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Suh:  Announcement of record nte ns 21* November, 2015

Dear Sir,

The Hon'ble Hi&h Cowrt of Pin]jab and Haryana at Chandigah, vide its order dated 21* September, 2015 (as
modified on 127 October, 2015), has approved the ‘Composite Scheme of Arrangement’ (Scheme) among
Jindal Stainiess Limited (Transferor Company), Jindal Stainless (Hisar) Limited (JSHL), Jindal United Steel

Limited (JUSL) and Jindal Coke Limited (JCL) {Transferee Companies),

Pursuant to the Scheme, Jindal Stainless (Hisar) Limited (JSHL) will issue and allot to the shareholders of Jindal
Stainless Limited, whose names are recorded in the Register of Members of Jindal Stainless Limited as on record
date, one () equity share having a face value of Rs.2/- cach of Jindat Stainless (Hisar) Limited for every one (1)
equity share held by them in Jindal Stainfess Limited, each fully paid-up.

In this context, this is to inform you that Board of Direstors of the Company in its meeting held today has taken
note of Saturday, the 21% November, 2015 being the record date fixed by the Board of Directors of JSHL in
their meeting held earlier today for the aforesaid purpose. The following shareholders of Jindal Staintess Limited
wiil be considered for the purpose of entitlement of shares of Jindal Stainiess (Hisar) Limited;

1) 1n respect of shares held in physical form, shareholders whose names appear in the Register of Members
of Jindal Stainless Limited as at the close of busincss hours on Saturday, 21 November, 2015,

b)  In respect of shares held in electronic form, shareholders whose names appear Iy the Statement of
beneficial position as at the close of business hours on Saturday, 21 November, 2015, fuvnished by
depositories. '

Cerlified To P 1™
For Jindal Stain =% Csited

\;ﬁﬁ
Company Savretory

You are requested to kindly take the same on record.

Thénkiug you,

Yours faithfolly,
For Jindal Stainless Limited

N

(Ranjesh Kumar Gigita)
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A detailed note on the Composite Scheme of Arrangement (*Scheme™)

The Hon’ble High Court of Punjab and Haryana at Chandigarh (“Hon’ble High Court”), vide
its order dated 21* September, 2015 (as maodified on 12t October, 2015), has sanctioned the
Composite Scheme of Arrangement (Scheme) among Jindal Stainless Limited (‘the Company
/ Transferor Company’) and its three wholly owned subsidiaries namely ‘Jindal Stainless
(Hisar) Limited (‘the Resultant Company/Transferee Company 1°), Jindal United Steel
Limited (‘Transferee Company 27) and Jindal Coke Limited (*Transferee Company 3’) with
effect {rom the Appointed Dates as mentioned in the Scheme,

The Company obtained the certified true copy of the said order of the Hon’ble High Court on
20" October, 2015. All the companies have filed the said order with the office of the
Registrar of Companies, NCT of Delhi & Haryana on 1* November, 2015 (Effective Date 1).
The Scheme has become effective for Jindal Stainless (Hisar) Limited. For Jindal United
Steel Limited and Jindal Coke Limited the Scheme shall become effective upon receipt of
approval from Orissa Industrial and Infrastructure Development Corporation Limited
(OIIDCO, as specified in the Scheme.

BUSINESS ASPECTS OF THE SCHEME

Rationale & Objective of the Scheme
The rationale and objective of the Scheme /nfer-afia includes

€)) Unlocking value for all the stakeholders of the Company, to increase its profitability;
(ii) Reduction of the debt in the Company and improvement of sewzceablilty of debt.

(ii1)  Increase in capacity utilization,
(iv)  Enable the backward integration of the value chain of the Company’s Odisha Plant,;

(v)  Ensure the long term stability of the Company.
(vi) ' Focused management of different business verticals,
Salient features of the Scheme

The salient featuzres of the Scheme infer-alia are as under;

(1) demerger of the Demerged Undertakings (as defined in the Scheme) of Jindal

Stainless Limited (Transferor Company), compr ising, infer-alia, of the ferro alloys -

"""i:f'.rhvlsmn mld the: tmiﬁng rjwlsmn of _ihe Cgmp y: and ws_-pg of thr, sanie. in
Jindal Stamless (Hisar) Limited (“Resu].tmg Company”) in accordance with
Section 2 (19AA) of the Income Tax Act, 1961 (“Demerger”). As a part of

consideration for the Demerged Undertakings, the Board of Directors of the Resulti




(i)

" Nine Crore Séventy Nine Lakh Fifty One Thousand Light Hundied and Bighty) =~ = |

Company has decided 21* November, 2015 as the record date to ascertain the names
of the sharcholders of the Transferor Company who would be issued I (one) equity
share having face value of Rs. 2/- each in the Resulting Company for every 1 (one)
equity share held by them in the Transferor Company. Thus, the Resulting Company
shall issue 23,11,85,445 nos. of equity shares to the sharcholders of the Transferor

Company.

transfer of the Business Undertaking 1 (as defined in the Scheme) of the Transferor
Company comprising, inter-alia, of the stainless steel manufacturing facilities of
the Company located at Hisar, Haryana and vesting of the same with the
Resulting Company on a going concern basis by way of a Slump Sale (as defined in
the Scheme) for a lump sum consideration of Rs.2809,79,51,880/- (rounded off)
(Rupees Two Thousand Eight Hundred Nine Crore Seventy Nine Lakh Fifty One
Thousand Eight Hundred and Eighty) to be discharged in the manner provided in the
Scheme in accordance with Section 2 (42C) of the Income Tax Act, 1961, As
specified in the Scheme, the said consideration of Rs. 2809,79,51,880/- shall be
discharged by the Resulting Company in the following manner:

(a) An amount of Rs. 2600,00,00,000 (Rupees Two Thousand Six Hundred Crore)
shall be paid in cash to the Transferor Company; and

(b The balance amount of Rs. 209,79,51,880 (Rupees Two Hundred Nine Crore
Seventy Nine Lakh Fifty One Thousand Eight Hundred and Eighty) out of the
total lumpsum consideration of Rs. 2809,79,51,880 (rounded off) (Rupees
Two Thousand Eight Hundred Nine Crore Seventy Nine Lakh Fifty One
Thousand Eight Hundred and Eighty) shall be set off against an equivalent
amount out of Rs. 575,98,18,450 (Rupees Five Hundred Seventy Five Crore
Ninety Eight Lakh Eighteen Thousand Four Hundred and Fifty) being the
amount due and payable by the Transferor Company to the Resulting
Company as receivables due to the Resulting Company from the Transferor
Company as of Appointed Date 1 as a result of the implementation of Section
I of the Scheme.

The amount of Rs. 575,98,18,450 (Rupees Five Hundred and Seventy Five Crores
Ninety Eight Lakhs Eighteen Thousand Four Hundred and Fifty) being the amount
due and payable by the Transferor Company to the Resulting Company as receivables
due to the Resulting Company from the Transferor Company as of Appointed Date 1
as a result of the implementation of Section I of the Scheme shall, stand discharged by
the Transferor Company to the extent of Rs. 209,79,51,880 (Rupees Two Hundred

pursuant o sub-Clause (b) bove, and the balance outstanding amount of Rs.
366,18,66,570 (Rupees Three Hundred and Sixty Six Crore Eighteen Lakh Sixty Six

Thousand Five Hundred and Seventy) shall stand discharged by the Tt Qgﬁ"&?}é@l\

Company by way of issue and allotment of equity shares having face val I%Gh{?§3\<f‘;‘
» Y




(Rupees two) each of the Transferor Company, to the Resulting Company, on the
record date being a date subsequent to the filing of the order of the Court sanctioning
the Scheme with the RoC and jointly decided by the boards of directors of the
Transferor Company at a price to be determined in accordance with Chapter V1I of the

ICDR

(iii)  transfer of the Business Undertaking 2 (as defined in the Scheme) of the Transferor
Company comprising, infer-alia, of the hot strip plant of the Company located at
Odisha and vesting of the same with Jindal United Steel Limited (Transferee
Company 2) on a going concern basis by way of a Slump Sale (as defined in the
Scheme) for a lump sum consideration of Rs.2412,67,33,110 (rounded off) (Rupees
Two Thousand Four Hundred and Twelve Crore Sixty Seven Lakh Thirty Three
Thousand One Hundred and Ten) to be discharged in the manner provided in the
Scheme in accordance with Section 2 (42C) of the Income Tax Act, 1961 . As
specified in the Scheme, the said consideration of Rs. 2412,67,33,110/- shall be
discharged by the Transferee Cofnpany 2 in the following manner:

(a) An amount of Rs, 2150,00,00,000 (Rupees Two Thousand One Hundred and
Fifty Crore) shall be paid in cash to the Transferor Company; and

(b) The Transferee Company 2 shall, without any further act or deed, issue and
allot, to the Transferor Company, by way of discharge of the remainder of the
lump-sum consideration payable by the Transferee Company 2 to the
Transferor Company after adjustment of the amount paid to the Transferor
Company in accordance with sub-clause (a) hereinabove:-

@) 17,50,00,000 (Seventeen Crore Fifty Lakh) non-cumulative
compulsorily convertible preference shares each (a) having face value
of Rs. 10 (Rupees Ten), (b) a coupon payable annually at the rate of
0.01% (Zero point zero one percent.) per annum, and (c) compulsorily
convertible into 1 (one) equily share of face value Rs. 10 (Rupees Ten)
each of Transferee Company 2 at the end of 10 (Ten) years from the
date of allotment or at any time prior to the expiry of 10 (Ten) years
from the date of allotment at the option of Transferee Company 2; and

(i)  8,76,73,311 (Eight Crore Seventy Six Lakh Seventy Three Thousand
Three Hundred and Eleven) non-cumulative non-convertible
redeemable preference shares each (a) having face value of Rs. 10

_(Rupees Tcn) (b) a coupon payable annuaily at the late of 10% (Ten o

Iyeais f10m the date of ailotment or '1t any tlme pn(n o the expuy of 20

(Twenty) years from the date of allotment at the option of Transfe: L ﬁ -
Company 2. / oypille \




(iv)  transfer of the Business Undertaking 3 (as defined in the Scheme) of the Company
comprising, inter-alia, of the coke oven plant of the Company located at Odisha
and vesting of the same with Jindal Coke Limited (I'ransferee Company 3) on a
going concern basis by way of a Slump Sale(as defined in the Schenie) for a lump sum
consideration of Rs.492,64,70,730 (rounded off) (Rupees Four Hundred Ninety Two
Crore Sixty Four Lakh Seventy Thousand Seven Hundred and Thirty) to be
discharged in the manner provided in the Scheme in accordance with Section 2 (42C)
of the Income Tax Act, 1961. As specified in the Scheme, the said consideration of
Rs. 2412,67,33,110/- shall be discharged by the Transferee Company 2 in the

following manner;

(a) An amount of Rs. 375,00,00,000 (Rupees Three Hundred and Seventy Five
Crore) shall be paid in cash to the Transferor Company; and

(b) The Transferee Company 3 shall, without any further act or deed, issue and
allot, to the Transferor Company, by way of discharge of the remainder of the
lump-sum consideration payable by the Transferee Company 3 to the
Transferor Company after adjustment of the amount paid to the Transferor
Company in accordance with sab-clause (a) hereinabove:-

(1) 2,60,00,000 (Two Crore and Sixty Lakhs) non-cumulative
compulsorily convertible preference shares each (a) having face value
of Rs. 10 (Rupees Ten), (b) a coupon payable annually at the rate of
0.01% (Zero point zero one percent.) per annum, and (¢) compulsorily
convertible into one equity share of face value Rs. 10 (Rupees Ten)
each of Transferee Company 3 at the end of 10 (Ten) years from the
date of allotment or at any time prior to the expiry of 10 (Ten) years
from the date of allotment at the option of Transferee Company 3; and

(ii) 9,16,47,073 (Nine Crore Sixteen Lakh Torty Seven Thousand and
Seventy Three) non-cumulative non-convertible redeemable preference
shares each (a) having face value of Rs. 10 (Rupees Ten), (b) coupon
payable anmually at the rate of 10% (Ten percent,) per annum, and (c)
redeemable at the end of 20 (Twenty) years from the date of allotment
or at any time prior to the expiry of 20 (Twenty) years {rom the date of
allotment at the option of Transferee Company 3.

(v) other matter incidental to the Scheme.

As per Clause 4.2 of Part C ~f Section I of the Scheme, for every 1 (one) equity share having
face value of Rs.2/ each held in (Jindal Stainless Limited) JSL as on the Record Dat < ahﬁo
equily sharcholders of JSI, shall be issued one equity share having face value of Rs eﬁ:h S
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credited as fully paid up in Jindal Stainless (Hisar) Limited (JSHL). Accordingly based on the
current issued and paid up share capital of JSL, a total of 23,11,85,445 no. of fresh equity
shares of JSHL having the face value of Rs. 2/- each shall be issued by JSHL to the equity
shareholders of JSL. Pursuant to Clause 4.6, on approval of the Scheme by the members of
JSHL, it shall be deemed that the members of JSHL have also accorded their consent under
Sections 42, 55 and 62 and other provisions as may be applicable of the Companies Act, 2013
for the aforesaid issuance of the equity shares by JSHIL.

The Equity Shares to be issued by Jindal Stainless (Hisar) Limited to the shareholders of
Jindal Stainless Limited shall be listed on BSE Limited and National Stock Exchange of India

Limited.

FINANCIAL ASPECTS OIF THE SCHEME

Details of Revenue, Results and Capital Employed of the Transferor Company,
Resulting Company and Transferee Companies are mentioned hereunder:

The Board of Directors of Jindal Stainless Limited (Transferor Company) and Jindal
Stainless (Hisar) Limited (Resulting Company) have in their meetings held on 6" November,

2015, approved the financial results of both the Companies for the quarter / half year ended

30™ September, 2015. Copies of the same are attached herewith for ready reference. The
Boards have also approved the financial results of the Companies as of 31 March, 2015 after
giving effect to the terms of the Scheme.

As the Scheme has not yet become effective in respect of other two Transferee Companies
viz. Jindal United Stee!l Limited and Jindal Coke Limited, for the want of necessary
approvals, as per the terms of the Scheme, the impact of the same has not been given in the
financial results of the Transferor Company.

The details of the Revenue, Results and Capital employed of the Transferor Company and the
Resulting Company are given hercunder:

(Rs. int Crores)

‘Sl.. Particulars Jindal Stainless Limited Jindal Stainless (Hisar) Limited
(Transferor Company) (Resulting Company)
Half year ended |  Year ended | Half year ended | Year ended
30" Sept., 2015 | 31% March, | 30" Sept., 2015 | 31 March,
(Unaudited) 2015 (Unaudited) 2015
1 | (awditeq) | (Audited)
[ | Total Revenue (including 3276.05 6063.73 345938 |
other income)
2 | Total Expenditure 3140.94 6099.48 3176.75




3 |Profit / (Loss) from 135.11 (35.75) 282.63 443,59
ordinary activities before
finance cost and exceptional
items

4 | Finance Cost 498.22 915.81 255.83 447.24

5 | Profit / (Loss) from ordinary (363.11) (951.56) 26.80 (3.65)
activities after finance cost |
and exceptional ifems

6 | Exceptional items — Gain / (25.48) 1173.19 (22.76) 15.97
(Loss) ‘

7 | Profit / (Loss) before tax (388.59) 221.63 4,04 12.32

8 | Tax - (1.45) - -

9 | Net Profit / (Loss) for the (388.59) 223.08 4,04 12.32
period

10 | Capital Employed* 5622,67%* 5878.72%% 3207.75%* 3202.93%*

*Capital Employed = Total Assets — Current Liabilities.
**An amount of Rs. 2600 Crores payable by Jindal Stainless (Hisar) Limited to Jindal
Stainless Limited towards discharge of the consideration for slump sale as specified in the

Scheme, has been added in the Capital Employed for JSHL and the same amount has

reduced in JS1.’s Capital employed.
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