
ADHUNIK METALIKS LIMITED
Regd. Office: Chadri Hariharpur, P.O.- Kuarmunda, Sundargarh, Odisha -770039

To,

The Shareholder(s)

Adhunik Metaliks Limited

The Board of Directors of the Company had at its meeting held on 22nd July, 2013 unanimously approved the proposal of the Amalgamation of Zion Steel Limited (ZSL) and Adhunik

Metaliks Limited (AML) with Orissa Manganese & Minerals Limited (OMML) pursuant to the Scheme of Amalgamation between Zion Steel Limited and Adhunik Metaliks Limited and

Orissa Manganese & Minerals Limited and their respective shareholders and Creditors under Section 391 to 394 and other applicable provisions, if any, of the Companies Act, 1956

The Audit Committee and the Board of Director of the Company have approved the Amalgamation of Zion Steel Limited (ZSL) and Adhunik Metaliks Limited (AML) with Orissa

Manganese & Minerals Limited (OMML), i.e. the same will be consummated only upon and subject to all the conditions precedent to the amalgamation, including the approval of the

public shareholders (as required vide SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with SEBI Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013) and

Hon'ble High Court of Orissa having been satisfied.

The resolution along with the Explanatory Statement are set out in the accompanying "Notice of Postal Ballot" for your consideration. A Postal Ballot form is also enclosed.

The Company has appointed CS Deepak Kumar Khaitan, Practising Company Secretary, as Scrutinizer for conducting the Postal Ballot  in a fair and transparent manner.

Further the approval of the members is also being sought for the Scheme under Section 391 to 394 of the Companies Act, 1956 at the meeting of the members to be convened as per

the directions of the Hon'ble High Court of Orissa.

In terms of the SEBI Circulars read with the Observation Letters, the Scheme will be acted upon only if the votes cast by public shareholders in favour of the resolution are more than

the votes cast against the resolution.

You are requested to read carefully the instructions printed overleaf of the Postal Ballot Form and return the Postal Ballot Form duly completed in the enclosed self-addressed, postage

pre-paid envelope so as to reach the Scrutinizer on or before the close of working hours on 12th April, 2014. Postal Ballot Forms or electronic votes received after this date will be

treated as if the reply from such Shareholders has not been received.

In compliance with the provisions of Section 192A of the Companies Act, 1956, Companies (Passing of Resolution by Postal Ballot) Rules, 2011 and the Listing agreement, the

members may cast their votes through Postal Ballot Form or through Electronic Form (e-voting). The instructions for voting either in two modes are set out in the Postal Ballot Form

sent along with the notice.

The Scrutinizer will submit his report on the completion of the scrutiny of the Postal Ballot and the results of the Postal Ballot will be announced on Saturday, 19th April, 2014 at 3.00

P.M. at the Court Convened Meeting at Bhartiya Bhasha Parishad, 4th Floor, 36A Shakespeare Sarani, Kolkata - 700 017.

By the Order of the Board

For Adhunik Metaliks Limited

Date: 10.03.2014 Anand Sharma

Place: Kolkata Company Secretary



NOTICE OF POSTAL BALLOT

(Notice pursuant to Section 192A of the Companies Act, 1956 read with the Companies (Passing of the Resolution by Postal Ballot) Rules, 2011)

Dear Shareholder(s)

Notice is hereby given pursuant to Section 192A of the Companies Act, 1956 read with the Companies (Passing of the Resolutions by Postal Ballot) Rules, 2011 and other applicable

provisions of the Companies Act, 1956, Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013, both issued by the

Securities and Exchange Board of India ("SEBI Circular") and other relevant provisions of the applicable laws for the approval of the Public Shareholders (as defined in the Explanatory

Statement) of the Company to the following resolution:

Special Business:

To consider and if thought fit, to pass with or without modification(s), the following resolution with requisite majority:

"RESOLVED THAT pursuant to Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013, both issued by the

Securities and Exchange Board of India ("SEBI Circular"), the Observation Letters issued by each of the National Stock Exchange of India Limited and the BSE Limited both dated 7th

October, 2013 and other relevant provisions of the applicable laws  and subject to the approval of the Public Shareholders the Amalgamation  as embodied in the Scheme of

Amalgamation of Zion Steel Limited and Adhunik Metaliks Limited with Orissa Manganese & Minerals Limited and their respective Shareholders and Creditors ("the Scheme") be and

is hereby approved with or without any modification and/or conditions, if any, which may be required and/or imposed by the Equity Shareholders, Secured & Unsecured Creditors in

their respective Court Convened meeting's (if any), the Hon'ble High Court while sanctioning the Scheme or by any Authority under Law;

RESOLVED FURTHER THAT Mr. Ghanshyam Das Agarwal, Chairman or Mr. Manoj Kumar Agarwal, Managing Director or any other Directors of the Company or  Mr. Anand Sharma,

Company Secretary or Mr. Sanjay Pratap, Executive Director (hereinafter Authorised Representatives) or such other person as may be authorized by the Board of Directors (including

Committee thereof) be and are hereby severally authorized to do all such acts, deeds, matters and things as are considered requisite or necessary to effectively implement the

Scheme and to accept such modification and/or conditions, if any, which may be required and/or imposed by the Hon'ble High Court of Judicature at Orissa while sanctioning the

Scheme or by any authority(ies) under law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in carrying out the Scheme."

By the Order of the Board

For Adhunik Metaliks Limited

Date: 10.03.2014 Anand Sharma

Place: Kolkata Company Secretary

NOTES:

1. The Explanatory Statement pursuant to Sections 192A and 393 of the Companies Act, 1956 read with Section 102 of the Companies Act, 2013(corresponding to Section 173 of the

Companies Act, 1956) as stated in the notice is annexed hereto. The said Explanatory Statement to be considered and read together by all the Equity Shareholders of the Company,

whether casting the vote by Postal Ballot or at the Court Convened Meeting. The said resolution and Explanatory Statement along with the postal Ballot Form are being sent to you

for your consideration.

2. Consideration and approval of the Public Shareholders by postal Ballot is sought for the above resolution.

3. The resolution for approval of the Scheme of Amalgamation as contained in the notice shall be acted upon only if the votes cast by public shareholders in favour of the resolution are

more than the votes cast against the resolution.

4. The Company has, in compliance with Rule 6 of the Postal Ballot Rules, appointed CS Deepak Kumar Khaitan, Practising Company Secretary, as Scrutinizer for conducting the

Postal Ballot (physical as well as e-voting) in a fair and transparent manner.

5. The Postal Ballot Form together with self-addressed postage pre-paid Business Reply Envelope is enclosed for use of the Member(s).

6. The Notice is being sent to all the Members by post (and electronically by e-mail to those Members who have registered their email ids with the Company/Depositories) whose

names appear in the Register of Members/record of the Depositories at the close of working hours on 28th February, 2014. Voting rights shall be reckoned on the paid-up value of

the shares registered in the name of the Member(s) as on that date and time.

7. The members eligible to vote by Postal Ballot/Court Convened Meeting may cast their vote accordingly in terms of the notice issued and in accordance with the Law. The result of

the Postal Ballot shall be declared on the date of the Court Convened Meeting to be held on Saturday, the 19th April, 2014 at 3.00 P.M. at Bhartiya Bhasha Parishad, 4th Floor, 36A

Shakespeare Sarani, Kolkata - 700 017.

8. The Company has engaged Karvy Computershare Private Limited ("KARVY") to provide e-voting facilities to the Equity Shareholders of the Company. If an Equity Shareholder has

voted through e-voting facility, he is not required to send the Postal Ballot Form.

9. The shareholders desiring to exercise their votes by physical postal ballot are requested to exercise their voting rights by using the attached Postal Ballot Form only. No other form

or photocopy of the form is permitted. They are also requested to read carefully the instructions printed overleaf of the Postal Ballot Form and return the Postal Ballot Form duly

completed in the enclosed self-addressed, postage pre-paid envelope so as to reach the Scrutinizer on or before the close of working hours on 12th April, 2014. Postal Ballot Forms

or electronic votes received after this date will be considered invalid. The Scrutinizer will submit his report on the completion of the scrutiny. The results shall be announced by a

Director / Authorised Representative of the Company on Saturday, 19th April, 2014 at 3.00 P.M. at the Court Convened Meeting at Bhartiya Bhasha Parishad, 4th Floor, 36A

Shakespeare Sarani, Kolkata - 700 017 and displayed on the Notice Board at the Head Office of the Company as well as at the registered office of the Company. The results of the

Postal Ballot will be communicated to the Stock Exchanges where your Company's shares are listed and shall be published through public notice in newspaper. The result will also

be put up on the website of the Company (www.adhunikgroup.com).

10. E-voting: In compliance with provisions of Section 192A of the Companies Act, 1956 read with the Companies (Passing of Resolution by Postal Ballot) Rules, 2011, as amended

from time to time and Clause 35B of the Equity Listing Agreement, the Company is pleased to offer e-voting facility as an alternative, for all its Members to enable them to cast their



votes electronically apart from dispatching the Postal Ballot Forms. E-voting is optional. Member(s) can opt only for one mode of voting. If a Member has opted for e-voting, then he/

she should not vote by Postal Ballot also and vice-versa. However, in case Members cast their vote both via Physical Ballot and e-voting, then voting through Physical Ballot shall

prevail and voting done by e-voting shall be treated as invalid, notwithstanding which ever is cast first.

In case a Member desires to exercise his/her vote by using e-voting facility, then the Member has to carefully follow the instructions given for e-voting. He/she can use the facility and

log in any number of times till he/ she had voted on the Resolution.

Instructions relating to the Physical Voting as well as e-voting are as follows:

PROCESS AND MANNER FOR MEMBERS OPTING FOR PHYSICAL VOTING

A Member desirous of exercising his/her vote by Postal Ballot may complete the Postal Ballot Form (no other form or photocopy thereof is permitted) and send it to the Scrutinizer, CS

Deepak Kumar Khaitan, Company Secretary in Practice, C/o Adhunik Metaliks Limited, 14 Netaji Subhash Road, Kolkata - 700 001, in the attached self-addressed postage pre-paid

Business Reply Envelope on or before 5.00 p.m. on Thursday, 12th April, 2014.

a) The postage will be borne and paid by the Company. However, envelopes containing Postal Ballot Form(s), if sent by courier or registered/speed post at the expense of the

Member(s) will also be accepted.

b) The self-addressed postage pre-paid Business Reply Envelope is addressed to the Scrutinizer appointed by the Board of Directors of the Company.

c) The Postal Ballot Form should be completed and signed by the Member (as per the specimen signature registered with the Company/Depository Participants). In case of joint

holding, the Postal Ballot Form should be completed and signed by the first named Member and in his/her absence by the next named Member. In case, if the Postal Ballot

Form is signed through a delegate, a copy of power of attorney attested by the Member should be annexed to the Postal Ballot Form.

d) The consent must be accorded by recording the assent in the Column "FOR" and dissent in the Column "AGAINST" by placing a tick mark ( ) in the appropriate column.

e) There will be only one Postal Ballot Form for each Folio/Client ID irrespective of the number of joint Member(s).

f) In case of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should be accompanied by a certified true copy of the Board Resolution/

Authority Letter.

g) The duly completed Postal Ballot Form should reach the Scrutinizer not later than the last date of receipt of Postal Ballot Form i.e. 12th April, 2014.

h) Member(s) are requested not to send any other paper along with the Postal Ballot Form in the enclosed self-addressed postage pre-paid Business Reply Envelope, as all

such envelopes will be sent to the Scrutinizer and any extraneous paper found in such envelope will be destroyed by the Scrutinizer.

i) A Member need not use all the votes, nor needs to cast all the votes in the same way.

j) Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected.

k) Member(s) cannot appoint a proxy to exercise their voting powers through Postal Ballot.

PROCEDURE AND INSTRUCTIONS FOR E-VOTING

a) Open your web browser during the voting period and navigate to https://evoting.karvy.com.

b) Enter the login credentials (i.e. user-id & password) mentioned on the Postal Ballot Form. Your folio/ DP Client ID will be your User-ID.

User - ID For Members holding shares in Demat Form:

a) For NSDL : 8 Character DP ID followed by 8 Digits Client ID

b For CDSL: 16 digits beneficiary ID

For Members holding shares in Physical Form: Folio Number registered with the Company

Password Your Unique password is printed on the Postal Ballot Form / via email forwarded through the electronic notice

Enter the Verification code i.e. please enter the alphabets and numbers in the exact way as they are displayed for security reasons

c) Members can cast their vote online from 9.00 a.m. onwards on 14th March, 2014 till 5.00 p.m. on 12th April, 2014, post which the e-voting module shall be disabled by KARVY for

voting.

d) After entering these details appropriately, click on "LOGIN".

e) Members holding shares in Demat/Physical form will now reach 'Password Change' menu wherein they are required to mandatorily change their login password in the new password

field. The new password has to be minimum eight characters consisting of at least one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character.

Kindly note that this password can be used by the Demat holders for voting for resolution of any other company on which they are eligible to vote, provided that company opts for E-

voting through Karvy Computershare Private Limited E-voting platform. System will prompt you to change your password and update any contact details like mobile no., email ID,

etc. on 1st login. You may also enter the 'Secret Question' and answer of your choice to retrieve your password in case you forget it. It is strongly recommended not to share your

password with any other person and take utmost care to keep your password confidential.

f) You need to login again with the new credentials.

g) On successful login, system will prompt to select the 'Event' i.e. 'Adhunik Metaliks Limited'.

h) If you are holding shares in Demat form and had logged on to https://evoting.karvy.com and casted your vote earlier for any company where the System Provider was KARVY, then

your existing login id and password given earlier are to be used.

i) On the voting page, you will see Resolution description and against the same the option 'FOR/AGAINST/ ABSTAIN' for voting. Enter the number of shares (which represents number

of votes) under 'FOR/ AGAINST/ABSTAIN' or alternatively you may partially enter any number in 'FOR' and partially in 'AGAINST', but the total number in 'FOR/AGAINST' taken

together should not exceed your total shareholding. If the Member do not want to cast, select 'ABSTAIN'. After selecting the resolution you have decided to vote on, click on

'SUBMIT'. A confirmation box will be displayed. If you wish to confirm your vote, click on 'OK', else to change your vote, click on 'CANCEL' and accordingly modify your vote.



j) Once you 'CONFIRM' your vote on the Resolution, you will not be allowed to modify your vote.

k) Corporate/institutional Members (Corporates/Fls/foreign institutional investors / trust / mutual funds / banks, etc.) are required to send scanned copy (PDF format) of the relevant

resolution of the Board of Directors to the Scrutinizer through e-mail to deepak_khaitan@hotmail.com and investorsrelation@adhunikgroup.co.in.

l) The Scrutinizer will submit his report to the Company after completion of the scrutiny and results of the Postal Ballot would be announced on Saturday, 19th April, 2014 at 3.00 P.M.

at the Court Convened Meeting at Bhartiya Bhasha Parishad, 4th Floor, 36A Shakespeare Sarani, Kolkata - 700 017 and the resolution will be taken as passed effectively on the date

of announcement of results by the Company, if results of the Postal Ballot indicates that the requisite majority of the Members as required vide SEBI Circular had assented to the

resolution. The Scrutinizer's decision on the validity of the Postal Ballot shall be final. As indicated earlier, the results of the Postal Ballot will be published on the website of the

Company, www.adhunikgroup.com besides being notified to BSE Limited and the National Stock Exchange of India Limited, where the Company's shares are listed. The results

shall also be announced through a newspaper announcement.

m) All the material documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection by the Members at the Registered Office of the

Company during office hours on all working days between 11.00 a.m. to 1.00 p.m. up to 12th April, 2014.

n) Members are requested to carefully read the instructions printed on the Postal Ballot Form before exercising their vote on the resolutions.

By the Order of the Board

For Adhunik Metaliks Limited

Sd/-

Date: 10.03.2014 Anand Sharma

Place: Kolkata Company Secretary

EXPLANATORY STATEMENT UNDER SECTIONS 192A(2) AND 393 OF THE COMPANIES ACT, 1956 READ WITH SECTION 102 OF THE COMPANIES ACT,

2013 FOR THE NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF ADHUNIK METALIKS LIMITED ('THE COMPANY') BY WAY OF POSTAL

BALLOT

For the purposes of this Explanatory Statement the following terms shall have the following meaning :

• "Company/AML" means Adhunik Metaliks Limited (Transferor Company No.2), a company incorporated under the provisions of the Companies Act, 1956, having its registered

office at Chadri Hariharpur, P.O. Kuarmunda, Sundargarh, Odisha - 770039;

" "ZSL" means Zion Steel Limited (Transferor Company No.1), a company incorporated under the provisions of the Companies Act, 1956, having its registered office at Village Gobira,

P.O. Kuarmunda, P.S. - Birmitrapur, Sundargarh, Odisha - 770039 ;

" "OMML" means  Orissa Manganese & Minerals Limited (Transferee Company), an existing company within the meaning of the Companies Act, 1956, having its registered office at

IPICOL House, 3rd Floor, Annexe Building, Janpath, Bhubaneswar, Odisha - 751022;

" "Public"  shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulation) Rules, 1957 and "Public Shareholders" shall be constructed accordingly;

" "SEBI Circulars" means the Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with Circular No.  CIR/CFD/DIL/8/2013 dated May 21, 2013 both issued by the

Securities and Exchange Board of India;

" "Share Exchange Ratio" shall have the meaning assigned to it in the Scheme;

" "Stock Exchanges" means National Stock Exchange of India Limited (NSE) and BSE Limited (BSE).

1. Pursuant to an Order dated 19th December 2013 as modified by an Order dated 25th February, 2014 passed by the Hon'ble High Court of Orissa, Cuttack, a Court convened

meeting of the Equity Shareholders of the Company, is being convened and held on Saturday, the 19th April, 2014 at 3.00 P.M. at Bhartiya Bhasha Parishad, 4th Floor, 36A

Shakespeare Sarani, Kolkata - 700 017 for the purpose of considering and if thought fit, approving with or without modification(s), the arrangement embodied in the Scheme of

Amalgamation of Zion Steel Limited and Adhunik Metaliks Limited with Orissa Manganese & Minerals Limited ("the Scheme").

2. The SEBI circulars provides that listed companies should ensure that the Scheme submitted before the Hon’ble High Court at Orissa for sanction, provides for voting by public

shareholders in relation to the approval of Scheme under provisions of the Companies Act, 1956. Hence, the requirement for approval by public shareholders through voting by

postal ballot and e-voting.

3. The approval of public shareholders through postal ballot and e-voting is sought in addition to the approval of said scheme by shareholders of the company at the court convened

meeting to be  held in terms of the order of the Hon’ble High Court of Orissa.



4. A copy of the Scheme setting out in detail the terms and conditions of the amalgamation, inter alia, providing for the amalgamation of Zion Steel Limited and Adhunik Metaliks Limited

with Orissa Manganese & Minerals Limited which has been approved by Board of Directors of the Company at its meeting held on 22nd July 2013, is enclosed as Annexure - A to

this explanatory statement and forms part of this statement.

5. The background of the companies involved in the scheme is as under:

a. Zion Steel Limited ("ZSL" or "Transferor Company No. 1")

(i) ZSL is a public limited company incorporated in the year 2006 under the Companies Act, 1956, having its registered office at Vill: Gobira, P.O. Kuarmunda, P.S. -

Birmitrapur, Sundargarh, Odisha - 770039.

(ii) ZSL is engaged in the business of manufacturing rolled steel products, TMT bars and wire rods as more specifically provided in the Memorandum of Association of

ZSL.

(iii) The share capital structure of ZSL as on 31st  March 2013 is as under :

A. Authorised Share Capital Amount in Rs

6,30,00,000 equity shares of face value of Rs 10 each 63,00,00,000

Total 63,00,00,000

B. Issued, Subscribed and paid up Share Capital Amount in Rs

6,22,15,600 equity shares of face value of Rs 10 each 62,21,56,000

Total 62,21,56,000

b. Adhunik Metaliks Limited  ("AML" or "Transferor Company No. 2")

(i) AML is a public limited company incorporated in the year 2001 under the Act, having its registered office at Chadri Hariharpur, P.O. Kuarmunda, Sundargarh, Odisha

-770039. AML is primarily engaged in the business of manufacture of alloy and special steel as more specifically provided in the Memorandum of Association of AML.

(ii) The equity shares of AML are listed on BSE Limited (BSE) and National Stock Exchange of India Limited (NSE) since 5th April 2006.

(iii) The share capital structure of AML as on 30th June 2012 is as under :

A. Authorised Share Capital Amount in Rs

14,51,80,000 equity shares of face value of Rs. 10 each 145,18,00,000

2,000 Preference Shares of face value of Rs. 100 each 2,00,000

Total 145,20,00,000

B. Issued, Subscribed and paid up Share Capital Amount in Rs

12,34,99,536 equity shares of face value of Rs. 10 each 123,49,95,360

Total 123,49,95,360

c. Orissa Manganese & Minerals Limited ("OMML" or " Transferee Company")

(i) OMML is an existing public limited company incorporated in the year 1953 under the Companies Act, 1913, having its registered office at IPICOL House, 3rd Floor,

Annexe Building, Janpath, Bhubaneswar, Odisha - 751022.

(ii) The Transferee Company is engaged in the business of merchant mining and manufacturing of iron ore pellets as more specifically provided in the Memorandum of

Association of OMML. OMML is a 100% subsidiary of AML.

(iii) The share capital structure of OMML as on 30th June, 2012 is as under:

A. Authorised Share Capital Amount in Rs

2,50,00,000 equity shares of face value of Rs.10/- each 25,00,00,000

Total 25,00,00,000

B. Issued, Subscribed and paid up Share Capital Amount in Rs

2,00,00,000 equity shares of face value of Rs.10/- each 20,00,00,000

Total 20,00,00,000

6. Rationale and Salient features of the Scheme

The amalgamation is expected to enable greater realisation of potential of the business of the Transferor Companies and the Transferee Company and have beneficial results,

forward integration and enhanced value creation for the companies, their respective shareholders, their respective lenders and all the concerned stakeholders. Amongst others, the

proposed reorganization exercise would help the Transferor Companies achieve the aforesaid objectives and result in the following benefits:

a. The amalgamation will provide a wide product portfolio and a high level of integration to the Transferee Company's operations and better operational management and

provide value addition to existing and future projects of the Transferor and Transferee Companies by integrating the respective technical, financial and other expertise and



resources. The amalgamation will also result in integration of various systems of the organisation such as human resource, finance, legal and general management leading

to an efficient organisation capable of responding swiftly to volatile and rapidly changing market scenarios.

b. The amalgamation will lead to significant cost and operational efficiencies that will help the Transferee Company in keeping its business competitive in the long run.

c. The Transferee Company will be an integrated unit in true sense as it would be capturing the entire value chain viz. minerals to metal.

d. The amalgamation will lead to creation of new jobs, collection of greater revenues and other ancillary benefits that arises out of any large capital project.

e. The amalgamation will lead to sharing of infrastructure, utilities and services facilities leading to greater economies of scale and operational synergies.

f. The amalgamation will facilitate debt consolidation of Transferor Companies in the Transferee Company which will improve the debt servicing abilities through improved cash

flows and simplified administration of debt both for the companies and for the lenders.

g. Synergies arising out of consolidation of business such as enhancement of net worth of the combined business, improved alignment of debt & cash flows and enhancement

in earnings & cash flow visibility will help the Transferee Company to improve its credit rating and reduce its cost of capital.

Purpose of the Scheme :

The Scheme is prepared in terms of the provisions under Sections 391 to 394 of the Act read with other relevant provisions of the Act and is divided into separate parts wherein the

intermediary steps of the Scheme results in :

a. the amalgamation of ZSL with AML (Shareholder(s) holding 17 (seventeen) fully paid equity shares of face value Rs. 10/- each in ZSL shall get 1 (one) fully paid equity share

of face value Rs.10/-  in AML at a swap ratio of 17 : 1) ; and

b. the amalgamation of AML (post the amalgamation of ZSL into AML) with OMML  (Shareholder(s) holding 1 (one) fully paid equity share of face value Rs. 10/- in AML (the

amalgamated entity on amalgamation of ZSL into AML) shall get 1 (one) fully paid equity share of face value Rs. 10/- in OMML at a swap ratio of 1 : 1).

On the Scheme becoming effective:

a. All the businesses of Zion Steel Limited and Adhunik Metaliks Limited will be transferred, vested and combined into one company, i.e., Orissa Manganese & Minerals Limited;

b. The Transferor Company No. 1 (ZSL), Transferor Company No. 2 (AML) shall stand dissolved without being wound up.

c. Orissa Manganese & Minerals Limited shall take all steps to get the equity shares, issued pursuant to the Scheme, listed on NSE and BSE on which the equity shares of

Adhunik Metaliks Limited are listed, in accordance with relevant regulations.

Only the salient features of the Scheme of Amalgamation has been set out above; the Shareholders are requested to read the entire text of the Scheme annexed hereto

to get fully acquainted with the provisions thereof.

7. Disclosure on Directors holding and any other interest in the Scheme

The Directors holding the shares in Applicant Company do not have any other interest in the Scheme otherwise than that as shareholders in general. Save as aforesaid, none of the

Directors and Key Managerial Personnel of Transferor Company No. 1, Transferor Company No. 2 and Transferee Company have any material interest in the proposed Scheme.

A. The extent of the shareholding of the Directors and Key Managerial Personnel and their Relatives of ZSL in ZSL, AML and OMML either singly or jointly or as nominee as on

21st February, 2014 is as under :

Sl. No. Names Designation Shareholding in ZSL Shareholding in AML Shareholding in OMML

1 Mr. Mohan Lal Agarwal Director 267652 1453763 570*

2 Mr. Naveen Kumar Agarwal Managing Director 59748 85606 Nil

3 Mr. Sachin Kumar Agarwal Director 64435 85606 Nil

4 Mr. Jugal Kishore Agarwal Relative of Sl. No. 1 to 3 213131 1252032 900*

5 Mr. Ghanshyam Das Agarwal Relative of Sl. No. 1 297391 1085536 599*

6 Mr. Nirmal Kumar Agarwal Relative of Sl. No. 1 337043 1540825 570*

7 Mr. Mahesh Kumar Agarwal Relative of Sl. No. 1 39652 1213846 599*

8 Mr. Manoj Kumar Agarwal Relative of Sl. No. 1 297391 1297256 655*

9 Mrs. Rita Agarwal Relative of Sl. No. 1 69391 399242 Nil

10 Mrs. Chandrakanta Agarwal Relative of Sl. No. 1 257739 686212 Nil

(*) Holding as nominee of AML

B. The extent of the shareholding of the Directors and Key Managerial Personnel and their Relatives of AML in ZSL, AML and OMML either singly or jointly or as nominee as on

21st February, 2014 is as under :

Sl. No. Names Designation Shareholding in ZSL Shareholding in AML Shareholding in OMML

1. Mr. Jugal Kishore Agarwal Director 213131 1252032 900*

2. Mr. Ghanshyam Das Agarwal Director 297391 1085536 599*

3. Mr. Nirmal Kumar Agarwal Director 337043 1540825 570*

4. Mr. Mohan Lal Agarwal Director 267652 1453763 570*

5. Mr. Mahesh Kumar Agarwal Director 39652 1213846 599*



6. Mr. Manoj Kumar Agarwal Managing Director 297391 1297256 655*

7. Mr. Nandanandan Mishra Director Nil Nil Nil

8. Mr. Gopal Dikshit Director Nil Nil Nil

9. Dr. Ramgopal Agarwala Director Nil Nil Nil

10. Mr. Raghaw Sharan Pandey Director Nil Nil Nil

11. Mr. Amrendra Prasad Verma Director Nil Nil Nil

12 Mr. Nihar Ranjan Hota Director Nil Nil Nil

13 Mr. Anand Sharma Company Secretary Nil Nil Nil

14 Mr. Pawan Kumar Rathi Head of Finance and Accounts Nil Nil Nil

15 Mr. Sanjay Sharma Chief Executive Officer Nil Nil Nil

16 Mrs. Permila Agarwal Relative of Sl. No. 1 to 6 Nil 173463 Nil

17 Mrs. Meena Agarwal Relative of Sl. No. 1 to 6 Nil 740000 Nil

18 Mrs. Anita Agarwal Relative of Sl. No. 1 to 6 Nil 312680 Nil

19 Mrs. Rita Agarwal Relative of Sl. No. 1 to 6 69391 399242 Nil

20 Mrs. Chandrakanta Agarwal Relative of Sl. No. 1 to 6 257739 686212 Nil

21 Mrs. Sonika Agarwal Relative of Sl. No. 1 to 6 Nil 516767 Nil

22 Mr. Naveen Kumar Agarwal Relative of Sl. No. 1 59478 85606 Nil

23 Mr. Sachin Kumar Agarwal Relative of Sl. No. 1 64435 85606 Nil

24 Mrs. Ekta Agarwal Relative of Sl. No. 1 Nil 190000 Nil

25 Mrs. Smita Agarwal Relative of Sl. No. 1 Nil 70800 Nil

(*) Holding as nominee of AML

C. The extent of the shareholding of the Directors and Key Managerial Personnel and their Relatives of OMML in ZSL, AML and OMML either singly or jointly or as nominee as on 21st

February, 2014 is as under :

Sl. No. Names Designation Shareholding in ZSL Shareholding in AML Shareholding in OMML

1 Mr. Jugal Kishore Agarwal Director 213131 1252032 900*

2 Mr. Ghanshyam Das Agarwal Director 297391 1085536 599*

3 Mr. Nirmal Kumar Agarwal Director 337043 1540825 570*

4 Mr. Mohan Lal Agarwal Director 267652 1453763 570*

5 Mr. Mahesh Kumar Agarwal Director 39652 1213846 599*

6 Mr. Manoj Kumar Agarwal Director 297391 1297256 655*

7 Mr. Sanjay Pratap Director Nil Nil Nil

8 Dr. Ramgopal Agarwalla Director Nil Nil Nil

9 Mr. Nand Kishore Singhal Manager Nil Nil Nil

10 Mr. Sachin Bhansali Chief Financial Officer Nil 3000 Nil

11 Mr. Alok Kumar Samant Company Secretary Nil 100 Nil

(*) Holding as nominee of AML

8. The Board of Directors at their meeting held on 22nd July, 2013 have taken into account the independent recommendation of the Audit Committee, the recommendation of the

Share Exchange Ratio/ Valuation Report dated 20th July, 2013 issued by M/s S S Kothari Mehta & Co., Chartered Accountants and the fairness opinion dated 22nd July 2013

provided by M/s Axis Capital Ltd.

9. As required by the SEBI Circulars, the Company has filed the Complaint Report (indicating Nil complaint) with the Stock Exchanges on August, 22, 2013 and a copy of same is

enclosed as Annexure -B to the notice.

10. The Company has received, in term of Clause 24(f) of the Listing Agreement, Observation Letter from both the Stock Exchanges (BSE & NSE) on October, 7, 2013 conveying their

No Objection for filing of the Scheme with High Court. Copies of the aforementioned Observation Letters are enclosed as Annexure - C to the notice.

11. In term of Clause 24(h) of the Listing Agreement, the Pre & Post Amalgamation (expected) Shareholding Pattern of Companies are provided in the Annexure - D to the notice.

12. The financial position of the Company will not be adversely affected by the Scheme. Further, the rights and interests of the creditors of the Company will not be prejudicially

affected by the Scheme as the Transferee Company, post the Scheme will be able to meet its liabilities as they arise in the ordinary course of business. Further, the rights and

interests of the shareholders and creditors of the Company will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at all, called from them nor are their rights

sought to be modified in any manner.

Sl. No. Names Designation Shareholding in ZSL Shareholding in AML Shareholding in OMML



13. Copies of the following documents are available for inspection at the Registered Office of the Company situated at Chadrihariharpur, P.O Kuarmunda, Sundergarh, Odisha -

770039, during business hours i.e. 11:00 a.m. to 01:00 p.m. up to 12th April, 2014 on week days only (excluding public holidays):

a. Copy of the Order dated 19th December 2013 and Order dated 25th February, 2014 of the Hon'ble High Court of Orissa passed in Company Petition No. 60 of 2013 directing

the convening of the meeting of the Equity Shareholders, Secured Creditors and Unsecured Creditors of the Company;

b. Scheme of Amalgamation;

c. Copies of the resolutions passed by the respective Board of Directors of Zion Steel Limited, Adhunik Metaliks Limited and Orissa Manganese & Minerals Limited;

d. Memorandum and Articles of Association of Zion Steel Limited, Adhunik Metaliks Limited and Orissa Manganese & Minerals Limited;

e. Observation Letters both dated 7th October 2013 received from National Stock Exchange of India Limited and BSE Limited respectively conveying their no objection;

f. Complaint report dated 22nd August, 2013 submitted by AML to BSE Limited and National Stock Exchange of India Limited;

g. The Audited Accounts of Zion Steel Limited, Adhunik Metaliks Limited and Orissa Manganese & Minerals Limited as on 31st March, 2013, 30th June, 2012 & 30th June, 2012

respectively.

h. Valuation Report dated 20th July, 2013 issued by M/s. S S Kothari Mehta & Co., Chartered Accountant and Fairness Opinion Report dated 22nd July, 2013 obtained from

M/s Axis Capital Ltd.

i. Register of Directors' shareholdings of Adhunik Metaliks Limited; and

j. Report of the Audit Committee of AML dated 22nd July, 2013.

14. The soft copies of the documents mentioned in point 13 above [except in the ones mentioned in [a, c, d & i] are uploaded on the Company's website (www.adhunikgroup.com) and

the websites of National Stock Exchange of India Limited and BSE Limited, where its shares are listed.

15. This statement may be treated as an Explanatory Statement under Section 393 and 192A of the Companies Act, 1956 read with Section 102 of the Companies Act, 2013. A copy of

the Scheme may be obtained from the Registered Office of the Company.

16. The Explanatory Statement u/s 393 of the Companies Act, 1956 (including any statutory modification, amendments or re-enactments thereof) stating the material facts relating the

proposed Scheme of Amalgamation  (Scheme) along with copy of the scheme, observation letter from the Stock Exchanges, Complaint Report, Pre & Post Amalgamation Shareholding

Pattern annexed with the Noticeof court convened meeting may also be taken as Explanatory Statement pursuant to Section 102 of Companies Act, 2013 to this Postal Ballot Notice.

By the Order of the Board

For Adhunik Metaliks Limited

Sd/-

Date: 10.03.2014 Anand Sharma

Place: Kolkata Company Secretary



PART - I GENERAL

1. PARTS OF THE SCHEME

1.1. The Scheme of Amalgamation (“Scheme”) is divided into the following parts:

(a) Part I: Part I of this Scheme sets forth the introduction, overview and objects of the Scheme. Further, this Part also contains the provisions with respect to the definition,

interpretation which are common to and shall be applicable on all the Parts of the Scheme;

(b) Part II: Part II of this Scheme provides for specific provisions governing amalgamation of ZSL into AML;

(c) Part III: Part III of this Scheme provides for specific provisions governing the amalgamation of AML (post the amalgamation of ZSL into AML as proposed in Part II) into

OMML. This part of the Scheme would come into effect post giving effect to the provisions of Part II; and

(d) Part IV: Part IV of this Scheme provides for the provisions governing consolidation of the authorised share capital and certain general terms and conditions applicable

to one or more Chapters of this Scheme.

(e) Parts II and III are further sub-divided into the following sections:

(i) Section 1 sets forth the definitions specific to the Part and also provides for the current capital structure of the concerned companies;

(ii) Section 2 deals with the amalgamation of the companies / vesting of the undertakings, in accordance with Sections 391 to 394 and/or other applicable provisions

of the Act; and

(iii) Section 3 deals with consideration and accounting treatment.

2. DESCRIPTION OF THE COMPANIES

2.1. Zion Steel Limited is a public limited company incorporated in the year 2006 under the Companies Act, 1956 (“Act”), having its registered office at Vill: Gobira, P.O.

Kuarmunda, P.S. – Birmitrapur, Sundargarh, Orissa - 770039  (“ZSL” or “Amalgamating Company 1”). Amalgamating Company 1 is engaged in the business of manufacturing

rolled steel products, TMT bars and wire rods as more specifically provided in the Memorandum of Association of ZSL.

2.2. Adhunik Metaliks Limited is a public limited company incorporated in the year 2001 under the Act, having its registered office at Chadri Hariharpur, P.O. Kuarmunda,

Sundargarh, Orissa -770039 (“AML” or “Amalgamating Company 2”). The Amalgamating Company 2 is primarily engaged in the business of manufacture of alloy and

special steel as more specifically provided in the Memorandum of Association of AML. The equity shares of the Amalgamating Company 2 are listed on the Bombay Stock

Exchange Limited (BSE) and the National Stock Exchange (NSE) of India Limited since 5 April 2006.

2.3. Orissa Manganese and Mineral Limited is an existing public limited company  incorporated in the year 1953 under the Companies Act, 1913, having its registered office at

IPICOL House, 3rd Floor, Annexe Building, Janpath, Bhubaneswar, Orissa - 751022  (“OMML” or “Amalgamated Company”). The Amalgamated Company is engaged in the

business of merchant mining and manufacturing of iron ore pellets as more specifically provided in the Memorandum of Association of OMML. OMML is a 100% subsidiary

of AML.

3. RATIONALE OF THE SCHEME OF AMALGAMATION

3.1. The amalgamation is expected to enable greater realisation of potential of the businesses of the Amalgamating Companies and the Amalgamated Company and have

beneficial results, forward integration and enhanced value creation for the companies, their respective shareholders, their respective lenders and all the concerned stakeholders.

Amongst others, the proposed reorganization exercise would help the Amalgamating Companies achieve the aforesaid objectives and result in the following benefits:

(a) The amalgamation will provide a wide product portfolio and a high level of integration to the Amalgamated Company’s operations and better operational management

and provide value addition to existing and future projects of the Amalgamating and Amalgamated Companies by integrating the respective technical, financial and

other expertise and resources. The amalgamation will also result in integration of various systems of the organisation such as human resource, finance, legal and

general management leading to an efficient organisation capable of responding swiftly to volatile and rapidly changing market scenarios.

ANNEXURE - A

SCHEME OF AMALGAMATION

(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956)

AMONG

ZION STEEL LIMITED
(ZSL / Transferor Company 1)

AND

ADHUNIK METALIKS LIMITED
(AML / Transferor Company 2)

AND

ORISSA MANGANESE AND MINERAL LIMITED
(OMML / Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS



(b) The amalgamation will lead to significant cost and operational efficiencies that will help the Amalgamated Company in keeping its business competitive in the long run.

(c) The Amalgamated Company will be an integrated unit in true sense as it would be capturing the entire value chain viz. minerals to metal.

(d) The amalgamation will lead to creation of new jobs, collection of greater revenues and other ancillary benefits that arises out of any large capital project.

(e) The amalgamation will lead to sharing of infrastructure, utilities and services facilities leading to greater economies of scale and operational synergies.

(f) The amalgamation will facilitate debt consolidation of Amalgamating Companies in the Amalgamated Company which will improve the debt servicing abilities through

improved cash flows and simplified administration of debt both for the companies and for the lenders.

(g) Synergies arising out of consolidation of business such as enhancement of net worth of the combined business, improved alignment of debt & cash flows and

enhancement in earnings & cash flow visibility will help the Amalgamated Company to improve its credit rating and reduce its cost of capital.

4. PURPOSE OF THE SCHEME

4.1. The Scheme is prepared in terms of the provisions under Sections 391 to 394 of the Act read with other relevant provisions of the Act and is divided into separate parts wherein

the intermediary steps of the Scheme results in:

(a) the amalgamation of ZSL with AML; and

(b) the amalgamation of AML (post the amalgamation of ZSL into AML) with OMML.

5. DEFINITIONS AND INTERPRETATION

5.1. In the Scheme, capitalised terms defined by inclusion in quotations and/ or parenthesis have the meanings so ascribed; and unless repugnant to the meaning or context

thereof, the following expressions shall have the following meanings:

(a) “Act” means the Companies Act, 1956 or any statutory modification or re-enactment thereof for the time being in force;

(b) “Amalgamated Company” shall mean OMML a company incorporated under the Act and having its registered office at IPICOL House, 3rd Floor, Annexe Building,

Janpath, Bhubaneswar, Orissa - 751022;

(c) “Amalgamating Companies” shall mean ZSL and AML together, except where the subject or context requires them to be separately described; and “Amalgamating

Company” shall mean any one of them, as the context requires.

(d) “Appointed Date” shall have the meaning ascribed to the term under respective Part of the Scheme or such other date as my be approved by the High Court;

(e) “Board of Directors” or “Board” in relation to each of the Amalgamating Companies and the Amalgamated Company, as the case may be, means the board of

directors of such company, and shall include a committee duly constituted and authorised thereof for the purpose of matters pertaining to the amalgamation, the

Scheme and/or any other consequential or incidental matter in relation thereto;

(f) “Court” shall mean the High Court of Judicature at Odisha having jurisdiction in relation to the Amalgamating Companies and the Amalgamated Company and shall

include the National Company Law Tribunal, as applicable or such other forum or authority as may be vested with any of the powers of a High Court under the Act;

(g) “Effective Date” means the last of the dates on which the condition and matter referred in the Scheme or have been fulfilled or waived and the certified copy of the

order passed by the Court sanctioning the Scheme is filed with the Registrar of Companies at Odisha or any other appropriate authority sanctioning the Scheme is filed

with the relevant Registrar of Company at Odisha by the amalgamating Companies and the Amalgamated Company. Any references in the Scheme to “upon the

Scheme becoming effective” or “effectiveness of the Scheme” or “Scheme coming into effect” shall mean the “Effective Date”.

(h) “Eligible Employees” means the employees of AML or any subsidiary company of AML who are entitled to ESOP established by AML, to whom, as on the Record

Date, options of AML have been granted, irrespective of whether the same are vested or not;

(i) “Existing Employees Stock Option Plan” shall means Employee Stock Option Plan  implemented by AML as per ESOP guidelines issued by SEBI;

(j) “Encumbrance” means and includes any options, pledge, mortgage, lien, security, interest, claim, charge, pre-emptive right, easement, limitation, attachment, restraint

or any other encumbrance of any kind or nature whatsoever, and the term “Encumbered” shall be construed accordingly;

(k) “Governmental Authority” means any applicable central, state or local government, legislative body, regulatory or administrative authority, agency or commission or

any court, tribunal, board, bureau, instrumentality, judicial or arbitral body having jurisdiction over the territory of the India;

(l) “Mining Lease” means & includes (i) the mining lease for iron ore situated at Deojhar No 1, Kulum No 2 and Mahadebnasa No 3 in District Keonjhar, District Champua

and Thana Joda bearing Cadastral survey No 73 F8 and 73 F/12; and (ii) the rights under the New Patrapara coal block at MCL area, Odisha.

(m) “Registrar of Companies” means the Registrar of Companies located at Cuttack, Odisha;

(n) “Scheme” means this scheme of arrangement in its present form or with any amendment or modification  made under clause 7 of Part IV of this Scheme as approved

by the High Court of Judicature at Odisha or any other appropriate authority

(o) “Schedules” shall mean the schedules to this Scheme; and

(p) “Undertaking” shall mean the entire business and the whole of each of the respective undertakings of the Amalgamating Companies as a going concern, all its assets,

rights, licenses and powers, and all its debts, outstanding, liabilities, duties, obligations and employees as on the Appointed Date including, but not in any way limited

to, the following:

(i) any and all its assets, whether movable or immovable, whether present or future, whether tangible or intangible, all rights, title, interests, covenants, undertakings,

liabilities including continuing rights, title and interests in connection with the land and the buildings thereon, whether leasehold or otherwise, plant and machinery,

whether leased or otherwise (including but not limited to assets described in Schedule 1 & 2 for ZSL and AML respectively), together with all present and future

liabilities including contingent liabilities and debts appertaining thereto;

(ii) any and all investments, loans and advances, including accrued interest thereon;



(iii) any and all approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses, mining leases, allocation

letters, certificates, tenancies, trade names, trademarks, service marks, copyrights, domain names, sales tax credits, income tax credits, service tax credits,

Export Promotion Capital Goods (EPCG) credits, excise duty credits, applications for trade names, trademarks, service marks, copyrights, privileges and benefits

of all contracts, agreements and all other rights including lease rights, licenses and registrations, powers and facilities of every kind and description whatsoever;

(iv)  any and all debts, borrowings and liabilities, present or future, whether secured or unsecured;

(v) any and all employees, who are on the pay roll of the ZSL or AML as the case may be, including those engaged at the company’s offices, branches and depots,

at their current terms and conditions; and

(vi) any and all advance monies, earnest monies and/or security deposits, payment against warrants or other entitlements.

5.2. All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to them under

the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws, as the case may be or any

statutory modification or re-enactment thereof for the time being in force.

5.3. References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to this Scheme.

5.4. The headings herein shall not affect the construction of this Scheme.

5.5. The singular shall include the plural and vice versa; and references to one gender include all genders.

5.6. Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the words

preceding those terms.

5.7. References to a person include any individual, firm, body corporate (whether incorporated), government, state or agency of a state or any joint venture, association,

partnership, works council or employee representatives body (whether or not having separate legal personality).

6. DATE OF TAKING EFFECT

The Parts in this Scheme, with or without any modification(s), as may be approved or imposed or directed by the Court/Governmental Authority or any relevant authority shall

become effective on the Effective Date and shall be implemented from the Appointed Date or such date as may be decided by the Court, as prescribed under the relevant Parts

herein.

PART - II : AMALGAMATION OF ZSL INTO AML

SECTION - I : DEFINITIONS & SHARE CAPITAL

7. DEFINITIONS :

7.1. In this Part II of the Scheme, concerning the amalgamation of ZSL with AML, unless inconsistent with the subject or context, the following expressions shall have the following

meaning:

(a) “Appointed Date” for the purposes of Part II, mean 01 July 2012, being the date with effect from which ZSL shall stand amalgamated into and with AML in terms of Part

II, and other relevant provisions of this Scheme, upon sanction of the Scheme by the Court or such date as may be decided by the Court and Part II coming into effect;

(b) “Record Date” shall mean the date to be fixed by the Board of Directors of ZSL in consultation with the Board of Directors of AML for determining the names of the

shareholders of ZSL, who shall be entitled to receive the shares of AML, under the Scheme upon amalgamation of ZSL into AML.

8. SHARE CAPITAL:

ZSL:

The share capital structure of ZSL as on 31 March 2013 is as under:

A. Authorised Share Capital Amount in Rs.

6,30,00,000 equity shares of face value of Rs. 10/- each 63,00,00,000

Total 63,00,00,000

B. Issued, Subscribed and paid up Share Capital Amount in Rs.

6,22,15,600 equity shares of face value of Rs. 10/- each 62,21,56,000

Total 62,21,56,000

AML :

The share capital structure of AML as on 31 March 2013 is as under :

A. Authorised Share Capital Amount in Rs

14,51,80,000 equity shares of face value of Rs. 10/- each 145,18,00,000

2,000 Preference Shares of face value of Rs. 100/- each. 2,00,000

Total 145,20,00,000

B. Issued, Subscribed and paid up Share Capital Amount in Rs

12,34,99,536 equity shares of face value of Rs. 10/- each 123,49,95,360

Total 123,49,95,360

The equity shares of AML are listed on the Bombay Stock Exchange and the National Stock Exchange.



Employees Stock Option Scheme of AML: AML has implemented the Employee Stock Option Scheme (“ESOP”) which was duly approved by the shareholders/stock exchanges

for the benefit of the Eligible Employees. The salient features of the ESOP are:

(i) AML may create, offer, issue & grant/allot, at any time, stock options being exercisable into equity shares with face value INR 10 (Indian Rupees Ten) each of upto 1,23,49,954

(One Crore Twenty Three Lacs Forty Nine Thousand Nine Hundred Fifty Four).

(ii) Each stock option is convertible into one fully paid up equity share of INR 10 (Indian Rupees Ten) each and on such terms and conditions as enumerated under the ESOP

Scheme or as may be determined by the Board.

(iii) The equity shares to be issued and allotted by AML under the ESOP shall in all respects rank pari passu with the existing equity shares of AML.

(iv) In case of any corporate actions such as right issue/ bonus issue/merger etc., for the purpose of making a fair & reasonable adjustment, the number of options to be granted

and or the exercise price payable under the Scheme shall be adjusted.

Upon the Scheme becoming effective, the employee stock options granted by AML under ESOP to the Eligible Employees shall automatically stand modified in the manner set out

in paragraph 7 of Section II in Part III of the Scheme.

SECTION II : AMALGAMATION OF ZSL INTO AND WITH AML

9. Upon this Part II becoming effective and subject to the provisions of this Scheme in relation to the mode of transfer and vesting of the Undertakings of ZSL shall, without any further

act, instrument or deed, be and stand transferred to and vested in, and/or be deemed to have been and stand transferred to and vested in AML on a going concern basis, so as to

become on and from the Appointed Date, the estate, assets, rights, title, interest and authorities of AML, pursuant to Section 394(2) of the Act, subject however, to all charges, liens,

mortgages, then affecting AML or any part thereof, provided always that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created by or

available to AML, and which shall be deemed to have been vested in AML by virtue of the amalgamation and AML shall not be obliged to create any further or additional security

therefore after coming into effect of this Scheme or otherwise except in case where the required security has not been created and in such case if the terms thereof require, AML will

create the security in terms of the issue or arrangement in relation thereto. Similarly, AML shall not be required to create any additional security over assets acquired by it under the

Scheme for any loans, deposits or other financial assistance availed/to be availed by it.

10. Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein, upon this Part II becoming effective and with effect from the Appointed

Date:

10.1. All assets of ZSL, that are movable in nature or incorporeal property or are otherwise capable of transfer by physical or constructive delivery and/or by endorsement and

delivery or by operation of law pursuant to the vesting orders of the Court sanctioning the Scheme, and on this Part II becoming effective, shall stand transferred /vested in

AML and shall be deemed to be and become the property and as an integral part of AML by operation of law. The vesting order and sanction of the Scheme shall operate in

relation to the movable property in accordance with its normal mode of vesting through AML and as the context may provide, by physical or constructive delivery, or by

endorsement and delivery or by mere operation of the vesting order of the Court approving the Scheme and on this Part II becoming effective, in accordance with the Act, as

appropriate to the nature of the movable property vested. Upon this Part II becoming effective, the title to such property shall be deemed to have been mutated and recognised

as that of AML.

10.2. All other movable properties of the Undertaking of ZSL, including investments in shares and any other securities, sundry debtors, outstanding loans and advances, if any,

recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with Governmental Authority, semi-Governmental Authority, local and other

authorities and bodies, customers and other persons, shall without any further act, instrument or deed, pursuant to the vesting orders and by operation of law become the

property of AML, and the title thereof together with all rights, interests or obligations therein shall be deemed to have been duly mutated and recorded as that of AML or OMML

(upon Part III of the Scheme becoming effective), as applicable. Any investments of ZSL shall be recorded in the name of AML by operation of law as transmission in AML as

a successor in interest and any documents of title of ZSL shall also be deemed to have been mutated and recorded as the title of AML to the same extent and manner as

originally held by ZSL and enabling the ownership, right, title and interest therein as if AML was originally ZSL. AML shall subsequent to the vesting orders be entitled to the

delivery and possession of all documents of title of such movable property.

10.3. All immovable properties of the Undertakings of ZSL, including land together with the buildings and structures standing thereon and rights and interests in immovable

properties of ZSL, whether freehold or leasehold or otherwise and all documents of title, rights and easements in relation thereto shall stand transferred/vested in and/or be

deemed to have been vested in AML, by operation of law pursuant to the vesting orders of the Court sanctioning the Scheme and on this Part II of the Scheme becoming

effective. Such assets shall stand vested in AML and shall be deemed to be and become the property as an integral part of AML by operation of law. AML shall upon the vesting

orders of the Court sanctioning the Scheme and on this Part II of the Scheme becoming effective be always entitled to all the rights and privileges attached in relation to such

immovable properties and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in relation thereto or as applicable to such immovable property. Upon

this Part II becoming effective, the title to such properties shall deemed to have been duly mutated and recognised as that of AML or OMML (upon Part III of the Scheme

becoming effective), as applicable, as applicable and the mere filing thereof with the appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government

agencies shall suffice as record of continuing titles with AML and OMML pursuant to the Scheme becoming effective and shall constitute a deemed mutation and substitution

thereof. AML (and OMML upon Part III of the Scheme becoming effective) shall subsequent to the vesting order be entitled to the delivery and possession of all documents

of title to such immovable property in this regard. It is hereby clarified that all the rights, title and interest of ZSL in any leasehold properties shall, pursuant to Section 394(2)

of the Act and the provisions of this Scheme, without any further act, instrument or deed, be vested in or be deemed to have been vested in AML.

10.4. All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether or not provided for in the books of account or disclosed in the balance sheets

of ZSL shall stand vested in AML and shall upon this Part II becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties and obligations of AML, and

AML shall undertake to meet, discharge and satisfy the same in terms of their respective terms and conditions, if any. It is hereby clarified that it shall not be necessary to

obtain the consent of any third party or other person who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties and obligations have arisen

in order to give effect to the provisions of this Clause.

10.5. All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, rights, entitlements, licenses, certificates, clearances, authorities, power of

attorney (including the licenses granted by any Governmental, statutory or regulatory bodies) for the purpose of carrying on the business of ZSL, and in relation thereto, and

those relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in relation to ZSL, or to the benefit of which, ZSL may be eligible

and which are subsisting or having effect immediately before this Part II coming into effect, shall by endorsement, delivery or recordal or by operation of law pursuant to the

vesting orders of the Court sanctioning the Scheme, and on this Part II of the Scheme becoming effective be deemed to be contracts, deeds, bonds, agreements, schemes,



arrangements and other instruments, permits, rights, entitlements, licenses, certificates, clearances, authorities, power of attorney (including the licenses granted by any

Governmental, statutory or regulatory bodies) of ZSL. Such properties and rights described hereinabove shall stand transferred/vested in AML and shall be deemed to be the

property and become the property by operation of law as an integral part of AML. Such contracts and properties described above shall continue to be in full force and continue

as effective as hithertofore in favour of or against AML and shall be the legal and enforceable rights and interests of AML, which can be enforced and acted upon as fully and

effectually as if, it were ZSL, as AML is its affiliate and successor in interest. Upon this Part II becoming effective, the rights, duties, obligations, interests flowing from such

contracts and properties, shall be deemed to have been entered into and novated to AML by operation of law and AML shall be deemed to be ZSL’s substituted party or

beneficiary or obligor thereto. In relation to the same any procedural requirements required to be fulfilled solely by ZSL (and not by any of its successors), shall be fulfilled by

AML as if it were the duly constituted attorney of ZSL.

10.6. Any suits, appeals or other proceedings of whatsoever nature and pending in any court, tribunal or any other forum, relating to ZSL, whether by or against ZSL, shall not abate

or be discontinued or in any way prejudicially affected by reason of the amalgamation of ZSL or of any order of or direction passed or issued in such proceedings or anything

contained in this Scheme, but by virtue of the vesting and sanction order, such legal proceedings shall continue and any prosecution shall be enforced by or against AML in

the same manner and to the same extent as would or might have been continued, prosecuted and/or enforced by or against ZSL, as if this Scheme had not been implemented.

10.7. All employees of ZSL, who are on its payrolls shall become employees of AML pursuant to the vesting orders and by operation of law, with effect from this Part II coming into

effect, on such terms and conditions as are no less favourable than those on which they are currently engaged by ZSL, without any interruption of service as a result of this

amalgamation, without any further act, deed or instrument on the part of AML or ZSL. 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 ZSL, AML shall stand substituted for ZSL for all purposes whatsoever, upon this Part II 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

ZSL, in accordance with the provisions of applicable laws or otherwise. It is hereby clarified that upon this Part II becoming effective, the aforesaid benefits or schemes shall

continue to be provided to such employees and the services of all such employees of ZSL for such purpose shall be treated as having been continuous.

10.8. All registrations, goodwill, licenses, trademarks, service marks, copyrights, domain names, applications for copyrights, trade names and trademarks, appertaining to the

Undertaking of ZSL, if any, shall stand vested in AML without any further act, instrument or deed (unless filed only for statistical record with any appropriate authority or

Registrar), upon the vesting orders of the Court sanctioning the Scheme and on this Part II of the Scheme becoming effective.

10.9. All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits, dividend distribution tax, deferred tax, taxes withheld/paid in a foreign

country, value added tax, sales tax, service tax, etc) payable by or refundable to ZSL, including all or any refunds or claims shall be treated as the tax liability or refunds/claims,

as the case may be, of AML, and any tax incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions, etc, as would have been available to ZSL,

shall pursuant to this Part of the Scheme becoming effective, be available to AML.

10.10. All approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the licenses granted by any Governmental,

statutory or regulatory bodies for the purpose of carrying on its business or in connection therewith), and certificates of every kind and description of whatsoever nature in

relation to ZSL, or to the benefit of which ZSL may be eligible/entitled, and which are subsisting or having effect immediately before this Part II coming into effect, by

endorsement, delivery or recordal or by operation of law pursuant to the vesting orders of the Courts sanctioning the Scheme, and on this Part II of the Scheme becoming

effective shall be deemed to be approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the licenses

granted by any Governmental, statutory or regulatory bodies for the purpose of carrying on its business or in connection therewith), and certificates of every kind and

description of whatsoever nature of AML, and shall be in full force and effect in favour of AML, subject to AML maintaining all prior undertakings and commitments pursuant

to any administrative or judicial proceedings, concerning ZSL, and may be enforced as fully and effectually as if, instead of ZSL, AML had been a party or beneficiary or obligor

thereto. Any third party or authority required to give effect to the provisions of this Clause shall take on record the orders of the Court sanctioning the Scheme on its file and

make and duly record the necessary substitution or endorsement in the name of AML as successor in interest, pursuant to the sanction of this Scheme by the Courts, and

upon this Part II becoming effective in accordance with the terms provided hereof. For this purpose, AML shall file certified copies of such sanction orders and if required file

appropriate applications or forms with relevant authorities concerned for statistical and information purposes only and there shall be no break in the validity and enforceability

of approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the licenses granted by any Governmental,

statutory or regulatory bodies for the purpose of carrying on its business or in connection therewith), and certificates of every kind and description of whatsoever nature.

10.11. Benefits of any and all corporate approvals as may have already been taken by ZSL, whether being in the nature of compliances or otherwise, including without limitation,

approvals under the Act, read with the rules and regulations made thereunder, shall stand vested in AML and the said corporate approvals and compliances shall, upon this

Part II becoming effective, be deemed to have been taken/complied with by AML.

10.12. All estates, assets, rights, title, interests and authorities accrued to and/or acquired by ZSL shall be deemed to have been accrued to and/or acquired for and on behalf of AML

and shall, upon this Part II coming into effect, pursuant to the provisions of Section 394(2) and other applicable provisions of the Act, without any further act, instrument or

deed be and stand vested in or be deemed to have been vested in AML to that extent and shall become the estates, assets, right, title, interests and authorities of AML.

10.13. All the assets or investments, right, title or interest acquired by ZSL after the appointed date but prior to the effective date in relation to ZSL shall also, without any further act,

instrument or deed, be and stand transferred to and vested in and be deemed to have been transferred to and vested in AML upon the coming into effect of this Scheme

pursuant  to the provisions of Section 391 to 394 of the Act, provided however that no onerous assets shall have been acquired by ZSL after the Appointed date without the

prior written consent of AML.

10.14. It is clarified that if any assets (estate, claims, rights, title, interest and authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements

or other instruments of whatsoever nature in relation to ZSL, which ZSL owns or to which ZSL is a party and which cannot be transferred to AML for any reason whatsoever,

ZSL shall hold such assets or contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of AML with

which ZSL being amalgamated in terms of the Scheme, insofar as it is permissible so to do, till such time as the transfer is effected.

11. Upon this Part II becoming effective, the secured creditors of ZSL and/or other security holders over the properties of ZSL shall be entitled to security only in respect of the properties,

assets, rights, benefits and interest of ZSL, as existed immediately prior to the amalgamation of ZSL with AML, and the secured creditors of AML and/or other security holders over

the properties of AML shall be entitled to security only in respect of the properties, assets, rights, benefits and interest of AML, as existed immediately prior to the effectiveness of this

Part II. It is hereby clarified that pursuant to the amalgamation of ZSL with AML, the secured creditors of ZSL and/or other security holders over the properties of ZSL shall not be

entitled to any additional security over the properties, assets, rights, benefits and interest of AML and vice versa, and hence such assets of ZSL and AML, as the case may be, which

are not currently encumbered shall remain free and available for creation of any security thereon in future in relation to any current or future indebtedness of AML.



12. AML shall, at any time after this Part II becoming effective, in accordance with the provisions hereof, if so required under any law or otherwise, execute appropriate deeds of

confirmation or other writings or arrangements with any party to any contract or arrangement in relation to which ZSL has been a party, including any filings with the regulatory

authorities, in order to give formal effect to the above provisions. AML shall for this purpose, under the provisions hereof, be deemed to have been authorized to execute any such

writings on behalf of ZSL and to carry out or perform all such formalities or compliances referred to above on the part of ZSL.

SECTION III : CONDUCT OF BUSINESS TILL THIS PART II COMES INTO EFFECT

13. With effect from the Appointed Date and up to and including the date of this Part II coming into effect:

13.1. ZSL shall carry on and be deemed to have carried on all business and activities and shall hold and stand possessed of and shall be deemed to have held and stand

possessed of all its estates, assets, rights, title, interest, authorities, contracts, investments and strategic decisions for and on account of, for the benefit of, and in trust for

AML;

13.2. all profits and income accruing or arising to ZSL, and losses and expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation to any profits or

income) for the period commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, income, losses or expenditure (including

taxes), as the case may be, of AML and (upon Part III being effective, of OMML);

13.3. any of the rights, powers, authorities or privileges , attached, related or pertaining to ZSL, whether or not exercised by ZSL shall be deemed to have been exercised by ZSL

for and on behalf of, and in trust for and as an agent of AML. Similarly, any of the obligations, duties and commitments attached, related or pertaining to ZSL that have been

undertaken or discharged by ZSL shall be deemed to have been undertaken for and on behalf of and as an agent for AML;

13.4. all taxes (including, without limitation, income tax, minimum alternate tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable by ZSL in

respect of its operations and/or the profits before the Appointed Date, shall be on account of ZSL and, insofar as it relates to the tax payment (including, without limitation,

income tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT, etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by ZSL in

respect of its profits or activities or operation with effect from the Appointed Date, the same shall be deemed to be the corresponding item paid by AML and shall, in all

proceedings, be dealt with accordingly;

13.5. except as provided in this Scheme, no assets of ZSL shall be alienated, charged, mortgaged or encumbered and ZSL shall carry on the business and activities not expressly

prohibited herein  with reasonable diligence and business prudence and shall not undertake any additional financial commitments of any nature whatsoever, borrow any

amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort or commitments either for itself or any third party, except

in each case in the following circumstances:

(a) if the same is in the ordinary course of business;

(b) if the same is expressly permitted by this Scheme; and

(c) if prior written consent of AML has been obtained.

13.6. any exemption from or any assessment with respect to any tax which has been granted or made, or any benefit by way of set off or carry forward as the case may be of any

unabsorbed depreciation or investment allowance or other allowance or loss which has been extended or is available to ZSL under the Income Tax Act, 1961 shall be

available to AML;

13.7. ZSL and AML, with the approval of their respective Board of Directors, shall be entitled to combine their resources together in order to achieve immediate synergy in

operations, save costs, facilitate effective cash management and for such purpose ZSL shall be entitled to second employees to AML and subscribe to shares issued by AML;

13.8. ZSL and AML with the approval of their respective Board of Directors, shall be entitled to issue bonus shares, reclassify, consolidate, sub-divide and/or split their shares

subject to requirements pursuant to commitments, obligations or arrangements existing prior to the Scheme coming into effect. Provided that:

(i) ZSL shall not make any change in its capital structure either by any increase (by issue of equity shares, bonus shares, convertible debentures or otherwise), decrease,

reduction, reclassification, sub-division or consolidation, re-organisation or in any other manner, which would have the effect of re-organisation of capital of ZSL;

(ii) ZSL shall not alter or substantially expand its business except with the written concurrence of AML; and

(iii) ZSL shall not amend its Memorandum of Association or Articles of Association, except with the written concurrence of AML.

14. Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of ZSL into AML as per the provisions of Part II of the Scheme shall not affect any transactions or

proceedings already concluded by ZSL on or before the Appointed Date, to the end and intent that AML accepts and adopts all acts, deeds and things made, done and executed by

ZSL as acts, deeds and things made, done and executed by or on behalf of AML.

15. Upon coming into effect of the Scheme, AML shall be eligible to commence and carry on the business of ZSL.

16. For the purpose of giving effect to the amalgamation order passed under sections 391 to 394 of the Act (and other applicable provisions) in respect of this Scheme by the High Court,

AML shall, at any time pursuant to the orders on this Scheme, be entitled to get the recordal of the change in the legal right(s) upon the amalgamation of ZSL, in accordance with the

provisions of sections 391 to 394 of the Act. AML shall be authorized to execute any pleadings, applications, forms, etc., as are required to remove any difficulties and carry out any

formalities or compliance as are necessary for the implementation of this Scheme.

17. AML unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy all liabilities and obligations of ZSL, with effect from the Appointed Date, in order to give

effect to the foregoing provisions.

18. COMPLIANCE WITH SECTION 2(1B) OF THE INCOME-TAX ACT, 1961

The provisions of this Scheme as they relate to the amalgamation of ZSL into and with AML have been drawn up to comply with the conditions relating to “amalgamation” as defined

under Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the said Section of the

Income-tax Act, 1961, at a later date including resulting from an amendment of law or for any other reason whatsoever, the provisions of the said Section of the Income-tax Act, 1961,

shall prevail and the Scheme shall stand modified to the extent determined necessary to comply with Section 2(1B) of the Income-tax Act, 1961. Such modification will, however, not

affect the other parts of the Scheme.

19. DISSOLUTION OF ZSL

Upon this Part II becoming effective, ZSL shall stand dissolved, without any further act or deed, without being wound-up.



SECTION IV : ISSUE OF SHARES BY AML

20. The provisions of this Section IV of the Scheme shall operate notwithstanding anything to the contrary in this Scheme or in any other instrument, deed or writing.

21. Issue of new equity shares

21.1. Upon the coming into effect of the Part II of the Scheme and in consideration of the transfer and amalgamation of ZSL with AML in terms of the Part II of the Scheme, AML shall

stand obligated, without any further application, act, instrument or deed, issue and allot to each member of ZSL, whose name is registered in the Register of Members of ZSL

on the Record Date or his/her/its legal heirs, executors or successors as the case may be, equity shares in AML, in the following ratio:

1 (one) equity share of the face value of Rs 10/- (Rupees Ten) each (credited as fully paid up) of AML credited as fully paid up for every 17 (seventeen) equity share of the face

value of Rs 10/- (Rupees Ten) each (credited as fully paid-up) held by such member or his/her/its respective legal heirs, executors or successors in ZSL.

21.2. The ratio in which equity shares of AML are to be issued and allotted to the members of ZSL is herein referred to as the “ZSL Share Exchange Ratio”.

21.3. Upon Part II of the Scheme becoming effective, the issued, subscribed and paid-up share capital of AML shall stand suitably increased. It is clarified that no special resolution

under Section 81(1A) of the Act shall be required to be passed by AML separately in a general meeting for issue of shares to the members of ZSL under this Scheme and on

the shareholders of AML approving this Scheme, it shall be deemed that they have given their consent to the issue of equity shares of AML to the members of ZSL in the ZSL

Share Exchange Ratio.

21.4. Upon the Scheme becoming effective, the authorized share capital of the Amalgamating Company shall without any further act, instrument or deed, stand combined with the

authorized share capital of the Amalgamated Company and the authorized share capital of the Amalgamated Company shall stand enhanced accordingly. The memorandum

and articles of association of the Amalgamated Company shall automatically stand amended accordingly.

21.5. It is hereby clarified that for the purposes of Clause 15.4 above, the consent of the shareholders to the Part II of the Scheme shall be deemed to be sufficient for the purposes

of effecting the above amendment or increase in authorised share capital of AML, and no further resolution under Section 16, Section 31, Section 94 or any other applicable

provisions of the Act, would be required to be separately passed. The stamp duties and fees (including registration fee) paid on the authorised share capital of ZSL shall be

utilized and applied to the increased authorised share capital of AML and there would be no requirement for any further payment of stamp duty and/or fee (including

registration fee) by AML for increase in the authorised share capital to that extent.

21.6. The shares issued to the members of ZSL by AML pursuant to this Clause 15 above shall be issued in dematerialised form by AML, unless otherwise notified in writing by the

members of ZSL to AML on or before such date as may be determined by the Board of Directors of AML or a committee thereof. In the event that such notice has not been

received by AML in respect of any of the members of ZSL, the shares shall be issued to such members in dematerialised form provided that the members of ZSL shall be

required to have an account with a depositary participant and shall be required to provide details thereof and such other confirmations as may be required. It is only thereupon

that ZSL shall issue and directly credit the dematerialised shares to the account of such member with the shares of AML. In the event AML has received notice from any

member that shares are to be issued in physical form or if any member has not provided the requisite details relating to his/her /its account with a depositary participant or

other confirmations as may be required, then AML shall issue shares in physical form to such member.

21.7. In the event of there being any pending share transfers, whether lodged or outstanding, of any member of ZSL, the Board of Directors of ZSL shall be empowered in

appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such changes in registered holder were operative as on the Record Date,

in order to remove any difficulties arising to the transferor of the share in ZSL and in relation to the shares issued by AML after the effectiveness of Part II of the Scheme. The

Board of Directors of AML shall be empowered to remove such difficulties as may arise in the course of implementation of this Scheme and registration of new shareholders

in AML on account of difficulties faced in the transaction period.

21.8. Equity shares to be issued by AML pursuant to this Clause 15 in respect of such of the equity shares of ZSL which are held in abeyance under the provisions of Section 206A

of the Act or otherwise shall, pending allotment or settlement of dispute by order of Court or otherwise, also be kept in abeyance by AML.

21.9. The equity shares issued and allotted by AML in terms of Part II of the Scheme shall rank pari passu in all respects with the then existing equity shares of AML. In case any

shareholder’s holding in ZSL is such that the shareholder becomes entitled to a fraction of an equity share of AML, AML shall not issue fractional shares to such shareholder

and shall ignore such fractional entitlements.

21.10. Unless otherwise determined by the Board of Directors of AML, allotment of shares in terms of this Clause 15 shall be done within a period of 60 (sixty) days from the date of

this Part II coming into effect.

21.11. The holders of the equity shares of ZSL shall, save as expressly provided otherwise in this Scheme continue to enjoy their existing rights including the right to receive

dividends from ZSL till the Scheme comes into effect. The holders of equity shares issued pursuant to the Scheme by AML will not be entitled to receive the benefit of any

dividends declared/paid by AML between the Appointed Date and the Record Date.

21.12. The shares or the share certificates of the ZSL in relation to the equity shares held by its members shall, without any further application, act, instrument or deed, be deemed

to have been automatically cancelled and be of no effect on and from the Record Date.

21.13. The equity shares of AML issued in terms of the provisions of this Scheme above to the members of the ZSL, shall subject to applicable regulation may be listed and/or

admitted to trading on the relevant stock exchange(s), if required/directed, where the equity shares of AML are listed and/or admitted to trading. AML shall enter into such

arrangement and issue such confirmations and/or undertakings as may be necessary in accordance with the applicable law or regulation for the above purpose.

21.14. In respect of equity shares of ZSL where calls are in arrears, without prejudice to any remedies that ZSL or AML, as the case may be, shall have in this behalf, AML shall not

be bound to issue any shares (whether partly paid or otherwise) nor to confirm any entitlement to such holder until such time as the calls-in arrears are paid.

22. ACCOUNTING TREATMENT

22.1. AML shall, upon this Part II becoming effective and with effect from the Appointed Date, record the assets and liabilities of ZSL as vested in AML pursuant to this Part II,

thereof.

22.2. Amalgamation of ZSL into AML shall be accounted for in the books of AML, in accordance with the “purchase method” of accounting as prescribed in Accounting Standard 14,

Accounting for Amalgamations issued by the Institute of Chartered Accountants of India as notified under the Companies Accounting Rules, 2006 for the purpose of

accounting of assets and liabilities of ZSL upon merger with AML.



22.3. Upon this Part II becoming effective and with effect from the Appointed Date, (a) all assets and liabilities of ZSL upon merger with AML shall be recorded at Fair Value as per

Accounting Standard 14 in the books of AML; and (b) the surplus of net Fair Value of assets and liabilities so vested and value of the Equity Shares to be so issued shall be

credited to ‘Capital Reserve’ in accordance with Accounting Standard 14. In case of their being a shortfall the same shall be transferred to Goodwill Account in the books of

AML.

22.4. AML shall issue equity shares at face value and credit the aggregate Face Value of the Equity Shares issued to ‘Equity Share Capital Account’ of AML. The consideration for

the merger being paid out shall be deemed to be the newly issued Share Capital of AML after merger and the amount credited to the Capital Reserve arising from the merger.

22.5. AML shall record in its books of account, all transactions of ZSL in respect of assets, liabilities, income and expenses, from the Appointed Date to the date of this Part II coming

into effect. Any inter-company payables, receivables (including loans, advances or debenture etc.) and investments between ZSL and AML (whether held by themselves or

through their nominees) shall be cancelled and AML shall accordingly not record/ write off any of such payables, receivables and investment in its books.

22.6. Upon this Part II becoming effective and with effect from the Appointed Date, any transactions including sale and purchase, material conversion charges inter-se between two

companies shall now be recorded as inter-divisional transactions, and accordingly, all consequential adjustments will be made in books of AML for payment/refund of taxes,

duties and cess etc.

22.7. In case of any differences in accounting policies between AML and ZSL, impact of the same till the Appointed Date will be quantified and the same shall be appropriately

adjusted and reported in accordance with applicable accounting rules and principles, so as to ensure that the financial statements of AML reflect the financial position on the

basis of consistent accounting policies.

22.8. The Board of Directors of AML are authorized to carry out any change in accounting treatment which is in accordance with Accounting Standard 14: Accounting for Amalgamations

issued by the Institute of Chartered Accountants of India as notified under the Companies Accounting Rules, 2006.

PART III : AMALGAMATION OF AML WITH OMML

SECTION I : DEFINITIONS & SHARE CAPITAL

1. DEFINITIONS :

1.1. In this Part III of the Scheme, concerning the amalgamation of AML with OMML, unless inconsistent with the subject or context, the following expressions shall have the

following meaning:

(a) “AML” for the purposes of this Part III shall mean AML post the amalgamation of ZSL into AML as proposed in Part II of this Scheme.

(b) “Appointed Date” for the purposes of Part III, mean 01 July 2012, being the date with effect from which AML shall stand amalgamated into and with OMML in terms of

Part III, and other relevant provisions of this Scheme, upon sanction of the Scheme by the Court or such date as may be decided by the Court and Part III coming into effect;

(c) “Record Date” shall mean the date to be fixed by the Board of Directors of AML in consultation with the Board of Directors of OMML for  determining the names of the

shareholders of AML, who shall be entitled to receive the shares of OMML, under the Scheme upon amalgamation of AML into OMML.

2. SHARE CAPITAL:

AML:

The share capital structure of AML (prior to the merger of ZSL into AML) as on 31 March, 2013 is as under:

A. Authorised Share Capital Amount in Rs.

14,51,80,000 equity shares of face value of Rs 10 each   145,18,00,000

2,000 Preference Shares of face value of Rs 100 each 2,00,000

Total 145,20,00,000

B. Issued, Subscribed and paid up Share Capital Amount in Rs.

12,34,99,536 equity shares of face value of Rs 10 each 123,49,95,360

Total 123,49,95,360

The equity shares of AML are listed on the Bombay Stock Exchange and the National Stock Exchange. Upon Part II of the Scheme becoming effective and with effect from

the Appointed Date herein, 36,59,726 number of equity shares of face value of Rs. 10 each shall be issued by AML to the shareholders of ZSL in the manner set out in Part

II of the Scheme.

Further issuance of shares by AML: In case any additional fund raising is undertaken by AML prior to the Scheme becoming effective, all such securities or instruments that

may be issued by AML pursuant to such fund raise and prior to the Scheme becoming effective shall stand replaced with corresponding instruments and/or securities in the

manner provided under in Section IV hereunder.

OMML:

The share capital structure of OMML as on 31 March, 2013 is as under:

A. Authorised Share Capital Amount in Rs.

2,50,00,000 equity shares of face value of Rs.10/- each 25,00,00,000

Total 25,00,00,000

B. Issued, Subscribed and paid up Share Capital Amount in Rs.

2,00,00,000 equity shares of face value of Rs.10/- each 20,00,00,000

Total 20,00,00,000



SECTION II : AMALGAMATION OF AML INTO AND WITH OMML

3. Upon this Part III becoming effective and subject to the provisions of this Scheme in relation to the mode of transfer and vesting of the Undertakings of AML shall, without any further

act, instrument or deed, be and stand transferred to and vested in, and/or be deemed to have been and stand transferred to and vested in OMML on a going concern basis, so as

to become on and from the Appointed Date, the estate, assets, rights, title, interest and authorities of OMML, pursuant to Section 394(2) of the Act, subject however, to all charges,

liens, mortgages, then affecting OMML or any part thereof, provided always that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created

by or available to OMML, and which shall be deemed to have been vested in OMML by virtue of the amalgamation and OMML shall not be obliged to create any further or additional

security therefore after coming into effect of this Scheme or otherwise except in case where the required security has not been created and in such case if the terms thereof require,

OMML will create the security in terms of the issue or arrangement in relation thereto. Similarly, OMML shall not be required to create any additional security over assets acquired by

it under the Scheme for any loans, deposits or other financial assistance availed/to be availed by it.

4. It is clarified that the provisions of this Part III shall take effect only upon the amalgamation of ZSL into AML as contemplated in Part II of this Scheme or as may be directed by the

Court.

5. Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein, upon this Part III becoming effective and with effect from the Appointed

Date:

5.1. All assets of AML, that are movable in nature or incorporeal property or are otherwise capable of transfer by physical or constructive delivery and/or by endorsement and

delivery or by operation of law pursuant to the vesting orders of the Court sanctioning the Scheme, and on this Part III of the Scheme becoming effective, shall stand

transferred /vested in OMML and shall be deemed to be and become the property and as an integral part of OMML by operation of law. The vesting order and sanction of the

Scheme shall operate in relation to the movable property in accordance with its normal mode of vesting through OMML and as the context may provide, by physical or

constructive delivery, or by endorsement and delivery or by mere operation of the vesting order of the Court approving the Scheme and on this Part III becoming effective, in

accordance with the Act, as appropriate to the nature of the movable property vested. Upon this Part III becoming effective, the title to such property shall be deemed to have

been mutated and recognised as that of OMML.

5.2. All other movable properties of the Undertaking of AML, including investments in shares and any other securities, sundry debtors, outstanding loans and advances, if any,

recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with Government, semi-Government, local and other authorities and bodies,

customers and other persons, shall without any further act, instrument or deed, pursuant to the vesting orders and by operation of law become the property of OMML, and the

title thereof together with all rights, interests or obligations therein shall be deemed to have been mutated and recorded as that of OMML. Any investments of AML shall be

recorded in the name of OMML by operation of law as transmission in OMML as a successor in interest and any documents of title of AML shall also be deemed to have been

mutated and recorded as the title of OMML to the same extent and manner as originally held by AML and enabling the ownership, right, title and interest therein as if OMML

was originally AML. OMML shall subsequent to the vesting orders be entitled to the delivery and possession of all documents of title of such movable property.

5.3. All immovable properties of the Undertaking of AML, including land together with the buildings and structures standing thereon and rights and interests in immovable

properties of AML, whether freehold or leasehold or otherwise and all documents of title, rights and easements in relation thereto shall stand vested in and/or be deemed to

have been vested in OMML, by operation of law pursuant to the vesting orders of the Court sanctioning the Scheme and on this Part III of the Scheme becoming effective.

Such assets shall stand vested in OMML and shall be deemed to be and become the property as an integral part of OMML by operation of law. OMML shall upon the vesting

orders of the Court sanctioning the Scheme and on this Part III of the Scheme becoming effective be always entitled to all the rights and privileges attached in relation to such

immovable properties and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in relation thereto or as applicable to such immovable property. Upon

this Part III becoming effective, the title to such properties shall deemed to have been mutated and recognised as that of OMML and the mere filing thereof with the appropriate

Registrar or Sub-Registrar of Assurances or with the relevant Government agencies shall suffice as record of continuing titles with OMML pursuant to the Scheme becoming

effective and shall constitute a deemed mutation and substitution thereof. AML shall subsequent to the vesting order be entitled to the delivery and possession of all

documents of title to such immovable property in this regard. It is hereby clarified that all the rights, title and interest of AML in any leasehold properties shall, pursuant to

Section 394(2) of the Act and the provisions of this Scheme, without any further act, instrument or deed, be vested in or be deemed to have been vested in OMML.

5.4. All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether or not provided for in the books of account or disclosed in the balance sheets

of AML shall stand vested in OMML and shall upon this Part III becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties and obligations of OMML,

and OMML shall undertake to meet, discharge and satisfy the same in terms of their respective terms and conditions, if any. It is hereby clarified that it shall not be necessary

to obtain the consent of any third party or other person who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties and obligations have

arisen in order to give effect to the provisions of this Clause.

5.5. All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, rights, entitlements, licenses, certificates, clearances, authorities, power of

attorney (including the licenses granted by any Governmental, statutory or regulatory bodies) for the purpose of carrying on the business of AML, and in relation thereto, and

those relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in relation to AML, or to the benefit of which, AML may be eligible

and which are subsisting or having effect immediately before this Part III coming into effect, shall by endorsement, delivery or recordal or by operation of law pursuant to the

vesting orders of the Court sanctioning the Scheme, and on this Part III of the Scheme becoming effective be deemed to be contracts, deeds, bonds, agreements, schemes,

arrangements and other instruments, permits, rights, entitlements, licenses, certificates, clearances, authorities, power of attorney (including the licenses granted by any

Governmental, statutory or regulatory bodies) of OMML. Such properties and rights described hereinabove shall stand transferred/vested in OMML and shall be deemed to

be the property and become the property by operation of law as an integral part of OMML. Such contracts and properties described above shall continue to be in full force and

continue as effective as hitherto fore in favour of or against OMML and shall be the legal and enforceable rights and interests of OMML, which can be enforced and acted upon

as fully and effectually as if, it were AML, as OMML is its affiliate and successor in interest. Upon this Part III becoming effective, the rights, duties, obligations, interests flowing

from such contracts and properties, shall be deemed to have been entered into and novated to OMML by operation of law and OMML shall be deemed to be AML’s substituted

party or beneficiary or obligor thereto. In relation to the same any procedural requirements required to be fulfilled solely by AML (and not by any of its successors), shall be

fulfilled by OMML as if it were the duly constituted attorney of AML. Further, upon Part III coming into effect, all consents, approvals and authorisations from the regulatory

authorities concerned in relation to all the contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, rights , entitlements, licenses,

certificates, clearances, authorities, power of attorney (including the licenses granted by any Governmental, statutory or regulatory bodies) held by AML and OMML shall be

deemed to have been duly obtained and approved and all documents of title, rights and easements in relation thereto shall stand transferred/vested in and/or be deemed to

have been vested in OMML, by operation of law pursuant to the vesting orders of the Courts sanctioning the Scheme, and on this Part III of the Scheme becoming effective,

shall stand transferred/vested in OMML and shall be deemed to be and become the property as an integral part of OMML by operation of law.



5.6. Any suits, appeals or other proceedings of whatsoever nature and whether threatened or pending in any court, tribunal or any other forum, relating to AML, whether by or

against AML, shall not abate or be discontinued or in any way prejudicially affected by reason of the amalgamation of AML or of any order of or direction passed or issued in

such proceedings or anything contained in this Scheme, but by virtue of the vesting and sanction order, such legal proceedings shall continue and any prosecution shall be

enforced by or against OMML in the same manner and to the same extent as would or might have been continued, prosecuted and/or enforced by or against AML, as if this

Scheme had not been implemented.

5.7. All employees of AML, who are on its payrolls shall become employees of OMML pursuant to the vesting orders and by operation of law, with effect from this Part III coming

into effect, on such terms and conditions as are no less favourable than those on which they are currently engaged by AML, without any interruption of service as a result of

this amalgamation, without any further act, deed or instrument on the part of AML or OMML. 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 AML, OMML shall stand substituted for AML for all purposes whatsoever, upon this Part III

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 AML, in accordance with the provisions of applicable laws or otherwise. It is hereby clarified that upon this Part III becoming effective, the aforesaid

benefits or schemes shall continue to be provided to such employees and the services of all such employees of AML for such purpose shall be treated as having been

continuous.

5.8. All registrations, goodwill, licenses, trademarks, service marks, copyrights, domain names, applications for copyrights, trade names and trademarks, Mining Leases, allocation

letter, appertaining to the Undertaking of AML, if any, shall stand vested in OMML without any further act, instrument or deed (unless filed only for statistical record with any

appropriate authority or Registrar), upon the vesting orders of the Court sanctioning the Scheme and on this Part III of the Scheme becoming effective.

5.9. All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits, dividend distribution tax, securities transaction tax, deferred tax taxes

withheld/paid in a foreign country, value added tax, sales tax, service tax, etc) payable by or refundable to AML, including all or any refunds or claims shall be treated as the

tax liability or refunds/claims, as the case may be, of OMML, and any tax incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions, etc, as

would have been available to AML, shall pursuant to this Part III becoming effective, be available to OMML.

5.10. All approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses, letter of allotments, letter of Allocations (including

the licenses granted by any Governmental, statutory or regulatory bodies for the purpose of carrying on its business or in connection therewith) and Mining Leases (including

from the State Government of Odisha for transfer in the name of OMML), and certificates of every kind and description of whatsoever nature in relation to AML, or to the benefit

of which AML may be eligible/entitled, and which are subsisting or having effect immediately before this Part III coming into effect, by endorsement, delivery or recordal or by

operation of law pursuant to the vesting orders of the Courts sanctioning the Scheme, and on this Part III of the Scheme becoming effective shall be deemed to be approvals,

consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses, letter of allotments, Letter of Allocations (including the licenses

granted by any Governmental, statutory or regulatory bodies for the purpose of carrying on its business or in connection therewith), and certificates of every kind and

description of whatsoever nature of OMML, and shall be in full force and effect in favour of OMML, subject to OMML maintaining all prior undertakings and commitments

pursuant to any administrative or judicial proceedings, concerning AML, and may be enforced as fully and effectually as if, instead of AML, OMML had been a party or

beneficiary or obligor thereto. Any third party or authority required to give effect to the provisions of this Clause shall take on record the orders of the Court sanctioning the

Scheme on its file and make and duly record the necessary substitution or endorsement in the name of OMML as successor in interest, pursuant to the sanction of this

Scheme by the Courts, and upon this Part III becoming effective in accordance with the terms provided hereof. For this purpose, OMML shall file certified copies of such

sanction orders and if required file appropriate applications or forms with relevant authorities concerned for statistical and information purposes only and there shall be no

break in the validity and enforceability of approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses, letter of

allotments (including the licenses granted by any Governmental, statutory or regulatory bodies for the purpose of carrying on its business or in connection therewith), and

certificates of every kind and description of whatsoever nature.

5.11. Benefits of any and all corporate approvals as may have already been taken by AML, whether being in the nature of compliances or otherwise, including without limitation,

approvals under the Act, read with the rules and regulations made thereunder, shall stand vested in OMML and the said corporate approvals and compliances shall, upon this

Part III becoming effective, be deemed to have been taken/complied with by OMML.

5.12. All estates, assets, rights, title, interests and authorities accrued to and/or acquired by AML shall be deemed to have been accrued to and/or acquired for and on behalf of

OMML and shall, upon this Part III coming into effect, pursuant to the provisions of Section 394(2) and other applicable provisions of the Act, without any further act, instrument

or deed be and stand vested in or be deemed to have been vested in OMML to that extent and shall become the estates, assets, right, title, interests and authorities of OMML.

5.13. Upon the Part III coming into effect, all the estate, assets, properties, rights, claims, title, interest and authorities including accretions and appurtenances comprised in the

Mining Lease, mines and minerals of AML including (i) the mining lease for iron ore situated at Deojhar No 1, Kulum No 2 and Mahadebnasa No 3 in District Keonjhar, District

Champua and Thana Joda bearing Cadastral survey No 73 F8 and 73 F/12, Odisha; and (ii) the rights under the New Patrapara coal block at MCL area, Odisha, of

whatsoever nature and wheresoever situated shall, under the provisions of Sections 391 to 394 and all other applicable provisions, if any, of the Act, without any further act

or deed, be and stand transferred to and vested in OMML and/or be deemed to be transferred to and vested in OMML as a going concern so as to become, as and from the

Appointed Date, the estate, assets, properties, rights, claims, title, interest and authorities of OMML.  Further, upon Part III coming into effect, all consents, approvals and

authorisations from the regulatory authorities concerned in relation to the mines and minerals held by AML and OMML shall be deemed to have been duly obtained and

approved and the right, claim, title, authority and interest to all their Mining Leases and minerals shall be deemed to have been mutated and recognised in the name of OMML

and all documents of title, rights and easements in relation thereto shall stand vested in and/or be deemed to have been vested in OMML, by operation of law pursuant to the

vesting orders of the Courts sanctioning the Scheme, and on this Part III of the Scheme becoming effective, shall stand vested in OMMLand shall be deemed to be and

become the property as an integral part of OMML by operation of law. OMML shall simultaneous with the filing and registration of the orders of the Courts sanctioning the

Scheme be always entitled to all the rights and privileges attached in relation to all the mining leases and minerals held by AML and OMML and shall be liable to pay

appropriate fees, rates and taxes and fulfill all obligations in relation thereto or as applicable to such mining leases and minerals. It is hereby clarified that subject to AML

seeking prior approval of (i) the Ministry of Coal, Government of India and the State Government of Odisha for transfer of the mining lease and any right, title and interest

therein of AML in the New Patrapara coal block at MCL area, Odisha; and (ii the State Government of Odisha for transfer of the mining lease and any right, title and interest

therein Deojhar No 1, Kulum No 2 and Mahadebnasa No 3 in District Keonjhar, District Champua and Thana Joda bearing Cadastral survey No 73 F8 and 73 F/12, Odisha,

OMML shall subsequent to the vesting orders of the Odisha High Court be entitled to the delivery and possession of all documents of title to such mining leases in this regard

and all the rights, title and interest of AML and OMML in such properties shall, pursuant to Section 394(2) of the Act, the provisions of this Scheme and any other applicable

provisions under law relating to such mines and minerals, without any further act, instrument or deed, be vested in or be deemed to have been vested in OMML.



5.14 All licenses, letter of allocations, letter of allotments, memorandum of understanding, mines, coal and iron ore linkages, export incentive, applications for any new mines,

surface rights of any type of land, OMC iron ore agreement of laying down of conveyor belts, if any, applicable to AML shall be deemed to have been vested on OMML upon

this Part III coming into effect.

5.15 The transfer and vesting of the assets, liabilities and obligations of AML hereof shall not restrict any transactions or proceedings already contemplated/completed by AML on

or before the Appointed Date to the end and intent that, OMML accepts all acts, deeds and things done and executed by and/or on behalf of AML in relation to AML which shall

vest in OMML in terms of this Scheme as acts, deeds and things made, done and executed by and on behalf of OMML.

5.16 All the assets or investments, right, title or interest acquired by AML after the appointed date but prior to the effective date in relation to AML shall also, without any further act,

instrument or   deed, be and stand transferred to and vested in and be deemed to have been transferred to and vested in OMML upon the coming into effect of this Scheme

pursuant  to the provisions of Section 391 to 394 of the Act, provided however that no onerous assets shall have been acquired by AML after the Appointed date without the

prior written consent of OMML.

5.17 It is clarified that if any assets (estate, claims, rights, title, interest and authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements

or other instruments of whatsoever nature in relation to AML, which AML owns or to which AML is a party and which cannot be transferred to OMML for any reason whatsoever,

AML shall hold such assets or contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of OMML with

which AML being amalgamated in terms of the Scheme, insofar as it is permissible so to do, till such time as the transfer is effected.

6. Upon this Part III becoming effective, the secured creditors of AML and/or other security holders over the properties of AML shall be entitled to security only in respect of the

properties, assets, rights, benefits and interest of AML, as existed immediately prior to the amalgamation of AML with OMML, and the secured creditors of OMML and/or other

security holders over the properties of AML shall be entitled to security only in respect of the properties, assets, rights, benefits and interest of AML, as existed immediately prior to

the effectiveness of this Part III. It is hereby clarified that pursuant to the amalgamation of AML with OMML, the secured creditors of AML and/or other security holders over the

properties of AML shall not be entitled to any additional security over the properties, assets, rights, benefits and interest of OMML and vice versa, and hence such assets of AML and

OMML, as the case may be, which are not currently encumbered shall remain free and available for creation of any security thereon in future in relation to any current or future

indebtedness of OMML.

7. (a) Upon the Scheme becoming effective, the employee stock options granted by AML under ESOP to the Eligible Employees shall automatically stand cancelled. Further and

simultaneously with the cancellation of the stock options under the ESOP, OMML shall issue and Eligible Employees shall receive stock options under a distinct and separate

employee stock option scheme/plan of OMML formed and organized for granting stock options to Eligible Employees (“OMML Stock Option Plan”), which is similar/identical

to AML ESOP Scheme or as may be decided by the Board/Committee constituted for such purpose.

(b) To implement the above provisions of this Scheme, OMML shall issue stock options pursuant to OMML Stock Option Plan to the Eligible Employees on the basis of the Share

Exchange Ratio in the following manner:

(i) For every option held under the ESOP, the Eligible Employees shall be issued  similar number of options under the OMML Stock Option Plan;

(ii) Every Eligible Employee to whom options are vested under the OMML Stock Option Plan shall be entitled to subscribe and acquire equity shares in OMML in

accordance with the Share Exchange Ratio.

(c) The grant of options to the Eligible Employees pursuant to the aforesaid clause  of this  Scheme shall be effected as an integral part of the Scheme and the consent of the

shareholders of OMML to this Scheme shall be deemed to be their consent in relation to all matters pertaining to the OMML Stock Option Plan and the existing employees

stock option plan including without limitation for the purposes of creating the OMML Stock Option Plan and/or modifying the OMML Stock Option Plan (including increasing the

maximum of number of equity shares that can be issued consequent to the exercise of the stock option granted under the Existing Employees Stock Option Plan and/or

modifying the exercise price of the stock option under the OMML Stock Option), and all related matters. No further approval of the shareholders of OMML would be required

in this connection under section 81(1A) of the Act.

(d) It is hereby clarified that in relation to the options granted by OMML to the Eligible Employees, the period during which the options granted by AML were held by or deemed

to have been held by the Eligible Employees shall be taken into account for determining the minimum vesting period required under the applicable law or agreement or deed

for stock options granted under the OMML Stock Option Plan.

(e) The boards of directors of AML and OMML or any of the committee(s) thereof including the compensation and remuneration committee, if any, shall take such actions and

execute such further documents as may be necessary or desirable for the purpose of giving effect to the provisions of this clause of the Scheme.

8. OMML shall, at any time after this Part III becoming effective, in accordance with the provisions hereof, if so required under any law or otherwise, execute appropriate deeds of

confirmation or other writings or arrangements with any party to any contract or arrangement in relation to which AML has been a party, including any filings with the regulatory

authorities, in order to give formal effect to the above provisions. OMML shall for this purpose, under the provisions hereof, be deemed to have been authorized to execute any such

writings on behalf of AML and to carry out or perform all such formalities or compliances referred to above on the part of AML.

9. With effect from the date of this Part III coming into effect, OMML shall carry on and shall be entitled to carry on the business of AML.

10. With effect from the date of this Part III coming into effect, the benefit of any and all Court orders/judicial forum/appropriate authority including any authorisation provided to AML shall

stand vested in OMML and OMML shall be authorised to utilise the benefit/approval/consent of all such Court orders/judicial forum/appropriate authority and authorisation without the

requirement of obtaining any further approvals.

11. For the purpose of giving effect to the amalgamation order passed under Sections 391 to 394 and other applicable provisions of the Act in respect of this Scheme by the Courts,

OMML shall, at any time pursuant to the orders approving this Scheme, be entitled to get the recordal of the change in the legal right(s) upon the amalgamation of AML, in accordance

with the provisions of Sections 391 to 394 of the Act. OMML is and shall always be deemed to have been authorized to execute any pleadings, applications, forms, etc, as may be

required to remove any difficulties and carry out any formalities or compliance as are necessary for the implementation of this Scheme.

12. Upon this Part III becoming effective, OMML unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy all liabilities and obligations of AML with effect from

the Appointed Date, in order to give effect to the foregoing provisions.

13. COMPLIANCE WITH SECTION 2(1B) OF THE INCOME-TAX ACT, 1961 :

The provisions of this Scheme as they relate to the amalgamation of AML into and with OMML have been drawn up to comply with the conditions relating to “amalgamation” as

defined under Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the said Section



of the Income-tax Act, 1961, at a later date including resulting from an amendment of law or for any other reason whatsoever, the provisions of the said Section of the Income-tax Act,

1961, shall prevail and the Scheme shall stand modified to the extent determined necessary to comply with Section 2(1B) of the Income-tax Act, 1961. Such modification will,

however, not affect the other parts of the Scheme.

14. DISSOLUTION OF AML

Upon this Part III becoming effective, AML shall stand dissolved, without any further act or deed, without being wound-up.

SECTION III : CONDUCT OF BUSINESS TILL THIS PART III COMING INTO EFFECT

15. With effect from the Appointed Date and up to and including the date of this Part III coming into effect:

15.1. AML shall carry on and be deemed to have carried on all business and activities and shall hold and stand possessed of and shall be deemed to have held and stand possessed of

all its estates, assets, rights, title, claim, interest, authorities, contracts, investments and strategic decisions for and on account of, for the benefit of, and in trust for OMML;

15.2. all profits and income accruing or arising to AML, and losses and expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation to any profits or

income) for the period commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, income, losses or expenditure (including

taxes), as the case may be, of OMML;

15.3. any of the rights, powers, authorities or privileges exercised by AML shall be deemed to have been exercised by AML for and on behalf of, and in trust for and as an agent of

OMML. Similarly, any of the obligations, duties and commitments that have been undertaken or discharged by AML shall be deemed to have been undertaken for and on

behalf of and as an agent for OMML;

15.4. all taxes (including, without limitation, income tax, minimum alternate tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable by AML in

respect of its operations and/or the profits before the Appointed Date, shall be on account of OMML and, insofar as it relates to the tax payment (including, without limitation,

income tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT, etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by AML in

respect of its profits or activities or operation with effect from the Appointed Date, the same shall be deemed to be the corresponding item paid by OMML, and, shall, in all

proceedings, be dealt with accordingly;

15.5. no assets of AML shall be alienated, charged, mortgaged or encumbered and AML shall carry on the business and activities not expressly prohibited herein  with reasonable

diligence and business prudence and shall not undertake any additional financial commitments of any nature whatsoever, borrow any amounts nor incur any other liabilities

or expenditure, issue any additional guarantees, indemnities, letters of comfort or commitments either for itself or any third party, except in each case in the following

circumstances:

(a) if the same is in the ordinary course of business;

(b) if the same is expressly permitted by this Scheme; and

(c) if prior written consent of OMML has been obtained.

15.6. any exemption from or any assessment with respect to any tax which has been granted or made, or any benefit by way of set off or carry forward as the case may be of any

unabsorbed depreciation or investment allowance or other allowance or loss or credits which has been extended or is available to AML under the Income Tax Act, 1961 shall

be available to OMML;

15.7. AML and OMML, with the approval of their respective Board of Directors, shall be entitled to combine their resources together in order to achieve immediate synergy in

operations, save costs, facilitate effective cash management and for such purpose AML shall be entitled to second employees to OMML and subscribe to shares issued by

OMML. Any subsequent issue of equity and/ or preference shares by OMML may result in an increase in the issued and paid-up share capital of OMML; and

15.8. AML and OMML, with the approval of their respective Board of Directors, shall be entitled to issue bonus shares, reclassify, consolidate, sub-divide and/or split their shares

subject to requirements pursuant to commitments, obligations or arrangements existing prior to the Scheme coming into effect. Provided that:

(i) AML shall not make any change in its capital structure either by any increase (by issue of equity shares, bonus shares, convertible debentures or otherwise), decrease,

reduction, reclassification, sub-division or consolidation, re-organisation or in any other manner, which would have the effect of re-organisation of capital of AML,

except as provided in this Scheme;

(ii) AML shall not alter or substantially expand its business except with the written concurrence of the OMML; and

(iii) AML shall not amend its Memorandum of Association or Articles of Association, except with the written concurrence of the OMML.

16. Further issuance of shares by OMML: In case any additional fund raising is undertaken by OMML prior to the Scheme becoming effective, all such securities or instruments that may

be issued by OMML pursuant to such fund raise and prior to the Scheme becoming effective shall stand replaced with corresponding instruments and/or securities in the manner

provided under in Section IV hereunder.

17. Upon coming into effect of the Scheme, OMML shall be eligible to commence and carry on the business of AML.

18. For the purpose of giving effect to the amalgamation order passed under sections 391 to 394 of the Act (and other applicable provisions) in respect of this Scheme by the High Court,

OMML shall, at any time pursuant to the orders on this Scheme, be entitled to get the recordal of the change in the legal right(s) upon the amalgamation of AML, in accordance with

the provisions of sections 391 to 394 of the Act. OMML shall be authorized to execute any pleadings, applications, forms, etc., as are required to remove any difficulties and carry out

any formalities or compliance as are necessary for the implementation of this Scheme.

18.1. OMML unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy all liabilities and obligations of AML, with effect from the Appointed Date, in order

to give effect to the foregoing provisions.

19. Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of AML with OMML as per the provisions of the Scheme shall not affect any transactions or

proceedings whether already concluded or not by AML on or before the Appointed Date or after the Appointed Date till the the date of this Part III coming into effect, to the end

and intent that OMML accepts and adopts all acts, deeds and things made, done and executed by AML as acts, deeds and things made, done and executed by or on behalf of

OMML.



SECTION IV : ISSUE OF SHARES BY OMML

20. The provisions of this Section IV of the Scheme shall operate notwithstanding anything to the contrary in this Scheme or in any other instrument, deed or writing.

21. Issue of new equity shares

21.1. Upon the coming into effect of the Scheme and in consideration of the transfer and amalgamation of AML with OMML in terms of the Scheme, each member of AML, whose

name is registered in the Register of Members of AML on the Record Date or his/her/its legal heirs, executors or successors as the case may be, would be eligible for the

equity shares in OMML, in the following ratio:

1 (one) equity shares of the face value of Rs 10/- (Rupees Ten) each (credited as fully paid up) of OMML credited as fully paid up for every 1 (one) equity shares of the face value of

Rs 10/- (Rupees Ten) each (credited as fully paid-up) held by such member or his/her/its respective legal heirs, executors or successors in AML;

It is clarified that in case any new instruments and/or securities are issued by AML prior to the Scheme becoming effective, pursuant to any fund raising or otherwise, as may be

required, the same shall be replaced by corresponding instrument or securities of OMML as the case may be and OMML shall, without any further application, act, instrument or

deed, issue and allot to each holder of such securities and/or instrument of AML on the Record Date or his/her/its legal heirs, executors or successors as the case may be,

corresponding securities and/or instrument in OMML.

21.2. The ratio in which equity shares of OMML are to be issued and allotted to the members of AML is herein referred to as the “Final Share Exchange Ratio”.

21.3. Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of OMML shall stand suitably increased consequent upon the issuance of new equity

shares in accordance with this Clause 21. It is clarified that no special resolution under Section 81(1A) of the Act shall be required to be passed by OMML separately in a

general meeting for issue of shares to the members of AML under this Scheme and on the shareholders of OMML approving this Scheme, it shall be deemed that they have

given their consent to the issue of equity shares of OMML to the members of AML in the Final Share Exchange Ratio.

21.4. Upon the Scheme becoming effective, the authorized share capital of AML shall without any further act, instrument or deed, stand combined with the authorized share capital

of the OMML and the authorized share capital of OMML shall stand enhanced accordingly. The Memorandum and Articles of Association of OMML shall automatically stand

amended accordingly.

21.5. It is hereby clarified that for the purposes of Clauses 21.4 above, the consent of the shareholders to the Part III of the Scheme shall be deemed to be sufficient for the purposes

of effecting the above amendment or increase in authorised share capital of OMML, and no further resolution under Section 16, Section 31, Section 94 or any other applicable

provisions of the Act, would be required to be separately passed. The stamp duties and fees (including registration fee) paid on the authorised share capital of AML shall be

utilized and applied to the increased authorised share capital of OMML and there would be no requirement for any further payment of stamp duty and/or fee (including

registration fee) by OMML for increase in the authorised share capital to that extent.

21.6. The shares issued to the members of AML by OMML pursuant to Clause 21.1 shall be issued in dematerialised form by OMML, unless otherwise notified in writing by the

members of AML to OMML on or before such date as may be determined by the Board of Directors of OMML or a committee thereof. In the event that such notice has not been

received by OMML in respect of any of the members of AML, the shares shall be issued to such members in dematerialised form provided that the members of AML shall be

required to have an account with a depositary participant and shall be required to provide details thereof and such other confirmations as may be required. It is only thereupon

that OMML shall issue and directly credit the dematerialised shares to the account of such member with the shares of OMML. In the event that OMML has received notice from

any member that shares are to be issued in physical form or if any member has not provided the requisite details relating to his/her /its account with a depositary participant

or other confirmations as may be required, then OMML shall issue shares in physical form to such member.

21.7. In the event of there being any pending share transfers, whether lodged or outstanding, of any member of AML, the Board of Directors of OMML shall be empowered in

appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such changes in registered holder were operative as on the Record Date,

in order to remove any difficulties arising to the transferor of the share in AML and in relation to the shares issued by OMML after the effectiveness of the Scheme. The Board

of Directors of OMML shall be empowered to remove such difficulties as may arise in the course of implementation of this Scheme and registration of new shareholders in

OMML on account of difficulties faced in the transaction period.

21.8. Equity shares to be issued by OMML pursuant to Clause 21.1 above in respect of such of the equity shares of AML which are held in abeyance under the provisions of Section

206A of the Act or otherwise shall, if any, pending allotment or settlement of dispute by order of Court or otherwise, also be kept in abeyance by OMML.

21.9. The equity shares issued and allotted by OMML in terms of this Scheme shall rank pari passu in all respects with the then existing equity shares of OMML. In case any

shareholder’s holding in AML is such that the shareholder becomes entitled to a fraction of an equity share of OMML, OMML shall not issue fractional shares to such

shareholder and shall ignore such fractional entitlements.

21.10. OMML shall take all steps to get the equity shares, issued pursuant to the Scheme, listed on the NSE and the BSE on which the equity shares of AML are listed, in accordance

with relevant regulations. However, it is further clarified that the fees and amounts paid by AML to the stock exchanges in relation to its listing and other processes under

applicable law till the Appointed Date would be deemed to be sufficient consideration and as paid by OMML and no separate filing fees would be required to be paid by OMML

for any new applications or notifications made by it to the stock exchanges from the Appointed Date.

21.11. For the purpose of issue of equity shares to the shareholders of AML, OMML shall, if and to the extent required, apply for and obtain the statutory approvals including approval

of Reserve Bank of India and other concerned regulatory authorities for the issue and allotment by OMML of such equity shares

21.12. Unless otherwise determined by the Board of Directors of OMML, allotment of shares in terms of this Clause 21 shall be done within a period of 60 (sixty) days or such days

as may be agreed/ advise by any Governmental Authority from the date of this Part III coming into effect.

21.13. The holders of the equity shares of AML shall, save as expressly provided otherwise in this Scheme continue to enjoy their existing rights including the right to receive

dividends from AML till the Scheme coming into effect.

21.14. The shares or the share certificates of AML in relation to the equity shares held by its members shall, without any further application, act, instrument or deed, be deemed to

have been automatically cancelled and be of no effect on and from the Record Date.

21.15. The equity shares of OMML issued in terms of the provisions of this Scheme above to the members of AML, shall subject to applicable regulation, be listed and/or admitted

to trading on the relevant stock exchange(s), where the equity shares of AML are listed and/or admitted to trading. OMML shall enter into such arrangement and issue such

confirmations and/or undertakings as may be necessary in accordance with the applicable law or regulation for the above purpose.



21.16.  In respect of equity shares of AML where calls are in arrears, without prejudice to any remedies that AML or the OMML, as the case may be, shall have in this behalf, OMML

shall not be bound to issue any shares of OMML (whether partly paid or otherwise) nor to confirm any entitlement to such holder until such time as the calls-in arrears are paid.

21.17. The equity shares allotted pursuant to this Scheme shall remain frozen in the depositories system till listing/trading permission is given by the designated stock exchange.

21.18. There shall be no change in the shareholding pattern or control in OMML between the record date and the listing which may affect the status of approval granted by BSE and

NSE.

22. ACCOUNTING TREATMENT

22.1. OMML shall, upon this Part III becoming effective and with effect from the Appointed Date, record the assets and liabilities of AML as vested in OMML pursuant to this Part III,

at the respective fair values thereof as per Accounting Standard 14, Accounting for Amalgamations issued by the Institute of Chartered Accountants of India as notified under

the Companies Accounting Rules, 2006.

22.2. Amalgamation of AML into OMML shall be accounted for in the books of OMML in accordance with the “purchase method” of accounting as prescribed in Accounting Standard

14, Accounting for Amalgamations issued by the Institute of Chartered Accountants of India as notified under the Companies Accounting Rules, 2006 for the purpose of

accounting of assets and liabilities of AML upon merger with OMML.

22.3. Upon this Part III becoming effective and with effect from the Appointed Date (a) all assets and liabilities of AML upon merger with OMML shall be recorded at Fair Value as

per Accounting Standard 14 in the books of OMML; and (b) the surplus of net Fair Value of assets and liabilities so vested and value of Equity Shares to be so issued shall be

credited to Capital Reserve in accordance with Accounting Standard 14. In case of their being a shortfall the same shall be transferred to Goodwill Account in the books of

OMML.

22.4. OMML shall extinguish its existing Subscribed Equity Share Capital of Rs. 20 Crores. OMML shall issue new Equity Shares at face value and credit the aggregate Face Value

of the Equity Shares so issued to Equity Share Capital Account of OMML. The consideration for the merger being paid out shall be deemed to be the newly issued Equity

Share Capital of OMML after merger and the amount credited to the Capital Reserve arising from the merger.

22.5. OMML shall record in its books of account, all transactions of AML in respect of assets, liabilities, income and expenses, from the Appointed Date to the date of this Part II

coming into effect. Any inter-company payables, receivables (including loans, advances or debenture etc.) and investments between AML and OMML (whether held by

themselves or through their nominees) shall be cancelled (subject to repayment of interest on loans, advances and debentures from AML to OMML)1 and AML shall

accordingly not record/ write off any of such payables, receivables and investment in its books.

22.6. In case of any differences in accounting policies between AML and OMML, impact of the same till the Appointed Date will be quantified and the same shall be appropriately

adjusted and reported in accordance with applicable accounting rules and principles, so as to ensure that the financial statements of OMML reflect the financial position on the

basis of consistent accounting policies.

22.7. Upon this Part III becoming effective and with effect from the Appointed Date, any transactions including sale and purchase, material conversion charges inter-se between two

companies shall now be recorded as inter-divisional transactions, and accordingly, all consequential adjustments will be made in books of OMML for payment/refund of taxes,

duties and cess etc.

22.8. The Board of Directors of OMML is authorized to carry out any change in accounting treatment from the above which is in accordance with Accounting Standard 14,

Accounting for Amalgamations issued by the Institute of Chartered Accountants of India as notified under the Companies Accounting Rules, 2006.

PART IV : OTHER PROVISIONS

SECTION V : DEFINITIONS AND MODIFICATIONS IN THE MEMORANDUM OF ASSOCIATION OF OMML

23. DEFINITIONS:

“Companies” shall mean collectively the Amalgamating Companies and Amalgamated Company, which are the parties to this Scheme; and the term “Company” shall refer to any

one of them, as the context may require.

24. CHANGES IN SHARE CAPITAL

24.1. Upon the respective Chapters of the Scheme becoming effective and with effect from the respective Appointed Dates, the authorized share capital of ZSL and AML shall stand

consolidated and vested in and be merged with the authorized share capital of OMML and shall stand reclassified as consisting of only equity shares of Rs 10 (Rupees Ten)

each and  preference shares of Rs 100 (Rupees One Hundred) each, without any liability for payment of any additional fees (including fees and charges to the relevant

Registrar of Companies) or stamp duty, as such fees and duties in respect of such authorized share capital of ZSL and AML have already been paid by the respective

companies, the benefit of which stands vested in OMML pursuant to the respective Chapters of the Scheme becoming effective in terms thereof.

24.2. Upon the respective Chapters of the Scheme coming into effect and with effect from the respective Appointed Dates (and consequent to consolidation and vesting of the

existing authorized share capital of ZSL and AML into and with the authorized share capital of OMML, in accordance with Clause 2.1 hereinabove), the Authorised Share

Capital of the Company is Rs. 233,20,00,000/- (Rupees Two Thirty three Crores Twenty Lakhs only) divided into 23,31,80,000 (Twenty Three Crores Thirty One Lakhs Eighty

Thousand) Equity Shares of face value of Rs.10/- (Rupees Ten only) each and 2,000 (Two Thousand) Preference Shares of face value of Rs.100/- (Rupees One Hundred

only) each with such rights, privileges & conditions attaching thereto, with power to the Board to increase or reduce or consolidate the Capital of the Company and/or nominal

value of the shares and to divide/sub-divide/consolidate/ convert/ reconvert/ cancel/ redeem/ reclassify all type of shares in the capital for the time being into several classes

and to attach thereto respectively such preferential, deferred, qualified or special rights, privileges or conditions with or without voting rights as may be determined by or in

accordance with the Articles of Association of the Company or as may be decided by Board of Directors, or the Company in General Meeting, as applicable, in conformity with

the provisions of the Act and to vary, modify, amalgamate or abrogate any such rights, privileges, conditions and to consolidate or sub- divide the shares and to issue shares

of higher or lower denomination in such manner as may for the time being be provided in Articles of Association of the Company.

24.3. This Scheme as proposed, and upon sanction by the Courts shall constitute a single window clearance and shall be deemed to be sufficient for the enhancement of the

authorized share capital of OMML and no further resolution subsequent to the sanction of the Scheme shall be required for increasing the authorized share capital (whether

under Section 16, Section 94 and/or any other applicable provisions of the Act), nor shall any additional fees or stamp duty be payable on the memorandum of association of

OMML as stamp duty and other fees and charges already paid to the relevant Registrar of Companies on the respective memorandums of association of ZSL, AML and

OMML, constitutes assets deemed to be merged and available to OMML pursuant to vesting orders as provided in Part 2 and Part 3, respectively, hereinabove.



24.4. Upon the occurrence of the last of the dates on which the certified copy of the Order of the High Court of Judicature at Odisha or any other appropriate authority sanctioning

the Scheme is filed with the relevant Registrar of Companies at Odisha and with effect from the earliest Appointed Date mentioned in this Scheme, the Capital Clause in the

Memorandum of Association of OMML shall be deemed to have been altered, namely, Clause V of the Memorandum of Association of OMML, in the manner prescribed

above.

SECTION VI : GENERAL TERMS AND CONDITIONS

25. The Companies shall, with all reasonable dispatch, make respective applications to the relevant Courts, Governmental   Authority under Sections 391 to 394 and other applicable

provisions of the Act, seeking orders for dispensing with or convening, holding and/or conducting of the meetings of the classes of their respective shareholders and/or creditors and

for sanctioning the Scheme with such modifications, as may be approved by the Courts.

26. Upon this Scheme being approved by the requisite majority of the shareholders and creditors of the Companies (wherever required), the Companies shall, with all reasonable

dispatch, file respective petitions before the relevant Courts for sanction of the Scheme under Sections 391 to 394 and other applicable provisions of the Act, and for such other order

or orders, as the Courts may deem fit for carrying the Scheme into effect. Upon this Scheme being approved by the requisite majority of the shareholders of the Companies, the

shareholders of the Companies shall be deemed to have also accorded their approval under all relevant provisions of the Act for giving effect to the provisions contained in the

Scheme.

26.1. The Scheme is conditional upon and subject to:

(a) the Scheme being agreed to by the respective requisite majorities of the various classes of shareholders and/or creditors of the Amalgamating Companies and the

Amalgamated Company as required under the Act and the requisite orders of the High Court of Judicature at Odisha;

(b) AML shall also comply with the directives of the SEBI contained in its Circular no CIR/CFD/DIL/5/2013 dated 04 February 2013 as modified by its subsequent Circular

no CIR/CFD/DIL/8/2013 dated 21 May 2013. In pursuance of the said Circulars of SEBI, the scheme shall also be required to be approved by the public shareholders

of AML through postal ballot and e-voting and shall be acted upon only if votes cast by public shareholders in favour of the Scheme are more than the number of votes

cast by them against the Scheme.

(c) the sanction or approval of the appropriate regulatory authorities concerned being obtained and granted in respect of any of the matters in respect of which such

sanction or approval is required; and

(d) the certified copies of the court orders referred to in this Scheme being filed with the Registrar of Companies.

26.2. In the event of the Scheme failing to take effect by within 12 months of the first filing in High Court or such later date as may be agreed by the respective Boards of Directors

of the Amalgamating Companies and the Amalgamated Company, this Scheme shall stand revoked, cancelled and be of no effect and become null and void, and in that event,

no rights and liabilities shall accrue to or be incurred inter se between the parties or their shareholders or creditors or employees or any other person. In such case, each of

the Amalgamating Companies and the Amalgamated Company shall bear their own costs and expenses or as may be otherwise mutually agreed.

26.3. Upon sanction of the Scheme by the Court and pursuant to occurrence of the last of the dates on which the certified copy of the Order of the High Court of Judicature at Odisha

or any other appropriate authority sanctioning the Scheme is filed with the relevant Registrar of Companies at Odisha the following shall be deemed to have occurred and

shall become effective and operative only in the sequence and order mentioned hereunder:

(a) the provisions of Part I and IV shall take effect. Provided, however, for the Clauses of Part IV, the dates of effectiveness of which have been expressly provided for

therein shall come into effect only on the dates so expressly provided;

(b) the provisions of Part II shall take effect, and accordingly, ZSL shall stand amalgamated with and vested in AML in terms of the provisions of Part II, with effect from the

Appointed Date as mentioned under Part II;

(c) the provisions of Part III shall take effect, and accordingly, AML shall stand amalgamated with and vested in OMML in terms of the provisions of Part III, with effect from

the Appointed Date as mentioned under Part III.

27. Applications

The Amalgamating Companies and the Amalgamated Company shall make necessary applications before the High Court of Judicature at Odisha for the sanction of this Scheme

under Sections 391 and 394 and other applicable provisions of the Act and for consequent dissolution of the Amalgamating Companies without winding up and apply for and obtain

such other approvals, as required by law.

28. Resolutions

Upon the coming into effect of the Scheme, the resolutions, if any, of the Amalgamating Companies, which are valid and subsisting on the Effective Date, shall continue to be valid

and subsisting and be considered as resolutions of the Amalgamated Company and if any such resolutions have any monetary limits approved under the provisions of the Act, or any

other applicable statutory provisions, then the said limits shall be added to the limits, if any, under like resolutions passed by the Amalgamated Company and shall constitute the

aggregate of the said limits in the Amalgamated Company.

29. Modifications to the Scheme

29.1. The Amalgamating Companies (by its Board of Directors or any Committee constituted thereof) and the Amalgamated Company (by its Board of Directors or any Committee

constituted thereof), may, in their full and absolute discretion, assent to any alteration or modification to this Scheme which either the Board of Directors of the Amalgamating

Companies or the Board of Directors of the Amalgamated Company, as the case may be, deem fit, or which the Court and/or any other Governmental Authority may deem fit

to approve or impose.

29.2. The Amalgamating Companies (by its Board of Directors or any Committee constituted thereof) and the Amalgamated Company (by its Board of Directors or any Committee

constituted thereof), may give such directions as they may consider necessary to settle any question or difficulty arising under the Scheme or in regard to and of the meaning

or interpretation of the Scheme or implementation hereof or in any matter whatsoever connected therewith (including any question or difficulty arising in connection with any

deceased or insolvent shareholders, depositors or debenture-holders of the respective companies), or to review the position relating to the satisfaction of various conditions

to the Scheme and if necessary, to waive any of those (to the extent permissible under law).



30. Costs

All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp duty, registration charges, etc.) of /payable by the Amalgamating Companies and the

Amalgamated Company in relation to or in connection with the Scheme and incidental to the completion of the amalgamation of the Amalgamating Companies with the Amalgamated

Company in pursuance of the Scheme, including stamp duty on the Order of the High Court of Judicature at Odisha, if any and to the extent applicable and payable, shall be borne

and paid by the Amalgamated Company.

31. Residual Provisions

31.1. The Amalgamated Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental Authority, if required, under any law for such consents and

approvals which the Amalgamated Company may require to carry on the business of the Amalgamating Companies.

31.2. Upon this Scheme becoming effective, the accounts of the Amalgamated Company, as on the Appointed Date shall be reconstructed in accordance with the terms of this

Scheme.

31.3. On the approval of the Scheme by the members of the Amalgamating Companies and the members of the Amalgamated Company pursuant to Section 391 of the Act, it shall

be deemed that the said members have also accorded all relevant consents under Sections 81(1A) and any other provisions of the Act to the extent the same may be

considered applicable.

31.4. The Amalgamated Company shall be entitled to file/revise the income tax returns, TDS certificates, TDS returns, wealth tax returns and other statutory returns, if required, of

AML, ZSL and the Amalgamated Company and shall have the right to claim refunds, advance tax credits, credit of tax deducted at source, credit of foreign taxes paid/

withheld, etc., if any, related thereto, as may be required consequent to implementation of this Scheme.

31.5. It is clarified that all taxes payable by the Amalgamating Companies from the  Appointed Date onwards, including all or any refunds and claims shall, for all purposes, be

treated as the tax liabilities or refunds and claims of the Amalgamated Company. Accordingly, upon the Scheme becoming effective, with effect from the Appointed Date, the

Amalgamated Company, if required, is expressly permitted to revise its sales tax returns, VAT returns, excise, service tax returns, CENVAT returns and other tax returns, and

to claim refunds and/or credits, pursuant to the provisions of this Scheme.

31.6. If any part/clause/provisions of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the decision of the Amalgamating Companies

and the Amalgamated Company, affect the validity or implementation of the other parts and/or provisions of this Scheme.

31.7. On the approval of the Scheme by the requisite majority of the members of the Amalgamated Company pursuant to section 391 to 394 of the Act, it shall be deemed that the

said members have also accorded their consent under section 81 (1A) of the Act or other provisions of the Act as may be applicable.

31.8. Each of the Amalgamated Company, the Amalgamating Company (acting through their respective Boards of Directors) may assent to any modifications or amendments to

this Scheme, as may be mutually agreed and which the High Court and/or any other authorities may deem fit to direct or impose or which may otherwise be considered

necessary or desirable for settling any question or doubt or difficulty that may arise for implementing and/or carrying out this Scheme. Each of the Amalgamated Company, the

Amalgamating Company (acting through its respective Boards of Directors) be and is hereby authorized to take such steps and do all acts, deeds and things as may be

necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, difficulties or questions, as may be mutually agreed, whether by reason of any orders

of the High Court or of any directive or orders of any other authorities or otherwise howsoever arising out of, under or by virtue of this Scheme and/or any matters concerning

or connected therewith.

31.9. The Amalgamated Company, the Amalgamating Company, if mutually agreed, shall be at liberty to withdraw from this Scheme in case any condition or alteration imposed by

the High Court or any other authority is not on terms acceptable to them.

31.10. In case any doubt or difference or issue shall arise between the parties hereto or any of their shareholders and/or other persons entitled to or claiming any right to any equity

shares in the Amalgamated Company, the amalgamating Company, as to the construction thereof or as to any account, valuation or apportionment to be taken or made of any

asset or liability transferred to the Amalgamated Company or as to anything else contained in or relating to or arising out of this Scheme, the same shall be referred to

arbitration in Kolkata under the Arbitration and Conciliation Act 1996, and the decision of the arbitral tribunal in such a case shall be final and binding on all concerned.

31.11. In the event of any inconsistency between any of the terms and conditions of any earlier arrangement between the Amalgamated Company, the Amalgamating Company and

their respective shareholders and the terms and conditions of this Scheme, the latter shall prevail.

31.12. If any part/clause/provisions of this Scheme is invalid, ruled illegal by any Court of competent jurisdiction, or unenforceable under present or future laws, then it is the intention

of the parties that such part shall be severable from the remainder of this Scheme and this Scheme shall not be affected thereby, unless the deletion of such part shall cause

this Scheme to become materially adverse to any party, in which case the parties shall attempt to bring about a modification in this Scheme, as will best preserve for the

parties, the benefits and obligations of this Scheme, including but not limited to such part.

~~~~~~~~~~



SCHEDULE 1

LIST OF ASSETS OF ZSL

Short Particulars of Free Hold Land ZION Steel Limited

Village Plot No. Total Area in Acres Sub Total

Gobira 1262/1751 5.00 5.00

Total 5.00

 together with building, plant & machinery, electrical installations, vehicles, computers,

furniture & fixtures, office equipments, etc.

SCHEDULE 2

LIST OF ASSETS OF AML

Short Particulars of Free Hold Land of Adhunik Metaliks Ltd.

Village Plot No. Total Area in Acres Sub Total

Chadrihariharpur 109 5.36

Chadrihariharpur 105 3.36

Chadrihariharpur 107 5.30

Chadrihariharpur 101 6.20

Chadrihariharpur 102 2.10

Chadrihariharpur 103 0.85

Chadrihariharpur 104 1.86

Chadrihariharpur 106 5.50

Chadrihariharpur 69/176 0.80

Chadrihariharpur 99/177 1..20

Chadrihariharpur 120 4.64

Chadrihariharpur 121 2.94

Chadrihariharpur 147/214 0.40

Chadrihariharpur 154/215 0.36

Chadrihariharpur 64/334 0.04

Chadrihariharpur 152/414 2.00

Chadrihariharpur 64/373 0.04

Kalosihiria 304 1.58

Chadrihariharpur 119/2 2.00

Kuarmunda 990 3.30

Chadrihariharpur 156 2.33

Chadrihariharpur 157 1.44

Chadrihariharpur 158 0.46

Chadrihariharpur 148 1.27

Chadrihariharpur 155 3.10

Chadrihariharpur 152/1 0.70

Chadrihariharpur 154/1 0.35

Chadrihariharpur 154/1 0.13

Lodosera 690/1158 1.00

Lodosera 690/1159 4.00

Chadrihariharpur 133 2.04

Chadrihariharpur 141/166 1.33

Chadrihariharpur 130 5.04

Chadrihariharpur 152/7 0.66

Village Plot No. Total Area in Acres Sub Total

Chadrihariharpur 153 1.34

Chadrihariharpur 138 1.29

Chadrihariharpur 116 4.25

Chadrihariharpur 116/422/P 10.42

Chadrihariharpur 152 2.00

Chadrihariharpur 154 2.00

Kalosihiria 251 5.42

Kalosihiria 252 1.25

Kalosihiria 257 2.56

Kalosihiria 271 1.43

Kalosihiria 272 0.52

Kalosihiria 275 3.30

Kalosihiria 257/1349 0.17

Kalosihiria 252/1503 0.20

Kalosihiria 231/1575 1.20

Gobira 1162/1787 2.00

Gobira 1262/1749 2.50

Gobira 1289/1750 2.50

Gobira 978/1702 0.58

Gobira 1016/1703 0.60

Gobira 1016/1794 1.05

Gobira 1289/1743 2.00

Gobira 1016/1756 2.00

Chadrihariharpur 154/6 0.62

Chadrihariharpur 147/7 0.40

Chadrihariharpur 154/7 0.04

Kalosihiria 198/1659 5.00

Kalosihiria 198/1656 5.00

Kalosihiria 278 1.64

Kalosihiria 279 0.41

Kalosihiria 258(P) 0.45

Kalosihiria 250(P) 0.73

Kalosihiria 265(P) 0.43

Kalosihiria 278/1670 0.08

Kalosihiria 283(P) 0.26

Kalosihiria 250/1622 0.73

Kalosihiria 258/1623 0.48

Kalosihiria 265/1621 0.62

Kalosihiria 283/1624 0.16

Kalosihiria 538/1838 5.00

Kalosihiria 538/1836 3.61

Kalosihiria 538/1837 3.61

Kalosihiria 538/1835 4.11

Gobira 1206 0.67 157.11

 TOTAL 157.11



Short Particulars of Lease Hold Land of Adhunik Metaliks Ltd

Village Plot No. Sub Total

Gobira 1239

Gobira 1242

Gobira 1254

Gobira 1207/1780 4.24

Chadrihariharpur 145

Chadrihariharpur 146

Chadrihariharpur 129

Chadrihariharpur 8/425

Chadrihariharpur 63

Kalosihiria 303/P/2032

Chadrihariharpur 4/P

Chadrihariharpur 2/424 & Others 18.34

Chadrihariharpur 112/210

Chadrihariharpur 119/211

Chadrihariharpur 119/213

Chadrihariharpur 152/427

Chadrihariharpur 152/42

Chadrihariharpur 152/430

Chadrihariharpur 161/220

Chadrihariharpur 161/413

Chadrihariharpur 73/426

Chadrihariharpur 73/429

Chadrihariharpur 73/432

Chadrihariharpur 1/433

Chadrihariharpur 1/434

Chadrihariharpur 1/436

Chadrihariharpur 108/223

Chadrihariharpur 110/435 26.89

Chadrihariharpur 69/1, 73, 76, 94, 99, 108,

119, 152, 159, 123/174 60.15

Chadrihariharpur 127

Chadrihariharpur 84

Chadrihariharpur 85

Chadrihariharpur 86

Chadrihariharpur 87

Chadrihariharpur 97

Chadrihariharpur 100

Chadrihariharpur 98/169

Chadrihariharpur 93

Chadrihariharpur 135

Chadrihariharpur 70

Chadrihariharpur 79

Chadrihariharpur 80

Village Plot No. Sub Total

Chadrihariharpur 71/168

Chadrihariharpur 125

Chadrihariharpur 126

Chadrihariharpur 78

Chadrihariharpur 75

Chadrihariharpur 71

Chadrihariharpur 72

Chadrihariharpur 81

Chadrihariharpur 82

Chadrihariharpur 83

Chadrihariharpur 136

Chadrihariharpur 128

Chadrihariharpur 74

Chadrihariharpur 111/173

Chadrihariharpur 111

Chadrihariharpur 112/180

Chadrihariharpur 110/181

Chadrihariharpur 64/182

Chadrihariharpur 64/183

Chadrihariharpur 64/186

Chadrihariharpur 64/187

Chadrihariharpur 64/189

Chadrihariharpur 64/190

Chadrihariharpur 64/191

Chadrihariharpur 64/192

Chadrihariharpur 64/193

Chadrihariharpur 64/194

Chadrihariharpur 64/195

Chadrihariharpur 64/196

Chadrihariharpur 64/197

Chadrihariharpur 64/200

Chadrihariharpur 64/201

Chadrihariharpur 64/202

Chadrihariharpur 110/212

Chadrihariharpur 154/216

Chadrihariharpur 154/217

Chadrihariharpur 154/218

Chadrihariharpur 154/226

Chadrihariharpur 161/228

Chadrihariharpur 64/313

Chadrihariharpur 64/314

Chadrihariharpur 64/315

Chadrihariharpur 64/316

Chadrihariharpur 64/317



Village Plot No. Sub Total

Chadrihariharpur 64/318

Chadrihariharpur 64/319

Chadrihariharpur 64/320

Chadrihariharpur 64/321

Chadrihariharpur 64/322

Chadrihariharpur 64/323

Chadrihariharpur 64/324

Chadrihariharpur 64/325

Chadrihariharpur 64/326

Chadrihariharpur 64/327

Chadrihariharpur 64/328

Chadrihariharpur 64/329

Chadrihariharpur 64/330

Chadrihariharpur 64/331

Chadrihariharpur 64/332

Chadrihariharpur 64/333

Chadrihariharpur 64/335

Chadrihariharpur 64/336

Chadrihariharpur 64/337

Chadrihariharpur 64/338

Chadrihariharpur 64/339

Chadrihariharpur 64/340

Chadrihariharpur 64/341

Chadrihariharpur 64/343

Chadrihariharpur 64/344

Chadrihariharpur 64/345

Chadrihariharpur 64/346

Chadrihariharpur 64/347

Chadrihariharpur 64/348

Chadrihariharpur 64/349

Chadrihariharpur 64/350

Chadrihariharpur 64/351

Chadrihariharpur 64/352

Chadrihariharpur 64/353

Chadrihariharpur 64/354

Chadrihariharpur 64/355

Chadrihariharpur 64/356

Chadrihariharpur 64/357

Chadrihariharpur 64/358

Chadrihariharpur 64/359

Chadrihariharpur 64/360

Chadrihariharpur 64/361

Chadrihariharpur 64/362

Chadrihariharpur 64/363

Village Plot No. Sub Total

Chadrihariharpur 64/364

Chadrihariharpur 64/365

Chadrihariharpur 64/366

Chadrihariharpur 64/367

Chadrihariharpur 64/368

Chadrihariharpur 64/369

Chadrihariharpur 64/370

Chadrihariharpur 64/371

Chadrihariharpur 64/372

Chadrihariharpur 64/374

Chadrihariharpur 64/375

Chadrihariharpur 64/376

Chadrihariharpur 64/377

Chadrihariharpur 64/378

Chadrihariharpur 64/379

Chadrihariharpur 64/380

Chadrihariharpur 64/381

Chadrihariharpur 64/382

Chadrihariharpur 64/383

Chadrihariharpur 64/384

Chadrihariharpur 64/385

Chadrihariharpur 64/386

Chadrihariharpur 64/387

Chadrihariharpur 64/388

Chadrihariharpur 64/389

Chadrihariharpur 64/390

Chadrihariharpur 64/391

Chadrihariharpur 64/392

Chadrihariharpur 64/393

Chadrihariharpur 64/394

Chadrihariharpur 64/395

Chadrihariharpur 64/396

Chadrihariharpur 64/397

Chadrihariharpur 64/398

Chadrihariharpur 64/399

Chadrihariharpur 64/400

Chadrihariharpur 64/401

Chadrihariharpur 64/402

Chadrihariharpur 64/403

Chadrihariharpur 64/404

Chadrihariharpur 110/405

Chadrihariharpur 161/409

Chadrihariharpur 161/410

Chadrihariharpur 161/412



Village Plot No. Sub Total

Chadrihariharpur 64/420 61.98

Kalosihiria 314

Kalosihiria 317

Chadrihariharpur 110/1

Chadrihariharpur 110/415 6.37

Chadrihariharpur 98

Chadrihariharpur 123

Chadrihariharpur 124

Chadrihariharpur 96

Chadrihariharpur 122

Chadrihariharpur 95/418

Chadrihariharpur 95

Chadrihariharpur 119

Chadrihariharpur 117

Chadrihariharpur 118

Chadrihariharpur 113

Chadrihariharpur 110/167

Village Plot No. Sub Total

Chadrihariharpur 112/170

Gobira 1263

Gobira 1264

Gobira 1265

Chadrihariharpur 90/406

Chadrihariharpur 90/222

Chadrihariharpur 137/171

Gobira 1255

Gobira 1269P

Civil Township,Rk C/11

Civil Township,Rk C/9

Civil Township,Rk E3/8 29.45

Civil Township,Rk 32,33,34,70,76,77 & 71/386 1.00

Total 208.421

together with railway sliding, railway wagons, mining rights, computer software, building,

plant & machinery, electrical installations, vehicles, computers, furniture & fixtures, office

equipments, etc.
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SHAREHOLDING PATTERN

(i) Shareholding Pattern of Zion Steel Limited ("ZSL" or "Transferor Company No.1") pre & post effectiveness of the Scheme is as follows:

Category Category of Shareholder Pre-Amalgamation Post-Amalgamation

Code (As on 20.07.2013)

No. of %age of No. of %age of

Shares Share holding Shares Share holding

(A) PROMOTER AND PROMOTER GROUP

(1) INDIAN 1903303  3.06 0 0.00

(a) Individual /HUF 0 0.00 0 0.00

(b) Central Government/State Government(s) 0 0.00 0 0.00

(c) Bodies Corporate 49121958 78.95 0 0.00

(d) Financial Institutions / Banks 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00

        Sub-Total A(1)  : 51025261 82.01 0 0

(2) FOREIGN

(a) Individuals (NRIs/Foreign Individuals) 0 0.00 0 0.00

(b) Bodies Corporate 0 0.00 0 0.00

(c) Institutions 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00

        Sub-Total A(2)  : 0 0.00 0 0.00

        Total A=A(1)+A(2) 51025261 82.01 0 0

(B) PUBLIC SHAREHOLDING

(1) INSTITUTIONS

(a) Mutual Funds /UTI 0 0.00 0 0.00

(b) Financial Institutions /Banks 0 0.00 0 0.00

(c) Central Government / State Government(s) 0 0.00 0 0.00

(d) Venture Capital Funds 0 0.00 0 0.00

(e) Insurance Companies 0 0.00 0 0.00

(f) Foreign Institutional Investors 0 0.00 0 0.00

(g) Foreign Venture Capital Investors 0 0.00 0 0.00

(h) Qualified Foreign Investor 0 0.00 0 0.00

(i) Others 0 0.00 0 0.00

        Sub-Total B(1)  : 0 0.00 0 0.00

(2) NON-INSTITUTIONS

(a) Bodies Corporate 8413200 13.52 0 0.00

(b) Individuals

(i)   Individuals holding nominal share capital upto Rs.1 lakh 0 0.00 0 0.00

(ii)  Individuals holding nominal share capital in excess of Rs.1 lakh 2777139 4.47 0 0.00

(c) Others

FOREIGN BODIES 0 0.00 0 0.00

NON RESIDENT INDIANS 0 0.00 0 0.00

OVERSEAS CORPORATE BODIES 0 0.00 0 0.00

CLEARING MEMBERS 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00

        Sub-Total B(2) : 11190339 17.99 0 0.00

        Total B=B(1)+B(2)  : 11190339 17.99 0 0.00

        Total (A+B)   : 62215600 100.00 0 0.00

(C) Shares held by custodians, against which

Depository Receipts have been issued

(1) Promoter and Promoter Group 0 0.00 0 0.00

(2) Public 0 0.00 0 0.00

  GRAND TOTAL (A+B+C) : 62215600 100.00 0 0.00

Note :  Post Amalgamation Share holding Pattern of  Zion Steel Ltd. is not applicable as it will get dissolved without winding up pursuant to the Scheme of Amalgamation.

ANNEXURE - D



(ii) Shareholding Pattern of Adhunik Metaliks Limited ("AML" or "Transferor Company No. 2") pre & post effectiveness of the Scheme is as follows :

Category Category of Shareholder Pre-Amalgamation Amalgamation of ZSL Post-Amalgamation

Code (As on 20.07.2013)

No. of %age of No. of %age of No. of %age of

Shares Share holding Shares Share holding Shares Share holding

(A) PROMOTER AND PROMOTER GROUP

(1) INDIAN

(a) Individual /HUF 11103634 8.99 11215589 8.82 0 0.00

(b) Central Government/State Government(s) 0 0.00 0 0.00 0 0.00

(c) Bodies Corporate 62698027 50.77 65587553 51.58 0 0.00

(d) Financial Institutions / Banks 0 0.00 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00 0 0.00

Sub-Total A(1)  : 73801661 59.76 76803142 60.40 0 0.00

(2) FOREIGN

(a) Individuals (NRIs/Foreign Individuals) 0 0.00 0 0.00 0 0.00

(b) Bodies Corporate 0 0.00 0 0.00 0 0.00

(c) Institutions 0 0.00 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00 0 0.00

Sub-Total A(2)  : 0 0.00 0 0.00 0 0.00

Total A=A(1)+A(2) 73801661 59.76 76803142 60.40 0 0.00

(B) PUBLIC SHAREHOLDING

(1) INSTITUTIONS

(a) Mutual Funds /UTI 1569221 1.27 1569221 1.23 0 0.00

(b) Financial Institutions /Banks 4977227 4.03 4977227 3.91 0 0.00

(c) Central Government / State Government(s) 0 0.00 0 0.00 0 0.00

(d) Venture Capital Funds 0 0.00 0 0.00 0 0.00

(e) Insurance Companies 0 0.00 0 0.00 0 0.00

(f) Foreign Institutional Investors 6657271 5.39 6657271 5.24 0 0.00

(g) Foreign Venture Capital Investors 0 0.00 0 0.00 0 0.00

(h) Qualified Foreign Investor 0 0.00 0 0.00 0 0.00

(i) Others 0 0.00 0 0.00 0 0.00

Sub-Total B(1)  : 13203719 10.69 13203719 10.38 0 0.00

(2) NON-INSTITUTIONS

(a) Bodies Corporate 6054101 4.90 6548994 5.15 0 0.00

(b) Individuals 0 0.00

(i) Individuals holding nominal share capital 8725735 7.07 8774069 6.90 0 0.00

 upto Rs.1 lakh

(ii) Individuals holding nominal share capital 15756161 12.76 15871179 12.48 0 0.00

 in excess of Rs.1 lakh

(c) Others 0 0.00

FOREIGN BODIES 5463180 4.42 5463180 4.30 0 0.00

NON RESIDENT INDIANS 397255 0.32 397255 0.31 0 0.00

OVERSEAS CORPORATE BODIES 1000 0.00 1000 0.00 0 0.00

CLEARING MEMBERS 96724 0.08 96724 0.08 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00 0 0.00

Sub-Total B(2) : 36494156 29.55 37152401 29.22 0 0.00

Total B=B(1)+B(2)  : 49697875 40.24 50356120 39.60 0 0.00

Total (A+B)   : 123499536 100.00 127159262 100.00 0 0.00

(C) Shares held by custodians, against which

Depository Receipts have been issued

(1) Promoter and Promoter Group 0 0.00 0 0.00 0 0.00

(2) Public 0 0.00 0 0.00 0 0.00

GRAND TOTAL (A+B+C) : 123499536 100.00 127159262 100.00 0 0.00



(iii) Shareholding Pattern of Orissa Manganese and Minerals Limited ("Transferee Company") pre & post effectiveness of the Scheme is as follows :

Category Category of Shareholder Pre-Amalgamation Post-Amalgamation

Code (As on 20.07.2013)

No. of %age of No. of %age of

Shares Share holding Shares Share holding

(A) PROMOTER AND PROMOTER GROUP

(1) INDIAN

(a) Individual /HUF 0 0.00 11215589 8.82

(b) Central Government/State Government(s) 0 0.00 0 0.00

(c) Bodies Corporate 20000000 100.00 65587553 51.58

(d) Financial Institutions / Banks 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00

Sub-Total A(1)  : 20000000 100.00 76803142 60.40

(2) FOREIGN

(a) Individuals (NRIs/Foreign Individuals) 0 0.00 0 0.00

(b) Bodies Corporate 0 0.00 0 0.00

(c) Institutions 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00

Sub-Total A(2)  : 0 0.00 0 0.00

Total A=A(1)+A(2) 20000000 100.00 76803142 60.40

(B) PUBLIC SHAREHOLDING

(1) INSTITUTIONS

(a) Mutual Funds /UTI 0 0.00 1569221 1.23

(b) Financial Institutions /Banks 0 0.00 4977227 3.91

(c) Central Government / State Government(s) 0 0.00 0 0.00

(d) Venture Capital Funds 0 0.00 0 0.00

(e) Insurance Companies 0 0.00 0 0.00

(f) Foreign Institutional Investors 0 0.00 6657271 5.24

(g) Foreign Venture Capital Investors 0 0.00 0 0.00

(h) Qualified Foreign Investor 0 0.00 0 0.00

(i) Others 0 0.00 0 0.00

Sub-Total B(1)  : 0 0.00 13203719 10.38

(2) NON-INSTITUTIONS

(a) Bodies Corporate 0 0.00 6548994 5.15

(b) Individuals

(i) Individuals holding nominal share capital upto Rs.1 lakh 0 0.00 8774069 6.90

(ii)  Individuals holding nominal share capital in excess of Rs.1 lakh 0 0.00 15871179 12.48

(c) Others

FOREIGN BODIES 0 0.00 5463180 4.30

NON RESIDENT INDIANS 0 0.00 397255 0.31

OVERSEAS CORPORATE BODIES 0 0.00 1000 0.00

CLEARING MEMBERS 0 0.00 96724 0.08

(d) Qualified Foreign Investor 0 0.00 0 0.00

 Sub-Total B(2) : 0 0.00 37152401 29.22

 Total B=B(1)+B(2)  : 0 0.00 50356120 39.60

 Total (A+B)   : 20000000 100.00 127159262 100.00

(C) Shares held by custodians, against which

Depository Receipts have been issued

(1) Promoter and Promoter Group 0 0.00 0 0.00

(2) Public 0 0.00 0 0.00

GRAND TOTAL (A+B+C) : 20000000 100.00 127159262 100.00



   
 

 

 

 

ADHUNIK METALIKS LIMITED 
Regd. Office:-Chadri Hariharpur, P.O.- Kuarmunda, Sundargarh, Odisha - 770039 

 

POSTAL BALLOT FORM 

(Please read the instructions carefully before exercising the vote by completing the form) 
 

     Postal Ballot Sl. No. :  
 

1. Name(s) of shareholder(s)  : 

(including Joint holders, if any)    

  
 

 2. Registered address of the sole/ :    

  First-named Shareholder        

       

 

 
 

3. I) Registered folio No.   :             
    

II)*     a)  DP ID   :                       
 

 b) Client ID  :                                 

                *(Applicable to investors holding  

     share(s) in Demat form) 
 

4. No. of share(s)    :                     
 

5.  I/We hereby exercise my/our vote in respect of the special business to be passed through Postal Ballot as stated in the 

Notice dated 10th March, 2014 of the Company by sending my / our assent or dissent to the said Resolution by placing 

the tick ( ) mark in the appropriate box below: 

 

Item 

No. 

 

Brief Particulars of the Resolution 

 

No. of Shares 

 

I/We assent to 

the resolution 

(FOR) 

 

I/We dissent to 

the resolution 

(AGAINST) 

01 Approval of the Scheme of Amalgamation of 

Zion Steel Ltd. (Transferor Company No.1) and 

Adhunik Metaliks Ltd., (Transferor Company 

No.2) with Orissa Manganese & Minerals Ltd. 

(Transferee Company), pursuant to section 391 to 

394 of the Companies Act, 1956 and other 

applicable provisions of the Companies Act, 1956 

as well as Companies Act, 2013   

   

         

Place: 

             Date:                         (Signature of the Shareholder) 

 
              

 

ELECTRONIC VOTING PARTICULARS 
 

 

PARTICULARS 
EVSN  

(E-Voting Sequence Number) 

 

USER ID 
 

PASSWORD/ PIN 

 

Approval of the 

Scheme of 

Amalgamation 

 

 

 

 

 

 

 

Note: PLEASE READ CAREFULLY THE INSTRUCTIONS PRINTED OVERLEAF BEFORE EXERCISING THE VOTE . 

Last date of receipt of postal ballot form by Scrutinizer is 12th April, 2014. 

 
 

 
 



   
 

 

 

INSTRUCTIONS 

1. A Member desiring to exercise vote by Postal Ballot may complete the Postal Ballot Form and send it to the Scrutinizer 

in the attached self-addressed business reply envelope. Postage will be borne and paid by the Company. However, 

envelopes containing postal ballots, if sent by courier or by Registered Post at the expense of the registered shareholder 

will also be accepted. 

 

2. The self-addressed envelope bears the address of the Scrutinizer appointed by the Board of Directors of the Company. 

 

3. a)  This form should be completed and signed by the shareholder. In case of joint holding, this form should be 

completed and signed (as per the specimen signature registered with the Company or the Depository Participant) 

by the first named shareholder and in his absence, by the next named joint shareholder. 

 

b) A proxy shall not be eligible to exercise the Postal Ballot. 

 

4. There will be only one Postal Ballot Form for every Folio / Client ID irrespective of number of joint holders. 

 

5. The votes should be cast either in favour or against by putting the tick ( ) mark in the column provided for assent or 

dissent. Postal Ballot Form bearing tick marks in both the columns for the same shares will render the Postal Ballot 

Form invalid. 

 

6. Unsigned, incorrectly signed or incomplete Postal Ballot Forms will be rejected. 

 

7. Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours on 12th April, 

2014. Postal Ballot Forms received after this date will be treated as if the reply from the shareholder has not been 

received and the same will not be considered for the purpose of Postal Ballot. 

 

8. Voting rights shall be reckoned on the number of shares registered in the name of the shareholders as on 28th February, 

2014. 

 

9. Postal Ballot Forms signed in the representative capacity must be accompanied by the requisite certified true copy of 

Power of Attorney / Resolution of Board of Directors. If the same is/are already registered with the Company, please 

quote the Registration No. beneath the signature. 

 

10. Shareholders are requested not to send any other paper along with the Postal Ballot Form. They are also requested not 

to write anything on the Postal Ballot Form except giving their assent or dissent and putting their signature with date 

and place. 

 

11. The result of the Postal ballot will be declared in the Newspapers for the information of the Members besides being 

communicated to the Stock Exchanges where the Company’s shares are listed and also be uploaded on Company’s 

website (www.adhunikgroup.com). 

 

12. E-Voting: The Company is pleased to offer the e-voting facility; the process to be followed is explained in the postal 

ballot notice. 

 

13. The members are requested to refer the Postal Ballot Notice for detailed instruction. 

 

14. The Scrutinizer’s decision on the validity of a Postal Ballot will be final. 
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