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The Notice & Explanatory Statement of the meeting, issued Pursuant to the order dated January 
24,  2023 of the Hon’ble National Company Law Tribunal, Allahabad Bench and Sections 230 to 
232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 read 
with Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 and Annexure 1 
to Annexure 29 constitute a single and complete set of documents and should be read together 
as they form an integral part of this document. 
  



FORM NO. CAA. 2 
[Pursuant to Section 230(3) and Rule 6 and 7] 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  
ALLAHABAD BENCH  

(COMPANY APPLICATION : CA(CAA)No.20/ALD/2022) 
IN THE MATTER OF COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 AND COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN 

JINDAL QUALITY TUBULAR LIMITED, an 
unlisted public company incorporated under 
the provisions of the Companies Act, 2013 on 
September 15, 2015 bearing corporate 
identification number of 
U28910UP2015PLC073321 having its 
registered office at A-1, UPSIDC Industrial 
Area, Nandgaon Road, Kosi Kalan, Dist. 
Mathura – 281403, Uttar Pradesh India. 

            ………. Applicant / Transferor Company 1 
JINDAL TUBULAR (INDIA) LIMITED, an unlisted 
public company incorporated under the 
provisions of the Companies Act, 2013 on 
February 05, 2015 bearing corporate 
identification number of 
U28910UP2015PLC068768 having its 
registered office at situated at A-1, UPSIDC 
Industrial Area, Nandgaon Road, Kosi Kalan, 
Dist. Mathura – 281403, Uttar Pradesh India.       

             ………. Applicant / Transferor Company 2  
JINDAL FITTINGS LIMITED, an unlisted public 
company incorporated under the provisions of 
the Companies Act, 1956 on May 12, 2011 
bearing corporate identification number of 
U27100UP2011PLC155473 having its 
registered office at situated at A-1, UPSIDC 



Industrial Area, Nandgaon Road, Kosi Kalan, 
Dist. Mathura – 281403, Uttar Pradesh India.       

             ……….Applicant / Transferor Company 3 
JINDAL SAW LIMITED, a public listed company 
incorporated under the provisions of the 
Companies Act, 1956 on October 31, 1984 
bearing corporate identification number of 
L27104UP1984PLC023979 having its 
registered office at situated at A-1, UPSIDC 
Industrial Area, Nandgaon Road, Kosi Kalan, 
Dist. Mathura – 281403, Uttar Pradesh India         

…………….Applicant / Transferee Company 
 

AND 
 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 



NOTICE OF THE MEETING OF THE DEBENTURE HOLDERS OF JINDAL SAW LIMITED 

 
To, 
All the Debenture Holders of 
Jindal Saw Limited  
 
NOTICE is hereby given that by an order dated January 24, 2023 (“Order”), the Hon’ble National 
Company Law Tribunal, Allahabad Bench (“Tribunal” or “NCLT”) has directed a meeting to be held 
of the debenture holders of Jindal Saw Limited (“Transferee Company” or “Company”), for the 
purpose of considering, and if thought fit, approving with or without modification, the Scheme of 
Amalgamation (“Scheme”) of Jindal Quality Tubular Limited (“Transferor Company 1”), Jindal 
Tubular (India) Limited (“Transferor Company 2”) and Jindal Fittings Limited (“Transferor 
Company 3”) (hereinafter collectively referred to as “Transferor Companies”) with Jindal Saw 
Limited  (“Transferee Company”) and their respective shareholders and creditors under the 
provisions of Sections 230 to 232 of the Companies Act, 2013 and the other applicable provisions 
thereof and applicable rules thereunder. 
 
In pursuance of the Order and as directed therein, further notice is hereby given that a meeting 
of debenture holders of the Company (“Meeting”), will be held on Saturday, March 25, 2023 at 
04:00 P.M.  (IST) at registered office of the Company at A-1, UPSIDC Industrial Area, Nandgaon 
Road, Kosi Kalan, Dist. Mathura – 281403, Uttar Pradesh. 
 
At the Meeting, the following resolution will be considered and if thought fit, passed, with or 
without modification(s), by requisite majority, under Sections 230 to 232 and other applicable 
provisions of the Companies Act, 2013 and relevant provisions of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015: 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions 
of the Companies Act,2013, the rules, circulars and notifications made thereunder, including any 
statutory modification(s) or re-enactment(s)thereof, for the time being in force, Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, 
read with the rules, circulars and notifications made thereunder, including any statutory 
modification(s) or re-enactment(s) thereof, for the time being in force and subject to the provisions 
of the Memorandum and Articles of Association of the Company and subject to the approval of 
Hon’ble jurisdictional National Company Law Tribunal (“NCLT”) and subject to such other 
approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and 
subject to such conditions and modifications as may be deemed appropriate by the Parties to the 
Scheme, at any time and for any reason whatsoever, or which may otherwise be considered 
necessary, desirable or as may be prescribed or imposed by the NCLT or by any regulatory or other 
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authorities, while granting such approvals, permissions and sanctions, which may be agreed to by 
the Board of Directors of the Company (hereinafter referred to as the “ Board”, which term shall 
be deemed to mean and include one or more committee(s) constituted/to be constituted by the 
Board or any person(s) which the Board may nominate to exercise its powers including the powers 
conferred by this resolution), the Composite Scheme of Amalgamation (“Scheme”) of Jindal Quality 
Tubular Limited (“Transferor Company 1”), Jindal Tubular (India) Limited (“Transferor Company 
2”) and Jindal Fittings Limited (“Transferor Company 3”) (hereinafter collectively referred to as 
“Transferor Companies”) with Jindal Saw Limited (the “Transferee Company”) and their respective 
shareholders and creditors, which was circulated along with this Notice, be and is hereby 
approved. 
 
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, 
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or 
necessary to give effect to this resolution and effectively implement the Scheme and to accept such 
modifications, amendments, limitations and/or conditions, if any, which may be required and/or 
imposed by NCLT while sanctioning the Scheme or by any authorities under law, including passing 
of such accounting entries and/or making such adjustments in the books of accounts as considered 
necessary in giving effect to the Scheme, as the Board may deem fit and proper, and to settle any 
question, difficulty or doubt that may arise in respect of aforesaid without being required to seek 
any further consent or approval of the debenture holders of the Company or otherwise to the end 
and intent that they shall be deemed to have given their approval thereto expressly by the 
authority of this resolution.”  
 
TAKE FURTHER NOTICE that in compliance with the provisions of Section 230 read with Section 
108 of the Companies Act, 2013; Rule 6 of Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016; Rule 20 and other applicable provisions of the Companies 
(Management and Administration) Rules, 2014, Regulation 44 and other applicable provisions of 
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (‘SEBI Listing Regulations’), as amended; and Paragraph 10(a) of Master Circular 
No. SEBI/HO/DDHS/DDHS-RACPOD1/P/CIR/2022/156  dated November 17, 2022 (to the extent 
applicable) issued by the Securities and Exchange Board of India, as amended (“SEBI Circulars”), 
read with MCA Circulars and Circulars issued by SEBI, the Company has engaged the services of 
National Securities Depository Limited (NSDL) to provide the facility of voting by remote electronic 
voting (“Remote e-voting”) as to enable the debenture holders, to consider and approve the 
Scheme by way of the aforesaid resolution. The debenture holders shall have the option of voting 
on the resolution for approval of the Scheme by casting their votes through remote e-voting 
during the period commencing from Saturday, February 25, 2023 at 9:00 AM (IST) to Friday, March 
24, 2023 at 5:00 PM (IST). The instructions for remote e-voting are appended to the Notice. The 
debenture holders opting to cast their votes by remote e-voting are requested to read the 
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instructions in the Notes below carefully. The Debenture holders wishes to cast their vote through 
remote e-voting should be cast their vote in the manner described in the instructions from 
Saturday, February 25, 2023 at 9:00AM (IST) to Friday, March 24, 2023 at 5:00PM (IST). Remote 
e-voting module will be disabled thereafter. 
 
TAKE FURTHER NOTICE that in terms of the said Order of the Hon’ble Tribunal, in addition to 
facility of remote e-voting, the debenture holders are entitled to attend and vote through poll by 
polling paper at the meeting.  
 
The voting rights are available to debenture holders who are the holder of non-convertible 
debenture as on February 10, 2023, being the cut off date (“Cut off Date”)  
 
TAKE FURTHER NOTICE that in compliance with MCA circulars, circulars issued by SEBI and the 
Order passed by Tribunal, (a) the aforesaid Notice, (b) explanatory statement under Sections 230 
and 232 along with the Proxy Form and Attendance Slip and other applicable provisions of the Act 
and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (c) 
the Scheme and the other annexures as indicated in the Index (collectively referred to as 
“Particulars”) are being sent through electronic mode to the debenture holder via email ids 
registered with Depositories/RTA. The Debenture holders whose email ids are not registered with 
the Depositories/RTA, the physical copy will be sent through registered post/speed post. The 
notice and aforesaid Particulars are being sent to all the debenture holders whose names appear 
in the register of debenture holders as on February 10, 2023. 
 
TAKE FURTHER NOTICE that debenture holders can opt for only one mode of voting, i.e., (a) 
remote e-voting, or (b) voting through poll at the meeting. If the debenture holders opt for remote 
e-voting, will be nevertheless be entitled to attend and participate in the Meeting but will not be 
entitled to vote again during the Meeting. 
 
TAKE FURTHER NOTICE in pursuance of Sections 112 and 113 of the Companies Act, authorized 
representatives of institutional/corporate debenture holders may be appointed for the purpose 
of voting through remote e-voting, for participation in the Meeting and voting at the meeting 
provided that such debenture holders emails a scanned copy (PDF/JPG Format) of its board or 
governing body resolution/authorization etc., authorizing its representative to attend and vote  
on its behalf, vote at the Meeting and/ or to vote through remote e-voting, to the Scrutinizer at 
purswanianil@gmail.com with a copy marked to investors@jindalsaw.com in not later than 48 
(forty-eight) hours before the time for holding the Meeting. Kindly refer Notes below for further 
details on the voting procedure. 
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A copy of the Scheme, the Explanatory Statement under Sections 230 and 232 and other 
applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other annexures as indicated in the Index are enclosed herewith. 
A copy of this notice and the accompanying documents will be placed on the Company’s website 
www.jindalsaw.com and will also be available on the website of NSDL at 
https://eservices.nsdl.com, and website of the Stock Exchange, i.e., National Stock Exchange of 
India Limited at www.nseindia.com. The Company is required to furnish a copy of the Scheme 
within one day of any requisition of the Scheme being made by debenture holders, to the 
Company by e-mail at investors@jindalsaw.com.. 
 
TAKE FURTHER NOTICE that the Hon’ble Tribunal has appointed Mr. Rahul Aggarwal as 
Chairperson and Mr. Shivendra Bahadur as Co-Chairperson of the Meeting, including for any 
adjournment(s) thereof. Further, the Tribunal has appointed Mr. Anil Kumar to be the Scrutinizer 
for the Meeting, including for any adjournment(s) thereof. 
 
The results of the Meeting shall be announced by the Chairperson or any other person authorized 
by him within 2 working days of the conclusion of the Meeting upon receipt of Scrutinizer’s report 
and the same shall be displayed on the website of the Company (www.jindalsaw.com) and on the 
website of NSDL at https://eservices.nsdl.com,being the agency appointed by the Company to 
provide the voting facility to the debenture holders, as aforesaid, besides being communicated to 
BSE Limited and the National Stock Exchange of India Limited.  
 
The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent approval of 
the Hon’ble Tribunal and such other approvals, permissions, and sanctions of regulatory or other 
authorities, as may be necessary. 
 
In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 read with 
the SEBI Circulars, the Scheme shall be considered approved by the Debenture Holders only if, the 
Scheme is approved by majority in number representing three-fourths in value of the debenture 
holders, of Company, voting during the Meeting or by remote e-voting.  
 
Dated this February 10, 2023 
Place: New Delhi 
 
 
For JINDAL SAW LIMITED 
Sd/-  
Sunil K Jain 
Company Secretary and Compliance Officer  
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Notes:  

1. General instructions for attending the Meeting and voting through remote e-voting and 
voting at the meeting. 

1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Allahabad Bench 
(“Tribunal” or “NCLT”) vide its Order dated January 24, 2023 (“Order”), the meeting of the 
debenture holders of the Company (“Meeting”) is being conducted at the registered office of the 
Company at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. Mathura- 281403 Uttar 
Pradesh at 04:00 P.M. to transact the business set out in the Notice convening this Meeting.  
 

2. A debenture holders entitled to attend and vote at the above meeting is entitled to appoint a 
proxy to attend and vote on behalf of himself/herself and the proxy need not be a debenture 
holders of the Company. Proxies, in order to be valid & effective, must be received by the 
Company at the registered office not later than forty eight hours before the commencement of 
the above meeting. 
 

3. For the convenience of debenture holders the route map of the venue of the meeting is depicted 
at the end of the Notice. 
 

4. Pursuant to the Sections 112 and 113 of the Companies Act, authorized representatives of 
institutional/corporate debenture holders may be appointed for participation and voting through 
remote e-voting and/or voting at the Meeting provided that such debenture holder emails a 
scanned copy (PDF/JPG Format) of its board or governing body resolution/authorization etc., 
authorizing its representative to attend the Meeting on its behalf, vote through poll at the 
meeting and/ or to vote through remote e-voting, to the Scrutinizer at purswanianil@gmail.com 
with a copy marked to investors@jindalsaw.com not later than 48 (forty-eight) hours before the 
time for holding the Meeting. Kindly refer Notes below for further details on the voting procedure. 
 

5. The explanatory statement pursuant to Sections 230 and 232 and other applicable provisions of 
the Companies Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 in respect of the business set out in the Notice of the Meeting is 
annexed hereto. 
 

6. The quorum of the meeting of the Debenture Holders shall be in accordance with the directions 
of the Hon’ble National Company Law Tribunal, Allahabad Bench (“Tribunal” or “NCLT”) as per 
Order dated January 24, 2023 (“Order”). For computing the quorum, Debenture Holders present 
through valid proxy shall also be considered. 
 

7. The Notice of the Meeting and the aforesaid Particulars are being sent through electronic mode 
to those debenture holders whose email ids are registered with Depositories /RTA. The debenture 
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holders whose email ids are not registered with Depositories/RTA, the physical copy will be sent 
through registered post or speed post. The notice and aforesaid Particulars are being sent to all 
the debenture holders whose names appear in the register of debenture holders as on February 
10, 2023. 
 
The Company has engaged the services of NSDL for providing the facility of remote e-voting to 
its debenture holders to cast their vote electronically through remote e-voting. 
 

8. All the documents referred to in the accompanying explanatory statement, shall be available for 
inspection by the debenture holders at the registered office of the Company on all working days 
except Saturdays and Sundays during the business hour upto the date of meeting. Debenture 
Holders seeking to inspect copies of the said documents may send an email at 
investors@jindalsaw.com. Further, all the documents referred to in the accompanying 
explanatory statement shall also be open for inspection by the Debenture Holders at date of the 
Meeting.  
 

9. The debenture holders may note that the notice and accompanying documents are also available 
on the website of the Company at www.jindalsaw.com, on the website of NSDL at 
https://eservices.nsdl.co.in, and websites of the Stock Exchange, i.e., National Stock Exchange of 
India Limited at www.nseindia.com,.  
 

10. The Notice convening the Meeting in Form CAA 2 will be published through advertisement in 
Financial Express in English language; and in Jansatta in Hindi language, both having wide 
circulation in Mathura District. 
 

11. The Scheme shall be considered approved by the debenture holders of the Company if the 
resolution mentioned in the Notice has been approved by majority of persons representing three-
fourth in value of the debenture holders voting at the Meeting or by remote e-voting, in terms of 
the provisions of Sections 230 to 232 of the Companies Act.  

 
2. THE INSTRUCTIONS FOR DEBENTURE HOLDERS FOR REMOTE E-VOTING ARE AS UNDER:- 
 
The remote e-voting period begins on Saturday, February 25, 2023 at 9:00 A.M. (IST) and ends 
on Friday, March 24, 2023 at 5:00 P.M. (IST) The remote e-voting module shall be disabled by 
NSDL for voting thereafter. The debenture holder, whose names appear in the Register of 
Debenture Holder as on the record date (cut-off date) i.e. February 10, 2023, may cast their vote 
electronically. The voting rights are available to debenture holders who are the holder of non-
convertible debenture as on February 10, 2023, being the cut off date (“Cut off Date”) . 
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How do I vote electronically using NSDL e-Voting system? 

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are 
mentioned below: 

Access to NSDL e-Voting system 

A) Login method for e-Voting for debenture holders holding securities in demat mode 

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed 
Companies, debenture holders holding securities in demat mode are allowed to vote through 
their demat account maintained with Depositories and Depository Participants. Debenture 
holders are advised to update their mobile number and email Id in their demat accounts in 
order to access e-Voting facility. 
Login method for Debenture holders holding securities in demat mode is given below: 

Debenture Holders  Login Method 

Debenture Holders 
holding securities in 
demat mode with 
NSDL. 

1. Existing IDeAS user can visit the e-Services website of NSDL 
Viz. https://eservices.nsdl.com either on a Personal Computer 
or on a mobile. On the e-Services home page click on the 
“Beneficial Owner” icon under “Login” which is available 
under ‘IDeAS’ section, this will prompt you to enter your 
existing User ID and Password. After successful 
authentication, you will be able to see e-Voting services under 
Value added services. Click on “Access to e-Voting” under e-
Voting services and you will be able to see e-Voting page. Click 
on company name or e-Voting service provider i.e. NSDL and 
you will be re-directed to e-Voting website of NSDL for casting 
your vote during the remote e-Voting period If you are not 
registered for IDeAS e-Services, option to register is available 
at https://eservices.nsdl.com.  Select “Register Online for 
IDeAS Portal” or click at 
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp  

2. Visit the e-Voting website of NSDL. Open web browser by 
typing the following URL: https://www.evoting.nsdl.com/ 
either on a Personal Computer or on a mobile. Once the home 
page of e-Voting system is launched, click on the icon “Login” 
which is available under ‘Shareholder/Member’ section. A 
new screen will open. You will have to enter your User ID (i.e. 
your sixteen digit demat account number hold with NSDL), 
Password/OTP and a Verification Code as shown on the 
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screen. After successful authentication, you will be redirected 
to NSDL Depository site wherein you can see e-Voting page. 
Click on company name or e-Voting service provider i.e. NSDL 
and you will be redirected to e-Voting website of NSDL for 
casting your vote during the remote e-Voting period.  

3. Debenture Holders can also download NSDL Mobile App 
“NSDL Speede” facility by scanning the QR code mentioned 
below for seamless voting experience. 

 

Debenture Holders 
holding securities in 
demat mode with 
CDSL 

1. Existing users who have opted for Easi / Easiest, they can login 
through their user id and password. Option will be made 
available to reach e-Voting page without any further 
authentication. The URL for users to login to Easi / Easiest are 
https://web.cdslindia.com/myeasi/home/login or 
www.cdslindia.com and click on New System Myeasi. 

2. After successful login of Easi/Easiest the user will be also able 
to see the E Voting Menu. The Menu will have links of e-
Voting service provider i.e. NSDL. Click on NSDL to cast your 
vote. 

3. If the user is not registered for Easi/Easiest, option to 
register is available at 
https://web.cdslindia.com/myeasi/Registration/EasiRegistrat
ion 

4. Alternatively, the user can directly access e-Voting page by 
providing demat Account Number and PAN No. from a link in 
www.cdslindia.com home page. The system will authenticate 
the user by sending OTP on registered Mobile & Email as 
recorded in the demat Account. After successful 
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authentication, user will be provided links for the respective 
ESP i.e. NSDL where the e-Voting is in progress. 

Debenture Holders 
(holding securities in 
demat mode) login 
through their 
depository 
participants 

You can also login using the login credentials of your demat 
account through your Depository Participant registered with 
NSDL/CDSL for e-Voting facility. upon logging in, you will be able to 
see e-Voting option. Click on e-Voting option, you will be 
redirected to NSDL/CDSL Depository site after successful 
authentication, wherein you can see e-Voting feature. Click on 
company name or e-Voting service provider i.e. NSDL and you will 
be redirected to e-Voting website of NSDL for casting your vote 
during the remote e-Voting period  

 
Important note: Debenture Holders who are unable to retrieve User ID/ Password are advised 
to use Forget User ID and Forget Password option available at abovementioned website. 
 
Helpdesk for Debenture Holders holding securities in demat mode for any technical issues 
related to login through Depository i.e. NSDL and CDSL. 

Login type Helpdesk details 
Debenture Holders holding 
securities in demat mode with 
NSDL 

Debenture Holders facing any technical issue in login can 
contact NSDL helpdesk by sending a request at  
evoting@nsdl.co.in or call at.: 022 - 4886 7000 and 022 - 
2499 7000 or send a request to Ms. Pallavi Mhatre, Senior 
Manager, NSDL at evoting@nsdl.co.in   

Debenture Holders holding 
securities in demat mode 
with CDSL 

Debenture Holders facing any technical issue in login can 
contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 022- 
23058738 or 022-23058542-43  
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B) Login Method for e-Voting for debenture holders other than debenture holders holding 
securities in demat mode. 
 
How to Log-in to NSDL e-Voting website? 
 

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.  

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is 
available under ‘Shareholder/Member’ section. 

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a 
Verification Code as shown on the screen. 
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at 
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL 
eservices after using your log-in credentials, click on e-Voting and you can proceed to 
Step 2 i.e. Cast your vote electronically. 

4. Your User ID details are given below : 
 
Manner of holding debentures i.e. 
Demat (NSDL or CDSL)  

 Your User ID is: 

a) For Debenture Holders who hold 
debentures in demat account with 
NSDL. 

8 Character DP ID followed by 8 Digit 
Client ID 

For example if your DP ID is IN300*** and 
Client ID is 12****** then your user ID is 
IN300***12******. 

b) For Debenture Holders who hold 
debentures in demat account with 
CDSL. 

16 Digit Beneficiary ID 

For example if your Beneficiary ID is 
12************** then your user ID is 
12************** 

 

 
5. Password details for debenture holders other than Individual debenture holders are 

given below:  
a) If you are already registered for e-Voting, then you can user your existing 

password to login and cast your vote. 
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b) If you are using NSDL e-Voting system for the first time, you will need to retrieve 
the ‘initial password’ which was communicated to you. Once you retrieve your 
‘initial password’, you need to enter the ‘initial password’ and the system will 
force you to change your password. 

c) How to retrieve your ‘initial password’? 
(i) If your email ID is registered in your demat account or with the company, 

your ‘initial password’ is communicated to you on your email ID. Trace 
the email sent to you from NSDL from your mailbox. Open the email and 
open the attachment i.e. a .pdf file. Open the .pdf file. The password to 
open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of 
client ID for CDSL account. The .pdf file contains your ‘User ID’ and your 
‘initial password’.  

(ii) If your email ID is not registered, please follow steps mentioned below 
in process for those debenture holders whose email ids are not 
registered.  

 
6.  If you are unable to retrieve or have not received the “Initial password” or have 

forgotten your password: 
a)  Click on “Forgot User Details/Password?”(If you are holding debenture in your 

demat account with NSDL or CDSL) option available on www.evoting.nsdl.com. 
 

b) If you are still unable to get the password by aforesaid two options, you can send 
a request at evoting@nsdl.co.in mentioning your demat account number/folio 
number, your PAN, your name and your registered address etc. 

c) Debenture holders can also use the OTP (One Time Password) based login for 
casting the votes on the e-Voting system of NSDL. 

 
7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on 

the check box. 
8. Now, you will have to click on “Login” button. 
9. After you click on the “Login” button, Home page of e-Voting will open. 
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General Guidelines for debenture holders 

1. Institutional debenture holders (i.e. other than individuals, HUF, NRI etc.) are required to 
send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter 
etc. with attested specimen signature of the duly authorized signatory(ies) who are 
authorized to vote, to the Scrutinizer by e-mail to purswanianil@gmail.com with a copy 
marked to evoting@nsdl.co.in. Institutional debenture holders (i.e. other than 
individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney / 
Authority Letter etc. by clicking on "Upload Board Resolution / Authority 
Letter" displayed under "e-Voting" tab in their login. 

2. It is strongly recommended not to share your password with any other person and take 
utmost care to keep your password confidential. Login to the e-voting website will be 
disabled upon five unsuccessful attempts to key in the correct password. In such an event, 
you will need to go through the “Forgot User Details/Password?” or “Physical User Reset 
Password?” option available on www.evoting.nsdl.com to reset the password.  

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for 
Debenture holders and e-voting user manual for Debenture holders available at the 
download section of www.evoting.nsdl.com or call on toll free no.: 022 - 4886 7000 and 
022 - 2499 7000 or send a request to Ms. Pallavi Mhatre, Senior Manager, NSDL  at 
evoting@nsdl.co.in  

 
Process for those debenture holders whose email ids are not registered with the depositories 
for procuring user id and password and registration of e mail ids for e-voting for the resolutions 
set out in this notice: 

 
1. In case debentures are held in demat mode, please provide DPID-CLID (16 digit DPID + 

CLID or 16 digit beneficiary ID), Name, client master or copy of Consolidated Account 
statement, PAN (self attested scanned copy of PAN card), to investors@jindalsaw.com. 
If you are an Individual debenture holders holding securities in demat mode, you are 
requested to refer to the login method explained at (A) i.e. Login method for e-Voting 
for Individual debenture holders holding securities in demat mode. 

2. Alternatively debenture holders may send a request to evoting@nsdl.co.in for 
procuring user id and password for e-voting by providing above mentioned documents. 

3. In terms of SEBI circular dated November 17, 2022 on e-Voting facility provided by Listed 
Companies, Individual debenture holders holding securities in demat mode are allowed 
to vote through their demat account maintained with Depositories and Depository 
Participants. Debenture Holders are required to update their mobile number and email 
ID correctly in their demat account in order to access e-Voting facility. 
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3. Other information 

SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in 
the securities market. Debenture holders holding debentures in electronic form are requested to 
submit their PAN to their DPs. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  
ALLAHABAD BENCH 

(COMPANY APPLICATION: CA(CAA)No.20/ALD/2022) 
IN THE MATTER OF COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 AND COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN 

JINDAL QUALITY TUBULAR LIMITED, an 
unlisted public  company incorporated under 
the provisions of the Companies Act, 2013 on 
September 15, 2015 bearing corporate 
identification number of 
U28910UP2015PLC073321 having its 
registered office at A-1, UPSIDC Industrial 
Area, Nandgaon Road, Kosi Kalan, Dist. 
Mathura – 281403, Uttar Pradesh India. 

            ………. Applicant / Transferor Company 1 
JINDAL TUBULAR (INDIA) LIMITED, an unlisted 
public company incorporated under the 
provisions of the Companies Act, 2013 on 
February 05, 2015 bearing corporate 
identification number of 
U28910UP2015PLC068768 having its 
registered office at situated at A-1, UPSIDC 
Industrial Area, Nandgaon Road, Kosi Kalan, 
Dist. Mathura – 281403, Uttar Pradesh India.       

             ………. Applicant / Transferor Company 2 
JINDAL FITTINGS LIMITED, an unlisted public 
company incorporated under the provisions of 
the Companies Act, 1956 on May 12, 2011 
bearing corporate identification number of 
U27100UP2011PLC155473 having its 
registered office at situated at A-1, UPSIDC 
Industrial Area, Nandgaon Road, Dist. Mathura 
– 281403, Uttar Pradesh India.       

             ………. Applicant / Transferor Company 3  
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JINDAL SAW LIMITED, a public listed company 
incorporated under the provisions of the 
Companies Act, 1956 on October 31, 1984 
bearing corporate identification number of 
L27104UP1984PLC023979 having its 
registered office at situated at A-1, UPSIDC 
Industrial Area, Nandgaon Road, Kosi Kalan, 
Dist. Mathura – 281403, Uttar Pradesh India         

……………. Applicant / Transferee Company 
 
 
 

AND 
 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 OF THE COMPANIES ACT, 2013 READ 
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 
RULES, 2016 (“EXPLANATORY STATEMENT”) 
 
1.  MEETING OF DEBENTURE HOLDERS OF THE COMPANY 
This is an Explanatory Statement accompanying the Notice convening the meeting of the 
debenture holders of Jindal Saw Limited (“Company”) for the purpose of their consideration and 
if thought fit, approving, with or without modification(s), the proposed composite Scheme of 
Amalgamation (“Scheme”) of Jindal Quality Tubular Limited (“Transferor Company 1”), Jindal 
Tubular (India) Limited (“Transferor Company 2”) and Jindal Fittings Limited (“Transferor 
Company 3”) (hereinafter collectively referred to as “Transferor Companies”) with Jindal Saw 
Limited (“Transferee Company”) and their respective shareholders and creditors under Sections 
230-232 of the Companies Act, 2013 (hereinafter referred to as the “Act”), and other applicable 
provisions of the Act, read with the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 (“CAA Rules”), whereby and whereunder it is proposed to 
amalgamate the Transferor Companies with the Transferee Company, in the manner and on the 
terms and conditions stated in the said Scheme. A copy of the Scheme, which has been, inter-alia, 
approved by the Audit Committee, Committee of Independent Directors, and the Board of 
Directors of the Company at their respective meetings, held on March 16, 2022, is enclosed as 
Annexure 1. 
 
Capital terms not defined herein and used in the Notice and this Explanatory Statement shall have 
the meaning as ascribed to them in the Scheme. 
 
2. DATE, TIME, AND VENUE OF MEETING  
Pursuant to an order dated January 24, 2023 (“Order”), passed by the Hon’ble National Company 
Law Tribunal, Allahabad Bench (“Tribunal” or “NCLT”) in Company Application CA(CAA)  
20/ALD/2022, a meeting of the debenture holders of the Company (“Meeting”) will be held at the 
registered office of the Company at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, 
Dist. Mathura- 281403, Uttar Pradesh on Saturday, March 25, 2023 at 04:00 P.M. (IST) for the 
purpose of considering and if thought fit, approving, with or without modification(s), the said 
Scheme. 
  
3. PARTICULARS OF THE COMPANIES WHO ARE PARTIES TO THE SCHEME  
1. Jindal Quality Tubular Limited (Transferor Company 1) 

• Transferor Company 1 is an unlisted public company incorporated under the provisions 
of the Companies Act, 2013 bearing corporate identification number of 
U28910UP2015PLC073321 and Permanent Account Number AADCJ6035G. The email 
address of Transferor Company 1 is sunil.jain@jindalsaw.com. 
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• The Transferor Company 1 was incorporated on 15th September, 2015 public company 
with the Registrar of Companies, Kanpur, Uttar Pradesh. The Registered office of the 
Transferor Company 1 is situated at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi 
Kalan, Mathura, Uttar Pradesh, 281403. There has been no change in the registered office 
and name of the Transferor Company 1 during the last 5 years. 
 

• The Transferor Company 1 is engaged in the business of manufacturing and supplier of 
Stainless-Steel pipes and tubes which have application in Oil & Gas industry, Pharma 
industry, Power and Nuclear industry, Chemical & Fertilizer industry, Automobiles and 
Food & Beverages industry.  
 

• The Transferor Company 1 is a subsidiary company of the Transferee Company. 
 

• There has been no change in the objects of the Transferor Company 1 during the last 5 
years. The Main Objects of Transferor Company 1 as set out in its Memorandum of 
Association are, inter alia, as follows: 

To carry on in India or elsewhere, the business of manufactures, traders, importers, 
exporters and dealers in all kinds of tubes, pipes, pipes and pipe fittings made of steel, 
Stainless steel and steel Plates of API standards and all other types of plates, M.S. strip, 
scalp, copper, cast iron, rubber, polythene, aluminium, stainless steel, iron masters, steel 
makers, steel converters smelters engineers, tin-plate makers and loan founders, steel 
rolling mills and other materials and machinery, equipment’s required for manufacture 
of such items. 

To carry on the business or businesses of manufacturers, traders, importers, exporters 
and dealers in steel plates, steel strips, sheets, ferrous and non-ferrous metal including 
rollers and re-rollers sheet metal, steel, alloy steels, special and stainless steels, 
aluminium, brass, copper, shafting, tins, 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, 
bath tubs, mugs, drum, tanks, containers, steel and tubular furniture of all kind, and other 
materials for strong or conveying water, oil and other materials solid or liquid. 

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 
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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. 

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 
1 as on December 31, 2022 is as under: 

Particulars Amount (INR) 
Authorized Share Capital  
1,00,00,000 Equity Shares of Rupees 10/- each 10,00,00,000 
35,00,000 Preference Shares of Rupees 100/- each 35,00,00,000 
Total 45,00,00,000 
Issued, Subscribed and Paid-up Share Capital   
95,67,613 Equity Shares of Rupees 10/- each 9,56,76,130 
31,50,000 10% Non-Cumulative Redeemable Preference 
Shares of Rs. 100/- each 31,50,00,000 
Total 41,06,76,130 

 
Subsequent to December 31, 2022, there has been no change in the authorised, issued, 
subscribed and paid-up share capital of Transferor Company 1. 

 
Upon the Scheme becoming effective, the entire authorised capital of the Transferor 
Company 1 shall stand transferred to Transferee Company. Please refer to Annexure 23 
for details regarding the shareholding pattern of the Transferor Company 1 before the 
Scheme becomes effective. The Transferor Company 1 will be dissolved after the Scheme 
becomes effective. 

 
As on date, the list of directors of the Transferor Company 1 is as under: 
S. No Name DIN Residential/ Reg. Office Address 

1 

Shri Kailash Chand 
Gupta 

01182184 Bungalow No 118 4th Floor Arihant 
Nagar Jain Colony Near Shivaji Park 
Metro Station Punjabi Bagh West 
Delhi- 110026 

2 
Shri Tapasvi Bhargava 00011946 Anand Bhawan, Pt. Thakur Das 

Bhargava Marg, Opp.  Jat College, 
Hisar-125001 

3 
Shri Rajeev Goyal 07003755 16/36, Vasundhra Sahibabad, 

Ghaziabad, Uttar Pradesh-201010 
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4 
Shri Rama Ranjan 
Mohanty 

09434721 D-1/104 Puri Pranayam Sector-82 
Opposite Divine Ashram Ballabgarh, 
Faridabad, Haryana-121004 

5 
Shri Sanjiv Dheer 07238997 B-2404, Oberoi Gardens, Thakur 

Village, Kandivali East, Mumbai-
400101 

6 
Shri Dhananjaya Pati 
Tripathi 

00131460 39, Ground Floor, Aradhana Enclave 
Sector-13 R.K. Puram, New Delhi-
110066 

7 
Shri Ravinder Nath 
Leekha 

00888433 D-1/101, Plot No. 4, Sector-11, Gold 
Craft Society, Dwarka, New Delhi-
110075 

 
As on date, the list of promoters of the Transferor Company 1 is as under: 
S. No. Name of Promoter Address 

1. 
Jindal Saw Limited Jindal Centre, 12, Bhikaiji Cama Place, New Delhi-

10066 

2. Shri Tapasvi Bhargava 
Anand Bhawan, Pt. Thakur Das Bhargava Marg, Opp.  
Jat College, Hisar-125001 

3. Shri Tejasvi Bhargava Anand Bhawan, opposite Jat College, Hisar-125 005 
 

2. Jindal Tubular (India) Limited (Transferor Company 2) 
 

• Transferor Company 2 is an unlisted public limited company incorporated under the 
provisions of Companies Act, 2013 bearing corporate identification number of 
U28910UP2015PLC068768 and Permanent Account Number AADCJ4726E. The email 
address of Transferor Company 2 is sunil.jain@jindalsaw.com. 

• The Transferor Company 2 was incorporated on February 05, 2015 as public company 
with the Registrar of Companies, Kanpur, Uttar Pradesh. The Registered office of the 
Transferor Company 2 is situated at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi 
Kalan, Mathura, Uttar Pradesh, 281403. There has been no change in the registered office 
and name of the Transferor Company 2 during the last 5 years. 

• Transferor Company 2 is engaged in operating a pipe manufacturing and coating facility. 
• Transferor Company 2 is a wholly owned subsidiary of the Transferee Company. 
• There has been no change in the objects of the Transferor Company 2 during the last 5 

years. The Main Objects of Transferor Company 2 as set out in its Memorandum of 
Association are, inter alia, as follows: 
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-  To carry on in India or elsewhere, the business of manufactures 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, cast iron, 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 non-ferrous metal including rollers 
and re-rollers sheet metal, steel, alloy steels, special and stainless steels, aluminium, 
brass, copper, shafting, bars, rods, wire rods, all kinds of steel wires, flais, plates, blooms, 
stabs, squares from scrap, sponge iron, preproduced  pillets, billets, ingots, expended 
metals, hardware materials, hinges, hoops, rounds, circle buckets, fire buckets, bath tubs, 
mugs, drum, tanks, containers, steel and tubular furniture of all kind, and other materials 
for strong or conveying water, oil and other materials solid or liquid. 

- 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 siding, 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 person or company in doing any of these things. 

- To buy sell, manufacture, alter, improve, exchange, let out on hire, to take on lease, 
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. 
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The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 
2 as on December 31, 2022 is as under: 

Particulars Amount (INR) 
Authorised Share Capital  
80,00,000 Equity shares of INR 10/- each 8,00,00,000 
Total 8,00,00,000 
Issued, Subscribed and Paid-Up Share Capital  
70,50,000 Equity shares of INR 10/- each 7,05,00,000 
Total 7,05,00,000 

 
Subsequent to December 31, 2022, there has been no change in the authorised, issued, 
subscribed 
and paid-up share capital of Transferor Company 2. 
 
Upon the Scheme becoming effective, the entire authorised capital of the Transferor Company 2 
shall stand transferred to Transferee Company. Please refer to Annexure 24 for details regarding 
the shareholding pattern of the Transferor Company 2 before the Scheme becomes effective. The 
Transferor Company 2 will be dissolved after the Scheme becomes effective. 
 
As on date, the list of directors of the Transferor Company 2 is as under:  

S. No Name DIN Residential/ Reg. Office Address 

1 
Shri Mukesh Kumar 
Agarwal  

09679558 105, A-14, Kahna Heights, Sanskriti 
Royal Park, Rau Rangwasa, Indore, 
Madhya Pradesh-453331 

2 
Shri Rajeev Goyal 07003755 16/36, Vasundhra Sahibabad, 

Ghaziabad, Uttar Pradesh-201010 

3 
Shri Ravinder Nath 
Leekha 

00888433 D-1/101, Plot No. 4, Sector-11, Gold 
Craft Society, Dwarka, New Delhi- 
110075 

4 
Dr. Raj Kamal Aggarwal 00005349 181, Roylton Tower (Inside Princeton 

Estate) DLF Phase-V, Sector-53, 
Gurgaon – 122009 

5. 

Shri Rama Ranjan 
Mohanty 

09434721 D1/104 Puri Pranayam Sector-82 
Opposite Divine Ashram Ballabgarh, 
Faridabad, Haryana-                    
121004 
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6. 
Shri Saurabh Jain 09537735 A-1/21, Rajasthali Apartment, Pitam 

Pura, Saraswati Vihar, North West 
Delhi-110034. 

 
As on date, the list of promoters of the Transferor Company 2 is as under: 

S. No. Name of Promoter Address 

1. Jindal Saw Limited Jindal Centre, 12 Bhikaiji Cama Place, New Delhi -
110066 

 

3. Jindal Fittings Limited (Transferor Company 3) 
 

• Transferor Company 3 is an unlisted public limited company incorporated under the 
Companies Act, 1956 bearing corporate Identification number is 
U27100UP2011PLC155473 and Permanent Account Number AACCJ5987E. The email 
address of Transferor Company 3 is sunil.jain@jindalsaw.com. 
 

• The Transferor Company 3 was incorporated on May 12, 2011 as Public Company with 
the Registrar of Companies, Delhi and Haryana. The Registered office of Transferor 
Company 3 was shifted from National Territory of Delhi to State of Uttar Pradesh vide ROC 
certificate dated November 15, 2021 and presently, has its registered office at  A-1, 
UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Mathura - 281403, Uttar Pradesh, 
India. Apart from above there has been no change in the registered office and name of 
the Transferor Company 3 during the last 5 years. 
 

• The Transferor Company 3 is engaged in the business of manufacturing and supplying of 
Ductile Iron Fittings. 
 

• Transferor Company 3 is an associate company of the Transferee Company. 
 

• There has been no change in the objects of the Transferor Company 3 during the last 5 
years. The Main Objects of Transferor Company 3 as set out in its Memorandum of 
Association are, inter alia, as follows: 

- To carry on in India or elsewhere, the business of manufacturers of importers, exporters 
and dealers in all kinds fitting made of Ductile Iron conforming to national and 
international codes and practices and other materials and machinery, equipments 
required for manufacturer of such items. 

- To carry on the business or the businesses of manufacturers, importers, exporters and 
dealers in all kinds fitting made of Ductile Iron conforming to national and international 
codes and practices for strong or conveying water, oil and others materials solid and 
liquid.  
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The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 3 as on 
December 31, 2022, is as under: 

Particulars Amount (INR) 
Authorized Share Capital  
4,00,00,000 Equity Shares of Rupees 10/- each 40,00,00,000 
75,00,000 Preference Shares of Rupees 100/- each 75,00,00,000 
Total 115,00,00,000 
Issued, Subscribed and Paid-Up Share Capital  
3,88,80,007 Equity Shares of Rupees 10/- each 38,88,00,070 
72,00,000 10% Non-Cumulative Redeemable Preference shares of Rs. 
100/- each 72,00,00,000 
Total 1,10,88,00,070 

 
Subsequent to December 31, 2022, there has been no change in the authorised, issued, 
subscribed 
and paid-up share capital of Transferor Company 3. 
 
Upon the Scheme becoming effective, the entire authorised capital of the Transferor Company 3 
shall stand transferred to Transferee Company. Please refer to Annexure 25 for details regarding 
the shareholding pattern of the Transferor Company 3 before the Scheme becomes effective. The 
Transferor Company 3 will be dissolved after the Scheme becomes effective. 
 
As on date, the list of directors of the Transferor Company 3 is as under:  
 

S. No Name DIN Residential/ Reg. Office Address 

1 
Dr. Raj Kamal 
Aggarwal 

00005349 181, Roylton Tower (Inside Princeton Estate) 
DLF Phase-V, Sector-53, Gurgaon – 122009 

2 
Shri Rajeev Bansal 00760404 328/ 17 Prem Bhawan Nehru Street, Jhajjar 

Road, Rohtak, 124001, Haryana,  

3 
Shri Maneesh 
Kumar 

03404987 
C-3A/70-B, Janak Puri, New Delhi, 110058. 

4 
Shri Girish Sharma 05112440 P-8A, (2nd Floor), Hauz Khas Enclave, New 

Delhi – 110016 

5 
Ms. Kanika Sharma 08936073 1/1, Rani Jhansi Road, Opp. Metro Pillar No. 39, 

New Delhi-110055 
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As on date, the list of promoters of the Transferor Company 3 is as under:  
S. No Name Address 
1. Jindal Saw Limited Jindal Centre 12, Bhikaiji Cama Place, New Delhi 

110066 
2. Aion Industries 

Private Limited 
G-3, Ground Floor, Bombay Market, Mumbai-
400034 

 

4. Jindal Saw Limited (Transferee Company) 
 

• Transferee Company is a public limited company incorporated under the Companies Act, 
1956 bearing corporate Identification number is L27104UP1984PLC023979 and 
Permanent Account Number AABCS7280C. The email address of Transferee Company is 
investors@jindalsaw.com. 
 

• The Transferee Company was incorporated on October 31, 1984 in the name of Saw Pipes 
Limited with the Registrar of Companies, Delhi and Haryana.  In 1998, the registered office 
of the company was shifted from the NCT of Delhi to State of Uttar Pradesh. Later in 2005, 
the name of the Company was changed from Saw Pipes Limited to Jindal Saw Limited.  
 

• Presently, the Registered office of Transferee Company is situated at A-1, UPSIDC 
Industrial Area, Nandgaon Road, Kosi Kalan, Mathura - 281403, Uttar Pradesh, India. The 
equity shares of the Company are listed on BSE Limited (“BSE”) and National Stock 
Exchange of India Limited(“NSE”) and the Non-convertible Debentures (NCDs) of the 
Company are listed on National Stock Exchange of India Limited(“NSE”). There has been 
no change in the registered office and name of the Transferee Company during the last 5 
years. 

• Transferee Company is primarily engaged in the business of manufacturing various types 
of pipes including large diameter Submerged Arc Welded (SAW) pipes, Ductile Iron pipes, 
stainless steel, seamless pipes, pellets and mining among others. 

• Transferee Company holds investments in the Transferor Companies as mentioned 
below: 

 
a) 64,10,301 equity shares of Rs. 10/- each (constituting 67% of total equity shares 

capital) and 31,50,000 preference shares of Rs. 100/- each (constituting 100% of total 
Preference share capital) in Transferor Company 1; 

b) 70,50,000 equity shares of Rs. 10/- (constituting 100% of total equity shares capital) 
in Transferor Company 2; and 
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c) 178,64,804 equity shares of Rs. 10/- (constituting 45.95% of total equity shares) and 
72,00,000 preference shares of Rs. 100/- each (constituting 100% of total preference 
shares capital) in Transferor Company 3. 
 

• There has been no change in the objects of the Transferee Company during the last 5 
years. The Main Objects of Transferee Company  as set out in its Memorandum of 
Association are, inter alia, as follows: 

- 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, cast iron, 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 both in 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. 

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferee Company 
as on December 31, 2022 is as under: 

Particulars Amount (INR) 
Authorized Share Capital  
1,77,50,00,000 Equity Shares of Rupees 2/- each 3,55,00,00,000 
1,00,00,000 Preference Shares of Rupees 100/- each 1,00,00,00,000 
Total 4,55,00,00,000 
Issued and Subscribed    
31,97,61,367 Equity Shares of Rupees 2/- each 63,95,22,734 
Paid up   
31,97,57,367 Equity Shares of Rupees 2/- each 

Add: Forfeited 4000 of Rs 2 each (partly paid of Rs. 1 each) 

63,95,14,734 

4,000 

Total 63,95,18,734 
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Subsequent December 31,2022, there has been no change in the authorised, issued, subscribed 
and paid-up share capital of Transferee Company. 
 
The estimated capital structure of the Transferee Company after the Scheme becomes effective 
is as under: 

Particulars Amount (INR) 
Authorized Share Capital  
206,50,00,000 Equity shares of INR 2/- each 413,00,00,000  

210,00,000  Preference Shares of INR 100/- each 210,00,00,000 
Total 623,00,00,000 
Issued and Subscribed   
31,97,61,367 Equity Shares of INR 2/- each 63,95,22,734  
34,19,638 Preference Shares of INR 100/- each 34,19,63,800 

Paid-Up Share Capital  
31,97,57,367 Equity Shares of INR 2/- each 

Add: Forfeited 4000 of INR 2/- each (partly paid of INR 1/- 
each) 

63,95,14,734 
4,000 

34,19,638 Preference Shares of INR 100/- each 34,19,63,800 
Total 98,14,82,534 

 
Pre Scheme Shareholding pattern of the Transferee Company as on December 31, 2022 
 

Category of shareholder 
No. of fully 

paid-up equity 
shares held 

% 
Shareholding 

A. Promoter and Promoter Group   

A1) Indian   

Individuals 10620150 3.32 

Bodies Corporate 109853305 34.36 

Sub Total A1 120473455 37.68 

A2) Foreign   

Individuals 450 0 

Bodies Corporate 81042096 25.35 

Sub Total A2 81042546 25.35 
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Total Shareholding of Promoter and Promoter Group 
A=A1+A2 

201516001 63.02 

B. Public Shareholding   
B1) Institutions   

Mutual Funds 11000 0 

Alternate Investment Funds 1518000 0.47 

Banks 21035 0.01 

Insurance Companies  1363518 0.43 

Provident Funds/ Pension Funds 4039 0 

NBFCs registered with RBI 36000 0.01 

Foreign Portfolio Investors Category II 35264422 11.03 

Sub Total B1 2953592 0.92 

B2) Central Government/ State Government(s)/ President 
of India 

  

B3) Non-Institutions   

Individual share capital upto Rs. 2 Lacs 53700224 16.79 

Individual share capital in excess of Rs. 2 Lacs 8988154 2.81 

Any Other (specify)   

Bodies Corporate 11224594 3.51 

Non-Resident Indian (NRI) 3125863 0.98 

Clearing Members 227687 0.07 

Foreign  4000 0 

Trust 1650 0 

LLP 250485 0.08 

IEPF 421413 0.13 

Sub Total B3 77944070 24.38 

Total Public Shareholding [B=B1+B2+B3] 116162084 36.33 

C. Non Promoter Non Public   
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C1) Custodian/DR Holder 0 0 
C2) Employee Benefit Trust 2076032 0.65 
Sub Total C2 2076032 0.65 
Total Non Promoter Non Public Shareholding [C= C1+C2] 2076032 0.65 

Total Shareholding [A+B+C] 319754117 100 

 
Post Shareholding pattern of Transferee Company after scheme becoming effective: 
 

Category of shareholder 
No. of fully 

paid-up equity 
shares held 

% 
Shareholding 

A. Promoter and Promoter Group   

A1) Indian   

Individuals 10620150 3.32 

Bodies Corporate 109853305 34.36 

Sub Total A1 120473455 37.68 

A2) Foreign   

Individuals 450 0 

Bodies Corporate 81042096 25.35 

Sub Total A2 81042546 25.35 

Total Shareholding of Promoter and Promoter Group 
A=A1+A2 

201516001 63.02 

B. Public Shareholding   
B1) Institutions   

Mutual Funds 11000 0 

Alternate Investment Funds 1518000 0.47 

Banks 21035 0.01 

Insurance Companies  1363518 0.43 

Provident Funds/ Pension Funds 4039 0 

NBFCs registered with RBI 36000 0.01 

Foreign Portfolio Investors Category II 35264422 11.03 
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Sub Total B1 2953592 0.92 

B2) Central Government/ State Government(s)/ President 
of India 

  

B3) Non-Institutions   

Individual share capital upto Rs. 2 Lacs 53700224 16.79 

Individual share capital in excess of Rs. 2 Lacs 8988154 2.81 

Any Other (specify)   

Bodies Corporate 11224594 3.51 

Non-Resident Indian (NRI) 3125863 0.98 

Clearing Members 227687 0.07 

Foreign  4000 0 

Trust 1650 0 

LLP 250485 0.08 

IEPF 421413 0.13 

Sub Total B3 77944070 24.38 

Total Public Shareholding [B=B1+B2+B3] 116162084 36.33 

C. Non Promoter Non Public   

C1) Custodian/DR Holder 0 0 
C2) Employee Benefit Trust 2076032 0.65 
Sub Total C2 2076032 0.65 
Total Non Promoter Non Public Shareholding [C= C1+C2] 2076032 0.65 

Total Shareholding [A+B+C] 319754117 100 

 
Please refer to Annexure 22 for details regarding the shareholding pattern of the Transferee 
Company before the Scheme becomes effective and indicative shareholding pattern of the 
Transferee Company after the Scheme becomes effective. 

 
As on date, list of directors of the Transferee Company is as under:  

S. No Name DIN Residential/ Reg. Office Address 
1 Shri Prithavi Raj Jindal 00005301 6, Prithvi Raj Road, New Delhi-110011 
2 Ms. Sminu Jindal 00005317 6, Prithvi Raj Road, New Delhi-110011 
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3 
Ms. Shradha Jatia 00016940 Avanti, 67-A, Bhulabhai Desai Road, 

Mumbai-400026 

4 
Ms. Tripti Arya 00371397 26-27, Orbit Arya, Darabshaw Lane, 

Nepeansea Road, Mumbai – 400 036 

5. 
Shri Neeraj Kumar 01776688 3, Engineers Enclave, Road No. 44, Pitam 

Pura, Delhi-110034 

6. 
Shri Hawa Singh 
Chaudhary 

00041370 A-1, UPSIDC Indl. Area, Nandgaon Road, 
Kosi Kalan, Distt. Mathura-281403 

7. 
Dr. Raj Kamal 
Aggarwal 

00005349 181, Roylton Tower(Inside Princeton 
Estate), DLF Phase V, Sector-53, Gurgaon-
122009 

8. 
Shri Ravinder Nath 
Leekha 

00888433 D-1/101, Plot No. 4, Sector-11 ,Gold Craft 
Society, Dwarka,New Delhi – 110075 

9. 
Shri Abhiram Tayal 00081453 Raghunath Bhawan, Kath Mandi Road, 

Hisar, 125001, Haryana 

10. 
Shri Ajit Kumar 
Hazarika 

00748918 D-701, Alaknanda Society, Sector-56, 
Gurgaon, Haryana - 122 011 

11. Shri Sanjeev Shankar 06872929 N-161, Panchsheel Park, Delhi-110017 

12. 
Shri Girish Sharma 05112440 P-8A(Secound Floor), Hauz Khas Enclave, 

New Delhi-110016 

13. 
Dr. Vinita Jha 08395714 53, Royalton Tower, Near Princeton Estate, 

DLF Phase-5, Gurgaon-122009 (Haryana) 
 

As on date, the list of promoters of the Transferee Company is as under: 
S. No. Name of Promoter Address 
1. Arti Jindal 6 Prithvi Raj Road  Prithvi Raj Road New Delhi 110011 
2. Abhyuday  Jindal 5 Aurangzeb Road Aurangzeb Road Central Delhi 

110011 
3. Deepika Jindal 6 Prithvi Raj Road   New Delhi 110011 
4. Indresh Batra A 5  Anand Niketan New Delhi 110021 
5. Naveen Jindal 6  Prithvi Raj Road New Delhi 110011 
6. Savitri Devi Jindal Jindal House Model Town Delhi Road Hissar 125001 
7. R K Jindal & Sons HUF Jindal House Model Town Op Jindal Marg Hisar 

125005 
8. Shradha Jatia 67/A, Avanti, Bhulabhai Desai Road, Nr American 

Consulate, Breach Mumbai 400026 
9. Urvi Jindal Jindal House Model Town Delhi Road Hisar Hisar 

125005 
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10. S K Jindal And Sons 
HUF 

Jindal House 32 Walkeshwar Road  Mumbai 400006 

11. P R Jindal HUF 6 Prithvi Raj Road  New Delhi 110011 
12. Tripti Jindal 26 Floor Orbit Arya Darabshaw Neapeansea Road 

Mumbai 400006 
13. Sminu    Jindal A-5  Anand Niketan New Delhi 110021 
14. Naveen Jindal HUF 6 Prithviraj Road   New Delhi 110011 
15. Parth Jindal Jindal House,32 Walkeshwar Road Mumbai, Mumbai 

400006 
16. Tanvi Shete 402/502 Anand 42 Zigzag Road Pali Hill Bandra 

Mumbai 400050 
17. Tarini Jindal Handa Jindal House 32 Walkeshwar Road . Mumbai 400006 
18. Sangita Jindal Jindal House 32 Walkeshwar Road  Mumbai 400006 
19. Sajjan Jindal Jindal House 32 Walkeshwar Road  Mumbai 400006 
20. Sajjan Jindal  As 

Trustee Of  Sajjan 
Jindal Family Trust 

Jindal House 32 Walkeshwar Road  Mumbai 400006 

21. Sajjan Jindal  As 
Trustee Of  Sajjan 
Jindal Lineage Trust 

Jindal House 32 Walkeshwar Road  Mumbai 400006 

22. Sajjan Jindal  As 
Trustee Of  Sangita 
Jindal Family Trust 

Jindal House 32 Walkeshwar Road  Mumbai 400006 

23. Sajjan Jindal  As 
Trustee Of  Tarini 
Jindal Family Trust 

Jindal House 32 Walkeshwar Road  Mumbai 400006 

24. Sajjan Jindal  As 
Trustee Of  Tanvi 
Jindal Family Trust 

Jindal House 32 Walkeshwar Road  Mumbai 400006 

25. Sajjan Jindal  As 
Trustee Of  Parth 
Jindal Family Trust 

Jindal House 32 Walkeshwar Road  Mumbai 400006 

26. Nalwa Sons 
Investments Limited 

28 Najafgarh Road Moti Nagar Industrial Area New 
Delhi 110015 

27. Siddeshwari Tradex 
Private Limited 

28 Najafgarh Road   New Delhi 110015 

28. OPJ Trading Private 
Limited 

Satyagruh Chavni Lane No.21 Bunglow No. 508 Nr. 
Jodhpur Cross Road Setellite Ahmedabad 380015 
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29. Divino Multiventures 
Private Limited 

Jindal Mansion 5A Dr G Deshmukh Marg  Mumbai 
400026 

30. Virtuous Tradecorp 
Private Limited 

Jindal Stainless Hissar Limited Complex Op Jindal Marg 
Hisar 125005 

31. JSL Limited 28 Najafgarh Road   New Delhi 110015 
32. Meredith Traders 

Private Limited 
Jindal Mansion 5-A G Deshmukh Marg Bombay  
400026 

33. Gagan Trading Co 
Limited 

5-A G Deshmukh Marg Bombay   400026 

34. Systran 
Multiventures Private 
Limited 

Jindal Mansion 5A Dr G Deshmukh Marg  Mumbai 
400026 

35. Sahyog Holdings 
Private Limited 

JSW Centre Bandra Kurla Complex Bandra East 
Mumbai 400051 

36. Vinamra Consultancy 
Private Limited 

JSW  Centre Bandra Kurla Complex Bandra East 
Mumbai 400051 

37. Ratan  Jindal Jindal Stainless FZE (EMAAR) Tower, E-2 Flat 3202E, 
Burj Dubai Development, Dubai. 

38. Prithavi Raj Jindal Villa P 12  W-Sub Meter The Palm Jumeira Dubai 
100000 

39. Four Seasons 
Investments Limited 

Icici Bank Ltd Sms Dept 1St Floor Empire Complex 414 
S B Marg Lower Parel Mumbai Maharashtra 400013 

40. Sigma Tech Inc Near Sea Meadow House Blackburne Highway P O Box 
116 Road Town Tortola British Virgin Islands 100000 

41. Estrela Investment 
Company Limited 

Ifs Court,Twenty Eight Cybercity Ebene, Mauritius 
111111 

42. Templar Investments 
Limited 

Ifs Court,Twenty Eight, Cybercity Ebene, Mauritius 
111111 

43. Mendeza Holdings 
Limited 

Ifs Court Twenty Eight Cybercity Ebene Mauritius 
101010 

44. Nacho Investments 
Limited 

Ifs Court Twentyeight Cybercity Ebene Mauritius 
101010 

45. Naveen Jindal as 
Trustee of 
Global Growth Trust 

6, Prithviraj, Road, New Delhi - 110001  

46. Naveen Jindal as 
Trustee of 
Global Vision Trust 

6, Prithviraj, Road, New Delhi - 110001 
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4. RELATIONSHIP SUBSISTING BETWEEN COMPANIES WHO ARE PARTIES TO THE SCHEME  
a) Transferor Company 1 is the subsidiary of Transferee Company 
b) Transferor Company 2 is the wholly owned subsidiary of the Transferee Company 
c) Transferor Company 3 is an associate of the Transferee Company 
 
5. RATIONALE FOR THE SCHEME  
The circumstances which justify and/or have necessitated the said Scheme and the benefits of 
the same are, inter alia, as follows:-  
The Transferee Company is engaged in the business of SAW Pipes (Submerged Arc Welded Pipes) 
and spiral pipes for the energy transportation sector; carbon, alloy and seamless pipes and tubes 
for industrial applications; and pellets, mining & ductile Iron (DI) pipes & Fittings for water and 
wastewater transportation.  
 
The Transferor Company 1 is engaged in the business of manufacturing and supplier of Stainless-
Steel pipes and tubes which have application in oil & gas industry, pharma industry, power and 
nuclear industry, chemical & fertilizer industry, automobiles and food & beverages industry. The 
Transferor Company 1 is a subsidiary of the Transferee Company. 
 
The Transferor Company 2 is engaged in operating a pipe manufacturing and coating facility and 
is a wholly owned subsidiary of the Transferee Company.   
 
The Transferor Company 3 is engaged in the business of manufacturing and supplying of Ductile 
Iron Fittings and is an associate company of the Transferee Company. 
 
The Transferee Company has also been actively involved in the business and operations of the 
Transferor Company 1 and 3 by virtue of an Operations, Maintenance and Management 
Agreement (OMM Agreement) entered with them. Under the OMM Agreement, the 
manufacturing facilities and the employees of these entities are wholly managed by the 
Transferee Company. 
 
As stated above, the Transferee Company and the Transferor Companies are engaged in similar 
and allied business and there exists business and operational synergies in the amalgamation of 
the Transferor Companies with the Transferee Company. Thus, the Transferor Companies are 
desirous of consolidating their business under the Transferee Company which would enable the 
business to scale up and pursue growth opportunities in a more focused manner under the 
guidance and beacon of the same management.  
 
The business of the Transferor Companies would also get access to the competitive advantage 
and the combined entity would be better equipped to the realize the benefit of greater synergy 
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between their businesses related aspects like availability of raw material, distribution and 
marketing network, pooling of financial resources as well as managerial, technical and marketing 
resources. 
Needless to mention, greater efficiency in cash & debt management and unfettered access to 
cash flow generation from combined business will maximize value to shareholders and other 
stakeholders.    
The Scheme will also result in: 
 

1. Consolidation of the Transferor Companies with the Transferee Company would result in 
simplification of the holding structure; 
  

2. Reduction in management overlaps and elimination of legal and regulatory compliances 
and associated costs due to operation of multiple entities; 
 

3. Optimization of the allocated capital and availability of funds which can be deployed more 
efficiently to pursue the operational growth opportunities; 
 

4. Consolidation of businesses under the Transferee Company, which would result in 
synergies, pooling of financial, managerial, technical and human resources, thereby 
creating stronger base for future growth and value accretion for the stakeholders; 
 

5. Elimination of the need for the inter-company transactions between the Transferor 
Companies and Transferee Company; 

  
6. Sharing of best practices & cross functional learnings; and 

  
7.  Creation of value for the stakeholders including the respective shareholders, 

  customers, lenders and employees. 
 
In view of the above advantages and benefits, the Board of Directors of each of the Transferor 
Companies and the Transferee Company have formulated this Scheme pursuant to the provisions 
of Sections 230-232 and other applicable provisions of the Act. 
 
Further, the Board of Directors of each of the Transferor Companies and the Transferee Company 
are of the opinion that the Scheme would be beneficial to and in the best interest of the 
shareholders, creditors, employees, and other stakeholders of each of the Transferor Companies 
and Transferee Company 
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6. SALIENT FEATURES OF THE SCHEME  
The salient features of the Scheme are, inter alia, as follows:-  
a) "Appointed Date" means 1 April 2022; 

b) “Effective Date” means the last of the dates on which the conditions set out in Clause 10.1 
of Part IV of the Scheme are satisfied or waived in accordance with this Scheme. Any 
references in this Scheme to “upon this Scheme becoming effective”, “Scheme becomes 
effective” or “effectiveness of this Scheme” means and refers to the Effective Date with 
effect from the Appointed date; 

c) “Record Date” means the date to be fixed by the Board of Directors of the Transferee 
Company for the purpose of determining the shareholders of the Transferor Companies 
whose equity shares shall be cancelled in terms of this Scheme and such shareholders who 
shall be entitled to receive consideration from the Transferee Company in terms Clause 3 of 
Part III of the Scheme; 

 
d) The Scheme is conditional upon and subject to: 
i. the Scheme being approved by the requisite majorities in number and value of such classes of 

persons including the respective members and/or creditors of the Transferor Companies and the 
Transferee Company as may be directed by the Competent Authority on receipt of no-objection 
letters by the Transferee Company from the Stock Exchanges in accordance with the LODR 
Regulations and the SEBI Circulars in respect of the Scheme (prior to filing the Scheme with the 
Competent Authority), which shall be in form and substance acceptable to the Transferor 
Companies, each acting reasonably and in good faith; and 

ii. the sanction of the National Company Law Tribunal, Allahabad Bench under the applicable 
provisions of the Act in favour of the Transferor Companies and the Transferee Company by 
passing the necessary order;  

iii. certified or authenticated scanned copy of the order of the Competent Authority sanctioning the 
Scheme being filed with the Registrar of Companies, by the Transferor Companies and the 
Transferee Company, as may be applicable.  
 

e) In the event any of the sanctions and approvals as referred to in Clause 2.2 of the Scheme as 
specified under the tax laws, including Section 2 (1B) and other relevant sections of the Income 
Tax Act, 1961. If any terms or provisions of the Scheme are found to be or interpreted to be 
inconsistent with any of the said provisions at a later date, whether as a result of any amendment 
of law or any judicial or executive interpretation or for any other reason whatsoever, the aforesaid 
provisions of the Income Tax Act, 1961 shall prevail. The Scheme shall then stand modified to the 
extent deemed necessary to comply with the said provisions. Such modification will however not 
affect other parts of the Scheme. The power to make such amendments as may become necessary 

36



shall vest with the Board of Directors of the Restructured Companies, which power shall be 
exercised reasonably in the best interests of the companies concerned and their stakeholders. 

f) Upon coming into effect of the Scheme and with effect from the Appointed Date and subject to 
the terms of the Scheme, the Amalgamated Undertaking of the Transferor Company 1 / Transferor 
Company 2 / Transferor Company 3 shall, under the provisions of the Act and pursuant to the 
Order of the Hon’ble NCLT, without any further act, instrument or deed, be and stand transferred 
to and vested in and be available to the Transferee Company as a going concern so as to become 
as and from the Appointed Date the estates, assets, rights, title, interests and authorities of the 
Transferee Company 

g) On the Scheme coming into effect, each of the Transferor Companies shall, without any further act 
or deed, stand dissolved without the process of winding up. The name of the Transferor Companies 
shall be struck off from the records of the concerned Registrar of Companies and Transferor 
Companies and/or Transferee Company shall make necessary filings in this regard. 

h) The Board of Directors of each of the Transferor Companies and Transferee Company shall be 
entitled to withdraw the Scheme or any Part of the Scheme by mutual consultation, prior to the 
Effective Date. 

i) All costs, charges, taxes including duties (including the stamp duty and or transfer charges, if any, 
applicable in relation to the Scheme), levies and all other expenses, if any (save as expressly 
otherwise agreed) of the Transferee Company and the Transferor Companies arising out of or 
incurred in carrying out and implementing the Scheme and matters incidental thereto shall be 
borne and paid by the Transferee Company. 

j) Upon the date of coming into effect of the Scheme and in consideration of the transfer and vesting 
all the properties, assets and liabilities of the Transferor Companies into the Transferee Company, 
Transferee Company shall without any further application, act, instrument or deed, issue and allot 
to the shareholders of the Transferor Companies (except where Transferee Company itself is the 
shareholder of Transferor Companies) whose name appear in the Register of Members on the 
Record Date or their respective heirs, executors, administrators or legal representatives or the 
successors in title as may be recognised by Board of Directors of the ‘Transferor Company 1’, 
‘Transferor Company 2’ and ‘Transferor Company 3’ respectively, shares in the share capital of the 
Transferee Company, on a proportionate basis, which shall be Redeemable Preference  shares of 
Rs. 100/- each, credited as fully paid-up in lieu of shares held by them in the share capital of the 
Transferor Companies up to the extent indicated below, i the following ratio: 
 
“For every 10,000 (Ten Thousand)  equity shares of face value of Rs. 10/- (Rupees Ten only) each 
held in the ‘Transferor Company 1’ shall be issued 4055 (Four Thousand Fifty-Five) 8% non-
cumulative redeemable preference shares of face value of Rs. 100/- (Rupees One Hundred    only) 
each as fully paid-up in the Transferee Company”; 
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“For every 10,000 (Ten Thousand) equity shares of face value of Rs. 10/- (Rupees Ten only) each 
held in the ‘Transferor Company 3’ shall be issued 1,018 (One Thousand Eighteen) 8% non-
cumulative redeemable preference shares of face value Rs. 100/- (Rupees One Hundred) each  as 
fully paid-up in the Transferee Company”;  
 

k) The Transferee Company shall, if and to the extent required, apply for and obtain any approvals 
from or notify to the relevant authorities for the issue and allotment by the Transferee Company 
of preference shares to the members of the ‘Transferor Company 1’, ‘Transferor Company 3’ 
respectively pursuant to the Scheme. 

l) Upon the Scheme coming into effect, accounting treatment in the books of the respective 
transferor companies, As the Transferor Companies shall stand dissolved without being wound up 
upon the Scheme becoming effective, hence there is no accounting treatment prescribed under 
this Scheme in the books of the Transferor Companies.  

m) Upon the Scheme coming into effect, accounting treatment in the books of the transferee 
company Notwithstanding anything to the contrary contained herein, upon coming into effect of 
this scheme, the Transferee Company shall account for the amalgamation in its books of accounts 
in respect of: 
a) Transferor Company 1 and Transferor Company 2: In accordance with Appendix C - (Business 

combinations of entities under common control) of Indian Accounting Standard (Ind AS) 103, 
Business Combinations,   method’ of accounting as laid down in the Ind AS 103, Business 
Combinations, other accounting principles prescribed under the Companies (India Accounting 
Standards) Rules, 2015 as notified under section 133 of Companies Act, 2013 and relevant 
clarifications issued by the Institute of Chartered Accountants of India and on the date 
determined in accordance with Ind AS. 

It is clarified that the separate financial statements of the Transferee Company shall be 
restated (including comparative period presented in the financial statements) from the 
beginning of the preceding period. 

b) Transferor Company 3: In accordance with 'acquisition method of accounting as laid down in 
the Ind AS 103, Business Combinations 

n) Upon the Scheme coming into effect, the authorized share capital of the Transferee Company shall 
automatically stand altered without any further act, instrument or deed, and also shall be 
increased by the authorized share capital of the ‘Transferor Company 1’, ‘Transferor Company 2’ 
and ‘Transferor Company 3’.  

o) For the purpose of amendment in the memorandum of association and articles of association of 
the Transferee Company (relating to authorized share capital) shall without any further act, 
instrument or deed, be and stand altered, modified and amended, and the consent of the 
shareholders to the Scheme shall be deemed to be sufficient for the purpose of effecting this 
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amendment, and no further resolution(s) under any applicable provisions of the Section 13, 14, 61 
or any other applicable provisions of the Act would be required to be separately passed, as the 
case may be, and for this purpose the stamp duty and fees paid on the authorized capital of the 
‘Transferor Company 1’, ‘Transferor Company 2’, and ‘Transferor Company 3’  shall be set off 
against any fee payable on the increased authorized share capital of the Transferee Company 
subsequent to the amalgamation as per the provisions of Section 232(3)(i) of the Act. Pursuant to 
the Scheme becoming effective and consequent upon the amalgamation of the ‘Transferor 
Company 1’, ‘Transferor Company 2’ and ‘Transferor Company 3’ into the Transferee Company. 

p) Each of the Transferor Companies and the Transferee Company, through their respective Board of 
Directors, may mutually decide to make and / or consent to any modifications or amendments to 
the Scheme or to any conditions or limitations that the Hon'ble NCLT or any other authority may 
deem fit to direct or impose or which may otherwise be considered necessary, desirable, or 
appropriate by the Board of Directors of the respective companies. The Transferor Companies and 
the Transferee Company through their respective Board of Directors shall be 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 order of any other authority or otherwise however arising 
out of or under or by virtue of the Scheme and or any matter concerned or connected therewith.  

q) The amalgamation of Transferor Companies with the Transferee Company shall take place in 
accordance with the Scheme as per the provisions of section 2(1B) of the Income-tax Act, 1961. 

The features set out above being only salient features of the Scheme, the equity shareholders of 
the Company are requested to read the entire Scheme to get themselves fully acquainted with 
the provisions thereof. 
 
7. DETAILS OF APPROVALS / SANCTIONS/ NO-OBJECTIONS, IF ANY, RECEIVED OR PENDING FOR 
THE SCHEME 
 
A. CORPORATE APPROVALS  

a) The proposed Scheme was placed before the Audit Committee of Transferee Company at its 
meeting held on March 16, 2022. In accordance with the provisions of SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI Master circular no. 
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 as amended, (“SEBI 
Circular”) the Audit Committee of Transferee Company vide resolution passed on March 16, 2022, 
recommended the Scheme to the Board of Directors of the Transferee Company for their approval 
by its report inter alia on the basis of its evaluation and independent judgment and consideration 
of the following: 
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i. Share Exchange Ratio Report dated March 16, 2022, issued by Sundae Capital Advisors Private 
Limited (IBBI Registration No. IBBI/RV-E/03/2021/136), Registered Valuer, inter-alia, 
recommending the fair share exchange ratios (“Valuation Report”) 

ii. Fairness Opinion dated March 16, 2022, issued by Shreni Shares Private Limited, SEBI registered 
Category 1 Merchant Banker SEBI Registration No. INM000012759) on their fair share exchange 
ratios recommended in the Valuation Report for the purpose of the Scheme (“Fairness Opinions”) 

iii. Statutory Auditors’ certificate dated March 16, 2022, issued by M/s. Price Waterhouse Chartered 
Accountants, LLP, Statutory Auditor of the Transferee Company, confirming the accounting 
treatment outlined in the Scheme was in compliance with the applicable Ind AS notified under 
the Companies Act 2013, and other generally accepted accounting principles 

b) The aforesaid proposed Scheme, the Valuation Report, the Fairness Opinions and Auditor 
Certificate, amongst others, were also placed before the Committee of Independent Directors of 
the Transferee Company at its meeting held on March 16, 2022. The Committee of Independent 
Directors of the Transferee Company, based on the aforesaid reports and documents, was of the 
opinion that the Scheme is not detrimental to the shareholders of the Transferee Company, and 
by its report, recommended the Scheme to the Board of Directors of the Transferee Company for 
their approval. 

c) Based upon the reports submitted by the Audit Committee and the Committee of Independent 
Directors of the Transferee Company recommending the proposed Scheme, the Board of 
Directors of the Transferee Company approved the Scheme at its meeting held on March 16, 2022.  

d) The details of the directors who voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such resolution are as under: 
 

Name of Director Votes 
Shri Prithavi Raj Jindal Leave of absence 
Ms. Sminu Jindal Favour 
Ms. Shradha Jatia Leave of absence 
Ms. Tripti Arya Leave of absence 
Shri Neeraj Kumar Favour 
Shri Hawa Singh Chaudhary Leave of absence 
Dr. Raj Kamal Aggarwal Favour 
Shri Ravinder Nath Leekha Favour 
Shri Abhiram Tayal Favour 
Shri Ajit Kumar Hazarika Favour 
Shri Sanjeev Shankar Favour 
Shri Girish Sharma Favour 
Dr. Vinita Jha Favour 
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e) The aforesaid proposed Scheme along with Valuation Report, Fairness Opinions and Statutory 
Auditor Certificate issued by N.C. Aggarwal & Co., Statutory Auditor of the Transferor Company 1 
was placed before Board of Directors of Transferor Company 1. Based on the above, the Board of 
Directors of the Transferor Company 1 approved the Scheme at its meeting held on March 16, 
2022. 
 

f) The details of the directors who voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such resolution are as under: 
 

Name of Director Votes 
Shri Kailash Chand Gupta Favour 
Shri Tapasvi Bhargava Favour 
Shri Rajeev Goyal Favour 
Shri Rama Ranjan Mohanty Favour 
Shri Sanjiv Dheer Favour 
Shri Dhananjaya Pati Tripathi Leave of absence 
Shri Ravinder Nath Leekha Leave of absence 
Shri Kuldeep Bhargava Leave of absence 

 
g) The aforesaid proposed Scheme along with Valuation Report, Fairness Opinions and Statutory 

Auditor Certificate issued by N.C. Aggarwal & Co., Statutory Auditor of the Transferor Company 2 
was placed before Board of Directors of Transferor Company 2. Based on the above, the Board of 
Directors of the Transferor Company 2 approved the Scheme at its meeting held on March 16, 
2022.  
 

h) The details of the directors who voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such resolution are as under: 
 

Name of Director Votes 
Shri Neeraj Kumar Favour 
Shri Rajeev Goyal Favour 
Shri Ravinder Nath Leekha Favour 
Dr. Raj Kamal Aggarwal Favour 
Shri Sunil K Jain Favour 
Shri V M Joshi Favour 

 
i) The aforesaid proposed Scheme along with Valuation Report, Fairness Opinions and Statutory 

Auditor Certificate issued by P.C. Goyal & Co., Statutory Auditor of the Transferor Company 3 was 
placed before Board of Directors of Transferor Company 3. Based on the above, the Board of 
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Directors of the Transferor Company 3 approved the Scheme at its meeting held on March 16, 
2022.  
 

j) The details of the directors who voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such resolution are as under: 
 

Name of Directors Votes 
Mr. Rajeev Bansal Favour 
Mr. Maneesh Kumar Favour 
Dr. Raj Kamal Aggarwal Favour 
Mr. Girish Sharma Favour 
Ms. Kanika Sharma Favour 

 
A copy of the Scheme, Valuation Report, copies of the Fairness Opinions and copies of Auditor 
Certificates are enclosed as Annexure 1, 3, 4, 26, 27 and 29 respectively. The Valuation Report, 
Fairness Opinions and Auditor Certificate are also open for inspection at the registered office of 
the Transferee Company. 
 
B. SHAREHOLDERS AND CREDITORS APPROVALS  

a) On the Scheme being approved by the requisite majority of the shareholders and creditors of the 
respective companies involved in the Scheme as per the requirement of Section 230 of the Act, 
all the companies will file petitions with the Hon’ble National Company Law Tribunal, Allahabad 
Bench, as applicable, for sanction of the Scheme. 
 
C. REGULATORY APPROVALS  

a) The equity shares of the Transferee Company, are listed on BSE Limited (“BSE”) and the National 
Stock Exchange of India Limited (“NSE”) (collectively, the” Stock Exchanges”). 

b) NSE was appointed as the Designated Stock Exchange by the Transferee Company, for the purpose 
of co-ordinating with SEBI, pursuant to the SEBI Circular. 

c) As required by the SEBI Circular, the Transferee Company has filed its Complaints Report with BSE 
and NSE, dated April 20, 2022 and May 10, 2022, respectively. Copies of the Complaints Report 
are enclosed as Annexure 5. 

d) The Transferee Company has received an observation letter dated July 22, 2022 from BSE and an 
observation letter dated July 22, 2022 from NSE wherein the Stock Exchanges have granted their 
no objection to filing the Scheme with the Hon’ble Tribunal. The said observation letters issued 
by the BSE and the NSE are enclosed as Annexure 6. 

e) Joint application CA(CAA) No. 20/ALD/2022 was filed by Transferor Company 1, Transferor 
Company 2, Transferor Company 3, and Transferee Company with the Hon’ble National Company 
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Law Tribunal, Allahabad Bench on December 9, 2022. The Hon’ble Tribunal, Allahabad Bench vide 
order dated January 24, 2023, has directed, inter alia, the convening of the Meeting; 

f) Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 will be given to (i) the concerned 
Regional Directors with respect to all Transferor Companies and Transferee Company; (ii) 
concerned Registrar of Companies with respect to all Transferor Companies and Transferee 
Company; (iii) concerned Official Liquidator(s) with respect to all Transferor Companies; (iv) BSE 
Limited (BSE); (v) National Stock Exchange of India Limited (NSE) and (vi) concerned Income Tax 
Authorities with respect to all Transferor Companies and Transferee Company, for their 
representation/approval to the Scheme. 
 
8. EFFECT OF SCHEME ON STAKEHOLDERS 

8.1 Disclosure about the effect of the Scheme on material interests of directors, key managerial 
personnel, debenture trustee and other stakeholders of Transferee Company would be as follows: 
 

Category of Stakeholder Effect of the Scheme on Stakeholders 
Shareholders (including 
promoter and non-promoter 
shareholders) 
 

a) Upon coming in effect of the Scheme, the Transferee 
Company shall issue and allot its redeemable preference 
shares to all the members of the respective Transferor 
Companies (promoter and non-promoter) (other than 
where member is itself the Transferee Company), whose 
name is recorded in the register of members of the 
respective Transferor Companies as on the Record Date 
(as defined in the Scheme), in terms of fair share 
exchange ratio determined in the Valuation Report. 
 

b) Upon this Scheme becoming effective and upon 
amalgamation of ‘Transferor Companies with the 
Transferee Company in terms of this Scheme, the equity 
shares and preference shares of Transferor Companies 
held by the Transferee Company (either held in its own 
name or through its nominees) shall stand cancelled in 
their entirety. 
 

c) No fractional shares or certificates shall be issued or given 
by the Transferee Company in respect of the fractional 
entitlements, if any, to which the members of the 
‘Transferor Company 1’ and ‘Transferor Company 3’ are 
entitled on the issue and allotment of redeemable 
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preference shares by the Transferee Company in 
accordance with this Scheme. The fractional 
entitlements, if any, shall be aggregated and allotted to a 
trust, nominated by the Transferee Company in that 
behalf and shall sell such shares in the market at such 
price, within a period of 90 days from the date of 
allotment of shares. 
 

d) The preference shares to be issued and allotted as above, 
shall be subject to the provisions of the Memorandum 
and Articles of Association of the Transferee Company 
and shall rank pari-passu, in all respects with the then 
existing preference shares of the Transferee Company, if 
any, in all respects. 

Employees The employees of the Transferee Company shall continue as 
employees of the Transferee Company and would in no way be 
affected by the Scheme. 

Directors and Key Managerial 
Personnel 
 

 Upon the Scheme becoming effective, all the directors and key 
managerial personnel of the Transferee Company will continue 
as directors and key managerial personnel of the Transferee 
Company and would in no way be affected by the Scheme. 
 

 The details of shareholding of Directors and KMPs of 
Transferee Company and their relatives as on December 31, 
2022 are enclosed below this table. 

Creditors No rights of the creditors of the Transferee Company are being 
affected pursuant to the Scheme. The Scheme does not involve 
any compromise or arrangement with the creditors of the 
Transferee Company. The liability towards the creditors of the 
Transferee Company is neither being reduced nor being 
extinguished and the Scheme is therefore not prejudicial to the 
interests of the creditors of the Transferee Company. 
Therefore, the Scheme does not have any impact on the 
creditors. 

Debenture Holders and 
Debenture Trustees 

The Debenture holders and Debenture trustee shall continue 
as Debenture holders and Debenture trustee Transferee 
Company and would in no way be affected by the Scheme.  
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Depositors and Deposit 
trustee  

Not applicable, as the Transferee Company does not have any 
outstanding deposits. Therefore, the effect of the Scheme on 
any such deposit holders or deposit trustees does not arise.  

 
8.2 Disclosure about the effect of the Scheme on material interests of directors, key managerial 
personnel, debenture trustee and other stakeholders of Transferor Company 1, Transferor 
Company 2 and Transferor Company 3 (collectively hereinafter referred as “Transferor 
Companies”), would be as follows: 
  

Category of Stakeholder Effect of the Scheme on Stakeholders 
Shareholders (including 
promoter and non-promoter 
shareholders) 
 

Upon coming in effect of the Scheme, the Transferee Company 
shall issue and allot its redeemable preference shares to all the 
members of the respective Transferor Companies (promoter 
and non-promoter) (other than where shareholder is itself the 
Transferee Company), whose name is recorded in the register 
of members of the respective Transferor Companies as on the 
Record Date (as defined in the Scheme), in terms of fair equity 
share exchange ratio determined in the Valuation Report. 
 
Upon this Scheme becoming effective and upon amalgamation 
of ‘Transferor Companies with the Transferee Company in 
terms of this Scheme, the equity shares and preference shares 
of Transferor Companies held by the Transferee Company 
(either held in its own name or through its nominees) shall 
stand cancelled in their entirety. 
 
No fractional shares or certificates shall be issued or given by 
the Transferee Company in respect of the fractional 
entitlements, if any, to which the members of the ‘Transferor 
Company 1’ and ‘Transferor Company 3’ are entitled on the 
issue and allotment of redeemable preference shares by the 
Transferee Company in accordance with this Scheme. The 
fractional entitlements, if any, shall be aggregated and allotted 
to a trust, nominated by the Transferee Company in that 
behalf and shall sell such shares in the market at such price, 
within a period of 90 days from the date of allotment of shares. 
 
The preference shares to be issued and allotted as above, shall 
be subject to the provisions of the Memorandum and Articles 
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of Association of the Transferee Company and shall rank pari-
passu, in all respects with the then existing equity shares of the 
Transferee Company, if any, in all respects including dividends. 
 
In terms of Clause 3 of the Scheme, upon the Scheme coming 
into effect, the Transferor Companies shall stand dissolved 
without being wound up. 

Employees  In terms of Clause 1.2 of Part III of the Scheme, All the 
employees of Transferor Companies, who are on their payrolls 
shall become the employees of the Transferee Company, 
without any break or interruption in their services, on the 
same terms and conditions on which they are engaged as on 
the Effective Date. The Transferee Company further agrees 
that for the purpose of payment of any retirement 
benefit/compensation, such immediate uninterrupted past 
services with Transferor Companies shall also be taken into 
account.With regard to provident fund, gratuity, leave 
encashment and any other special scheme or benefits created 
or existing for the benefit of such employees of Transferor 
Companies, the Transferee Company shall stand substituted 
for Transferor Companies for all purposes whatsoever, upon 
this Scheme becoming effective, including with regard to the 
obligation to make contributions to relevant authorities, such 
as the Regional Provident Fund Commissioner or to such other 
funds maintained by the Transferor Companies in accordance 
with the provisions of applicable laws or otherwise. It is hereby 
clarified that upon this Scheme becoming effective, the 
aforesaid benefits or schemes shall continue to be provided to 
the transferred employees and the services of all the 
transferred employees of Transferor Companies for such 
purpose shall be treated as having been continuous. 
Further in terms of Clause 1.2 of the Scheme, upon the Scheme 
coming into effect, With regard to any provident fund, gratuity 
fund, superannuation fund or other special fund created or 
existing for the benefit of such employees of Transferor 
Companies, it is the aim and intent of the Scheme that all the 
rights, duties, powers and obligations of Transferor Companies 
in relation to such schemes or funds shall become those of the 
Transferee Company. Upon the Scheme becoming effective, 
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the Transferee Company shall stand substituted for Transferor 
Companies for all purposes whatsoever relating to the 
obligation 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. Any existing 
provident fund, gratuity fund and superannuation fund trusts 
created by Transferor Companies for its employees shall be 
continued for the benefit of such employees on the same 
terms and conditions until such time that they are transferred 
to the relevant funds of the Transferee Company. It is clarified 
that the services of all employees of Transferor Companies 
transferred to the Transferee Company will be treated as 
having been continuous and uninterrupted for the purpose of 
the aforesaid schemes or funds. 

Directors and Key Managerial 
Personnel 
 

 In terms of the Scheme, upon the Scheme coming into effect, 
the Transferor Companies shall stand dissolved without being 
wound up. In these circumstances, the Board of Directors of 
Transferor Companies shall cease to exist. Further, the key 
managerial personnel of the Transferor Companies Company 
shall cease to the key managerial personnel of the Transferor 
Companies.  

 None of the Directors (as defined under the Act) and Key 
Managerial Personnel (as defined under the Act) of any of the 
Transferor Companies and their respective relatives (as 
defined under the Act) have any interests, financial or 
otherwise in the Scheme except to the extent of the equity 
shares or preference shares held by them in any of the 
Transferor Companies or Transferee, if any. The effect of the 
Scheme on such shareholding(s) is in no way different from the 
effect of the Scheme on the shareholding of other 
shareholders of these companies. The details of shareholding 
of Directors and KMPs of the Transferor Companies and their 
relatives as on December 31, 2022 are enclosed below this 
table. 

Creditors Upon the Scheme becoming effective, the creditors of the 
Transferor Companies will cease to be creditors of Transferor 
Companies and become creditors of the Transferee Company 
on the same terms and conditions, as before. The Scheme does 
not involve any compromise or arrangement with the creditors 
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of any of the Transferor Company. The liability towards the 
creditors of any of the Transferor Company is neither being 
reduced nor being extinguished and the Scheme is therefore 
not prejudicial to the interests of the creditors of any of the 
Transferor Company.  

Debenture Holders and 
Debenture Trustees 

Not applicable, as none of the Transferor Companies have any 
debenture holders. Therefore, the effect of the Scheme on any 
such debenture holders or debenture trustees does not arise. 

Depositors and Deposit 
trustee  

Not applicable, as none of the Transferor Companies have any 
outstanding deposits. Therefore, the effect of the Scheme on 
any such deposit holders or deposit trustees does not arise.  

 
The details of shareholding of Directors and KMPs of Transferee Company as on December 31, 2022 
are as below 

      
Name Designation Jindal 

Saw 
Limited 

Jindal 
Quality 
Tubuar Ltd. 

Jindal Tubular 
(India) 
Limited 

Jindal 
Fittings 
Limited 

Shri Prithavi Raj Jindal 
Chairman- Non 
Executive Director 450 0 *10 0 

Ms. Sminu Jindal Managing Director 47750 0 0 0 

Ms. Shradha Jatia 
Non Executive 
Director 75250 0 0 0 

Ms. Tripti Arya 
Non Executive 
Director 47750 0 0 0 

Shri Neeraj Kumar 
Group CEO and 
Whole-time Director 0 *10 *10 0 

Shri Hawa Singh Chaudhary Whole-time Director 0 0 0 0 

Dr. Raj Kamal Aggarwal Independent Director 0 0 0 0 

Shri Ravinder Nath Leekha Independent Director 0 0 0 0 

Shri Abhiram Tayal Independent Director 0 0 0 0 

Shri Ajit Kumar Hazarika Independent Director 0 0 0 0 

Shri Sanjeev Shankar Independent Director 0 0 0 0 

Shri Girish Sharma Independent Director 0 0 0 0 

Dr. Vinita Jha Independent Director 0 0 0 0 

Shri Narendra Mantri Chief Financial Officer 0 *10 0 0 

Shri Sunil K Jain Company Secretary 0 0 *10 0 

      
* Nominee of Jindal Saw Limited     

In compliance with the provisions of Section 232(2)(c) of the Act, the respective Board of Directors 
of the Transferor Companies, and the Transferee Company, in their respective meetings, held on 
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March 16, 2022, have adopted a report, inter alia, explaining the effect of the Scheme on its 
shareholders and key managerial personnel amongst others. Copy of the Reports adopted by the 
Board of Directors of the Transferor Companies and the Transferee Company are enclosed as 
Annexure 7, 8, 9 and 10. 
 
There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The 
Scheme is proposed to the advantage of all concerned, including the said stakeholders.  
 
9. AMOUNTS DUE TO UNSECURED CREDITORS  
The aggregate amounts due to Unsecured Creditors of Transferor Companies and Transferee 
Company are as follows:-  

 SI. 
No. 

Companies involved in 
the Scheme  

Name of Company As on  
March 31, 
2022 (INR) 

As on 
June 30, 2022 

(INR) 
1. Transferor Company 1 Jindal Quality Tubular Limited 99,32,80,458 27,69,27,365 
2. Transferor Company 2 Jindal Tubular (India) Limited 18,80,669 17,19,105 
3. Transferor Company 3 Jindal Fittings Limited 96,95,73,750 23,83,04,522 
4. Transferee Company  Jindal Saw Limited 8,61,97,46,889 9,62,45,37,076 

 
10. SUMMARY OF VALUATION REPORT INCLUDING BASIS OF VALUATION AND THE FAIRNESS 
OPINION 
A share exchange ratio report dated March 16, 2022 along with addendum to the report dated 
April 5, 2022 (“Valuation report”) was issued by Sundae Capital Advisors Private Limited (IBBI 
Registration No. IBBI/RV-E/03/2021/136), Registered Valuer inter-alia, recommending the fair 
equity share exchange ratio proposed in the Scheme. The copy of Valuation report is enclosed as 
Annexure 3. 
 
In terms of the SEBI Circular, Shreni Shares Private Limited (SEBI Registration No. INM000012759) 
SEBI registered Category 1 Merchant Banker submitted their respective fairness opinions, 
certifying the fair share exchange ratio provided in the Valuation Report is fair and reasonable. 
The copy of Fairness Opinion is enclosed as Annexure 4. 
 
11. AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE SCHEME 
WITH ACCOUNTING STANDARDS  
The statutory auditor of the Transferee Company has confirmed that the accounting treatment in 
the proposed Scheme is in conformity with the accounting standards prescribed under Section 
133 of the Companies Act, 2013.  
The respective statutory auditor of the Transferor Companies has confirmed that in accordance 
with Indian Accounting Standards specified under Section 133 of the Companies Act 2013, no 
accounting treatment has been specified for the amalgamating company since pursuant to the 
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Scheme, the amalgamating company will be amalgamated into the amalgamated company as a 
going concern without winding up.  
The copies of certificates are enclosed as Annexure 26, 27, 28 and 29. The certificates issued by 
statutory auditor to this effect are available for inspection at the registered office of the respective 
Transferor Companies and Transferee Company during and till the date of the Meeting(s).  
 
12. PROCEEDINGS AGAINST THE TRANSFEROR COMPANIES AND TRANSFEREE COMPANY 

i. No investigation proceedings have been instituted or are pending against any of the Transferor 
Company and/or the Transferee Company under Chapter XIV of the Act. 

ii. No winding up proceedings have been filed or are pending against any of the Transferor Company 
and/or the Transferee Company under the corresponding provisions of the Act. 
 
13. OTHER MATTERS  

a. There is no capital restructuring or debt restructuring being undertaken pursuant to this Scheme.  
b. The copy of the proposed Scheme has been filed by the Transferor Companies and Transferee 

Company before concerned Registrar of Companies pursuant to Section 232(2)(b) of the Act, on 
January 5, 2023, in Form GNL-1 

c. There are no contracts or agreements entered into by any of the Transferor Companies or 
Transferee Company which are material to the Scheme. 
 
14. INSPECTION OF DOCUMENTS  
In addition to the documents annexed hereto, following documents will be open for  inspection 
by the equity shareholders at the registered office of the Company on any working day (between 
10:00 A.M. to 4:00 P.M.) except Saturdays, Sundays, and Public Holidays prior to the date of the 
Meeting: 

a. Copy of the Order dated January 24, 2023 passed by the Hon’ble National Company Law Tribunal, 
Allahabad Bench in Company Application CA(CAA) No. 20/ALD/2022 directing the convening and 
holding of meeting of its equity shareholders; 

b. Copy of Scheme of Amalgamation; 
c. Copy of report of the Audit Committee of Transferee Company recommending the Scheme; 
d. Copy of the resolution passed by the Board of Directors of the Company approving the Scheme; 
e. Copy of the report adopted by Board of Directors of the Transferor Companies and Transferee 

Company as per Section 232(2)(c) of the Companies Act, 2013 
f. Copy of the certificate of the Statutory Auditor of the Transferor Companies and Transferee 

Company confirming the accounting treatment under the Scheme; 
g. Copy of Share Exchange Ratio Report issued by Sundae Capital Advisors Private Limited, 

Registered Valuers determining the fair equity share exchange ratio proposed in the Scheme 
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h. Copy of Fairness Opinion dated March 16, 2022, issued by Shreni Shares Private Limited, SEBI 
registered Category 1 Merchant Banker on the fairness of the fair share exchange ratio proposed 
in the Scheme 

i. Audited Financial Statements of the Transferee Company as on 31 March 2022 ; 
j. Audited Financial Statements of the Transferor Company 1, Transferor Company 2 and Transferor 

Company 3 as on 31 March 2022; 
k. Interim financial statements of the Transferee Company as on September 30, 2022; 
l. Interim financial statements of the Transferor Company 1, Transferor Company 2 and Transferor 

Company 3 as on September 30, 2022; 
m. Memorandum and Articles of Association of the Transferor Companies and Transferee Company; 
n. Copy of the applicable information of Jindal Quality Tubular Limited, Jindal Tubular (India) Limited 

and Jindal Fittings Limited in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018 
 
A copy of the Scheme, Explanatory Statement, may be downloaded from the website of the 
Company at www.jindalsaw.com.  
 
After the Scheme is approved by the equity shareholders, secured and unsecured creditors & 
debenture holders of the Transferee Company and unsecured creditors of Transferor Company 2, 
it will be subject to the approval/sanction by the Tribunal. 
 
Based on the above and considering the rationale and benefits, in the opinion of the Board, the 
Scheme will be of advantage to, beneficial and in the interest of the Company, its shareholders, 
creditors and other stakeholders and the terms thereof are fair and reasonable. The Board of 
Directors of the Company recommend the Scheme for approval of the shareholders. The Directors 
and KMP of the Company and of the Transferor Company, and their relatives do not have any 
concern or interest, financially or otherwise, in the Scheme except as shareholders, if so, in 
general. 
 
Dated this February 10, 2023.  
   
FOR JINDAL SAW LIMITED 
  
Sd/- 
Sunil K Jain 
Company Secretary 
FCS:3056 
Place: New Delhi  
Registered Office: A – 1, UPSIDC, Industrial Area, Nandgoan Road, Kosi Kalan, Mathura – 281403 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  
ALLAHABAD BENCH  

(COMPANY APPLICATION: CA(CAA)No.20/ALD/2022) 
IN THE MATTER OF COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 AND COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 

 
AND 

IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN 
JINDAL QUALITY TUBULAR LIMITED, company incorporated under Companies Act, 2013 having 
its registered office at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. Mathura – 
281403, Uttar Pradesh India. 

            ………. Applicant/ Transferor Company 1 
JINDAL TUBULAR (INDIA) LIMITED, company incorporated under Companies Act, 2013 having its 
registered office at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. Mathura – 
281403, Uttar Pradesh India. 

             ………. Applicant/ Transferor Company 2 
JINDAL FITTINGS LIMITED, company incorporated under Companies Act, 1956 having its 
registered office at situated at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. 
Mathura – 281403, Uttar Pradesh India.       

             ………. Applicant/ Transferor Company 3 
JINDAL SAW LIMITED, a company incorporated Companies Act, 1956 its registered office at 
situated at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. Mathura – 281403, Uttar 
Pradesh India         

……………. Applicant/ Transferee Company 
AND 

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
 
 
 
 
 
 
 
 



MGT-11 
FORM OF PROXY 

 
 
CIN: L27104UP1984PLC023979 
Name of the company: Jindal Saw Limited 
Registered office: A-1 UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, District Mathura,  
Uttar Pradesh 281403 
 

Name of the Debenture Holder(s): _________________________________________________ 
Registered address: ____________________________________________________________ 
E-mail Id: ____________________________________________________________________ 
Client Id:_____________________________________________________________________ 
DP ID: _______________________________________________________________________ 

 
I/We, the undersigned, being the holder of _________ debentures of Jindal Saw Limited (the 
“Company”), do hereby appoint: 
 
1. Name: ___________________________________________________________________  

Address: ________________________________________________________________ 
 Email Id: _________________________________________________________________ 
 Signature: ______________________________________________________, or failing him 
2. Name: ___________________________________________________________________  

Address: ________________________________________________________________ 
 Email Id: _________________________________________________________________ 
 Signature: ______________________________________________________, or failing him 
3. Name: ___________________________________________________________________  

Address: ________________________________________________________________ 
 Email Id: _________________________________________________________________ 
 Signature: _______________________________________________________________ 
 
as my/our proxy, to attend for me/us and on my/ our behalf at the meeting of the debenture 
holders of the Company, to be held as per the order dated January 24, 2023 (“Order”) by the 
Hon’ble National Company Law Tribunal, Allahabad Bench (“Tribunal” or “NCLT”) at the 
Registered Office of the Company at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, 
District Mathura, Uttar Pradesh 281403 on Saturday, the March 25, 2023 at 4:00 P.M., for the 
purpose of considering, and if thought fit, approving with or without modification(s), the Scheme 
of Amalgamation (“Scheme”) of Jindal Quality Tubular Limited (“Transferor Company No. 1”), 
Jindal Tubular (India) Limited (“Transferor Company No. 2”) and Jindal Fittings Limited 



(“Transferor Company No. 3”) (hereinafter collectively referred to as “Transferor Companies”) 
with Jindal Saw Limited  (“Transferee Company”) and their respective shareholders and creditors 
under the provisions of Sections 230 to 232 of the Companies Act, 2013 and the other applicable 
provisions thereof and applicable rules thereunder and at such meeting and any adjournment 
thereof, to vote (on a poll), for me / us and in my / our name on the said resolution as my/ our 
proxy. 
 
Dated this____ day of ________ 2023. 
 
 
__________________________ 
Signature: 
 
Notes:     
 
(1)  Please affix revenue stamp of not less than Re.1 before putting signature. 
 
(2)  The proxy must be deposited at the Registered Office of the Company at A-1, UPSIDC 

Industrial Area, Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh 281403 at 
least 48 hours before the commencement of the meeting. 

 
(3)  Strike out which is not necessary. 
 
(4)  All alterations made in the Form of Proxy should be initialed.   
 
(5)  Bodies Corporate would be required to deposit a certified copy of the resolution under 

Section 113 of the Companies Act, 2013 of its Board of Directors or other governing body 
authorizing the individuals named therein, to attend and vote at the meeting on its behalf. 
These documents must be deposited at the Registered Office of the Company at A-1 
UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh 
281403, at least 48 hours before the commencement of the meeting. 

 
(6) In case of multiple proxies, proxy later in time shall be accepted. 
 



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  
ALLAHABAD BENCH  

(COMPANY APPLICATION: CA(CAA)No.20/ALD/2022) 
IN THE MATTER OF COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 AND COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 

 
AND 

IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN 
JINDAL QUALITY TUBULAR LIMITED, company incorporated under Companies Act, 2013 having 
its registered office at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. Mathura – 
281403, Uttar Pradesh India. 

            ………. Applicant/ Transferor Company 1 
JINDAL TUBULAR (INDIA) LIMITED, company incorporated under Companies Act, 2013 having its 
registered office at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. Mathura – 
281403, Uttar Pradesh India. 

             ………. Applicant/ Transferor Company 2 
JINDAL FITTINGS LIMITED, company incorporated under Companies Act, 1956 having its 
registered office at situated at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. 
Mathura – 281403, Uttar Pradesh India.       

             ………. Applicant/ Transferor Company 3 
JINDAL SAW LIMITED, a company incorporated Companies Act, 1956 its registered office at 
situated at A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, Dist. Mathura – 281403, Uttar 
Pradesh India         

……………. Applicant/ Transferee Company 
 
 

AND 
 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
 
 
 
 
 
 
 



ATTENDANCE SLIP 
 
CIN: L27104UP1984PLC023979 
Name of the company: Jindal Saw Limited 
Registered office: A-1, UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, District Mathura,  
Uttar Pradesh 281403 

 
I/We, _____________________ hereby record my/our presence at the meeting of Debenture 
Holders of the Company, to be held as per the order dated January 24, 2023 (“Order”) by the 
Hon’ble National Company Law Tribunal, Allahabad Bench (“Tribunal” or “NCLT”) at the 
Registered Office of the Company at A-1 UPSIDC Industrial Area, Nandgaon Road, Kosi Kalan, 
District Mathura, Uttar Pradesh 281403 on Saturday, the March 25, 2023 at 4:00 P.M, for the 
purpose of considering, and if thought fit, approving with or without modification(s), the Scheme 
of Amalgamation (“Scheme”) of Jindal Quality Tubular Limited (“Transferor Company No. 1”), 
Jindal Tubular (India) Limited (“Transferor Company No. 2”) and Jindal Fittings Limited 
(“Transferor Company No. 3”) (hereinafter collectively referred to as “Transferor Companies”) 
with Jindal Saw Limited  (“Transferee Company”) and their respective shareholders and creditors 
under the provisions of Sections 230 to 232 of the Companies Act, 2013 and the other applicable 
provisions thereof and applicable rules thereunder and at such meeting and any adjournment 
thereof 
 
Name of Debenture Holder/Proxy (In full) : __________________________________________ 
 

DP ID 
 

 

Client ID 
 

 

No. of Debentures 
 

 

                                                                                                                    
Please tick the appropriate box 
 

 Debenture 
Holder  

 PROXY 

                                _______________________                                                                                                                                 
Debenture Holder Signature 

 
 

                                                                                           ______________________ 
                                                                                                      Proxy’s Signature 

       
Notes: 
 
Debenture holders attending the Meeting in Person or by Proxy are requested to complete and 
brig the Attendance slip with them and hand it over at the entrance of the Meeting Hall. 



Route map to the venue of the meeting 
 

 
 






