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COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

HSSS INVESTMENT HOLDING PRIVATE LIMITED

(AMALGAMATING COMPANY-1)

AND

KBHB INVESTMENT HOLDING PRIVATE LIMITED

(AMALGAMATING COMPANY-2)

AND

SSBPB INVESTMENT HOLDING PRIVATE LIMITED

(AMALGAMATING COMPANY-3)

AND

JUBILANT INDUSTRIES LIMITED

(JIL)

AND

JUBILANT AGRI AND CONSUMER PRODUCTS LIMITED

(AMALGAMATED COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013)
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PREAMBLE

BACKGROUND AND DESCRIPTION OF THE COMPANIES WHO ARE PARTIES
TO THIS SCHEME

This Scheme is presented pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Act read with Section 2(1B) and other applicable provisions of the IT Act,
and provides for the:

(i) amalgamation of the Amalgamating Companies into JIL, on a going concern basis; and
(i) following the amalgamations referred to at Clause (A)1.(i) above, amalgamation of JIL

into the Amalgamated Company, on a going concern basis.

Additionally, this Scheme also provides for various other matters consequential or otherwise
integrally connected herewith.

The Amalgamating Company-1 was incorporated on February 11, 2013 under the provisions of
the Companies Act, 1956. The Corporate Identification Number of the Amalgamating
Company-11s U67100UP2013PTC054927 and its registered office is situated at Plot No. 1A,
Sector-16A, Noida, Gautam Buddha Nagar, Uttar Pradesh - 201301, India. The Amalgamating
Company-1 makes, holds and nurtures investments, inter-alia, in agri-products and performance
polymer segments.

The Amalgamating Company-2 was incorporated on February 13, 2013 under the provisions of
the Companies Act, 1956. The Corporate Identification Number of the Amalgamating
Company-2 is U67100UP2013PTC054992 and its registered office is situated at Plot No. 1A,
Sector-16A. Noida, Gautam Buddha Nagar, Uttar Pradesh — 201301, India. The Amalgamating
Company-2 makes, holds and nurtures investments, inter-alia, in agri-products and performance
polymer segments.

‘The Amalgamating Company-3 was incorporated on February 13, 2013 under the provisions of
the Companies Act, 1956. The Corporate Identification Number of the Amalgamating
Company-3 is U70102UP2013PTC054995 and its registered office is situated at Plot No. 1A,
Sector-16A, Noida, Gautam Buddha Nagar, Uttar Pradesh — 201301, India. The Amalgamating
Company-3 makes, holds and nurtures investments, inter-alia, in agri-products and performance
polymer segments.

JIL was incorporated on February 23, 2007 under the provisions of the Companies Act, 1956.
The Corporate Identification Number of JIL is L24100UP2007PLC032909 and its registered
office is situated at Bhartiagram, Gajraula, District - Amroha, Uttar Pradesh — 244223, India.
JIL is a holding company of the Amalgamated Company and had been engaged in the business
of manufacturing Indian made foreign liquor. The equity shares of JIL are listed on the Stock
Exchanges.

The Amalgamated Company was incorporated on August 21, 2008 under the provisions of the
Companies Act, 1956. The Corporate Identification Number of the Amalgamated Company is
US2100UP2008PLC035862 and its registered office is situated at Bhartiagram., Gajraula,
District - Amroha, Uttar Pradesh - 244223, India. The Amalgamated Company is inter-alia
engaged in the business of manufacturing of agri products comprising single superphosphate, a
wide range of crop nutrition, crop growth, performance polymers and chemicals. The
Amalgamated Company is a wholly owned subsidiary of JIL.
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RATIONALE, PURPOSE AND OBJECT OF THIS SCHEME

The Board of Directors of the Companies are of the view that the amalgamation of the
Amalgamating Companies into JIL pursuant to Part B of this Scheme shall provide the
following benefits:

(i) Currently, a significant portion of the Promoters’ shareholding in JIL is held indirectly,
through the Amalgamating Companies. The proposed amalgamations will result in
simplification and streamlining of the shareholding structure by elimination of
shareholding tiers and simplification of a large part of the indirect Promoters’
shareholding into a clearer structure directly identifiable with the Promoters;

(i) Further, such a simplified direct holding structure is expected to bring greater
transparency in the Promoters’ shareholding and demonstrate the Promoters™ direct
commitment and engagement from a shareholders' perspective; and

(iii)y ~ The proposed simplification of holding structure will also make it simpler to identify
the ultimate beneficial owner for various applicable know your customer (KYC)
requirements.

The Board of Directors of the Companies are of the view that the amalgamation of JIL into the
Amalgamated Company pursuant to Part C of this Scheme shall provide the following benefits:

(1) The sharcholders of JIL would directly hold shares in an operating company (i.e. the
Amalgamated Company) instead of holding shares in a holding company (i.e. JIL),
which would also lead to greater operational efficiencies, reduction in management
overlaps and reduction in compliance requirements of multiple companies and
associated expenses; and

(i) Reduction in overheads, administrative, managerial and other expenditure, and optimal
utilization of various resources due to consolidation of activities.

There would neither be any change in the existing number of shares nor in the percentage
shareholding of the Promoters on an aggregate basis in JIL and the Amalgamated Company
pursuant to the amalgamations contemplated under Part B and Part C of this Scheme.

All costs, charges, expenses and taxes (including stamp duty, registration charges and statutory
amounts) arising out of or in connection with the amalgamations contemplated under Part B of
this Scheme shall be borne by the respective Amalgamating Companies and the balance, if any,
shall be borne by the Identificd Promoters. The Amalgamating Companics shall have no
Liabilities on the Effective Date. Additionally, this Scheme also provides that the Identified
Promoters shall fully indemnify the Amalgamated Company and keep the Amalgamated
Company indemnified for liability, claim, demand, if any, of past, present and future and which
may devolve on the Amalgamated Company on account of the amalgamations contemplated
under Part B and Part C of this Scheme.

The implementation of this Scheme is aimed at protecting and maximizing value for the
shareholders of JIL as well as the creditors and all other stakeholders.

PARTS OF THIS SCHEME

This Scheme is divided into the following parts:

PART A - Definitions and Capital Structure of the Companies;




PART B

PARTC

PART D

Amalgamation of the Amalgamating Companies

into JIL;
Amalgamation of JIL into the Amalgamated

Company: and

General Terms and Conditions.
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DEFINITIONS

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning attributed to them as below:

“Accounting Standards” means the Indian Accounting Standards notified under the
Companies (Indian Accounting Standards) Rules, 2015, as may be amended from time to time,
as per Section 133 of the Companies Act, 2013 issued by the Ministry of Corporate Affairs and
the other generally accepted accounting principles in India;

“Act” means the Companies Act, 2013, as amended from time to time:

“Amalgamated Company” means Jubilant Agri and Consumer Products Limited. a company
incorporated on August 21, 2008 under the provisions of the Companies Act, 1956, having
Corporate Identification Number as US2100UP2008PLC035862 and having its registered
office situated at Bhartiagram, Gajraula, District - Amroha, Uttar Pradesh - 244223, India. The
Amalgamated Company is a wholly owned subsidiary of JIL;

“Amalgamating Company-1" means HSSS Investment Holding Private Limited, a company
incorporated on February 11, 2013 under the provisions of the Companies Act, 1956, having
Corporate lIdentification Number as U67100UP2013PTC054927 and having its registered
office situated at Plot No. 1A, Sector-16A, Noida, Gautam Buddha Nagar, Uttar Pradesh —
201301, India;

“Amalgamating Company-2" means KBHB Investment Holding Private Limited, a company
incorporated on February 13, 2013 under the provisions of the Companies Act, 1956, having
Corporate Identification Number as U67100UP2013PTC054992 and having its registered
office situated at Plot No. A, Sector-16A, Noida, Gautam Buddha Nagar, Uttar Pradesh -
201301, India;

“Amalgamating Company-3" means SSBPB Investment Holding Private Limited, a company
incorporated on February 13, 2013 under the provisions of the Companies Act, 1956, having
Corporate Identification Number as U70102UP2013PTC054995 and having its registered
office situated at Plot No. 1A, Sector-16A, Noida, Gautam Buddha Nagar, Uttar Pradesh
201301, India;

“Amalgamating Companies” means the Amalgamating Company 1, the Amalgamating
Company 2 and the Amalgamating Company 3 collectively.

“Amalgamation-1" means the amalgamation of the Amalgamating Companies into JIL, on a
going concern basis, pursuant to Part B of this Scheme;

“Amalgamation-2” means the amalgamation of JIL into the Amalgamated Company. on a
going concern basis, pursuant to Part C of this Scheme;

“Amalgamation-2 Record Date™ means the date to be fixed by the Board of Directors of the
Amalgamated Company for the purpose of determining the shareholders of JIL to whom the
Amalgmation-2 Shares will be allotted by the Amalgamated Company, pursuant to Part C of
this Scheme;

“Amalgamation-1 Share(s)” means the fully paid-up equity re(s) of Rs.10/- (Rupee Ten
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only) each to be issued and allotted by JIL to the equity and preference shareholders of each of
the Amalgamating Companies, as of the Effective Date, in accordance with Part B of this
Scheme;

“Amalgamation-2 Share(s)” means the fully paid-up equity share(s) of Rs.10/- (Rupee Ten
only) each to be issued and allotted by the Amalgamated Company to each of the equity
shareholders of J1I, as of the Amalgamation-2 Record Date in accordance with Part C of this
Scheme:

“Applicable Law(s)” means (i) all applicable statutes, enactments, acts of legislature or
parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines or policies
of any applicable country and/ or jurisdiction; (ii) administrative interpretation, writ, injunction,
directions, directives, judgment, arbitral award, decree, orders or approvals of, or agreements
with, any governmental authority; and (iii) international treaties, conventions and protocols, as
may be in force from time to time;

“Appointed Date” means July 1, 2022 or such other date as may be mutually agreed in writing
between the Companies and fixed by the respective Boards’ of the Companies;

“Asset(s)” mean assets of every kind, nature and description, whether included in the balance
sheet or not and includes movable property, immovable property, leasehold property, freehold
property, owned property, leased property, tangible or intangible assets (including all
investments, acquisitions, holdings in cquity shares, preference shares, debentures and other
securities of all descriptions of associate/ subsidiary/ joint venture companies in India and
elsewhere), Intellectual Property, computers and accessories, software and related data,
leasehold improvements, plant and machinery, offices, capital work in progress, vehicles,
furniture, fixtures, office equipment, electricals, appliances and accessories, advance tax, tax
deducted at source credits, tax credits (including but not limited to minimum alternate tax credit,
pre-deposits made in indirect taxes, credits in respect of sales tax, value added tax, service tax,
goods and services tax and other indirect taxes), deferred tax benefits;

“Board of Directors” or “Board” means the respective board of directors of the Companies
and shall, unless repugnant to the context, include a committee of directors or any person
authorized by the Board of Directors or such committee of directors;

“Companies” means the Amalgamating Companies, JIL and the Amalgamated Company,
collectively;

“Effective Date” means:

(1) in rclation to Amalgmation-1, such date or dates as of which thc Amalgamating
Companies and JIL shall have filed the certified copy of the NCLT"s order sanctioning
this Scheme with the RoC; and

(i1) in relation to Amalgmation-2, such date or dates as of which JIL and the Amalgamated
Company shall have filed the certified copy of the NCLT’s order sanctioning this
Scheme with the RoC.

Any references in this Scheme to “upon this Scheme becoming effective” or “effectiveness
of this Scheme™ shall refer to the Effective Date;

“Existing ESOP Schemes” means the JIL Employee Stock Option Scheme 2013 and JIL
Employee Stock Option Scheme 2018 established by JIL, as amended from time to time;
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Company Private Limited (on behalf of Shyam Sunder Bhartia Family Trust) and HSB Trustee
Company Private Limited and HS Trustee Company Private Limited (on behalf of Hari Shanker
Bhartia Family Trust);

“Intellectual Property” means and includes all intellectual properties including trademarks,
service marks, logos, trade names, domain names, database rights, design rights, rights in know-
how, trade secrets, copyrights, moral rights, confidential processes, patents, inventions and any
other intellectual property or proprietary rights (including rights in computer software)
pertaining to JIL, in each case whether registered or unregistered and including applications for
the registration or grant of any such rights and any and all forms of protection having equivalent
or similar effect anywhere in the world;

“IT Act” means the Income-tax Act, 1961 and shall include any statutory modifications, re-
enactments or amendments thereof for the time being in force;

“JIL” means Jubilant Industries Limited, a company incorporated on February 23, 2007 under
the provisions of the Companies Act, 1956, having Corporate ldentification Number as
L24100UP2007PLC032909 and having its registered office situated at Bhartiagram, Gajraula,
District - Amroha, Uttar Pradesh — 244223, India. The equity shares of JIL are listed on the
Stock Exchanges; ,

“Liability(ies)” means liabilities of every kind, nature and description including contingent
liabilities, whether past, present or future, including, but not limited to, sccurcd loans, unsccured
loans, borrowings, statutory liabilities, contractual liabilities, duties, obligations, guarantees
and those arising out of proceedings of any nature;

“New ESOP Schemes™ means the existing ESOP Schemes as adopted by the Amalgamated
Company;

“NCLT” means the bench of the National Company lLaw Tribunal at Allahabad and shall
include, if applicable, such other forum or authority as may be vested with the powers of the
NCLT under the Act:

“Promoters” includes the following persons, namely, Shyam Sunder Bhartia, Hari Shanker
Bhartia, Kavita Bhartia, Priyavrat Bhartia, Shamit Bhartia, Aashti Bhartia, Arjun Shanker
Bhartia, Jaytee Private Limited, Jubilant Infrastructure Limited, VAM Holdings Limited, HSSS
Investment Holding Private Limited, KBHB Investment Holding Private Limited, SSBPB
Investment Holding Private Limited, Jubilant Consumer Private Limited, Miller Holdings Pte
Ltd, Torino Overscas Limited, Cumin Investments Limited, Rance Investment Holdings
Limited, SPB Trustee Company Private Limited and SS Trustee Company Private Limited (on
behalf of Shyam Sunder Bhartia Family Trust) and HSB Trustee Company Private Limited and
HS Trustee Company Private Limited (on behalf of Hari Shanker Bhartia Family Trust);

“RoC” means the Registrar of Companies, Kanpur;

“Rs.” means rupees being the lawful currency of the Republic of India;

“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means the master circular dated November 23, 2021 issued by SEBI bearing
No. SEBI/HO/CFD/DIL1/CIR/P/2021/000000066S, including any amendments or

modifications thereto:

“SEBI Listing Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 20135 .as 1ded from time to time;




1

2.

i

3]

o

33

1

“Scheme” means this composite scheme of arrangement in its present form, or with any
modification(s), as may be approved or directed by the NCLT or by the Board of Directors of
the Companies in accordance with the terms hereof; and

“Stock Exchanges™ means the National Stock Exchange of India Limited and the BSE Limited,
where the equity shares of JIL are currently listed.

The expressions, which are used but are not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning hereof, have the same meaning ascribed to them under the
Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of
India Act, 1992 (including the rules, regulations made thereunder), the Depositories Act, 1996,
the IT Act and other Applicable Laws.

CAPITAL STRUCTURE OF THE COMPANIES

Capital Structure of the Amalgamating Companies

Capital Structure of the Amalgamating Company-1

The authorized, issued, subscribed and fully paid-up share capital of the Amalgamating
Company-1 as on August 1, 2022, is as under:

Authorized Sharc Capital Amount (in Rs.)

10,000 equity shares of Rs. 10/- each 1,00,000
32.40,000 preference shares of Rs. 100/- each 32,40,00,000

Total 32,41,00,000
Issued, Subscribed and Fully Paid-up Share Capital Amount (in Rs.)
10,000 equity shares of Rs. 10/- each 1,00,000
32,40,000 7.60% non-cumulative non-convertible 32,40,00,000
redeemable preference shares of Rs. 100/- cach

Total 32,41,00,000

Capital Structure of the Amalgamating Company-2

The authorized, issued, subscribed and paid-up share capital of the Amalgamating Company-2
as on August 1, 2022, is as under:

Authorized Share Capital : Amount (in Rs.)

10,000 equity shares of Rs. 10/- each 1,00,000
9.25,000 preference shares ot' Rs. 100/- each 9,25,00,000

Total 9,26,00,000
Issued, Subscribed and Fully Paid-up Share Capital Amount (in Rs.)
10,000 equity shares of Rs. 10/- each 1,00,000
7,50,000 7.60% non-cumulative  non-convertible 7,50.00,000
redeemable preference shares of Rs. 100/- each

Total 7,51,00,000

Capital Structure of the Amaleamating Companvy-3

The authorized, issued, subscribed and paid-up share capital of the Amalgamating Company-3
as on August 1, 2022, is as under:

Authorized Share Capital Amount (in Rs.)

10,000 equity shares of Rs. 10/- each sSS Iy, 1,00,000




8.75,000 preference shares of Rs. 100/- each 8,75,00,000
""" ) Total 8,76,00,000
Issued, Subscribed and Fully Paid-up Share Capital Amount (in Rs.)
10,000 equity shares of Rs. [0/- each 1,00,000
7,10,000  7.60% non-cumulative  non-convertible 7.10,00,000
redeemable preference shares of Rs. 100/- each
Total 7,11,00,000

2.2 Capital Structure of JIL

JIL is a publicly listed company and its authorized, issued, subscribed and paid-up share capital
as on August 1, 2022, is as under:

Authorized Share Capital Amount (in Rs.)
1,81,00,000 equity shares of Rs.10/- each 18,10,00,000
Total 18,10,00,000

Issued, Subscribed and paid up Share Capital Amount (in Rs.)
1,50,67,101 equity shares of Rs.10/- each 15,06,71,010
Total 15,06,71,010

2.3 Capital Structure of the Amalgamated Company

The authorized, issued, subscribed and paid-up share capital of the Amalgamated Company as
on August 1, 2022, is as under:

Authorized Share Capital Amount (in Rs.)
58,24,000 equity shares of Rs.10/- each 5,82,40,000
26,23,617 10% optionally convertible non-cumulative 2,62,36,170
redeemable preference shares of Rs.10/- each
10,00,000 10% non-cumulative redeemable preference 1,00,00,000
shares of Rs.10/- each
Total 9,44,76,170
Issued, Subscribed and paid up Share Capital Amount (in Rs.)
56,08,552 equity shares of Rs.10/- each 5,60,85,520
Total 5,60,85,520
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AMALGAMATION OF THE AMALGAMATING COMPANIES INTO JIL,

Transfer and vesting of the Amalgamating Companies

Upon the Effective Date and with effect from the Appointed Date, the Amalgamating
Companies shall stand amalgamated and all their respective Assets, Liabilities, rights and
obligations, as applicable, be transferred and vested in JIL, on a going concern basis, without
any requirement of a further act or deed, so as to become as and from the Appointed Date, the
Assets, Liabilities, interests and obligations, as applicable, of JIL. The reference balance sheet
of each of the Amalgamating Companies as on the Appointed Date is set out under Schedule 1,
Schedule II and Schedule 111, respectively, of this Scheme.

Transfer of Assets

Upon the Effective Date and with effect from the Appointed Date, all Assets of the
Amalgamating Companies, as are movable in nature or are incorporeal property or are
otherwise capable of transfer by manual delivery or by endorsement and delivery shall stand
transferred to and vested in JIL and shall become the property and an integral part of JIL (to the
extent permissible under Applicable Law). The vesting pursuant to this Clause 2.1 of Part B of
this Scheme shall be deemed to have occurred by manual delivery or endorsement and delivery,
as appropriate to the property being vested and title to the property shall be deemed to have
been transferred accordingly.

Upon the Effective Date and with effect from the Appointed Date, all movable Assets of the
Amalgamating Companies, other than those specified in Clause 2.1 of Part B of this Scheme,
including cash and cash equivalents, sundry debtors, outstanding loans and agvances, 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 requirement of a further act, instrument or deed become the property
of JIL.

Upon the Effective Date, in relation to Assets (if any) belonging to the Amalgamating
Companies which require separate documents for vesting in JIL, the Amalgamating Companies,
as applicable, and JIL will execute such deeds, documents or such other instruments, il any, as
may be mutually agreed.

Transfer of Liabilities
Upon the Effective Date and with effect from the Appointed Date, all Liabilities of the
Amalgamating Companies shall, without any requirement of a further act or deed, be transferred

to. or be deemed to be transferred to JIL so as to become from the Appointed Date, the Liabilities
of JIL and JIL undertakes to meet, discharge and satisfy the same.

Contracts, Deeds, Bonds and Other Instruments

Upon the Effective Date and with effect from the Appointed Date and subject to the provisions
of this Scheme, all contracts, deeds, bonds, lease deeds agreements entered into with various
persons, arrangements and other instruments of whatsoever nature in relation to the
Amalgamating Companies and to which the Amalgamating Companies, as applicable, are a
party or to 1he beneﬁ of Whth the Amal(mmatuw Compames as apphcable may bc elwlble
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effect on or against or in favour of, as the case may be, of JIL and may be enforced as fully and
effectually as if, instead of the Amalgamating Companies, as applicable, JIL has been a party
or beneficiary or obligee thereto or thereunder, in all cases subject to the terms and provisions
of such contracts, deeds, bonds, lease deeds, agreements, arrangements or instruments.

Without prejudice to the other provisions of this Scheme and notwithstanding that the vesting
of the Amalgamating Companies with the Amalgamating Company occurs by virtue of this
Scheme itself, JIL may, at any time after coming into effect of this Scheme, if so required, under
Applicable Law or otherwise, execute deeds, confirmations or other writings or arrangements
with any party to any contract or arrangement to which the Amalgamating Companies are a
party or any writings as may be necessary to be executed merely in order to give formal effect
to the above provisions. JIL shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of the Amalgamating Companies and to carry
out or perform all such formalities or compliances referred to above on the part of the
Amalgamating Companies.

Without prejudice to the generality of the foregoing, it is clarified that upon this Scheme
becoming effective, all consents, agreements, permissions, all statutory or regulatory licences,
registrations, approvals, certificates, insurance covers, clearances, authorities, powers of
attorney given by, issued to or executed in favour of the Amalgamating Companies shall stand
transferred to JIL as if the same were originally given by, issued to or executed in favour of JIL,
and JIL shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
and benefits under the same shall be available to JIL. In so far as the various incentives,
subsidies, schemes, special status and other benefits or privileges enjoyed, granted by any
governmental body, local authority, or by any other person, or availed by the Amalgamating
Companies are concerned, the same shall vest with and be available to JIL. on the same terms
and conditions as applicable to the Amalgamating Companies as if the same had been allotted
and/or granted and/or sanctioned and/or allowed to JIL.

Employees

Upon the Eftfective Date, the respective employees of the Amalgamating Companies as on the
Effective Date, if any, shall be deemed to have become employees of JIL, without any
interruption of service and on the basis of continuity of service and terms and conditions no less
favourable than those applicable to them with reference to the Amalgamating Companies on
the Effective Date. The services of such employees, if any, with the Amalgamating Companies
up to the Effective Date shall be taken into account for the purposes of all benefits to which the
employees, if any, may be eligible under Applicable Law.

Upon the Effective Date, all contributions to funds and schemes in respect of provident fund,
employee state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme
or any other special schemes or benefits created or existing for the benefit of the employees of
the Amalgamating Companies as on the Appointed Date, if any, shall be made by JIL in
accordance with the provisions of such schemes or funds and Applicable Law.

Continuation of Legal Proceedings

Upon the Effective Date, all legal or other proceedings, if any (including before any court,
statutory or quasi-judicial authority or tribunal), by or against any of the Amalgamating
Companies, whether pending on the Appointed Date, or which may be instituted any time in
the future (irrespective of whether they relate to periods on or prior to the Appointed Date) and
in each case relating to the Amalgamating Companies (“Amalgamating Company
Proceeding(s)”) shall be continued and enforced by or against JIL after the Effective Date, to
the extent permissible under Applicable Law and in accordance with this Scheme.
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If any Amalgamating Company Proceeding(s) is/ are pending, the same shall not abate, be
discontinued or in any way be prejudicially affected by reason of this Scheme and the
proceedings may be continued. prosecuted and enforced, by or against JIL in the same manner
and to the same extent as they would or might have been continued, prosecuted and enforced
by or against the respective Amalgamating Companies, as applicable, as if this Scheme had not
been made.

Treatment of Taxes

Upon the Effective Date and with effect from the Appointed Date, all taxes and duties payable
by the Amalgamating Companies (including under the IT Act, Central Excise Act, 1944,
Finance Act, 1994, Customs Act, 1962, goods and services tax laws and all other Applicable
Laws), accruing and relating to the Amalgamating Companies, from the Appointed Date
onwards, including but not limited to advance tax payments, tax deducted at source credits,
minimum alternate tax credit, any refund and claims shall, for all purposes, be treated as
advance tax payments, tax deducted at source credits or refunds and claims, as the case may be,
of JIL.

Upon the Effective Date, all unutilized credits and exemptions, benefit of carried: forward
losses/ unabsorbed depreciation and other statutory benefits, including in respect of income tax
(including but not limited to tax deducted at source, tax collected at source, advance tax,
minimum alternate tax credit etc.), cenvat, customs, value added tax, sales tax, value added tax,
service tax, goods and services tax, etc. to which the Amalgamating Companies are entitled to,
shall be available to and vest in JIL, without any requirement of a further act or deed.

All the expenses incurred by the Amalgamating Companies and JIL in relation to the
amalgamation of the Amalgamating Companies with JIL as per this Scheme, including stamp
duty expenses, if any, shall be allowed as deduction to JIL in accordance with Section 35DD of
the IT Act over a period of 5 years beginning with the previous year in which this Scheme
becomes effective.

Any refund under the tax laws due to the Amalgamating Companies consequent to the
assessments made on the Amalgamating Companies, and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall belong to and be
received by JIL. The relevant authorities shall be bound to transfer to the account of and give
credit for the same to JIL upon the passing of the orders on this Scheme by the NCLT and upon
relevant proof and documents being provided to the said authorities.

The Amalgamating Companies may be entitled to various incentive schemes and pursuant to
this Scheme, it is declared that the benefits under all such schemes and policies pertaining to
the Amalgamating Companies, as applicable, shall stand transferred to and vested in JIL and
all benefits, entitlements and incentives of any nature whatsoever including bencfits under the
income tax, excise duty, value added tax, sales tax, service tax, goods and services tax,
exemptions, concessions, remissions, subsidies and other incentives, to the extent statutorily
available, shall be claimed by JiL.

Saving of concluded transactions

The transfer of Assets and Liabilities to, and the continuance of proceedings by or against, JIL
as envisaged in this Scheme shall not affect any transaction or proceedings already concluded
by the Amalgamating Companies on or before the Appointed Date and after the Appointed
Date, till the Effective Date to the end and intent that JIL accepts and adopts all acts, deeds and
things done and executed by the Amalgamating Companies in respect thereto as done and
executed on behalf of itself.
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Conduct of Business

Subject to the effectiveness of this Scheme, with effect from the Appointed Date and up to and
including the Effective Date:

(iy  The Amalgamating Companies undertake to carry on and shall be deemed to carry on
their respective businesses’ and stand possessed of their Assets, for and on account of
and in trust for JIL; and

(i)  all income, receipts, profits accruing to the Amalgamating Companies and all taxes
thereon or Liabilities or losses arising or incurred by it shall, for all purposes, be treated
as and deemed to be the income, expenses, payments, profits, Liabilities, taxes or losses,
as the case may be, of JIL.

Subject to the effectiveness of this Scheme, with effect from the date of approval of this Scheme
by the respective Board of Directors of the Amalgamating Companies and JIL, and up to and
including the Effective Date, the Amalgamating Companies shall carry on their respective
businesses with reasonable diligence and business prudence and in the same manner as they
had been doing hitherto.

Issue of Amalgamation-1 Shares and cancellation of existing shares held by the
Amalgamating Companies in JIL

JIL shall have taken all necessary steps, including by way of passing all enabling corporate
resolutions to increase or alter, to the extent required, its authorized share capital suitably so as
to enable it to issue and allot the Amalgamation-1 Shares, and if applicable, for the issuance of
the necessary share certificates and/or letters of allotment representing the Amalgamation-]
Shares.

In relation to the issuance of Amalgamation-1 Shares and cancellation of the existing equity
shares held by the Amalgamating Companies in JIL, the following shall be deemed to have
occurred and taken effect:

(i)  the Amalgamating Company-1 holds 71,64,048 equity shares in JIL. and the entire issued
and paid-up equity and preference share capital of the Amalgamating Company-1 is held
by Hari Shanker Bhartia Family Trust (“HSB Family Trust”) and Shyam Sunder Bhartia
Family Trust (“SSB Family Trust™), in equal proportion, through their respective
trustees/nominees. In so far as the amalgamation of the Amalgamating Company-1 into
JIL is concerned, upon the Effective Date, 71,64,048 equity shares held by the
Amalgamating Company-1 in JIL shall, without any further application, act, instrument
or deed, stand cancelled and be of no effect on and from the Effective Datc.
Simultaneously and concurrent with such cancellation, JIL shall, without any
requirement of any further act or deed, issue and allot the same number of Amalgamation-
| Shares to the HSB Family Trust and the SSB Family Trust, respectively, in equal
proportion, through their respective trustees/nominees, free from all liens, charges,
equitable interests, encumbrances and other third party rights of any nature whatsoever;

(ify  the Amalgamating Company-2 holds 17,36,415 equity shares in JIL and the entire issued
and paid-up equity and preference share capital of the Amalgamating Company-2 is held
by HSB Family Trust, through its trustees/nominees, being the sole equity and preference
shareholder of the Amalgamating Company-2. In so far as the amalgamation of the
Amalgamating Company-2 into JIL is concerned, upon the Effective Date, 17,36.415
equity shares held by the Amalgamating Company-2 in JIL shall, without any further
application, act, instrument or deed, stand cancelled and be of no effect on and from the
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Effective Date. Simultaneously and concurrent with such cancellation, JIL shall, without
any requirement of any further act or deed, issue and allot the same number of
Amalgamation-1 Shares to the HSB Family Trust, through its trustees/nominees, free
from all liens, charges, equitable interests, encumbrances and other third party rights of
any nature whatsoever;

(1ii)  the Amalgamating Company-3 holds 16,51,879 equity shares in JIL and the entire issued
and paid-up equity and preference share capital of the Amalgamating Company-3 is held
by SSB Family Trust, through its trustees/nominees, being the sole equity and preference
shareholder of the Amalgamating Company-3. In so far as the amalgamation of the
Amalgamating Company-3 into JIL is concerned, upon the Effective Date, 16,51,879
equity shares held by the Amalgamating Company-3 in JIL shall, without any further
application, act, instrument or deed, stand cancelled and be of no effect on and from the
Effective Date. Simultaneously and concurrent with such cancellation, JIL shall, without
any requirement of any further act or deed, issue and allot the same number of
Amalgamation-1 Shares to the SSB Family Trust, through its trustees/nominees, free
from all liens, charges, equitable interests, encumbrances and other third party rights of
any nature whatsoever; and

(iv) In the event the Amalgamating Company-1, Amalgamating Company-2 and/ or
Amalgamating Company-3 acquire(s) any additional equity shares of JIL, without
incurring any additional liability, or there occurs a reduction in the existing shareholding
of the Amalgamating Company-1, Amalgamating Company-2 and/ or Amalgamating
Company-3 in JIL, for any reason, whatsoever, as on the Effective Date, such additional/
reduced number of equity shares of JIL, as may be held by the Amalgamating Company-
1, Amalgamating Company-2 and/ or Amalgamating Company-3 in JIL as on the
Effective Date, shall also be cancelled; and the same number of Amalgamation-1 Shares
shall also be issued and allotted to the equity and preference shareholders of the
Amalgamating Company-1, Amalgamating Company-2 and/ or Amalgamating
Company-3 pursuant to Clauses 10.2(i), 10.2(ii) and 10.2(iii) of Part B of this Scheme,
respectively.

Provided however that with respect to the amalgamations of the Amalgamating Companies into
JIL, the number of Amalgamation-1 Shares will be equitably adjusted to reflect appropriately
the effect of any share split, reverse share split, dividend, including any extra-ordinary cash
dividend, reorganization, recapitalization, reclassification, combination, exchange of shares, or
other like change with respect to JIL s share capital as on the Effective Date.

JIL shall not allot Amalgamation-1 Shares in respect of any fractional entitlements to which a
shareholder of the Amalgamating Companics may be cntitled on allotment ot Amalgamation-
I Shares as per Clause 10.2 above. The Board of JIL shall consolidate all such fractional
entitlements and thereupon issue the Amalgamation-1 Shares (which shall be rounded off to the
next closest number) in lieu thereof to a person/ trustee authorized by the Board of JIL in this
behalf who shall hold the Amalgamation-1 Shares in trust on behalf of the shareholders of the
Amalgamating Companies entitled to fractional entitlements, if any, with the express
understanding that such person/trustee shall sell the shares of JIL so allotted on the Stock
Exchange within a period of 90 days from the date of allotment of Amalgamation-1 Shares as
per Clause 10.2 above and at such price or prices and to such person, as such person/ trustee
deems fit, and shall distribute the net sale proceeds, subject to tax deductions and other expenses
as applicable, to the shareholders of the Amalgamating Companies in proportion to their
respective fractional entitlements.

It is clarified that there would neither be any change in the existing number of shares nor in the
percentage shareholding of the Promoters on an aggregat sis in JIL pursuant to the

amalgamations contemplated under Part B of this Schem
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The Amalgamation-1 Shares issued and allotted pursuant to Clause 10.2 above shall be subject
to the memorandum and articles of association of JIL and shall rank pari passu in all respects,
including dividend, with the existing shares of JIL.

The issue and allotment of the Amalgamation-1 Shares is an integral part thereof and shall be
deemed to have been carried out as if the procedure laid down under Section 62 read with
Section 42 of the Act and any other applicable provisions of the Act were duly complied with.

Approval of this Scheme by the shareholders of JIL shall be deemed to mean that the
shareholders have also accorded all relevant consents under the Act for the issue and allotment
of the Amalgamation-1 Shares.

The cancellation of the equity share capital as per Clause 10.2 above and the consequential
capital reduction shall be effected as a part of this Scheme itself and not under a separate
procedure in terms of Section 66 of the Act. The consent of the shareholders of JIL to this
Scheme shall be deemed to be the consent of its shareholders for the purpose of effecting the
reduction under the provisions of Section 66 of the Act and no further compliances would be
separately required.

Notwithstanding the reduction of the existing share capital of JIL in terms of Clause 10.2 above,
JIL shall not be required to add ~and reduced” as a suffix to its name.

The Amalgamation-1 Shares issued and allotted pursuant to Clause 10.2 above shall be listed
and/or admitted to trading on the Stock Exchanges where the equity shares of JIL are listed
and/or admitted to trading in accordance with Applicable Law and the Amalgamation-1 Shares
allotted pursuant to this Scheme shall remain frozen in the depository system till listing/trading
permission is given by the designated stock exchange

Accounting treatment in the books of JIL

3

Pursuant to Part B of this Scheme coming into effect on the Effective Date, and with effect from
the Appointed Date, JIL shall account for the amalgamation of the Amalgamating Companies
with JIL in its books of accounts in accordance with Indian Accounting Standards prescribed
under Section 133 of the Act, as may be amended from time to time and other generally
accepted accounting principles in India as under:

(i)  JIL shall record the Assets and Liabilities, of the Amalgamating Companies vested in it
pursuant to this Scheme, at their respective book values as appearing in the books of the
Amalgamating Companies;

(i) JIL shall aggregate all the reserves (gencral reserves, free reserves, capital reserves,
securities premium or reserves of any other nature), if any, vested in it pursuant to the
amalgamation of the Amalgamating Companies with and into JIL at their respective book
values as specified in the books of accounts of the Amalgamating Companies and shall
treat such reserves in its books of accounts in the same manner as it treats its own reserves;

(iii) JIL shall issue and allot its equity shares to the shareholders of the Amalgamating
Companies in accordance with Clause 10.2 of Part B of this Scheme. With respect to the
Amalgamation-1 Shares issued by JIL, the share capital account of JIL would be credited
with the aggregate face value of the equity shares issued by it;

(iv) The loans and advances or payables or receivables or any other investment or
arrangement of any kind, held inter se, if any, between the Amalgamating Companies
and JIL shall stand cancelled;

(v)
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inter-company balances in accordance with Clause 11.1(iv) above, shall be recorded
within “other equity™ of JIL; and

(vi) In case of any difference in the accounting policies between the Amalgamating
Companies and JIL, the impact, if any of the same will be quantified and adjusted in the
“Other Equity” of JIL to ensure that the financial statements of JIL reflect the financial
position on the basis of consistent accounting policy.

Reclassification of the authorized share capital of the Amalgamating Companies/
Combination of the authorized share capital of the Amalgamating Companies into JIL

Upon the Effective Date and as an integral part of Part B of this Scheme, the authorized share
capital of (i) the Amalgamating Company-1 comprising 10,000 equity shares of Rs. 10/- each,
aggregating Rs. 1,00,000/- and 32,40,000 preference shares of Rs. 100/- each, aggregating Rs.
32,40,00,000, shall stand reclassified entirely only as equity share capital, comprising
3,24,10,000 equity shares of Rs. 10/- each, aggregating Rs. 32,41,00,000/-; (ii) the
Amalgamating Company-2 comprising 10,000 equity shares of Rs. 10/- each, aggregating Rs.
1,00,000/- and 9,25,000 preference shares of Rs. 100/- each, aggregating Rs. 9,25,00,000, shall
stand reclassified entirely only as equity share capital, comprising 92.60,000 equity shares of
Rs. 10/- each, aggregating Rs. 9,26,00,000/-; and (iii) the Amalgamating Company-3
comprising 10,000 equity shares of Rs. 10/- each, aggregating Rs. 1,00,000/- and 8.75,000
preference shares of Rs. 100/- each, aggregating Rs. 8,75,00,000, shall stand reclassified
entirely only as equity share capital, comprising 87,60,000 equity shares of Rs. 10/- each,
aggregating Rs. 8,76,00,000.

Upon the Effective Date and pursuant to the reclassification of the authorized share capital of
the Amalgamating Companies in terms of Clause 12.1 of Part B of this Scheme, the authorized
share capital of (i) the Amalgamating Company-1 comprising 3,24,10,000 equity shares of Rs.
10/- each, aggregating Rs. 32,41,00,000; (ii) the Amalgamating Company-2 comprising
92,60,000 equity shares of Rs. 10/- each, aggregating Rs. 9,26,00,000/-; and (iii) the
Amalgamating Company-3 comprising 87,60,000 equity shares of Rs. 10/- each, aggregating
Rs. 8,76,00,000, shall stand combined with and be deemed to be added to the authorized share
capital of JIL without any requirement of any further act or deed, including payment of stamp
duty and fees payable to the RoC, and the provisions of the memorandum of association of JIL
(relating to the authorized share capital) shall, without any requirement of any further act,
instrument or deed, be and stand altered, modified and amended, and the consent of the
shareholders to this Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Sections 4, 13 and 61 and all other applicable
provisions of the Act, if any, would be required to be separately passed, as the case may be, and
for this purpose, the stamp duties and fees paid on the authorized share capital of the
Amalgamating Companies in the past shall be deemed to have been utilized and applied to the
increased authorized share capital of JIL and there would be no requirement of any further
payment of stamp duty and/or fee by JIL for increase in and utilization of the authorized share
capital to that extent. In relation to the foregoing, if applicable, the Amalgamated Company
shall pay the requisite fees on its authorized share capital enhanced by the amalgamation after
having made the applicable adjustments, as permitted in terms of Section 232(3)(i) read with
Section 233(11) of the Act.

Upon the Effective Date and pursuant to the combination of the authorized share capital of the
Amalgamating Companies into JIL as per Clause 12.2 of Part B of this Scheme, the authorized
share capital of JIL shall comprise the following:

Authorized share capital Amount (in Rs.)
6,85,30,000 equity shares of Rs. 10/- each 68.53,00,000
Total STy 68,53,00,000
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Dissolution of the Amalgamating Companies

Upon the Effective Date, the Amalgamating Companies shall, without any requirement of any
further act or deed, stand dissolved without being wound up in accordance with the Act and the
respective names of the Amalgamating Companies shall be struck off from the records of the
RoC.
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AMALGAMATION OF JIL INTO THE AMALGAMATED COMPANY

Transfer and vesting of JIL

Upon the Effective Date and with effect from the Appointed Date, JIL shall stand amalgamated
and all its Assets, Liabilities, rights and obligations, as applicable, be transferred and vested in
the Amalgamated Company, on a going concern basis, without any requirement of a further act
or deed, so as to become as and from the Appointed Date, the Assets, Liabilities, interests and
obligations, as applicable, of the Amalgamated Company. The reference balance sheet of JIL
as on the Appointed Date is set out under Part A of Schedule IV of this Scheme and the reference
balance sheet of JIL as on the Appointed Date (pursuant to Amalgamation-1) is set out under
Part B of Schedule IV of this Scheme.

Transfer of Assets

Upon the Effective Date and with effect from the Appointed Date, all Assets of JIL, as are
movable in nature or are incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery shall stand transferred to and vested in the
Amalgamated Company and shall become the property and an integral part of the Amalgamated
Company (to the extent permissible under Applicable Law). The vesting pursuant to this Clause
2.1 shall be deemed to have occurred by manual delivery or endorsement and delivery, as
appropriate to the property being vested and title to the property shall be deemed to have been
transferred accordingly.

Upon the Effective Date and with effect from the Appointed Date, all movable Assets of JIL,
other than those specified in Clause 2.1 above, including cash and cash equivalents, 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 requirement of a
further act, instrument or deed become the property of the Amalgamated Company.

Upon the Effective Date, in relation to Assets (if any) belonging to JIL which require separate
documents for vesting in the Amalgamated Company, JIL and the Amalgamated Company will
execute such deeds, documents or such other instruments, if any, as may be mutually agreed.

Transfer of Liabilitics

Upon the Effective Date and with effect from the Appointed Date, all Liabilities of JIL shall,
without any requirement of a further act or deed, be transferred to, or be deemed to be
transferred to the Amalgamated Company so as to become from the Appointed Date, the
Liabilities of the Amalgamated Company and the Amalgamated Company undertakes to meet,
discharge and satisfy the same.

Contracts, Deeds, Bonds and Other Instruments

Upon the Effective Date and with effect from the Appointed Date and subject to the provisions

of this Scheme, all contracts, deeds, bonds, lease deeds, agreements entered into with various

persons, arrangements and other instruments of whatsoever nature in relation to JIL and to

which JIL is a party or to the benefit of which JIL, may be eligible, and which are subsisting or

have effect as on the Effective Date, shall continue in full force and effect on or against or in

favour of, as the case may be, of the Amalgamated Compan;;&ﬁé\i%;l ] %8f‘o;~ced as fully and
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effectually as if, instead of JIL, the Amalgamated Company has been a party or beneficiary or
obligee thereto or thereunder, in all cases subject to the terms and provisions of such contracts,
deeds, bonds, lease deeds, agreements, arrangements or instruments.

Without prejudice to the other provisions of this Scheme and notwithstanding that the vesting
of JIL with the Amalgamated Company occurs by virtue of this Scheme itself, the Amalgamated
Company may, at any time after coming into effect of this Scheme, if so required, under
Applicable Law or otherwise, execute deeds, confirmations or other writings or arrangements
with any party to any contract or arrangement to which JIL is a party or any writings as may be
necessary to be executed merely in order to give formal effect to the above provisions. The
Amalgamated Company shall, under the provisions of this Scheme, be deemed to be authorized
to execute any such writings on behalf of JIL and to carry out or perform all such formalities or
compliances referred to above on the part of JIL.

Without prejudice to the generality of the foregoing, it is clarified that upon the Effective Date,
all consents, agreements, permissions, all statutory or regulatory licences, registrations,
approvals, certificates, insurance covers, clearances, authorities, powers of attorney given by,
issued to or executed in favour of JIL shall stand transferred to the Amalgamated Company as
if the same were originally given by, issued to or executed in favour of the Amalgamated
Company, and the Amalgamated Company shall be bound by the terms thereof, the obligations
and duties thereunder, and the rights and benefits under the same shall be available to the
Amalgamated Company. In so far as the various incentives, subsidies, schemes, special status
and other benefits or privileges cnjoyed, granted by any governmental body, local authority, or
by any other person, or availed by JIL is concerned, the same shall vest with and be available
to the Amalgamated Company on the same terms and conditions as applicable to JIL as if the
same had been allotted and/or granted and/or sanctioned and/or allowed to the Amalgamated
Company.

Upon the Effective Date and with effect from the Appointed Date, all the resolutions, if any, of
JIL which are valid and subsisting on the Effective Date, shall continue to be valid and
subsisting and be considered as the resolutions of the Amalgamated Company and, if any such
resolutions have an upper monetary or any other limits imposed under the provisions of the Act,
then the said limits shall apply mutatis mutandis to such resolutions and shall constitute the
aggregate of the said limits in the Amalgamated Company.

Employees

Upon the Effective Date, the employees of JIL as on the Effective Date, if any, shall be deemed
to have become employees of the Amalgamated Company, without any interruption of service
and on the basis of continuity of service and terms and conditions no Icss favourablc than those
applicable to them with reference to JIL on the Effective Date. The services of such employees,
if any, with JIL up to the Effective Date shall be taken into account for the purposes of all
benefits to which the employees, if any, may be eligible under Applicable Law.

Upon the Effective Date, all contributions to funds and schemes in respect of provident fund,
employee state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme
or any other special schemes or benefits created or existing for the benefit of the employees of
JIL as on the Appointed Date, if any, shall be made by the Amalgamated Company in
accordance with the provisions of such schemes or funds and Applicable Law.

Upon the Effective Date, the treatment of the options granted by JIL prior to the Effective Date,
shall be as under:

(1) The Amalgamated Company shall adopt the Existing ESOP Schemes as per the terms
hereunder and subject to Applicable Law. The Existi QR Schemes as adopted by
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the Amalgamated Company is referred to as the “New ESOP Schemes”.

(i1) With respect to the stock options granted by JIL prior to the Effective Date under the
Existing ESOP Schemes, the same would continue to be held by such option holders,
and upon the Effective Date, all such option holders (whether the options granted to
such option holders are vested or not) shall also be issued the stock options by the
Amalgamated Company under the New ESOP Schemes on a proportionate basis.

(iti) JIL. shall be responsible for issuance of its shares upon exercise of the stock options
granted by it prior to the Effective Date under the Existing ESOP Schemes to the option
holders. Similarly, the Amalgamated Company shall be responsible for issuance of its
shares under the New ESOP Schemes after the Effective Date, upon exercise of the
stock options granted by the Amalgamated Company pursuant to Clause 5.3(ii) to the
option holders holding stock options prior to the Effective Date in JIL.

(iv) Any treatment of stock options (including adjustments to the exercise price of stock
options) shall not be less favorable than existing terms of the stock options granted
under the Existing ESOP Schemes and shall not be prejudicial to the interest of the
employees.

(v) While granting stock options to the existing option holders in JIL, it shall be the
responsibility of the Amalgamated Company to take into account the period during
which the employees held stock options granted by JIL, for determining the vesting
dates and exercise dates for stock options granted by the Amalgamated Company.

Continuation of Legal Proceedings

Upon the Effective Date, legal or other proceedings, if any (including before any court, statutory
or quasi-judicial authority or tribunal), by or against any of JIL, whether pending on the
Appointed Date, or which may be instituted any time in the future (irrespective of whether they
relate to periods on or prior to the Appointed Date) and in each case relating to JIL (“JIL
Proceeding(s)”) shall be continued and enforced by or against the Amalgamated Company
after the Effective Date, to the extent permissible under Applicable Law and in accordance with
this Scheme.

[f any JIL Proceeding(s) is/ are pending, the same shall not abate, be discontinued or in any
way be prejudicially affected by reason of this Scheme and the proceedings may be continued,
prosecuted and enforced, by or against the Amalgamated Company in the same manner and to
the same extent as they would or might have been continued, prosecuted and enforced by or
against JIL, as applicable, as if this Scheme had not been made.

Treatment of Taxes

Upon the Effective Date and with effect from the Appointed Date, all taxes and duties payable
by JIL (including under the IT Act, Central Lxcise Act, 1944, IFinance Act, 1994, Customs Act,
1962, goods and services tax laws and all other Applicable Laws), accruing and relating to JIL,
from the Appointed Date onwards, including but not limited to advance tax payments, tax
deducted at source credits, minimum alternate tax credit, any refund and claims shall, for all
purposes, be treated as advance tax payments, tax deducted at source credits or refunds and
claims, as the case may be, of the Amalgamated Company.

Upon the Effective Date, all unutilized credits and exemptions, benefit of carried forward
losses/ unabsorbed depreciation and other statutory benefits, including in respect of income tax
(mcludm(T but not limited to tax deducted at source, tax collect 5;&1“@» source, advance tax,
minimum alternate tax credit etc.), cenvat, customs, value adﬁﬁ@usalﬁg‘ \ value added tax,
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service tax, goods and services tax, etc. to which JIL is entitled to, shall be available to and vest
in the Amalgamated Company, without any requirement of a further act or deed.

All the expenses incurred by JIL and the Amalgamated Company in relation to the
amalgamation of JIL with the Amalgamated Company as per this Scheme, including stamp duty
expenses, if any, shall be allowed as deduction to the Amalgamated Company in accordance
with Section 35DD of the IT Act over a period of 5 years beginning with the previous year in
which this Scheme becomes effective.

Any refund under the tax laws due to JIL consequent to the assessments made on JIL, and for
which no credit is taken in the accounts as on the date immediately preceding the Appointed
Date shall belong to and be received by the Amalgamated Company. The relevant authorities
shall be bound to transfer to the account of and give credit for the same to the Amalgamated
Company upon the passing of the orders on this Scheme by the NCLT and upon relevant proof
and documents being provided to the said authorities.

JIL may be entitled to various incentive schemes and pursuant to this Scheme, it is declared
that the benefits under all such schemes and policies pertaining to JIL, shall stand transferred
to and vested in the Amalgamated Company and all benefits, entitlements and incentives of any
nature whatsoever including benefits under the income tax, excise duty, value added tax, sales
tax, service tax, goods and services tax, exemptions, concessions, remissions, subsidies and
other incentives, to the extent statutorily available, shall be claimed by the Amalgamated
Company.

Saving of concluded transactions

The transfer of Assets and Liabilities to, and the continuance of proceedings by or against, the
Amalgamated Company as envisaged in this Scheme shall not affect any transaction or
proceedings already concluded by JIL on or before the Appointed Date and after the Appointed
Date, till the effectiveness of this Scheme to the end and intent that the Amalgamated Company
accepts and adopts all acts, deeds and things done and executed by JIL in respect thereto as
done and executed on behalf of itself.

Conduct of Business

Subject to the effectiveness of this Scheme, with effect from the Appointed Date and up to and
including the Effective Date:

(i)  JIL undertakes to carry on its affairs and shall be deemed to carry on its affairs and stand
possessed of their Assets, for and on account of and in trust for the Amalgamated
Company; and

(i) all income, receipts, profits accruing to JIL and all taxes thereon or Liabilities or losses
arising or incurred by it shall, for all purposes, be treated as and deemed to be the income,
expenses, payments, profits, Liabilities, taxes or losses, as the case may be, of the
Amalgamated Company.

Subject to the effectiveness of this Scheme, with effect from the date of approval of this Scheme
by the respective Board of Directors of JIL and the Amalgamated Company, and up to and
including the Effective Date, JIL shall carry on their respective businesses with reasonable
diligence and business prudence and in the same manner as they had been doing hitherto.

The Amalgamated Company shall also be entitled, pending the effectiveness of this Scheme, to
apply to the central government, state government, and all other agencies, departments and
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which the Amalgamated Company may require including the registration, approvals,
exemptions, reliefs, etc., as may be required/granted under any Applicable Law.

Issue of Amalgamation-2 and cancellation of existing shares held by JIL in the
Amalgamated Company

The Amalgamated Company shall have taken all necessary steps, including by way of passing
all enabling corporate resolutions to increase or alter, to the extent required, its authorized share
capital suitably so as to enable it to issue and allot the Amalgamation-2 Shares, and if
applicable, for the issuance of the necessary share certificates and/or letters of allotment
representing the Amalgamation-2 Shares.

The Amalgamated Company is a wholly owned subsidiary of JIL. In so far as the amalgamation
of JIL into the Amalgamated Company is concerned, upon the Effective Date, the equity shares
of the Amalgamated Company held by JIL shall, without any further application, act, instrument
or deed, be automatically cancelled and have no effect on and from the Effective Date.
Simultaneously and concurrent with such cancellation, the Amalgamated Company shall,
without any further act or deed, issue and allot the Amalgamation-2 Shares, such that for every
1 (One) fully paid up equity share of Rs. 10/- each of JIL held by the equity shareholders of JIL
as on the Amalgamation-2 Record Date, | (One) Amalgmation-2 Shares shall be issued and
allotted by the Amalgamated Company, free from all liens, charges, equitable interests,
encumbrances and other third party rights of any nature whatsoever, to each equity shareholder
of JIL whose name is recorded in the register of members of JIL as holder of shares as of the
Amalgmation-2 Record Date.

Provided however that with respect to the amalgamation of JIL into the Amalgamated
Company, the number of Amalgamation-2 Shares will be equitably adjusted to reflect
appropriately the effect of any share split, reverse share split, dividend, including any extra-
ordinary cash dividend, reorganization, recapitalization, reclassification, combination,
exchange of shares, or other like change with respect to the Amalgamated Company’s share
capital as on the Amalgamation-2 Record Date.

The Amalgamated Company shall not allot Amalgamation-2 Shares in respect of any fractional
entitlements to which an equity shareholder of JIL. may be entitled on allotment of
Amalgamation-2 Shares as per Clause 10.2 above. The Board of the Amalgamated Company
shall consolidate all such fractional entitlements and thereupon issue the Amalgamation-2
Shares (which shall be rounded off to the next closest number) in lieu thereof to a person/ trustee
authorized by the Board of the Amalgamated Company in this behalf who shall hold the
Amalgamation-2 Shares in trust on behalf of the equity shareholders of JIL entitled to fractional
entitlements, if any, with the express understanding that such person/trustee shall sell the shares
of the Amalgamated Company so allotted on the Stock Exchange within a period of 90 days
from the date of allotment of Amalgamation-2 Shares as per Clause 10.2 above and at such
price or prices and to such person, as such person/ trustee deems fit, and shall distribute the net
sale proceeds, subject to tax deductions and other expenses as applicable, to the shareholders
of JIL in proportion to their respective fractional entitlements.

The Amalgamation-2 Shares issued and allotted pursuant to Clause 10.2 above shall be subject
to the memorandum and articles of association of the Amalgamated Company and shall rank
pari passu in all respects, including dividend, with the existing shares of the Amalgamated
Company.

The issue and allotment of the Amalgamation-2 Shares is an integral part thereof and shall be
deemed to have been carried out as if the plocedmc laid down under Section 62 read with
Section 42 of the Act and any other applicable provisions of thgﬁ\%r%}duly complied with.
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Approval of this Scheme by the shareholders of the Amalgamated Company shall be deemed
to mean that the shareholders have also accorded all relevant consents under the Act for the
issue and allotment of the Amalgamation-2 Shares.

The cancellation of the equity share capital as per Clause 10.2 above and the consequential
capital reduction shall be effected as a part of this Scheme itself and not under a separate
procedure in terms of Section 66 of the Act. The consent of the shareholders of the
Amalgamated Company to this Scheme shall be deemed to be the consent of its shareholders
for the purpose of effecting the reduction under the provisions of Section 66 of the Act and no
further compliances would be separately required.

The reduction of capital of the Amalgamated Company, as above, does not involve any
diminution of liability in respect of any unpaid share capital or payment to any shareholder of
any paid-up share capital or payment in any other form.

Notwithstanding the reduction of the existing share capital of the Amalgamated Company in
terms of Clause 10.2 above, the Amalgamated Company shall not be required to add “and
reduced” as a suffix to its name.

The Amalgamation-2 Shares to be issued to the shareholders of JIL shall be issued in
compliance with applicable laws and all details relating to such shareholders shall be made
available to the Amalgamated Company.

The Amalgamation-2 Shares issued and allotted pursuant to Clause 10.2 above shall be listed
on the Stock Exchanges in accordance with the provisions of the SEBI Circular.

The Amalgamation-2 Shares to be issued by the Amalgamated Company, in terms of Clause
10.2 above will, subject to approval/ exemption from SEBI, be listed and/or admitted to trading
on the Stock Exchanges where the equity shares of JIL are listed and/or admitted to trading in
terms of Rule 19(7) of the Securities Contract (Regulation) Rules, 1957 and other applicable
rules/ regulations. The Amalgamated Company shall enter into such arrangements and give
such confirmations and/or undertakings as may be necessary in accordance with the Applicable
Laws for complying with the formalities of the Stock Exchanges. On such formalities being
fulfilled the Stock Exchanges shall list and /or admit such equity shares for the purpose of
trading.

The Amalgamation-2 Shares allotted pursuant to this Scheme shall remain frozen in the
depository system till listing/ trading permission is given by the designated stock exchange.

Except for the issuance and allotment of the Amalgamation-2 Shares by the Amalgamated
Company pursuant to Clause 10.2 of Part C above, there shall be no change in the shareholding
pattern or control of the Amalgamated Company between the Amalgamation-2 Record Date
and the listing of the Amalgamation-2 Shares.

Accounting treatment in the books of the Amalgamated Company

Pursuant to Part C of this Scheme coming into effect on the Effective Date, and with effect from |
the Appointed Date, the Amalgamated Company shall account for the amalgamation of JIL
with and into the Amalgamated Company in its books of accounts in accordance with Indian
Accounting Standards prescribed under Section 133 of the Act, as may be amended from time
to time and other generally accepted accounting principles in India as under:

(i) The Amalgamated Company shall record the Assets and Liabilities, of JIL vested in it
pursuant to this Scheme, at their respective book values as appearing in the books of JIL:

&
e

t

Jou
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reserves, capital reserves, securities premium or reserves of any other nature), if any,
vested in it pursuant to the amalgamation of JIL. with and into the Amalgamated
Company at their respective book values as specified in the books of accounts of JIL and
shall treat such reserves in its books of accounts in the same manner as it treats its own
reserves;

(iii)  The Amalgamated Company shall issue and allot its equity shares to the shareholders of
JIL in accordance with Clause 10.2 of Part C of this Scheme. With respect to the
Amalgamation-2 Shares issued by the Amalgamated Company, the share capital account
of the Amalgamated Company would be credited with the aggregate face value of the
equity shares issued by it;

(iv) The loans and advances or payables or receivables or any other investment or
arrangement of any kind, held inter se, if any, between JIL and the Amalgamated
Company shall stand cancelled;

(v)  The difference between the book value of Assets, Liabilities, reserves as reduced by the
face value of the equity shares issued by the Amalgamated Company and after
considering the cancellation of inter-company balances in accordance with Clause
11.1(iv) above, shall be recorded within “Other Equity” of the Amalgamated Company;
and

(vi) In case of any difference in the accounting policics between JIL and the Amalgamated
Company, the impact, if any of the same will be quantified and adjusted in the “Other
Equity” of the Amalgamated Company to ensure that the financial statements of the
Amalgamated Company reflect the financial position on the basis of consistent
accounting policy.

Combination of the authorized share capital of JIL into the Amalgamated Company/
Reclassification of the authorized share capital of the Amalgamated Company

Upon the Effective Date and pursuant to the combination of the authorized share capital of the
Amalgamating Companies into JIL pursuant to Clause 12.2 of Part B of this Scheme, the
authorized share capital of JIL shall stand combined with and be deemed to be added to the
authorized share capital of the Amalgamated Company without any requirement of any further
act or deed, including payment of stamp duty and fees payable to the RoC, and the provisions
of the memorandum of association of the Amalgamated Company (relating to the authorized
share capital) shall, without any requirement of a further act, instrument or deed, be and stand
altered, modified and amended, and the consent of the shareholders to this Scheme shall be
deemed to be sufficient for the purposes of effecting this amendment. and no further
resolution(s) under Sections 4, 13 and 61 and all other applicable provisions of the Act, if any,
would be required to be separately passed, as the case may be, and for this purpose, the stamp
duties and fees paid on the authorized capital of JIL in the past shall be deemed to have been
utilized and applied to the increased authorized share capital of the Amalgamated Company
and there would be no requirement of any further payment of stamp duty and/or fee by the
Amalgamated Company for increase in and utilization of the authorized share capital to that
extent. In relation to the foregoing, if applicable, the Amalgamated Company shall pay the
requisite fees on its authorized share capital enhanced by the amalgamation after having made
the applicable adjustments, as permitted in terms of Section 232(3)(i) read with Section 233(11)
of the Act.

Upon the Effective Date and pursuant to the combination of the authorized share capital of JIL
into the Amalgamated Company as per Clause 12.1 of Part C of this Scheme, the authorized
share capital of the Amalgamated Company shall comprise the Y
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Authorized share capital Amount (in Rs.)

7,43,54,000 equity shares of Rs.10/- each 74,35,40,000
26.23.617 10% optionally  convertible  non-cumulative 2,62,36,170
redeemable preference shares of Rs.10/- each

10.00,000 10% non-cumulative redeemable preference shares 1,00,00,000

of Rs.10/- each

Total 77,97,76,170

Upon the Effective Date and as an integral part of Part C of this Scheme, the resultant authorized
share capital of the Amalgamated Company as mentioned in Clause 12.2 of Part C of this
Scheme, comprising: (i) 7.43,54,000 equity shares of Rs.10/- each, aggregating Rs.
74,35,40,000/-; (i) 26,23,617 10% optionally convertible non-cumulative redeemable
preference shares of Rs.10/- each, aggregating Rs. 2,62.36,170/-; and (iii) 10,00,000 10% non-
cumulative redeemable preference shares of Rs.10/- each, aggregating Rs. 1,00,00,000/-, shall
stand reclassified entirely only as equity share capital, comprising 7,79.77,617 equity shares of
Rs.10/- each, aggregating Rs. 77,97,76,170/-

Dissolution of JIL
Upon the Effective Date, JIL shall, without any requirement of any further act or deed, stand

dissolved without being wound up in accordance with the Act and the name of JIL shall be
struck off from the records of the RoC.
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PART D

GENERAL TERMS AND CONDITIONS

Application to the NCLT

Each of the Companies shall jointly make the requisite company applications/ petitions under
Sections 230 to 232 and other applicable provisions of the Act to the NCLT for seeking sanction
of this Scheme and all matters ancillary or incidental thereto, as may be necessary to give effect
to the terms of this Scheme.

Modification or Amendment to this Scheme

Each of the Companies (acting through their respective Board) may, in their full and absolute
discretion, assent to any amendments, alterations or modifications to this Scheme, in part or in
whole, which the NCLT and/or any other authorities may deem fit to direct, approve or impose
or which may otherwise be considered necessary or desirable for settling any question or doubt
or difficulty that may arise for implementing and/or carrying out this Scheme, including any
individual part thereof, or if the Board of Directors are of the view that the coming into effect
of this Scheme, in part or in whole, in terms of the provisions of this Scheme, could have an
adverse implication on all or any of the Companies. Each of the Companies (acting through
their respective Board) be and are 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, in part or in
whole and to resolve any doubts, difficulties or questions whether by reason of the order of the
NCLT or of any directive or orders of any other authorities or otherwise howsoever arising out
of, under or by virtue of this Scheme and/or any matters concerning or connected therewith and
may also in their full and absolute discretion, withdraw or abandon this Scheme, or any
individual part thereof, at any stage prior to the effectiveness of this Scheme.

If any part of this Scheme is held invalid, ruled illegal by any court of competent jurisdiction,
or becomes unenforceable for any reason, whatsoever, whether under present or future laws,
then it is the intention of the Companies 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 either of the Companies in which case the
Companies shall attempt to bring about a modification in this Scheme, as will best preserve for
the Companies the benefits and obligations of this Scheme, including but not limited to such
part.

Sequence of coming into effect of this Scheme

The following shall be deemed to have occurred and become effective and operative only in
the sequence and in the order mentioned hereunder:

(i)  Part B along with this Part D of this Scheme (to the extent this Part D relates to Part B of
this Scheme) shall take effect from the Effective Date and be operative prior to coming
into effect of Part C of this Scheme. It is hereby clarified that the Board of Directors of
the Amalgamating Companies and JIL, respectively, may decide to implement Part B of
this Scheme in phases to give effect to the intent of the Scheme; and

(i) Part C along with this Part D of this Scheme (to the extent this Part D relates to Part C of
this Scheme) shall take effect from the Effective Date and heopesative immediately after
quf/’;
S
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Revocation and Withdrawal of this Scheme

Each of the Companies acting through their respective Board of Directors shall be at liberty to
withdraw this Scheme.

In the event of revocation under Clause 4.1 of Part D of this Scheme, no rights and liabilities
whatsoever shall accrue to or be incurred infer se to the Companies or their respective
shareholders or creditors or employees or any other person save and except in respect of any
act or deed done prior thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out in accordance with the Applicable Laws.

In the event of revocation under Clause 4.1 of Part D of this Scheme, the Companies shall take
all necessary steps to withdraw this Scheme from the NCLT and any other authority and to
make all necessary filings/ application as may be required to withdraw this Scheme.

Costs, charges and expenses

All costs, charges, expenses and taxes (including stamp duty, registration charges and statutory
amounts) arising out of or in connection with the amalgamations contemplated under Part B of
this Scheme shall be borne by the respective Amalgamating Companies and the balance, if any,
shall be borne by the Identified Promoters.

All costs, charges, expenses and taxes (including stamp duty, registration charges and statutory
amounts) arising out of or in connection with the amalgamation contemplated under Part C of
this Scheme shall be borne solely by the Amalgamated Company.

Indemnification

The Identified Promoters shall fully indemnify the Amalgamated Company and keep the
Amalgamated Company indemnified for liability, claim, demand, if any, of past, present and
future and which may devolve on the Amalgamated Company on account of the amalgamations
contemplated under Part B and Part C of this Scheme.

Dividend

Notwithstanding anything contained in this Scheme, the Companies shall be entitled to declare,
distribute and pay dividend, whether interim or final, to their respective shareholders prior to
the Effective Date in accordance with Applicable Laws.

Compliance with Applicable Laws

The Companies undertake to comply with all Applicable Laws (including all applicable
compliances required by SEBI and the Stock Exchanges and under the Foreign Exchange
Management Act, 1999 and the rules, regulations and guidelines issued thereunder as may be
prescribed by the Reserve Bank of India, from time to time) including making the requisite
intimations and disclosures to any statutory or regulatory authority and obtaining the requisite
consent, approval or permission of any statutory or regulatory authority, which by Applicable
Law may be required for the implementation of this Scheme or which by Applicable Law may
be required in relation to any matters connected with this Scheme.

Since JIL is a listed company, this Scheme is subject to the compliances of the applicable
requirements under the SEBI Listing Regulations, SEBI Circular and all other statutory
directives of SEBI, as applicable.
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This Scheme is conditional upon being approved by the public shareholders of JIL through e-
voting in terms of Para 10(b) of Part I of the SEBI Circular and this Scheme shall be acted upon
only if vote cast by the public shareholders of JIL in favour of the proposal are more than the
number of votes cast by the public shareholders against it. Further, JIL will provide voting by
the public shareholders through e-voting and will disclose all material facts in the explanatory
statement, to be sent to the shareholders/ creditors in relation to the said resolution(s).

JIL is in compliance with minimum public shareholding requirements on a fully diluted basis.

Compliance with Tax Laws

This Scheme complies with the conditions relating to “amalgamation™ as defined under Section

2(1B) of the IT Act, and other relevant sections and provisions of the IT Act are intended to
apply accordingly. If any terms or provisions of this Scheme are found to be or interpreted to
be inconsistent with any of the said provisions (including the conditions set out therein) at a
later date whether as a result of a new enactment or any amendment or coming into force of any
provision of the IT Act or any other Applicable Law or any judicial or executive interpretation
or for any other reason whatsoever, this Scheme may be modified to the extent required with
the consent of each of the Companies (acting through their respective Board of Directors) to
ensure compliance of this Scheme with such provisions.

Alteration to the Memorandum of Association of JIL and the Amalgamated Company

Under the accepted principle of “single window clearance’, it is hereby provided that the change
in the capital clause of the Companies pursuant to Clause 12 of Part B and Clause 12 of Part C
of this Scheme, shall become operative upon the Effective Date by virtue of the fact that the
shareholders of the Companies, while approving this Scheme as a whole, have also resolved
and accorded the relevant consents as required respectively under Sections 13 and 61 of the Act
and Section 232 of the Act or any other provisions of the Act, and there shall not be a
requirement to pass separate resolutions as required under the Act.

The approval and consent of this Scheme by the shareholders of the Companies shall be deemed
to be their approval and consent by way of special resolution under Section 13 of the Act for
the change in the capital clause of the Companies as contemplated herein and shall be deemed
to be sufficient for the purpose of effecting the amendments in the memorandum of association
of the Companies in relation to the change in the capital clause of the Companies in accordance
with Sections 13, 61, 64 and any other applicable provisions of the Act. The sanction of this
Scheme by the NCLT shall be deemed and no further resolution(s) would be required to be
separately passed to be in compliance of Sections 4, 13, 61, 64 and any other applicable
provisions of the Act for the purpose of effecting the change in the capital clause of the
Companies.

Clause V of the memorandum of association of the Companies shall stand amended to give
effect to the relevant provisions of this Scheme.




SCHEDULE |

REFERENCE BALANCE SHEET OF THE AMALGAMATING COMPANY-1 AS ON THE APPOINTED DATE

ASSOCIATES LLP

Review report on unaudited Balance Sheet of HSSS Investment Holding Private Limited

To the Board of Directors of HSSS Investment Holding Private Limited

1.
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We have reviewed the unaudited Balance Sheet (
)
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Industries Limited (“JIL”) and Jubilant Agri and C
and creditors under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013.
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For BGJC & Associates LLP
Chartered Accountants
Firm Registration Num 00056
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UDIN: 2208685 ¢ 249/

Dafe: 29 July 2622
Place: News Deth's

F8, First Floor, Business Centre, 01 Madhuban, Udaipur, Rajasthan-313001, Ph.: 8588819505

Head Office: Raj Tower-], G-1, Alaknanda Community Center, New Delhi-110 019, India
Ph.: +91-11-26025140 E-mail: bgjc@bgjc.in
Delhi  Gurugram Mumbai Noida Udaipur





















SCHEDULE Il

REFERENCE BALANCE SHEET OF THE AMALGAMATING COMPANY-2 AS ON THE APPOINTED DATE

BGJCy,

ASSOCIATES LLP

Review report on unaudited Balance Sheet of KBHB Investment Holding Private Limited

To the Board of Directors of KBHB Investment Holding Private Limited

L.

(93]

We have reviewed the unaudited Balance Sheet (“the Statement”) of KBHB Investment Holding Private
Limited (“the Company”) as at July 01, 2022 (Opening)- Pre Scheme for the purpose of composite scheme of
arrangement between HSSS Investment Holding Private Limited, KBHB Investment Holding Private Limited,
SSBPB Investment Holding Private Limited (collectively, the “Amalgamating Companies™), Jubilant
Industries Limited (“JIL”) and Jubilant Agri and Consumer Products Limited and their respective shareholders
and creditors under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013.

This Statement, which is the responsibility of the Company’s management, has been prepared in accordance
with the recognition and measurement principles laid down in Accounting Standard 25, “Interim Financial
Reporting” (“AS 25”), prescribed under section 133 of the Companies Act,2013, as amended, read with relevant
rules issued thereunder and other accounting principles generally accepted in India. Our responsibility is to
express a conclusion on the statements based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of
Chartered Accountants of India. This Standard requires that we plan and perform the review to obtain moderate
assurance as to whether the Statement is free of material misstatement. A review is limited primarily to inquiries
of company personnel and analytical procedures applied to financial data and thus provide less assurance than
an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe that the
accompanying Statement prepared in accordance with the recognition and measurement principles laid down in
the aforesaid Accounting Standards specified under Section 133 of Companies Act 2013 as amended, read with
relevant rules issued there under and other accounting principles generally accepted in India, has not disclosed
the information required to be disclosed, including the manner in which it is to be disclosed, or that it contains

any material misstatement.

Our conclusion is not modified in respect of these matter.

For BGJC & Associates LLP
Chartered Accountants
F1rm Registration Number: 003304N/N500056

Jagpam @ |

Partner

Mew Dﬂ;m .l

Membership Num [ﬁcr 086 837

UDIN: 2.208 6

Date:
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101 ( 21>

Place: );«_! M_’) 4

F8, First Floor, Business Centre, 01 Madhuban, Udaipur, Rajasthan-313001, Ph.: 8588819505
Head Office: Raj Tower-1, G-1, Alaknanda Community Center, New Delhi-110 019, India
Ph.: +91-11-26025140 E-mail: bgjc@bgjc.in
Delhi  Gurugram Mumbai Noida Udaipur





















SCHEDULE 1l

REFERENCE BALANCE SHEET OF THE AMALGAMATING COMPANY-3 AS ON THE APPOINTED DATE

BGJCy,

ASSOCIATES LLP
CHARTERID ACCOLUNTANTS
ESTABLISHED SINCE 1882

Review report on unaudited Balance Sheet of SSBPB Investment Holding Private Limited

To the Board of Directors of SSBPB Investment Holding Private Limited

1.

(U]

We have reviewed the unaudited Balance Sheet (“the Statement”) of SSBPB Investment Holding Private
Limited (“the Company™) as at July 01, 2022 (Opening)- Pre Scheme for the purpose of composite scheme of
arrangement between HSSS Investment Holding Private Limited, KBHB Investment Holding Private Limited,
SSBPB Investment Holding Private Limited (collectively, the “Amalgamating Companies”), Jubilant
Industries Limited (“JIL”) and Jubilant Agri and Consumer Products Limited and their respective shareholders
and creditors under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013.

This Statement, which is the responsibility of the Company’s management, has been prepared in accordance
with the recognition and measurement principles laid down in Accounting Standard 25, “Interim Financial
Reporting” (“AS 25”), prescribed under section 133 of the Companies Act,2013, as amended, read with relevant
rules issued thereunder and other accounting principles generally accepted in India. Our responsibility is to
express a conclusion on the statements based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of
Chartered Accountants of India. This Standard requires that we plan and perform the review to obtain moderate
assurance as to whether the Statement is free of material misstatement. A review is limited primarily to inquiries
of company personnel and analytical procedures applied to financial data and thus provide less assurance than
an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe that the
accompanying Statement prepared in accordance with the recognition and measurement principles laid down in
the aforesaid Accounting Standards specified under Section 133 of Companies Act 2013 as amended, read with
relevant rules issued there under and other accounting principles generally accepted in India, has not disclosed
the information required to be disclosed, including the manner in which it is to be disclosed, or that it contains
any material misstatement.

Our conclusion is not modified in respect of these matter.

For BGJC & Associates LLP
Chartered Accountants
Firm Registration Number: 003304N/N500056

Jagpaf\Jain
Partner

Membership Number: 086857
UDIN: 22.0862 57 ANWKULP3B00

Date: ’L%M\ 7 1’;‘”’])
Place; Nw I

L.

F8, First Floor, Business Centre, 01 Madhuban, Udaipur, Rajasthan-313001, Ph.: 8588819505
Head Office: Raj Tower-1, G-1, Alaknanda Community Center, New Delhi-110 019, India
Ph.: +91-11-26025140 E-mail: bgjc@bgjc.in
Delhi  Gurugram Mumbai Noida Udaipur





















SCHEDULE IV
PART A
REFERENCE BALANCE SHEET OF JIL AS ON THE APPOINTED DATE

BGJCs,

ASSOCIATLS LLP
CHARTTRID ACCOUNTANTS
ESTABLISHED SINCE 1482

Review report on unaudited Reference Balance Sheet of Jubilant Industries Limited prior to the
effect of Part B of the Composite Scheme of Arrangement as on the Appointed Date, i.e. July 1,

2022

To the Board of Directors of Jubilant Industries Limited

We have reviewed the unaudited Balance Sheet (“the Statement”) of Jubilant Industries Limited (“the
Company”) as at July 01, 2022, prior to the effect of the Part B of the Composite Scheme of Arrangement
(‘Scheme’) between HSSS Investment Holding Private Limited, KBHB Investment Holding Private
Limited, SSBPB Investment Holding Private Limited (collectively, the “Amalgamating Companies”),
Jubilant Industries Limited (“JIL”) and their respective shareholders and creditors under Sections 230 to
232 and other applicable provisiens of the Companies Act, 2013.

This Statement, which is the responsibility of the Company’s management, has been prepared in
accordance with the recognition and measurement principles laid down in Indian Accounting Standard
34, “Interim Financial Reporting” (“IND AS 34”), prescribed under section 133 of the Companies
Act,2013, as amended, read with relevant rules issued thereunder and other accounting principles
generally accepted in India. Our responsibility is to express a conclusion on the statements based on our
review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review
of Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the
Institute of Chartered Accountants of India. This Standard requires that we plan and perform the review
to obtain moderate assurance as to whether the Statement is free of material misstatement. A review is
limited primarily to inquiries of company personnel and analytical procedures applied to financial data
and thus provide less assurance than an audit. We have not performed an audit and accordingly, we do
not express an audit opinion,

Based on our review conducted as above, nothing has come to our attention that causes us to believe that
the accompanying Statement has not been prepared in accordance with the aforesaid Scheme.

For BGJC & Associates LLP
Chartered Accountants
Firm Registration N1Jll}bf—_:ﬁi":'-’-ﬂ'(ﬁﬁﬁ_t}NfN500056

Pranav Jain

Partner

Membership Number: 098308

UDIN: 22098308A0XYPQ9261

Date: August 12, 2022
Place: Noida

F8, First Floor, Business Centre, 01 Madhuban, Udaipur, Rajasthan-313001, Ph.: 8588819505

Head Office: Raj Tower-I, G-1, Alaknanda Community Center, New Dethi-110 019, India
Ph.: +91-11-26025140 E-mail: bgjc@bgjc.in
Delbi  Gurugram Mumbai Noida Udaipur



































































































SCHEDULE IV
PART B

I.E. AMALGAMATION OF THE AMALGAMATING

BG C REFERENCE BALANCE SHEET OF JIL AS ON THE APPOINTED DATE (PURSUANT TO AMALGAMATION-1,

f ; COMPANIES INTO JIL PURSUANT TO PART B OF THIS SCHEME)

ASSOCIATES LLP
CHARTTRID ACCOUNTANTS
ESTABLISHED SINCE 1982

Review report on unaudited Reference Balance Sheet of Jubilant Industries Limited post effectiveness of
Part B of the Composite Scheme of Arrangement as on the Appointed Date, i.e. July 1, 2022

To the Board of Directors of Jubilant Industries Limited

We have reviewed the unauditcd Balance Sheet (“the Statement”) of Jubilant Industries Limited (“the
Company™) as al July 01, 2022, post effectiveness of the Part B of the Composite Scheme of Arrangement
(‘Scheme’) between HSSS Investment Holding Private Limited, KBHB Investment Holding Private Limited,
SSBPB Investment Holding Private Limited (collectively, the “Amalgamating Companies”), Jubilant Industries
Limited (“JIL”) and their respective shareholders and creditors under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013.

This Statement, which is the responsibility of the Company’s management, has been prepared in accordance with
the recognition and measurement principles laid down in Indian Accounting Standard 34, “Interim Financial
Reporting” (“IND AS 34”), prescribed under section 133 of the Companies Act,2013, as amended, read with
relevant rules issued thereunder and other accounting principles generally accepted in India. Our responsibility is
to express a conclusion on the statements bascd on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of
Chartered Accountants of India. This Standard requires that we plan and perform the review to obtain moderate
assurance as to whether the Statement is free of material misstatement. A review is limited primarily to inquiries
of company personnel and analytical procedures applied to financial data and thus provide less assurance than an
audit. We have not performed an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe that the
accompanying Statement has not been prepared in accordance with the aforesaid Scheme.

For BGJC & Associates LLLP
Chartered Accountants
Firm Registration Number: 003304N/N500056

I

Pranav Jain

Partner
Membership Number: 098308

UDIN: 22098308A0XVVK4696

Date: August 12, 2022
Place: Noida

F8, First Floor, Business Centre, 01 Madhuban, Udaipur, Rajasthan-313001, Ph.: 8588819505

Head Office: Raj Tower-1, G-1, Alaknanda Community Center, New Delhi-110 019, India
Ph.: +91-11-26025140 E-mail: bgjc@bgjc.in
Delhi  Gurugram Mumbai Noida Udaipur
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