund or to an Insurance fund or
as a Reserve Fund or sinking fund or any special Fund to meet
contingencies or to repay debenture or debentures, or for
special dividends or for equalizing dividends or for repairing,
extending, and maintaining any of the property of the
Company and for such other purpose (including the purposes
referred to in the preceding clause) as the Board may, in their
absolute discretion, think conducive to the interest or the
Company, and subject to the Act, to invest the several sums to
set aside of so much thereof as is required to be invested upon
such investments (other than shares of the Company) as they
may think fit, and from time to time to deal with and vary such
investments and disposal and apply and spend all or any part
thereof for the benefit of the Company, in such manner and for
such purposes as the Board in their absolute discretion think
conducive to the interest of the Company, notwithstanding
that the matters to which the Board apply or upon which they
spend the same, or any part thereof, may be matters to or
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upon which the capital money of the Company might rightly be
applied or spent; and to divide the Reserve Fund into such
special funds as the Board may think fit, with full power to
transfer the whole or any portion of a reserve fund or division
of a reserve fund and with full power to employ the assets
constituting all or any of the above funds, including the
depreciation fund, in the business of the Company or in the
purchase or repayment of debentures or debentures stock
and without being bound to keep the same separate from the
other assets and without being bound to pay interest on the
same with power, however to the Board at their discretion to
pay or allow to the credit of such funds, interest at such rate as
the Board may think proper.

To appoint and at their discretion remove or suspend such
general managers, managers, chief financial officer,
secretary, assistants, supervisors, clerks, agents and
servants for permanent temporary or special services as they
may from time to time think fit, and to determine their powers
and duties, and fix their salaries or emoluments or
remuneration, and to require security in such instances and for
such amount as they may think fit, and also from time to time
provide for the management and transaction of the affairs of
the Company in any specified locality in India or elsewhere in
such manner as they think fit, and the provisions contained in
the four following sub-clauses shall be without prejudice to
the general powers conferred by this sub-clauses.

Subject to the provisions of the Act, a Chief Executive Officer,
Manager, Company Secretary and Chief Financial Officer
may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and
any Chief Executive officer, Manager, Company Secretary
and Chief Financial Officer so appointed may be removed by
means of a resolution of the Board; the Board may appoint one
or more Chief Executive Officers for its business.

To comply with the requirements of any local law which in their
opinion it shall, in the interest of the Company be necessary or
expedient to comply with.

From time to time and at any time to establish any local Board
for managing any of the affairs of the Company in any
specified locality in India or elsewhere and to appoint any
persons to be members of such local boards, and to fix their
remuneration.

Subject to provision of the Act, from time to time and at any
time delegate to any person so appointed any of the powers,
authorities and discretions for the time being vested in the
Board, other than their power to make calls or to make loans or
borrow moneys, and to authorize the member for the time
being of any such local Boards, or any of them, to fill up any
vacancies therein. Any such appointment of delegation may
be made on such terms and subject to such conditions as the
Board may think fit and the Board may at any time remove any
person so appointed, and may annul or vary any such
delegation.
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At any time by power of attorney under the Seal of the
Company, to appoint any person or persons to be the Attorney
or Attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board under these presents
and excluding the power to make calls and excluding also,
except in their limits authorized by the Board, the power to
make loans and borrow monies) and for such period and
subject to such conditions as the Board may from time to time
think fit, and any appointment may (if the Board thinks fit) to
make in favour of the members or any of the members of any
local Boards, established as aforesaid or in favour of any
Company or the shareholders, Directors, nominees or
managers of any Company or firm or otherwise in favour of
any fluctuating body of persons whether nominated directly or
indirectly by the Board and any such Powers of Attorney may
contain such powers for the protection or convenience of
persons dealing with such Attorneys as the Board may think
fit, and may contain powers enabling any such delegates or
attorneys as aforesaid to sub delegate all or any of the powers,
Authorities and discretions for the time being vested in them.

Subject to provisions of the Act, for or in relation to any of the
matters aforesaid or otherwise for the purposes of the
Company to enter into all such negotiations and contracts and
rescind and vary all such contracts and execute and do all
such contracts, and execute and do all such acts, deeds and
things in the name and on behalf of the Company as they may
consider expedient.

Subject to the restrictions laid down in the Act, to delegate any
of the powers, authorities and discretion for the time being
vested in the Board , subject however to the ultimate control
and authority being retained by it . Any such delegatee or
attorney as aforesaid may be authorized by the Directors to
sub delegate all or any of the powers, authorities and
discretion for the time being vested in them.

From time to time to make vary and repeal by laws for the
regulation of the business of the Company, its officers and
servants.

CHIEF FINANCIAL OFFICER

119. (a)

Subject to the provisions of the Act -

A Chief Executive Officer, Manager, Company Secretary and
Chief Financial Officer may be appointed by the Board for such
term, at such remuneration and upon such conditions as it
may think fit; and any chief executive officer, manager,
company secretary and chief financial officer so appointed
may be removed by means of a resolution of the Board; the
Board may appoint one or more chief executive officers for its
multiple businesses.
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(b) A Director may be appointed as Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer.

DIVISION OF PROFITS AND DIVIDENDS

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

Subject to the provisions of the Act, the Board may from time to time
pay to the members such interim dividends of such amount on such
class of shares and at such times as it may think fit.

(1) The Board may, before recommending any dividend, set aside
out of the profits of the Company such sums as it thinks fitas a
reserve or reserves which shall, at the discretion of the Board,
be applied for any purpose to which the profits of the Company
may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such
application, may, at the like discretion, either be employed in
the business of the Company or be invested in such
investments (other than shares of the Company) as the Board
may, from time to time, think fit.

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

(1) Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared
and paid according to the amounts paid or credited as paid on
the shares in respect whereof the dividend is paid, butifand so
long as nothing is paid upon any of the shares in the Company,
dividends may be declared and paid according to the amounts
of the shares.

(2) No amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this Article as paid on
the share.

(3) Alldividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

(1) The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by him to
the Company on account of calls or otherwise in relation to the
shares of the Company.
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The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause herein before contained, entitled to become a member,
until such person shall become a member in respect of such
shares.

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders,
to the registered address of that one of the joint holders who is
first named on the register of members, or to such person and
to such address as the holder or joint holders may in writing
direct.

Every such cheque or warrant shall be made payable to the
order of the person to whomiitis sent.

Payment in any way whatsoever shall be made at the risk of
the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is lost or
delayed. The Company will be deemed to having made a
payment and received a good discharge for it if a payment
using any of the foregoing permissible means is made.

Any one of two or more joint holders of a share may give
effective receipts for any dividends, bonuses or other monies
payable in respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal) shall be effective
only if such document is signed by the member (or the person
entitted to the share in consequence of the death or
bankruptcy of the holder) and delivered to the Company and if
or to the extent that the same is accepted as such or acted
upon by the Board.

CAPITALISATION OF PROFITS

Subject to the provisions of the Act, the Company by ordinary
resolution in general meeting may, upon the recommendation
of the Board, resolve -

(a) thatitis desirable to capitalise any part of the amount for
the time being standing to the credit of any of the
Company's reserve accounts, or to the credit of the profit
and loss account, or otherwise available for distribution;
and

(b) that such sum be accordingly set free for distribution in
the manner specified in clause (2) below amongst the
members who would have been entitled thereto, if
distributed byway of dividend and in the same
proportions.
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The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3) below,
eitherin ortowards:

(A) paying up any amounts for the time being unpaid on any
shares held by such members respectively;

(B) paying up in full, unissued shares or other securities of
the Company to be allotted and distributed, credited as
fully paid-up, to and amongst such members in the
proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in
that specified in sub-clause (B).

A securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of this Article, be applied in the paying up
of unissued shares to be issued to members of the Company
as fully paid bonus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been
passed, the Board shall-

(a) make all appropriations and applications of the amounts
resolved to be capitalised thereby, and all allotments and
issues of fully paid shares or other securities, if any; and

(b) generally do all acts and things required to give effect
thereto.

The Board shall have power-

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

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

Any Agreement made under such authority shall be effective
and binding on such Members.
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REGISTERS

The Company shall keep and maintain at its Registered Office all
statutory registers namely, Register of Charges, Register of
Members, Register of Debenture holders, Register of any other
security holders, the Register and Index of Beneficial Owners and
Annual Return, Register of Loans, Guarantees, Security and
Acquisitions, Register of Investments not held in its own name and
register of contracts and arrangements for such duration as the
Board may, unless otherwise prescribed, decide, and in such
manner and containing such particulars as prescribed by the Act
and the Rules.

The registers and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all working days, other
than Saturdays, at the registered office of the Company by the
persons entitled thereto on payment, where required, of such fees
as may be fixed by the Board but not exceeding the limits prescribed
by the Rules.

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

(b) The foreign register shall be open for inspection and may be
closed, and extracts may be taken therefrom and copies
thereof may be required, in the same manner,
mutatis mutandis, asis applicable to the Register of Members.

THE SEAL

(1) The Board shall provide for the safe custody of the seal.

(2) The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a
Committee of the Board authorised by it in that behalf, and
except in the presence of at least one director or the manager,
if any, or of the secretary or such other person as the Board
may appoint for the purpose; and such director or manager or
the secretary or other person aforesaid shall sign every
instrument to which theseal of the Company is so affixed in
their presence.

ACCOUNTS

(1) The company shall keep at the office or at such other place
in India as the Board thinks fit, proper Books of Account in
accordance with the provisions of the Act.

(2) The books of account and books and papers of the Company,
or any of them, shall be open to the inspection of directors in
accordance with the applicable provisions of the Act and the
Rules.
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(3) No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

AUDIT

(1) EveryFinancial Year, the Financial Statement of the Company
shall be examined and the correctness thereof will be
ascertained by one or more Auditors

(2) The Auditors shall be appointed in accordance with the
provisions of the Act read with Rules made there under.

(3) The Remuneration of the Auditors of a Company shall be fixed
in its General Meeting or in such a manner as may be
determined therein. The Remuneration so fixed shall in
addition to the fee payable to an Auditor, include the expenses,
if any, incurred by the Auditor in connection with the Audit of the
Company and the facility extended to him but does not include
any remuneration paid to him for any other service rendered
by him at the request of the Company.

(4) The Auditor so appointed shall provide to the Company only
such other services as are approved by the Board or the Audit
Committee as the case may be but shall not provide any such
services as are prohibited under the Act.

(5) All Notices of and other communication relating to any general
Meeting shall be forwarded to the Auditor of the Company and
the Auditor shall unless otherwise exempted by the Company
attend either by himself or through his Authorised
Representative who shall also be qualified to be an Auditor,
any General Meeting and shall have right to be heard at such
Meeting on any part of the Business which concern him as
Auditor.

(6) Every Financial Statement of the Company when audited and
approved by a General Meeting shall be conclusive.

RECONSTRUCTION

On sale of any of the undertaking of the Company the Board or the
liguidators on a winding up may, if authorized by a Special
Resolution, accept fully paid or partly paid up shares, debentures or
securities of any other Company, whether incorporated in India or
not either then existing or to be formed for the property of the
Company, and the Board (if the profits of the Company permit) or the
Liquidators (in winding up) may distribute such shares or securities
or any other property of the Company amongst the members without
realization, or vest the same in trustees for them, and any Special
Resolution may provide for the distribution or appropriation of the
cash, shares or other securities, benefit or property, otherwise than
in accordance with the strict legal rights of the members or
contributories of the Company and for the valuation of any such
securities or property at such price and in such manner as the
meeting may approve and all holders of shares shall be bound to
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accept and shall be bound by any valuation or distribution so
authorized and waive all rights in relation thereto, save only in case
the company is proposed to be or is in the course of winding up,
such statutory rights (if any under Section 319 of the Act) as are
incapable of being varied or excluded by these Articles.

WINDING UP

137. Subject to the applicable provisions of the Act and the Rules made
thereunder -

(a)

(b)

()

138. (a)

(b)

If the Company shall be wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other
sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the assets of the
Company, whether they shall consist of property of the same
kind or not.

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

The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit
of the contributories if he considers necessary, but so that no
member shall be compelled to accept any shares or other
securities where on there is any liability.

SECRECY

Every Director, Manager, Auditor, Treasurer, Trustee member
of a committee, officer, servant, agent, accountant, or other
person employed in the business of the Company shall, if so
required by the Directors, before entering upon his duties, sign
a declaration pledging himself to observe strict secrecy
respecting all transactions and affairs of the Company with the
customers and the state of the accounts with individuals and in
matter relating thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may come to his
knowledge in discharge of his duties except when required so
to do by the Directors or by law or by the persons to whom such
matters are related and except so far as may be necessary in
order to comply with any of the provisions in these presents
contained.

No member shall be entitled to visit or inspect any works of the
Company without the permission of the Directors or Key
Managerial Persons or Authorised Officials to require
discovery of any information respecting any details of the
company's trading, or any matter which may relate to the
conduct of the business of the Company and which in the
opinion of the Directors, it would be inexpedient in the interest
ofthe Company to disclose.

Winding up of
Company

Secrecy Clause



139. (a)

(b)

(c)

(d)

[38]
INDEMNITYAND RESPONSIBILITY

Subject to the provisions of the Act, every Director, Managing
Director, Whole-time Director, Manager, Company Secretary,
Chief Financial Officer and other Officer of the Company shall
be indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including
travelling expense) which such director, manager, company
secretary and officer may incur or become liable for by reason
of any contract entered into or act or deed done by him in his
capacity as such Director, Manager, Company Secretary,
Chief Financial Officer or Officer or in any way in the discharge
of his duties in such capacity including expenses.

Subject as aforesaid, every Director, Managing Director,
Manager, Company Secretary, Chief Financial Officer or other
Officer of the Company shall be indemnified against any
liability incurred by him in defending any proceedings, whether
civil or criminal in which judgement is given in his favour or in
which he is acquitted or discharged or in connection with any
application under applicable provisions of the Act in which
reliefis given to him by the Court.

The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and / or former
Directors and Key Managerial Personnel for indemnifying all or
any of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly
and reasonably.

Subject to the provisions of the Act, no Director, Manager or
other Officer of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director or Officer or
for joining in any receipt or other act for the sake of conformity
or for any loss or expense happening to the Company through
insufficiency or deficiency of title to any property acquired by
order of the Director for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any
of the moneys of the Company shall be invested or for any loss
or damage arising to the bankruptcy, insolvency or tortuous
act of any person, Company or Corporation with whom any
money, securities or effects shall be entrusted or deposited or
for any loss occasioned by an error or judgement or oversight
on his or their part or for any other loss or damage or
misfortune whatever, which shall happen in the execution of
the duties of his or their office or in relation thereto unless the
same happens through his own dishonesty.

GENERAL POWER

140. Wherever in the Act, it has been provided that the Company shall
have any right, privilege or authority or that the Company could carry
out any transaction only if the Company is so authorized by its
articles, then and in that case this Article authorizes and empowers
the Company to have such rights, privileges or authorities and to
carry out such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein
provided.

Directors and
officers right to
indemnity

Insurance

Not responsible for
acts of others.
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Name Address and Signature Name, Address
Occupation of of the Occupations
Subscribers Subscriber of witnesses
1.  PRITHVI RAJ JINDAL
S/o. Sh. O. P. Jindal
45/41, Punjabi Bagh,
New Delhi, (Business) Sd/-
2. RATTAN JINDAL
S/o. Sh. O. P. Jindal
Jindal House
Delhi Road, Hisar
(Business) Sd/-
3. ANAND PARKASH GARG ‘=
F.C.A, A.C.S. I5]
S/o. Sh. Lakshmi Chand Garg g
Boarding House Street [0
Rori Bazar, Sirsa Z
(Business) Sd/- 8 Z_c£%5
3 S§oa
S rec&ao
4. KULDEEP BHARGAVA c%’ % P %-g
Slo. Sh. A. P. Bhargava 0253 ‘g g
Anand Bhawan, Hisar ERXI >
(Business) Sd/- © & oS 0
2 Wo-=S
o O g~
E 5o
5. SHANTI SARUP SAXENA s E o b3S
S/o. Late Sh. B. R. Saxena - = 5
41/41, Punjabi Bagh, =
New Delhi-110026 9
(Service) Sd/- 'g
o
6. NIRMAL CHAND MATHUR
S/o. Late Sh. H.C. Mathur
C-2/9, Vasant Vihar,
New Delhi-110057
(Service) Sd/-
7. AKHILESH BANSAL
S/o. Late Sh. B. P. Bansal
41/41, West Punjabi Bagh
New Delhi-110026
(Service) Sd/-
Dated this 8th day of September 1984

Place : DELHI
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