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RECOMMENDATION OF SHARE ENTITLEMENT RATIO

Cnmbésite Scheme of Arrangement comprising of {E} deniergér é:af the

subs;drarxes mte JITF Infralogistics Limited; (ii) Amatgamatmn of JITF shipyarés

Limited: mta JITF Waterways Lim;ted and {iii} demerger of the ocean waterways

transpartatmn business of JITF Waterways Limited undertaken inter alia through
its subsidiaries into Jindal Saw Limited
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Cempamés involved in the Bcheme of Arrangement

(a) Jindal Saw Limited (hereinafter referred to as the “Demerged Company 1" / “Resulfing
Company 27, Is a company incorporated under the Companies Act, 1956 having is
registered office at A-1 UPSIDC industrial Area, Nandgaon Road, Kosi Kalan District,
Mathura, Uttar Pradesh - 281403. The Demerged Company 1 has diverse business interests -
in the manufacturing of steel pipe and steel peliets and infrastructure businesses V

{by JITF !nfraiogmfcs Limited (hereinafter referred fo as the “Resulting Company 1%, is &
company ificorporated under the Companies Act, 1956 having its registered office at A-1
UPSIDC lndustnal Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh -
281403: The Resulting Company 1 is'a whol ij owned subsrd;ary of the Demerged Company
1 and has been incorporated for logistics business.

{c) JITF Shipyards Limited (hereinafter referred to as the “Transferor Company’), s &
cc:mpany mccstpuiated under the il“{zmpames Act TOBE. havmg :ts registered office at A-1

281403 The Transferor Company isa whoi y owned subszdrary r:’f E}emerged Company 1.

{d) JITF Waterway& Limited {hersmaftar referred to as the “Transferee Company” / o
“Demerged 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 Pfadmh 281403, The Transferee Company has dwexbe business inferests i n.o

the oce:an waierways transportation busmesses and Is a wholly cwned subsidiary of the
"’f‘ransfemr G{}mpar&y

Semnon = Pz.;rpas;&[ o

We umﬁerstand thai managemenf of ihe Qemergad Campany 1 intends to ciemarge s

: - Demerged Undertaking 1 (as defined hezamafﬁer} and vest the same with the Resulting
 Company 1, redme the issued and paid-up equity share capital &f‘ﬁi securities premium account
‘ - of the Resul ‘Emg Campany 1 ami reduce the capital redemption raseme {::ap;%a resetve and the.
securities premitim. amamﬁ of the Demerged C‘;smpaﬂy 1 wﬂ:ﬁ af{est from the ﬁame{g@r; o
. Appointed Date 1 (as defmad hereinafter) ;mrai,:ant to and under Sec;tzms 391 to 394 read with -

e section 100 = ?&3 of the 1688 Acf a{tﬁ[z}f ather relevant ;}mms&ma @f the Act and the miés and \

. Exchanges. Wﬁh a yxew fo aﬁﬂi%ﬁ&i Q{ea%ar managameni focus on. rt& i:;usmass interests | sr; ihe i\ =

»ia? SegtheEs ?iaza i, &eath Exteﬁsmnz floive &Nﬁ o4y mﬁsa £ 41643?33 ] mﬁz@ks»ﬁa com L oww
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manufacturéng of stee! pipes and stesl pellets, the management of the Demerged Company 1

proposes 1o 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 definition of Demerged Undertaking 1 is as provided
. under the Scheme and reproduced hereunder:

“Demerged Undertaking 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 moveabile or immoveabie includfng all rights, title, interest,
G claims,; covenants, undertakings of the ﬂemergs‘tf Company 1 pertaining fo the
: Demerged Business 1
{if) all investments, receivables, loans and advances extended {including CENVAT
credit or .oth!ér tax assets), including accrued interest thereon of the Deémerged
Company 1. pertaining to the Demerged Business 1, including without timitation,
the iﬁ?eStments and loans and advances extended,;

(). alt debts, borrowirigs and ﬁataili’t’ié;:rgr whether present or futqre* whether 5&9@:&& or

unseciired availed by the Demerged Company 1 ipértéiging to the i)&mprged
Business 1: . ' :

{ivy o all pe;fmits, rights, entiﬂemetits, licenses, approvals, grants, a!ioﬁnents, :

recommendations, clearances; tenancies, offices, taxes, tax deferrals and benefits,

subsidies, concessions, refund of any tax, duty, cess or of any excess paymén:;
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, m"in'ﬁ?mm alternate tax credit efc.) of every kind and ﬁé&mfption whatsoever of
. ':ﬁei}emargéd Company 1 perﬁaiiifrz'gbw the Qemergg(%ﬁi’ia}ﬁ&as 1 "
W il trademarks, service mai‘i&ﬁ;; patents and 0§he@ﬁi§té’i’§é"‘t:t§m! property rights ,bg:éf’f o
~ every kind and description whatsoever of the Demerged Company 1 pertaining to
 the Demerged Business 1 o '

i) all privileges and benefits ,c&fﬁiasi contracts, agm&mmg and all other rights
 including tease rights, licenses, powers and facilities of every kind and description
- whatsoever of the Demerged Company 1 pertaining to the Demerged Business 1

Dimagur | Agra | Bengalury :
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{vii} - all employees of the Demerged Company 1 employed in relation to the Demerged
Business 1;

{vill} all advance payments, carnest monies andlor security deposits, payment against
warrants, if any, or other entitlements of the Demerged Company 1 pertaining to
the Demerged Business 1;

(ixj - all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits,
v appm@, mpplmatwns or proceedings of whmmwwer nature initiated- by or. agmnm
the E)ammgm Qampany 1in connection with the m&mmmw Business 1; md

% alt hcmka-,g records, files, mpom, computer programs, engineering -mmiy“’prcacew
infwmaﬁkﬁm 'riwumls, s:la‘ta pmwmtfm m‘ "m‘mdm‘mgim, nmducﬁmn ps’anm

strategies itst of ;:xre%m and farmer custamers, custamar credit mformatmn,
customer pr‘ir:mg information, am;t mhw remrds whether in phystca§ f@rm or
%mm:f e orin any othy foorm | 1y connestion with or rafating 16 the Demarged'
Company ‘5 aad pertammq to the Demerged Busmess 1. ‘

= &eatmn ii i%umam

Ona leng term bas{s managemem of Transferee Company w:shes to focus on m!and waiemays
trarzspaz%atm Emsmess Therefore it is proposed to amaﬁgama”te Y{aﬂsfemr Cnmpany rntc}
Transferee Company’ Amalgamation of me Transfemr Cemp»any comprising of -its busmess
nteresfs inler ai;& m inland walerways transp{}ﬁa'ﬁ;on E}umnass with ‘the Transferee Sempaay
: would iherefc:re i}& in the best interests of the s*;are?sciéers cmds’mfs; and emp oyees of thaj
. ; Tranafemr Gompany ami me Transf‘ere@ Ccsmpany ‘

Seetmn §§¥ Pgrpcse

o s ;)mpased inter afia, to eﬁemetge Th&fﬁaméfgﬁﬁf %Jrzéertakmg 2 (as defined her e;naﬁer} ofthe

: me with the Resulting © mpany 2, reciuce ihe c&pstai

Damergeé ﬁompaﬂy 2 and vestthe

r@eﬁ&m;m@n reserve {gf re::gmrecﬁ} z:apztai feserve {freqmred) amj ihe securities premmm account

,(zf reqn§md) of f%zeav Resuttmg Gmmgyaﬂy 2, %‘%{mce the ﬁ&pti&i x*aserve {if required) and m -
, securities pmmmm amcmunﬁ (it {eqwred} af the Eﬁemerg;ed {}czmpaﬁy 2. with eftect fmm the = :

Demesgar Appem{eﬁi Date 2 (as defined :ﬁe{amaffef;? pﬁfﬁﬁa(li 0 and under Sections 391 t0 394 .

read Wi fh $ec£:en 169 103 of the 1966 Act and/or other re%wm% @s@wsxem of the: Act am,! tha

o 407, ‘mﬁi*z £ ?iaza i, Se)urh Extemmn 2z, Naw' ﬁ&fhz 1%&%& imﬁsa (R RS «&6&3’;’33 %:f‘im’?c@ksma,mm i W
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rules and regulations framed thereunder. The definitions of Demerged Undertaking 2 is as
provided under the Scheme and reproduced hereunder:

“Demerged Undertaking 2" means the undertaking of the Demerged Company 2 pertaining
to the Demerged Business 2, which shall be inclusive of, but not limited fo:

) all assets, whether moveable or imméveabfe including alt rights, title, interest, ‘
claims, covenants, undertakings of the Demerged Company 2 pertaining to the
Demerged Business 2, mctuding without Ismcta‘éren, the fixed assets listed m
Sehedule 3 hereto; :

(Ei) all mvestments, receivables, laans and advances extended {mc!udmg CENVAT
credit or other tax assels), mcludmg accrued interest thereon of the L‘)emerged
Company 2 pértammg to the Demerged Business 2¢

(i) all debts, borrowings and liabilities, whether present or future, whether secured or
unsecured availed by the Demerged Company 7 pertaning to the E}emergect}
Business 2' R :

{iv}  all permits, nghi:s ent;tfements, hcenses, : agpmvals, grants, aﬁotments |
: recommendatmns, ciearances, tenancies, ofﬁces, taxes, tax eieferrats am:i baneﬂ :

subsidies, concessions, refund of any tax, duty, cess or of any excess ;:aymeﬂt
“tax credits {mctudmgQ but not limited to, cradits inre 'pent of income tax ( 'c&:dmg '
wany famamf fax business ?Gsﬁé& and unab&arm depreciation), iax 6@ ted :
source, $aies tax, value added tax,, tirnover tax, e:misez éuty, service iax,g mxmmam» o
aitemate tax credit ete)) of every kind and das&nptxm whaf:wever of the Bemerged o

. 'G»:xmpaay 2 ;}ertaimng fca the ﬁemarged Business 2;

A .ait trademark& sewme marksx patents and atﬁer fntelieciuai pmperty ﬂgh@s <}§* 
e every kind and d&scﬁpﬂan wh: ’csver of the %'}emergu ’mpa;sy 2 pﬁtﬁaming m
'»’ihe ﬁemerged Business 2: : ;

iy alt prw‘leg&s and benefits of all ‘contracts, agreemar;ts and all ather fighis ,
every. i{md and desmptxm. =
» _h& E}amarged &ﬁsmess 2 '

: im:fudmg Eease righis, kcaﬂse&, mwers and faczkiﬁ;e&
wixatmever of the Demerged Company 2 pertaining

i afi émpiny&es of the i}amerg&&Campany 2 empkaye{i in refafmn to the Q&margeﬁ
Basmess 2; '

a7, ﬁx}a‘m £x ?!aza E! St?ii’(h Extension 2, New %}ﬁ%ih? 1:%{3 049 hdlin | 9112 41&&3?33 i infn@ks R rom
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{viii)  all advance payments, earnest monies andlor security deposits, payment against
warrants, if any, or other entitlements of the Demerged Company 2 pertaining o

the Demerged Business 2;

(ix)  all legal, tax, regulatory, quasi judicial, administrative or other pmce-ecfmgsx suits,
appeals, applications or proceedings of whatsoever nature initiated by or againSt
the Demerged Company 2 in connection with the Demerged Business 2; and

{x} all books, records, files, papers, computer programs, engineering and process
' information, manuals, data, production methodologies, production plans,

catalogues, quotations, websites, sales and advertising material, marketmg
strategies, list of present and former customers, customer credit mfarmatmn,
customer pricing information, and other records whether in physical form or
electronic form of in any other form in connection with or relating to the Demerged
Company 2 and pertaining to the Demerged Business 2.

in this regard, the management of the cnmpanies has appointed Khandetia & Sharma, Chartered

Accmuntants (KS-CA’ or 'us) o determme the share ent%ttement ratm for the proposed damerger

Source of Information and representatmns k -

«  For tha purpose of arriving at a fair share ent;tfemem rattc: we have relied on the fsﬂswmg .
infotmation and documents made -available to us by the ‘management of the sampames The
management of the cc:mpam@@ fasi 1:@»::2 by their respective fmdnw arnd gocounts pﬁwonnet ;
has furnished the required fmamtaf an{% other relevant mfarmatmﬂ explanations and data foru

;th s exercise.
o Draft Scheme;
5 Estzmated net worth certzf’cazes for fﬁe yearfpenad &ﬁﬁﬁé 31st Mam& 2{115 of

f i}emerge{i Undertaking ’? Resu ng Com;}any 1. Tranafemr Gampaﬁy and
’%‘ransferee Company ‘ '

o ]Manag&mem represmta%mm ‘estimates and ratxonaf in relation to the share '
__;en’tst%ament and = ’ '

'i}xscussmn w;f:%"; ﬁ*ze Managemmt of the c&mgaﬂres

47, Saum&gmaa&;ig Soauth Extension 2, New Delli zxam& thdia [#9] 1 4&6&3?33 i mfe@k&f:a cony | vy
: Qsmagmr { Agm i Bengshury o
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: r:ils uswd and auﬁm&

Share entitlement ratio
Approach

Basis information provided and di iscussion with management, we have used Net Asseot
Value method to derive s smm entitlerent ratio for Part | of the Scheme. F‘urtheﬁr for Part It of
the Sche«me:» share eﬁfﬁi@m@m rafio is: :;aicu lated based on the ratio of number of shares
ns&uef:f by. a‘“f‘ransfewr Campany and T ransferee Company so that the number of shares
issued by ;T‘r:amferee (:mmmmy is &qugvatem to the existing number of equity shares of
T ramferee Company} postimplementation of the said Part i,

Share entitlement ratio r@cmmnmndatwn

n taghi af tma ai:mm dﬂd ona canmﬁe ation of all the rele\rant factors am:i cxrcumstances as; :
: , Ve ane f_,c:ﬁ: all 3?1&::*@ holders taa&ong to the same group, in
our a:;pm on, ﬁne 3!1&2“@ .mtﬁ:iezm&m Il axcharxge raﬂf.: as stated be low and as contemplated by

Cothe managem@nt is fasr and z:.qwtab? e in the given mrmumstances

Part!

“50 equity share of Rs. Two each as mlty pa{d up in JITF Infralogistics Limited for

- every 822 eqmty share of Rs Two. each tzem' in Jindal Saw Limited; and

| 50 compufsemy Canmm&{e aebenmms hav:ng mupm rate of 0% of Rs. 81.10
(Eighty one am:f pazse t&n mty} each as fully paid up in JTFE mfraiagfstfca erfted for

every 622 Campufsomy me&rt:ﬁale Debentures having coupan rate of 0% of Rs.
81.10 (Eighty one and paise ten only) each held in Jindal Saw Limited.” ’

Partil

26, Q&? {Twen{y Six and Nine Hundred Eighty Semn thousandths only) eguity share
- of Rs. Ten eachas fuﬁy pam' up in JTF Watemays Limited for every 10 equity share
: of Rs. Ten each held in JITE Shipyards Limited: and

1 Compuliserily Convertible Debenture having coupon rate of 9.25% of face value
Rs. Ten crores (Rs. 10,00,00,000) each as fully paid up in HTF Waremays
Limited for every 1 Compulsorily Convertible Debenture having co - _“‘ ef -

AU, Southafy Plaze il South Exteision 2; New-Delhl 10 04% India | +93.11 41843733 [ infolks-na. oo~
Dimapur § Agra | Bengaluru
Fesr Review Certificate No. 004944 dated 71 September 2510
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9.25% of face value of Rs. Ten crores {Rs. 10, GG 00,000} each held in Jindal

Shipyards Limited.”

Part il

Since JITF Waterways Limited wilf become wholly owned subsidiazyof'.ffndaf Saw

Limited, no shares are to be issued.

Membership No:089125
IGAI FRN: 510525

Pim New Qpih

Date: Novernber 10, 2015

407, Sou 23 1], South Extension 2, New Dalhi 116

Peer Review Cort)




CHARTERED ACCOUNTANTS

APPENDIX A:
Limitations of this report

« While carrying out the valuation we have relied upon and mnsidéred the information

and representations made available by the management,

« We have assumed such representations to be reliable and our conclusions are
dependent on such information being complete and accurate in all material respects
and nothing has come to our attention to cause us to believe that the facts and data

taken for the purpose are not correct We are neither required, nor-have we
| independentiy verified, or carried out a due diligence or detailed appraisal of the
: management’s informiation, explanations and dafta ‘submitted to us for the purpose of
this valuation. We Have reviewed these information and data for broad consistency.

= In the course of our analysis, we have received provisional financial and other

information from the management. While we have no reason fo doubt their

reasonableness./ acouracy, we can provide no agsurance that the provisional will be

rea lized. Our work was limited by the: qua xty and degree of data that was supplied to

us, There cauld be mater diffarences between the. management mttmates used in

the provisional financial and actual data results due to future economic and other
uncertaivnﬁes many of which are outside management control. We have relied upon

all d@oument& records and information provided by the managem&m and considered

| ‘them in the preparaﬁmn of this report.

. Eﬁ has been confzrmed to us that there are no events and / or demands, damssms -

of ihe ba lances: of accaunt& as on the vakuatran dai:e andior the future pmﬁts of me
: 'Ccmpames : ' .
- This repm’t has been prapareff erf thes* unﬁer@taaﬁmg that the manag;sment has drawn

, ’mzr aﬁ&mﬁmn to all the maﬁers ccmcemmg the mmpany s financial position amf other
n_mat{ers which may haxre e“m mg}a&t on the cgmpany 5 futura business.

* :_Qur sfsews are necessaril
in effeat and the mfafm, ation macie avail ab§e ta u& 3’5 m‘ tm r:iate hereef tshcuk;é be

ﬁm 5&::;;&%1 Ex PIa\aa i South axzf nsioh 2, Féew Del i 31&3% D49, i { w'»?l 3 éiﬁ&&?a‘& § infodiks-ca.com i www;kséca,ed
: Simmw tAgrad %zénga drg
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Cmientioned companies

o Wil we have prov cs%w
available to us and wzthm the scope of our iemtta‘tmns solely for the purpmse of

mm?mm Mzc:mmmms
understood that subsequanﬁ developments may affect our views and that we do not

have any obligation to update, revise, or reaffirm the views expressed in the Report.
Nothing contained within the Report is or should be relied upon as a promise of

representation as to the future.

For the purpose of this assignment, we have. ne;stléattempted a detailed due diligence
review for various aspects fe. commercial, operational, financial, legal,
environmental, elc.

We have not audited or carried out any detailed analysis of the profitability and cash
flow projections as made available to us by the management.

No investigation of the title of the assets and liens / encumbrances thereon has been
made and owner's claim to the assets has been assumed to be valid,

This report does not constitute an offer ot mvstaﬁon to any section of the pub%xc to
subscribe for or o purchase any securities in of assets or liabilities of the above

F recommendati ange ratio based

assisting the Bcard ef erecfors of the afaramemsoned companies in sietemmmg the
: estructuring and should n

. purpose of prm” Tl

, Tms mparﬁ; is conﬁd&ntfal fm use @f the perserzs to whcxm itis ssswad am;i may be

Se. The decision to agree upon the final share exahange ,
' ratscs %tes sm! ely with th& Board of i}rmcmr& of the respestwe {:Qmpames ' :
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qmg out of or in connaction with this report, however the loss or damage is caused,

including our negligence but not our willful default, shall not arise and Companies will
indemnify and hold harmless KS-CA and its partners, employees, affiliates and
agents as concerns any such liability . in the event KS-CA is requested pursuant to

- legal process to produce its documents relating to this engagement for the Client in

judicial or administrative proceedings or otherwise to which KS-CA is not party, the
Client will reimburse us at standard billing raiesffo‘r‘ bmfesszana! time and expenses,
inctuding reasonable attomeys fees, incurred in respc:md ing to such re»ques%

Th is repot‘t shall not create or give rise to nm‘ shall ;t be intended to create or give
rise to any third party nghts No third party shali nave any right to enfcrce or rely on
ariv provision of this repcrt which does or may cmfef any right or benefit on any third
party directly or i ndiﬁectiy, expressly or imp ;ecfy ‘E‘m application of any legislation
ai wng ta or canferring on thzrd parties cantractua£ or other rights in connection with

U this report shall be exciuﬁed
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