Annexure-2

Details. of voting results of the Postal Ballot including votes cast through E-Voting
pursuant to Clause 35A of the listing agreement,

Date of the AGM N.A. (The resolution was passed through
postal ballot including e-voting}

Total number of public shareholders on record 49,729
date (i.c. 31.03.2015 cut-off date for e-voting)

No. of Shareholders present in the meeting Not Applicable
either in person or through proxy:
¢ Promoters and Promoter Group
- Inperson

- Inproxy
o Public
- Inperson
- Inproxy
No. of Shareholders attended the meeting Not Applicable

through Video Conferencing

Agenda wise voting results:

Itemn | Details of the Agenda Resolution required Mode of Voting
No. (Ordinary / Special) (Show of
hands/Poll/Postal
ballot/E-voting)
1 Approval of the Composite Scheme of | Ordinary Postal Ballot
Arrangement among Jindal Stainless including E-
Limited and Jindal Stainless (Hisar} Voting

Limited and Jindal United Steel
Limited and Jindal Coke Limited and
their respective Shareholders and
Creditors,

Jindal Stainless Limited
CIN: L26922HR1980PLC010901
ﬁ Corporate Ofilee: Jindal Cenlre, 12, Bhikaiji Carna Place, New Delhi- 10 066 India

Ao Reglstered O#flce: O.P Jindal Marg, Hisar - 125005 {Haryana) India

LnDAL T +91 11 26188340 - 50 F: 491 11 41650169, 26101562 1 infotjindalstainless.com Website: wwwjindalstaintess.com
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Results of Resolution No. 1 of the notice

P

"STAINLES S

The details of voting by Public Shareholders through Postal Ballot and E-voting:

Promoter/ No. of No. of % of Votes No. of No.of | % of Votes | % of Votes
Public shares votes Polled on Votes in Votes | infavouron | againston
held polled outstanding |  favowr against votes votes
shares polled polled
1 2 3 4 5 6= 7=
' 3)=l(2)/ {(4)/ (2)1*100 | [(5)/(2)}]*100
(1)]*100
Promoter - - - - - - -
and
Promoter
Group
Public ~ 57,624,121 | 33,453,716 58.16 33,253,716 | 200,000 99.40 0.60
Institutional
holders
Public - 41,486,000 | 11,638,415 28.05 11,628,582 | 9,833 99.92 0.08
Others _
Total 99,010,121 | 45,092,131 45.54 44,882,298 § 209,833 '99.53 0.47

For Jindal Stainless Limited

Rl

{Raajesh Kumar Gupta)

Company Secretary -

T
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Details of -voling results of Court convened meeting of Equity Shareholders, in

pursuance of provisions of Clause 35A of the listing agreement:

Date of Meeting 16t May, 2015
Total number of shareholders on record date
(i.e. 31.3.2015, reckoned for despaich of notice 49,777
convening the meeting)
-No. of Shareholders present in the meeting
either in person or through proxy:
e Promoters and Promoter Group
- Inperson 27
- Inproxy 26
¢ Public
- Inperson 67
- Inproxy 19
No. of Shareholders attended the meeting No Video conferencing facility was made
through Video Conferencing available
Agenda wise voting results:
Item | Details of the Agenda Resolution required Mode of Voting
No. (Ordinary / Special) (Show of
hands/Poll/Postal
ballot/E-voting)
1 Approval of the Composite | Requisite  majority - Poll
Scheme of Arrangement among | Majority  in number
Jindal Stainless Limited and | representing three-fourth in
Jindal Stainless (Hisar) Limited | value of the members
and Jindal United Steel Limited | present and voting (as per
and Jindal Coke Limited and | Section 391 of the
their respective Shareholders | Companies Act, 1956)
and Creditors. |

Jindal Stainless Limited
CIN: L26922HR1980PLCOT0901
Caorporate OHice: Jindal Centre, 12, Bhikaiji Cama Place, New Delhi- 110 066 India
Hegistered Ollice: O.R Jindal Marg, Hisar - 125005 {Haryana) India

T+9t 1126188340 - 50 F: +91 11 44659169, 26101562 E: Infomjindalstainless.com Websile: vavwjindatstainless.com




JINDAL STAINLESé
Results of Resolution No. 1 of the notice
Promoter/ No. of No. of % of Votes No. of No.of | % of Votes % of Votes
Public shares voles Polled on Votes in Votes | infavouron | againston
held polled outstanding favour against votes votes
: shares polled polled
i 2 3 4 5 6= 7=
@=((2)/ [(4)/ (21100 | [(8)/(2)]100
(HI*100
Promoter 109,760,550 | 109,76(,550 100.00 109,760,550 - 100.00 0.00
and
Promoter
Group
Public - 57,524,121 | 18,143,915 31.54 17,943,915 | 200,000 98.90 110
Institutional
holders
Public - 41,486,000 | 2,288,485 5.52 2,288,485 - 100.00 0.00
Others
Shares held | 17,604,334 - - - - - -
by
Custodians
against
which GDS
have been
issued
Total 226,375,005 | 130,192,950 129,992,950 | 200,000 99.85 0.15

e

(Raajesh Kumar Gupta)
Company Secretary

Jindal Stainfess Limited

CIN: L26922HR1980PLCO10901

Corporate Ofifce; Jindal Centre, 12, Bhikaiji Cama Place, Mew Delhi- 110 066 India
Negistered Offlce; O.12 Jindal Marg, Hisar - 125005 {Haryana) lndia
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COMTOSITE SCHEME OF ARRANGEMENT

AMONG
JINDAL STAINLESS LIMITED
AND
JINDA L, STAINLESS (IHSAR) LIMITED
AND
JINDAL UNITED STEEL LIMITED
AND
J INDAL COKE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

Cartified To Be True
For Jindal Stain'c.s Lirrite-]

Reph

Company Sacrelary
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A.

INTRODUCTION

PREAMBLE

This composite scheme of arrangement is presented under the provisions ol Sections 391 — 394
read with Sections 100-103 and other applicable provisions of the Companies Act, 1956 andfor
Sections 230-233 (if applicable} and other relevant provisions of the Companies Act, 2013, as
may be applicable, read with Scctions 2(19AA) or 2(42C) of the Tncome Tax, 1961, as may be
applicable, for the (i) demerger of the Demerged Undeniakings (as defined hereinafier) of the
Transferor Company {as defined hereinaflier) and vesting of the same with the Resulting
Company (as defined hereinafier); (ii) transfer of the Business Undertaking 1| (as defined
hereingfiery of the Transferor Comipany and vesting of the same with the Resulting
Company/Imansferee Company 1 (as defined hereingfler} on a going concem basis by way of a
Slump Sufe (a5 defined hereinafiery; (iit) transfer of the Business Undertaking 2 {as defined
hereinafier) of the Transferor Company and vesting of the same with Transferee Company 2 {as
defined hereingfler) on a going concern basis by way ol a Stump Sale; and (iv) transfer of the
Business Undertaking 3 (as defined hereinaflery of the Transferor Company and vesting of the
same with Transferee Company 3 {as defined hereinafler) on a going concern basis by way of a
Slump Sale. In addition, this composite scheme of arrangement also provides for various other
matters consequential or otherwise integrally connected herewith.

RATIONALE FOR THE SCHEME

The Transferor Company, a leading stainless steel manufacturer in India, proposes to enter into
this composite schente of arangement to enable its management to develop focussed business

verticals,

The Transferor Company intends to demerge the Demerged Undertakings to and transfer and vest
the same in the Resulting Company and transfer and vest, by way of a Slunp Sale, the Business
Undertaking 1 to the Resutting Company/Transferee Company 1 i order to unlock shareholder
value in the Transferor Company, to increase its prolitability and to improve serviceability of
debt by it. The Transferor Company intends to transfer and vest, by way of a Slump Sale, the
Business Undertaking 2 to” Transferee Company 2 and the Business Undertaking 3 to the
Transferec Company 3 to enable focused management of these business verticals. The Scheme
will enable increased capaeity utilization and enable the Trans{eree Company 2 and Transterce
Company 3 to increase profitability and improve competiveness, The transfer and vesting, by way
of a Slump Sale, of Business Undertaking 2 and Business Underiaking 3 to the Transferec
Company 2 and the Transleree Company 3 respectively will also Ircilitate the backward
integration of the value chain at Odisha thereby resulting in increased efficiencies and
profitability for the Transferor Company as well as the Transferee Company 2 and Transferee

Company 3.

Currently, the Transferor Company is facing liquidity constraints due to the subdued economic
environment adversely affeeting demand in the stainless steel indusiry in Tndia, Extemnal [actors
such as increase in imports (especially cheaper imports from China), increasing raw material
prices, unfavourable duty strueture vis-a-vis China and adverse foreipn exchange fluetuations
have also adversely affeeted the margins and consequently the cash aceruals of the Transferor
Company,




The Transferor Company had restructured its debt facilities by entering into a corporate debt
réstructuring scheme in 2009 (“Original CDR Scheme”). The Original CDR Scheme was
reworked in 2012 in accordance with applicable CDR guidelines issued by the Reserve Bank of
India. In connection with the reworking of the Original CDR Scheme, a letter of approval was
issucd on September 18, 2012 and the Transferor Company executed the Amended and Restated
Master Restructuring Agreement (“Amended MRA) on September 25, 2012 with its lenders.

The Transferor Company has, pursuant te the terms of the Amended MRA, taken concrete steps
to monetise its assels and has been actively monitoring its business performance and making
cfforts to manage its liquidity. The Transferor Company intends to enter into the proposed
composite scheme of arrangement as a comprehensive business reorganisation, which would,
inter alia, entail the monetisation of the assets of the Transferor Company to reduce ils debt. The
proposed business reorganisation is critical for ensuring the long tenin stability of the “I'ransferor
Company, the Resulting Company, the Transferce Company 2 and the Transferee Company 3 as
it will iead to unlocking of value for the stakeholders at large in each of the companies and
allowing each of the Transferor Company, the Resulting Company, the L'ransferce Company 2
and the Transferec Company 3 to focus on their respective core competencies.

The composite scheme of arrangement would be in the best inferests of the shareholders,
ereditors, employees and other stakcholders of the Transferor Company, Resulting Company,
Transferee Company 2 and Transferee Company 3 respectively, as it would result in enhancement
of sharcholder value, operational efficiencies and greater focus and would enable the
managenent of each of the aforesaid companies to vigerously pursue revenue growth and
expansion opporlunities. In view of the abovementioned reasons, it is considered desirable and
expedient to implement the proposed composite scheme of arrangement.

PARTS OF THE SCHEME
‘This Scheme {as defined hereinafier) is divided into the following sections:

1. SECTIONT

DEMERGER OF THE DEMERGED UNDERTAKINGS (45 DEFINED
HEREINAFTER) AND YESTING OF TUE SAME IN THE RESULTING COMPANY
(48 PEFINED HEREINAFTER) :

Part A deals with the Definitions and Share Capital.

Part B deals with demerger of the Demerged Undertakings of the Transferor Company {as
defined hereinafler) and vesting of the same in the Resulting Company {os defined
herveinafier), in accordance with Section 2 (FOAA) of the IT Act {as defined hereingfier) and
Sections 391 1o 394 of the 1956 Aet {as defined hereingfier) and/ or other relevant provisions
of the Act (gs defined hereingfer).

Part C deals with the payment of consideration, reorganization of share capithi and the
accounting treatment in the books of the Transferor Company and the Resulting Company
and vartous other matters consequentiat or otherwise integrally connected herewith,




2. SECTIONMH

TRANSFER OF THE BUSINESS UNDERTAKING 1 (A4S DEFINED
HEREINAFTER) AND YESTING OF THE SAME IN THE RESULTING COMPANY
BY WAY OF A SLUMP SALE

Part A deals with the Definitions and Share Capital,

Part B deals with the transfer of Business Undertaking 1 (as defined hereinafler) of the
Transferor Company, and ransfer and vesting of the same with Resulling Company on a
going concern basis by way of a Slump Sale (as defined hereingfier) in accordance with
Section 2 {(42C) of the IT Act and under Sections 391 to 394 of the 1956 Act and/ or other

relevant provisions of the Act.

Part C deals with the payment of consideration and the accounting treatment in the books of
the Transferor Company and the Resulting Company and various other matters conscquential
or otherwise integrally connected herewith.

3. SECTIONHI

TRANSFER OF THE BUSINESS UNDERTAKING 2 (48 DEFINED
HEREINAFTER} AND VESTING OF THE SAME IN THE TRANSFEREE
COMPANY 2 (45 DEFINED HEREINAFTER) BY WAY OF A SLUMP SALE

Part A deals with the Definitions and Share Capital.

Part B deals with the transfer of Business Undertaking 2 {as defined hereinafler) of the
Transferor Company, and transfer and vesting of the same with Transferee Company 2 (as
defined hereinafler) on a going concemn basis by way of a Slump Sale in accordance with
Section 2 {412C) of the IT Act and under Sections 39! to 394 of the 1956 Act and/ or other
relevant provisions of the Act,

Part C deals with the payment of the consideration and the accounting treatment in the
books of the Transferor Company and Transferee Company 2 and various other matters
consequential or otherwise integrally connected herewith,

4. SECTION1IV

TRANSFER OF THE BUSINESS UNDERTAKING 3 (4S8 DEFINED HEREINAFTER)
AND VESTING OF TiIE SAME IN THE TRANSFEREE COMPANY 3 (AS DEFINED
HEREINAFTER) BY WAY OF A SLUMP SALE

Part A deals with the Definitions and Share Capital.

Part B deals with the transfer of Business Underlaking 3 (as defined. hereinafier) of the
Transferor Company and transfer and vesting of the same with Transferee Company 3 {(as
defined hereinafiery on a going concern basis by way of a Slump Sale in accordance with
Section 2 (42C) of the 1T Act and under Sections 391 to 394 of the 1956 Act and/ or other
relevant provisions of the Aet,




Part C deals with the payment of consideration and the accounting freatment in the books of
the Transferor Company and Transferee Company 3 and various other matters consequential
ot otherwise integraily connected herewith.

5. SECTIONY

Section V deals with the general tenns and conditions applicable to the Scheme,
pp

6. SCHEDULES

SCHEDULLE1

SCHEDULE 2

-SCHEDULE 3

SCIIEDULE 4

PART A —ASSETS AND LIABILITIES OF THE DEMERGED
UNDERTAKING 1

PART B -ASSETS AND LIABILITES OF THE DEMERGED
UNDERTAKING 2 '

PART A — LIST OF CERTAIN ASSETS OF THE HISAR
UNIT

PART B - LIST OF INVESTMENTS OF THE TRANSFEROR

COMPANY IN DOMESTIC SUBSIDIARIES COMPRISING
PART OF THE BUSINESS UNDERTAKING 1

LIST OF CERTAIN ASSETS OF THE HSM PLANT

LIST OF CERTAIN ASSETS OF TIIE COKE PLANT




SECTION I

DEMERGER OF TIIE DEMERGED UNDERTAKINGS AND VESTING OF THE SAME IN THE

RESULTING COMPANY

PART A

WHEREAS:

A.

I

Jindal Stainless Limited (“Fransferor Company™) is a company incorporated under the 1956
Act (as defined hereinafler), and has its registered office at Q. . Jindal Marg, Hisar 125005,

Haryana, The Transferor Company is engaged in the business of manufacturing, disteibution and 7

sale of stainless steel in India and abroad.

Jindal Stainless (Hisar) Limited (“Resulting Company”) is a company incorporated under the
1956 Act, and has its registcred oftice at O. P. Jindal Marg, Hisar 125005, Haryana, The
Resulting Company, a wholy owned subsidiary of the Transferor Company, proposes to engage
in the busincss of inanulcturing, distribution and salc of stainless steel including, infer alia,
special steel, coin blanks and precision strips, in India and abroad,

In terms of Section I of this Scheme (a5 defined hereinafler), it is now proposed, inter alia, 1o
demerge the Demerped Underlakings {as defined hereinafter) of the Transferor Company, and
vest the same with the Resulting Company pursuant to a court sanctioned composite scheme of
arrangement under Sections 391 to 394 read with Sections 100 to 103 of the 1956 Act {as defined
hereinafler} and/or Sections 230-233 read with Sections 66 and 52 of the 2013 Act {as defined -
hereinafler), if applicable, and/ or other relevant provisions of the Act (as defined hereinafier); in
the manner provided for in Section T ofthe Scheine.

The demnerger of the Demerged Undertakings and vesting of the same in the Resulting Company ..

pursuant to and in accordance with Section I of this Scheme will be in accordance with Section 2
{19AA) of the TT Act {us defined heréinafler).

DEFINITHINS

For the purposes of Section I of this Scheme, unless repugnant to the meaning or context thereof, the
following expressions will have the meaning as mentioned heiein below:

{m

{b)

(e)

(d)

“1956 Act” means the Companics Act, 1956 {Act No.1 of 1956} together with the rules and
regulations, circulars, notifications, clarifications and orders issued thereunder and as amended
from time fo time and to the extent in force.

“2013 Act” means the Companies Act, 2013 (Act No.18 of 2013) together with the rules and
regutations, circedars, notifications, clarifications and orders issued thereunder and as amended
from time to time and to the extent in force. ’

“Act” means the 1956 Act or the 2013 Act, as inay be applicable, as amended or substituted by
any statutory modilication / re-enactment thercof,

“Appointed Date 17 micans the close of business hours before midnight of March 31, 2014, the
date with effect from which Scetions I and I of this Scheme will be deemed to be effective, in the
manner described in Clause 1.3 of Section V ofthe Scheme,
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(2

(b

“Court” means the Hon’ble High Court of Judicature of Punjab and Haryana at Chandigarh and
will include, if applicable, a reference to the National Company Law Tribunal or sueh other
forum or authority which may be vested with any of the powers of a High Court under the Act,

“CCCPS” means the cumulative compulsorily converlide preference shares having face value of
Rs. 2 (Rupees Two) each in the Transleror Company, with a coupen rate of 0.10% (Zero point
One Zero per cent.), each compulsorily convertible into | {One) equity share having face value of
Rs. 2 {Rupees Two} each of the Transieror Company, on or before the expiry of 18 {Eightcen)
calendar months from the date ol allotment, and cutstanding as on the Record Date, ifany.

“Chromile Mines” means the chromite mines covering an area of 219.920 acres and located in
Village Kaliapani and forest Mock number 27, Sukinda Tehesil, JTajpur District, Qdisha.

“DGFI” means the Dircctorate General of Foreign Trade.
*‘Demerged Undertaking 1" means the business undertaking comprising of the FA Division {as

defined herelnafter) of the Transferor Company, comprising of the assets and liabiitics set out in
Part A of Schedule 1 bereto, on a going concerm basis, inclusive of but not limited to:

(i} al assets, whether moveable or immoveable, whether leaschold or frechold, {including
the right to use the [and on which the FA Division is located but excluding the ownership
or leasehold rights in such fand) including all rights, title, interest, claims, covenants,
undertakings of the Transferor Company pertaining to the FA Division;

(ii) all investments, receivables, loans and advances, including accrued interest thereon, atl
advance payments, earncst monies and/or security deposits, payment against warrants, if
any, or other entitlements ol the Transferor Company perlaining to the FA Division;

{(itiy  all debts, borrowings and liabilities, whether present or future, whether secured or
unsecured of the Transferor Company pertaining to the FA Division;

{iv)  all penmits, rights, enditements, licenses {including lcenses issucd by the DGFT under
EPCG Scheme, Advance Authorization Scheme, Focused Products Scheme, Focused
Marketing Scheme, Duty Drawback Scheme nad other schemes or approvals of a like
nature issued by the DGFT), approvals, grants, aHotments, recommendations, elearances,
{enancies, offices, taxes, tax credits {including, but not limited fo, credits in respect of
income tax {including carry forward tax losses comprising of unabsorbed depreciation),
tax deducted at source, sales tax, value added tax, turmover tax, excise duty, service tax,
minimwum alternate tax credit), privileges and bencfits of all contracts, agreements,
tenders, bids, expefience and/or performance statcments and all other righls including
lease rights, licenses, powers and facilities of every kind and description whatsoever ol
the Transleror Company pértaining to the FA Division; - '

) all copyrights, trademarks, service marks, brand names, logos, patents and other
intelectual property rights of whatsoever nature and the goodwill arising therefrom of the
Transferor Company relatable to the FA Division, including without limitation, alf rights
to the brand names and logos “Jindal”, “Jindal Staintess” and “J” and all rights of the
Transferor Company in any and alt classes of the trademarks and logos, “JSL”, “JSL
color”, *JINDAIL Stainless”, “T JINDAL” and “§ JINDAL Stainless” whether registered,
unregistered or pending regisiration;
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vi)
(vii)

(viii)

all employees of the Transferor Company employed in relation to the FA Division;

all legal, tax, repulatory, quasi judicial, administrative proceedings, suits, appeal,
applications or other proceedings of whatsoever nature initiated by or against the
‘Pransferor Company in connection with the FA Division; and

all books, record files, papers, compnier programs, engineering and process information,
manuals, data, production methodologies, production plans, designs, catalogues,
quotations, websites, cloud storage, sales and adverlising material, marketing stratepies,
list of present and former customers, customer credit information, customer pricing
information, and other records whether in physical form or electronic form or in any
other form in connection with or relating to the Transferor Company pertaining to the FA
Division,

“Demerged Undertaking 2" means the business undertaking comprising of the Mining Division
{as defined hereingfler) of the Transferor Company, comprising of the assets and linbilitics sct
oul in Pavt B of Schedufe 1 hercto, on a going concem basis, inclusive of but not timited to:

0

@i

(iii)

()

)

(vi)
(vii)

all assets, whether moveable or immoveable, whether leasehold or frechold, including all
rights, title, interest, claims, covenants, underlakings of the Transferor Company
pertaining to the Mining Division;

all investments, receivables, loans and advances, including accrued intercst thereon, all
advance payments, carnest monies and/or securily deposits, payment against warraats, if
any, or other entitlfements of the Transferor Company pertaining to the Mining Division;

alt debts, borrowings and liabilities, whether present or future, whether secured or
mnsecured of the Transferor Company pertaining to the Mining Division;

all permits, rights, entitlements, licenses (including licenses issued by the DGFT under
EPCG Scheme, Advauce Authorization Schemie, Focused Products Scheme, Focused
Marketing Scheme, Duty Drawback Scheme and other schemes or approvals of a like
nature issued by the DGFT), approvals, grants, allotinents, recommendations, clearances,
tenancies, oflices, taxes, tax credits {including, but not limited to, credits in respect of
income tax (including carry forwvard tax losses comprising of unabsorbed depreciation),
tax deducted at source, sales {ax, value added tax, tumover tax, excise duty, service tax,
minimum alternate tax credit), privileges and benefits of all contracts, agreemenls and all
other rights including fease rights, licenses, powers and facilities of every kind and
description whatsoever of the Transferor Company pertaining to the Mining Division;

all copyrights, trademarks, service marks, brand names, lopos, patents and other
intetectual property rights of whatsoever nature and the goodwill arising therefrom of the
‘Transferor Company pertaining fo the Mining Division, whether vepistered, unregistered
or pending registration;

atl cinployees of the Transferor Company cmployed in refation to the Mining Division;
all lepal, tax, repulatory, quasi judicial, administrative proceedings, suits, appcal,

applications or other proceedings of whatsoever nature initiated by or against the
Transferor Company in connection with the Mining Division,; and
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{1}
(n)
(0)

{p)

(@

(r)

()

o

()
)
{w)

{vii)  all books, record files, papers, computer programs, engincering and process information,
manuals, data, production methodologies, production plans, designs catalogues,
quotations, websites, cloud storage, sales and advertising material, marketing strategies,
list of present and former customers, customer credit information, cistomer pricing
information, and other records whether in physical form or electronic form or in any
other form in connection with or refating to the Transferor Company perlaining to the
Mining Division,

“Demerged Undertakings” means the Demerged Underlaking 1 and the Demnerged Undertaking
2, eollectively.

“Bepositary” means Citibank N.A., being the depositary for the Transferer Company GDSs,

“Effective Date 1" means the date on which the last of the approvals in Clause 1.5{a) of Section
V of the Scheme arc obtained and Sections I and 11 of the Scheme are made effective with effect

from the Appoiated Date £,
“EPCG Scheme” means Export Promotion Capitat Goods Scheme.

“ESOP Scheme” means the Employee Stock Option Scheme 2010 instituted by the Transferor
Company, as amended, modified or replaced from time to time.

“I'A Division” means the division of the Transferor Company comprising of the ferro altoy
mantfacturing facility of the Transferor Company located at Jindal Nagar, Kothavalasa 535 183,
District Vizienagaram, Andhra Pradesh, India, together with associated liabilities thereto.

“GDSs” means the global depository shares issued under the Issue of Foreign Currency
Convertible Bonds and Ordinary Shares {Through Depository Receipt Mechanism) Scheme, 1993
or the Depository Receipts Scheme 2014, and other applicable laws, and where rclevant, shall
include the underlying equity shares relating thereto.

“ICDR™ means the SEBI {Issue of Capital and Disclosure Requirements) Regulations, 2009, as
amestded from time to time or any statutory modification / re-enactment thereof,

“I'T Aet” means the Income Tax Act, 1961, as amended from time to time or any staiutory
modification / re-cnactment thereof together with the rules, regulations, circulars, notilieations,
clarilications and orders issued thereunder,

“Mining Division” means the Chromite Mines in respect of which the Transferor Company has
leasehold rights together with the associaled labilities thereto.

“Record Date” has the meaning ascribed to i in Clause 4.1 of Section 1 of this Scheme.
“Resulting Company™ has the meaning assigned to it in Recital B hereto.

“Resulting Company CCCPS” means cumulative compulsorily convertible preference shares
having face value of Rs. 2 (Rupees Two) each in the Resulting Company, with a coupon rate of

0.10% {Zero point One Zero per cent.), each compulsorily convertible into 1 (One) equity shares
having face value of Rs. 2 (Rupees Two) cach of the Resulting Company, by September 30, 2015.
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{aa)
(bb)

_(ce)
(dd)

(ee)

“Tesulting Company Depositary” has the meaning ascribed to it in Clause 7 of Section I of this
Scheme,

“Resnlting Campany Deposit Agreement” has the meaning ascribed to it in Clause 7 of Section
1 of this Scheme.

“Resulling Company GDSs” has the meaning ascribed to it in Clause 7 of Scction 1 ol this
Scheme.

“RoC"” means the Registrar of Companies, National Capital Territory of Delii and Haryana.

“Seheme” means this composite scheme of arrangement among the Transieror Company, the
Resulting Company, the Transferee Company 2 and the Translferee Company 3 and their
respeclive shareholders and creditors in accordance with the provisions hereof pursuant to the
provisions ol Sections 391 — 394 of 1956 Act and/or other relevant provisions of the Act.

“Securities Act” has the imeaning ascribed to it in Clause 7 of Section T of this Scheme.

“Stock Exchanges” means the stock exchanges where the equity shares of the Transferor
Company are listed and are admitted to teading, viz, BSE Limited (“BSE”’) and the National Stock
Exchange of Tndia Limited (“*NSE"). .

“Transferor Company GDSs” means the GDSs oulstanding on the Record Date and issued by
the Transferor Company pursuant to the Regulation § Deposit Agreement dated September 16,
2005 executed between the Transferor Company and the Depository and the beneficial holders of
the said GDS.

The expressions, which are used in this Section 1 of the Scheme and not defined in Scction 1 shall, unless
repugnant or contrary o the context or ineaning thereof, have the same ineaning ascribed to them under
Sections 11, Tl and 1V or V of the Scheme, the Act, the IT Act, the Securities Contracts (Regulation) Act,
1956, the Securities and Exchange Board of India Act, 1992 (including the regulations madc thereunder),
the Depositories Act, 1996 and other applicable taws, rules, regulations, bye-taws, guidelines, circulars,:
notifications, orders, as the case may be, including any statutory iodification or re-enactinent thereof,
fromn time to time,

2,

2.1

© SITARE CAPITAL

The share capital of the Transferor Company as on December 26, 2014, is as under;

SHARL: CAF
Authorvized share capital

AMOUNT INRUPEES (R
44,50;00,000 {Forty Four Crore and Fifly Lakh) equity - £9,00,00,000
shares having face value of Rs. 2 {Rupees Two) each

3,00,00,000 (Three Crore) preference shares having face 6,00,00,000
value of Rs. 2 {(Rupees Two) cach

Total 95,00,00,000

Issued and paitd—up share capital

22,63,75,005 {Twenty Two Crore Sixty Three Lakh
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2.2

2.3,

Seventy Five Thousand and Five) equity shares having 45, 27,50,010
face value of Rs. 2 (Rupees Twao) each*
48,10,440 (Forty Eight Lakh Ten Thousand TFour 96,20,880
Hundred and Forty) CCCPS having face value of Rs, 2
{Rupees Two) each

Total 46,23,70,890

Qutstanding Transferor Company GDSs

*includes 1,76,04,334 (One Crore Seventy Six Lakh Four Thousand Three Hundred and Thirty
TFour) equity shares having {ace valuc Rs. 2 (Rupees Two) each, underdying 88,02,167 (Eighty
Eight Lakhs Two Thousand One Hundred and Sixty Seven) Transferor Company GDSs

The share capital of the Resulting Company as on December 26, 2014, is as under:

TQOUNT INRUPEES (Rs

SHARE CATIT

Authorized share capital
2,50,000 (Two Lakh Fifty Thousand) equity shares 5,00,000
having face value of Rs. 2 {Rupees Two) each

Total 5,060,000
Issucd and paid-up share capital

12,50,000 (Two Lakh Fifty Thousand} equity shares 5,00,000

having face value of Rs. 2 each (Rupees Two)

Total 5,00,000

The main objects of the Transferor Company and the Resulting Company are as follows:

{a}
],

Transferor Company:

To set up Steel and non-ferrous melting firnaces, converters. AP Lines and casting
Jacilities to produce stainless steel, Fervous and non-forrous metals, alloy steels, steel
and non-ferrons ingots, continons cast sinbs, bloom, rounds billets of various cross-
sections, alloys and special steel, to make a deal in ferrous. non fervons and special alloy
and steel including non-metallic for the purpose of use in Defence, Aero & Space,
nitclear and for and Jor other applications.

To set up flot and Cold Rolling facilities to shape the cast meial into flats, angles, rownds,
squares, rails, joist, channels, slabs, strips, sheets, plates, coils both Hot & Cold rolled,
deformed bars, plain and cold twisted bars and shaftings and blank-coins.

To search, win, work, get, raise, quarry, smelt, refine, dress, manfacture, manipulates,
converl, make merchantable, sell, buy, hmport, export or otherwise deal in iron ore, all
kinds of metal, metallingerous ore, manganese ore, chvome ore, nickel ore, coal lignite,
limestone, quariz, zine ore, copper based ore and all other minerals and substances,
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whatsoever and to mannfaciure, sell, buy, import and otherwise deal in any such articles
and commodities.

To carry on all or any of the business of manwfacturing, developing, assemblers, fitters,
engineers, consultants, ereclors, founders, smelters, refiners, makers, drawers, sinkers,
winers, workers, repairers, hive ptrchases dealers, import amd  export agents,
representatives, Contractors and dealers of and in forging, Casting of Steel, Stainless and
Special Stcels, alloys and ferrous and non-ferraus metals, auto pavis, tools and
implements, dies,-jigs, steel pipes and tubes and pipe fittings, ivon and Steel products,
cast iron and Steel and tubular structural,

To mannfacture, deal, import and export stainless sieel, pig ivon, sponge iron, ferros
sificon, fervo chrome, fervo manganese and other ferros substances and metals of every
description and grades and to manufactre, deal, inpori and export all kinds and
variefies of non-ferros raw metals such as aliminum, copper, fin, lead ete. and the by-
products obtained in processing and manufacturing these raw metals.

To carry on in India or elsewhere the business to generate, receive, produce, improve,
buy, sell, resell, acquire, use fransmit, accumulate, employ. Distribute, develop, handle,
protect, supply and to act as agent, broker, representative, consultant, collaborator, or
otherwise lo deal in electric power in afl its branches at such place or places as nay be
permitted by appropriate authorities by establishments of diesel power plants, thermal
power plants, hydraulic power plants, atomic power plants, wind power plants, solar
power plants and other power plants bases on any source of energy as may be developed
or invented in future.

To carry on the business of manufaciuring, producing, compressing and liguefying
Oxygen, Argon, Nitrogen, hydrogen, Acetylene, Carbolic Acid, Chlorine, Neon, Heliwm
and any other gases of kindred substances or any compounds thereof by any process and
of dealing in such gasses, substances or any compounds and to manufacturer, buy, seff,
let on hire and otherwise deals in cylinders, compressors, ploits, machineries, apparatus,
tools, equipments, spave paris and other articles and thing or mamyacturing,
compressing, liguefying, solidifving, storing and transporting alf kinds of gases and to do
all such things as are incidental to the said business.” :

Resulting Company;

“To sef up Steel and non-fervous melting finnoces, converters, AP Lines and casting
Jacilities to produce stainless steel, ferrous and non-ferrous melals, alloy steels, steel and
non-ferrous ingots, contimvons cast slabs, blooms, rounds biflets of various cross-
sections, alloys and special steel, to make and deal in ferrous/non-ferrous and speciof
alloys & steels including non-metallic jor the purpose of use in Defence, Aero & Space,
nuclear and for other applications.

To set up Hot and Cold Rolling facilities to shape the cast metal into flafs, angles, rounds,

squares, rails, joist, channels, slabs, strips, sheets, plates, coils both Hot & Cold rolled,
deformed bars, plain and cold twisted bars and shafiing and blank-coins.”
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To search, win, work, gei, raise, quarry, smeli, vefine, dress, manufacture, manipulate,
convert, make merchantable, sell, buy, import, export or otherwise deal in iron ore, all
kinds of metal, metalligerous ore, manganese ore, chrome ore, nickel ore, coal, lignite,
limestone, quartz, zinc ore, copper based ore and all other minerals and substances,
whatsoever and fo manufacture, sell, buy, import and otherwise deal in any such articles
and conmodities.

To carry on alf or any of the business of manufacturing, developing, assemblers, fitters,
engineers, consullants, erectors, founders, smelters, refiners, makers, drawers, sinkers,
miners, workers, repaivers, hive purchase dealers, import and export agents,
representatives, Comtractors, and dealers of and in forging, Casting of Steel, Siainless
and Special Steels, afloys and fervons and won-ferrous metals, auto parts, fools and
implements, dies, jigs, steel pipes and tubes and pipe filtings, iron and Steel producis,
cast iron and Steel and tubular structural.

To manufacture, deal, import and export stainless steel, pig iron, sponge iron, ferve
silicon, ferro chrome, ferro manganese and other ferrous substances and metals of every
description and grades and to manyfacture, deal, impori, and export all kinds and
varieties of non-ferrous raw metals such as alminum, copper, tin, lead ete. and the by
products oblained in processing and manufacturing these raw meltals.,

To carvy on in India or elsewhere the business to generate, receive, produce, improve,
buy, sell, resell, acquire, use, iransniit, accumulate, employ, distribute, develop, handle,
profect, supply and to act as agent, broker, representative, consullant, collaboraior, or

otherwise to deal in electric power in il its branches at such place or places as may be .

permitied by appropriate authorities by establishments of diesel power plants, thermal
power plants, hydrauiic power plants, atomic power plants, wind power plants, solar
power plants and other power plants based on any source of energy as may be developed
or invented in future.

To carvy on the business of manufacturing, producing, compressing. and liguefying
Oxygen, Arvgon, Nitrogen, hydrogen, Acetvlene, Carbolic Acid, Chlorine, Neon, el
and any other gases of kindred substances or any compounds thereof by any process and

of dealing in such gases, substances and compounds and to manufaciurer, buy, sell, let on |

kive and otherwise deals in cylinders, compressors, planfs, machineries, apporatus, tools,
equipments, spare parts and other articles and things or manyfaciuring, compressing,
figuefying, solidifying, storing and transporting all kinds of gases and to do all such
things as are incidental to the safd business.”

PART B

+

DEMERGER OF THE DEMERGED UNDERTAKINGS AND YESTING OF THE SAME
IN THE RESULTING COMPANY

Subject to the provisions of Section I of the Scheme in relation to the modalities of demerger and
vesting; upon Section ! of the Scheme coming inte effect on the Effective Date | and with effect
from the Appointed Date 1, the Demerged Undertakings, together with all their respective
properties, assets, investments, liabilities, rights, benefits, interests and obligations thercin, shall
demerge from the Transferor Company and be transfered o, and siand vested in, the Resulting
Company, and shalt become the property of and an integral parl of the Resulting Company,
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subject to existing encumbrances (unfess otherwise agreed to by the encumbrance holders),
without any further act, instrument or deed required by cithier of the Transferor Company or the
Resulting Company and without any approval or acknowledgement of any third party. Without
prejudice to the generality of the above, in particular, the Demerged- Underiakings shall stand
transferred and vested in the Resulting Company, in the manner described in sub-paragraphs {a) —
() below:

()

(b)

(c)

Upon Section ! of the Scheme coming inlo effect on the Effective Date 1 and with effcet
from the Appointed Dale 1, all immovable property pedaining to the Demerged
Undertakings, whether freehold or leasehold {inclitding the right to use the land on which
the FA Division is located but excluding the ownership or leaschold rights in such land)
and any documents of title, rights and easements in relation thereto, shall stand
transferved and vested in the Resulting Company, and shall become the property and an
integral parl of the Resuvlting Company, without any further act, instrument or decd
required by either of the Transleror Company or the Resulting Company, and without any
approval or acknowledgement of any third parly. Upon Scction [ of the Scheme coming
into eftect on the Effective Date 1, the Resulting Cormpany shall be entitied to exercise all
rights and privileges and be lable 1o pay all taxes and charges, and fulfili all obligations,
in relation to or applicable to such immovable properties, The mutatior/ substitution of
the title to and interest in such immovable properiics shall be made and duly recorded in
the name of the Resulting Company, by the appropriate authorities pursuant io the
sanction of the Scheme by the Court and Seefion I of the Scheme becoming effective on
the Effective Date 1 in accordance with the terms hereof. The Transferor Company shall
take all steps as may be necessary to ensure that lawful and peaceful possession, right,
title, interest of such immovable properly of the Demerged Undertakings is given fo the
Resulting Company in accordance with the terms hereof.

Upon Section I of the Secheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, alf the assets of the Deinerged Underlakings as are movable
in nature or are othenwise capable of transfer by manual delivery or by endorsement and
delivery or by transfer or by vesting and recordal pursuant to the Scheme, shall stand
transferred and vested in the Resulting Company, and shall become the property and an
integral parl of the Resulting Company, withowt any further act, instrument or deed
required by either of the Transferor Company or the Resulting Company and without any
approval or acknowledgement of any third parly. The transfer and vesting pursusnt to this
sub-Clause shall be deemed to have occwred by manual delivery or endorsement and
delivery, as appropriate to the property being transferred and vested, and the title to such
property shall be deemed to have {ransferred and vested accordingly.

Upon Section I of the Scheme coming into effect on the Efective Date 1 and with effect
from the Appointed Date I, any and all other movable propenly {except (hose specified
elsewherc in' this Clause) incloding all sundry debts and reccivables {including without
limitation, reccivables amourling to Rs. 575,98,18,450 {rounded off) (Rupecs TFive
Hundred and Seventy Five Crore Ninety Eight Lakh Eighteen Thousand Four Hundred
and Fifly) as of Appointed Date 1 due to the Resnlting Company {rom the Transferor
Company as a result of the implementation of Seclion I of the Scheine), outstanding loans
and advances, if any, refating to the Demerged Undertakings, recoverable in cash or in
kind or for value to be received, actionable claims, bank balances and deposits, if any
wilh government, semi-government, Jocal and other authorities and bodies, customers and
other persons shall, without any act, instrument or deed required by either the Transferor
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(e}

0

Company or the Resulting Company and without any approval or acknowledgement of
any third party become the property of the Resulting Company.

Upon Section I of the Scheme coming into effect on the Tifective Date 1 and with elTect
from the Appointed Date 1, all debts, Habilities, contingent liabilities, duties and
obligations, secured or unsccured, rclating to the Demerged Undertakings, whether
provided for or not in the books of accounts of the Transferor Company or discloscd in
the batance sheet of sueh Demerged Undertakings, including general and multipurpose
borrowings, if any, deall with in accordance with Section 2(19AA) of the IT Aci, shall
become and be deemed to be, the debts, liabilitics, contingent liabititics, duties and
obligations of the Resulting Company, without any further act, instrument or deed
required by cither of the Transteror Company or the Resulting Company., The Resulting
Company undertakes to 'meet, discharge and satisfy the same {o the exclusion of the
Transferor Company. It is hereby clarified that it shall not be neeessary to obtain the
consent of any third parly or other person, who is a parly 1o any coniract or arrangement
by virdue of which such debts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this sub-clause. However, the Transferor Company and the
Resulting Company shall, if required, file appropriate forms with the RoC accompanied
by the sanction order of the Court or a cerlified copy thereof antd execute necessary deeds
or documents in relation to creationfsatisfaction/modification of charges to the -
satisfaction of the lenders, in relation to the dssets being transferred {o the Resulting
Company as parl of the Demerged Undertakings and/or in refation to the assets remaining
in the Transferor Company after the demerger and vesting of the Demerged Undertakings
in the Resufting Company pursuant to Section I of this Scheme becoming effeciive in
accordance with the terms hereof. Where any of the loans, labilities and obligations
aftributed to the Demerged Undertokings have been discharged by the Transferor
Company on behalf of the Demerged Undertakings afler the Appeinted Date 1 but before
the Effective Date 1, such discharge shall be deemed to have been done by the Transferor
Company lor and on behalf of the Resulting Company.

Upon Section I of the Scheme coming into effect on the Effective Date | and with elfect
from the Appointed Date 1, all incorporeal or intangible property of or in relation to the
Demerged Undertakings shall stand transferred and vested in the Resulting Company, and
shall become the properly and an integral part of the Resuliing Company without any
further act, instrument or deed required by cither the Transleror Company or the
Resulting Company and without any approval or acknowledgement of any third pariy.

Upon Section I of the Scheme coming into effect on the Effeetive Date 1 and with effect
from the Appointed Date 1, all letters of intent, memoranda ol understanding, memoranda
of agreements, terders, bids, experience and/or performance statements, coniracts, deeds,
bonds, agreements, insurance policics, guaranices and indemnities, schemes,
arrangements, undertakings and other instaments of whatsoever nature or description, in
relation to the Demerged Underiakings to which the Transleror Company is a party or to
the benefit of which the Transferor Company may be eligible, shall be in full force and
elfect against or in favour of the Resulting Company and may be enforced by or against it
as fully and effectually as if] instead of the Transferor Company, the Resulting Company
had been a party or beneficiary or obligee thereto, without any further act, instrument or
dced required by either of the Transferor Company or the Resulting Company and
without any approval or acknowledgement of any third party.
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)

Upon Section T of the Scheme coming into effect on the Effective Date | and with efect
[rom the Appointed Date 1, all rights, entittements, licenses, applications and regisirations
relating to copyrights, trademarks, service marks, brand names, logos, patents and other
intellectuat property rights of every kind and description, whether registered, unregistered
or pending repistration, and the goodwiil arising therelrom, relatable to’ the Demerged
Undertakings, to which the Transferor Company is a party or to the bencfit of which the
Transleror Campany may be cligible or entitled {including without limitation, all rights to
the brand names and logos “Sindal”, “Jindal Stainless” and *“J* and ali rights of the
Transferor Company in any and all classes of the irndemarks and logos, “JSL*, “ISL
color”, “JINDAL Staindess”, “J JINDAL”, “J JINDAL Stainless”), shall become the
rights, entitlement or property of the Resulting Company and shall be enforceable by or
against the Resulting Company, as fully and offcctually as if, instead of the Transleror
Company, the Resulting Company had becn a party or beneficiary or obligee thereto or
the holder or owner thereof, without any further act, instrument or deed required by cither
of the Transferor Company or the Resulting Company and without any approval or
acknowledgement of any third parly.

Upog Section I of the Scheme coming into effect on the Elfective Date 1 and with effect
from'the Appointed Date 1, all permils, grants, alfotments, recommendations, rights,
entitlements, licenses and regisirations, approvals, clearances, tenancies, priviteges,
powers, offices, taxes, tax credits (including, but not limited to, credits in respect of
income tax (including carry forward tax losses eomprising of unabsorbed depreciation),
sales tax, value added tax, turnover tax, excise duty, service tax, minimum alienate tax
credit), facilities of cvery kind and description of whatsoever nature, in relation to the
Demerged Undertakings to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, shall be enforcenble by or against the
Resulting Company, as fully and effectually as if, instead of the Transforor Company, the
Resulting Company had been a party or beneficiary or obligee thereto, without any
further act, instrument or deed required by either of the Transferor Company or the
Resulting Company and without any approval or acknowledgement of any third parly.

Upon Section 1 of the Scheme coming into effect on the Effective Date ! and with cifect
from the Appointed Date 1, any statutory or regulatory lieenses (incfuding mining Heense/
lease and the licenses issued by the DGFT under the EPCG Scheme, Advance
Authorization Sclieme, Focused Products Scheme, Focused Marketing Scheme, Duty
Drawback Scheme and other schemes or approvals of a like nature issued by the DGFT}),
grants, atlotments, recommendations, no-objeetion ceitificates, pennissions, registrations,
approvals, consents, permits, quotas, exemptions, entitlements or rights required to carry
ot the operations of the Demerged Undertakings or granted to the Transferor Company in
retation to the Demerged Undertakings shall stond transferred and vested in the Resulting
Company, without any further act; instrument or deed required by cither of the Transferor

Company or the Resulting Company and without any approval or acknowledgement of =15 Ll

any third party. The benefit of, and the ohlgations under, all such statutory and regulatory
licences, penmissions, grants, aliotments, recommendations, no-objection cerlificates,
permissions, registrations, approvals, consents, pemmits, quotas, exemptions, entiticinenls
or rights {including environmental approvals and consents) required to carry on the
operations of the Demerged Undertakings shall also stand transferred and vested in and
become available to the Resulting Company pursuant to Sectiort I of this Scheme without
any forther act, instrument or deed required by either the ‘Iransferor Company or the
Resulting Company and without any approval or acknowledgement of any third party. If
the consent or recordal of any Ficensor or authority is required to give cffect to the
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. provisions of this sub-clause, the said licensor or authority shat! make and duly record the

necessary substitution/endorsement in the name of the Resulting Company pursuant to
Section I of the Scheme becoming effective in accordance with the terms hereof,

Upoh Section T of the Scheme coming inlo effect on the Effective Date | and with effect
from the Appointed Date 1, the Resulting Company shall bear the burden and the benefits
of any legal, tax, quasi judicial, administrative, regulatory or other proceedings initiated

by or against the Transferor Company In connection with the Demerged Undertakings, It -

any suit, appeal or other proeceding of whatever ‘nalure by or against the Transferor
Company in connection with the Demerged Undertakings be pending, the same shatf not
abate, be discontinued or in any way be prejudicially affected by reason of the demerger
of such Demerged Undertakings and transfer and vesting:of the same in the Resulting

Company or of anything contained in Section I of this Scheme but the proceedings may L]

be continued, prosecuted and enforeed by or against the Resulting Company in the same
manner and {0 the same extent as it would or might have been continued, prosecuted and
enforced by or against the Transferor Company as if Section I of this Scheme had not
been made effective. Upon Section T of the Scheme becoming effeclive, the Resulling
Company undertakes to have sich lepal or other proceedings initiated by or against the
Transferor Company in relation to the Demerged Undertakings transferred in its name
and to have the same continued, prosecuted and enforced by or against the Resufting

" Company to the cxclusion of the Transferor Company. The Resulting Company also

undertakes to handle all legal or other proceedings which may be initiated against the
Transferor Company in connection with the Demerged Undertakings afler the Effective
Date | in its own nane and account and firrther underiakes to pay all amounts including
interest, penalties, damages cte., pursuant to such legal/ other proceedings.

Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, all persons that were employed in the Transferor Company in
connection with the Demerged Undertakings immédialely before such date shall become
employees of the Resulting Company, with the benefit of continuity of service on the
terms and conditions no less favourable than those applicable to such employees
immediatcly prior to such transfer and vesting and without any break or interruption in

service. Tt is clavified that such employees of the Transferor Company that become -

employees of the Resulting Company by virtue of Section T of this Scheme coming into
cffect, shall continue to be governed by the terms of employment as were applicable to
them immediately before such transfer {including in relation to stock options except to the
extent modificd by this Scheme) and shall not be entitled to be governed by employment
policies, and shall not be entitled to avail of any benefits under any scheme or sefilement
or otherwise that are applicable and available to any other cmployees of the Resulting,
Company, unlcss and othcrwisce so stated by the Resulting Company in writing in respect
of all employees, cluss of employees or any particular employee, The Resulting Company
undertakes {o continue 1o abide by any agreement/ settlement, if any, entered into by the
Transferor Company, in relation to the Demerged Undertakings, in respect of such
employces with their respeetive employees/ employee unions, if any. With regard to the
provident fund, gratwity fund, superannuation fund, contributions required to be made
under the Employees State Insurance Act, 1948, or any other special fund or obligation
created or existing for the benefit of such employecs of the Transleror Company, upon
Section I of the Scheme coming into eflect on the Effective Date 1 and with effect from
the Appointed Date 1, the Resulting Company shall stand substituted for the Transferor
Company for all purpeses whatsoever including with regard fo the obligation to make
contributions to the said funds in accordance with the provisions of such schemes ar
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funds in the respective trust deeds or other documents. The existing provident benefits,
gratuity benefits and superannuation benefits, contributions made under the Employees
State Insurance Aet, 1948, or any other special benefits or obligation, if any, creaied by
the Transferor Company for the employees of the Demerged Underakings shali be
continued by the Resulting Company for the benefit of such employees on the same teims
and conditions, It is the aim and Intent of Section I of the Scheme that all the rights,
duties, powers and obligations of the Transferor Company in relation to such schemes or
benefits shall become those of the Resulting Company. Further, upon Seetion I of the
Scheme coming into effect, any prosecution or disciplinary action initiated, pending or
contemplated apainst and any penalty imposed in this regard on any employee by the
Transferor Company in refation to the Demerged Undertakings shall be continued/
continuc to operate against the relevant employee and shall be enforced effectively by the
Resulting Company.

) In respect of the stock options granted by the Transferor Company under the
ESOP Scheme to employecs engaged in the Demerged Undenakings who are
proposed to be transferred as part of the Scheme 1o the Resulting Company,
which have beein granted and vested but have not been exercised as on the Record
Date, such options shall continue to vest in the employees of the Demerped
Undertakings being transferred to the Resulting Company. Upon exercise of the
aforesaid options by the said emnployees from time to time in accordance with the
ESOP Scheme, the Transferor Company shall continue to honour its obligations
under the ESOP Schetne with respect to such employees in accordance with the
provisions of the SOP Scheme and shall issuc and altot fully paid-up equity
shares of the Transferor Company in respect of such exercised options in
accordance with the ESOP Scheme. The Resulting Company ‘shatl have no
obligation to isswe any stock options or sharcs to such employees of the
Demerged Undertaking in lieu of the stock options granted by the Transferor
Company uerder the ESOP Scheine.

(iily  In respect of the stock options granted by the Transferor Comnpany under the
ESOP Scheme lo employees cngaged in the Demerged Undertakings who are
proposed to be transferred as part of the Scheme to the Resulting Company,
which have been granted but have not been vested as of the Effective Date 1, sueh
options would lapse automatically without any firther act, instrument or deed
required by either of the Transferor Company or the employee or the Resulting
Company and without any approvat or acknowledgement of any third party.

(iii)  The exercise price of the stock options pranted (whether vested or not) under the
ESOP Scheme shall be reduced in the same proporlion as the assets of the
Demerged Undertakings bear to the fotal assets of the Tramsferor Company
immediately prior to the Appointed Date 1.

{iv) The ESOP Scheme shall, pursuant to this Scheme, be modificd by the Transferor
Company, as considered appropriate by its Compensation Conunitice, to give
elfect to the above clauses and the consent of the sharcholders of the Transferor
Company to this Scheme shall be deemed to be their consent and approval in
relation to all matters pertaining to the ESOP Scheme as described in this
Scheme, inctuding without Hmitation, for the purposes of effecting necessary
modifications to the ESOP Scheme and all related matters. All actions taken in
accordance wilh this sub-clause (1} of Scetion T of this Scheme shall be deemed to
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{n)

()

be in full compliance of Sections 62 and/or 42 of the 2013 Act, any other

" applicable provistons of the Act and the guidelines/regulations issued by SEBI
and no further approval of the sharcholders of the Transferor Company or other
resolution, action or compliance under Sections 62 andf/or 42 of the 2013 Act
andfor any other applicable provisions of the Act andfor under the
guidelines/regulations issued by SEBI would be required o be separately passed
or undertaken by the Transferor Campany or the Resulting Company.

{v) The Roards of Directors of the Transferor Company and the Resuiting Company
may take such actions and execote such further documents as may be necessary
or desirable for the purpose of giving effcct to the provisions of this sub-clanse

{n.

Upon Section I of the Scheme coming into effeet on the Effective Date 1 and with eftect
from the Appointed Date 1, all taxes paid or payable by the Transferor Company in
relation to the Demerged Undertakings including all cary forward tax losses comprising
of unabsorbed depreciation, advance tax payments, tax deducted at source, tax liabilities
or any vefunds and claims (including unwtilized input credits of the Demerged
Undertakings) shall be treated as the cany forward tax losses comprising of unabsorbed
depreciation, advance tax payments, tax deducted at source, tax liabilities or refunds/
claims {including vnutilized input credits) as the case may be, of the Resulting Company.
Upon Seetion I of the Scheme coming into effect on the Effective Date 1 and with eftect
from the Appointed Date 1, afl existing and future incentives, un-availed credits and
exemptions, benefit of carried forward fosses and other statutory benefits, including in
respect of income tax (including Minimum Alternative Tax), excisc {including Modvat/
Cenvat), costoms, value added tax, sales tax, service tax to whieh the Transferor
Company is entitled in relation to the Demerged Undertakings shalt be available to and
shall stand transferred and vested in the Resulting Company without any further act,
instrument or deed required by either the Resulting Company or the Transferor Company
and without any approval or acknowledgement of any third party. Upon Section T of the
Scheme coming into effect on the Effective Date 1 with effect from the Appointed Date 1,
any tax deducted at source deducied by or on behalf of the Transferor Company until the
Effcctive Date 1 shall be deemed to have been deducied on behall of the Resulting
Company to the extent of the income attributable to the Demerged Undertakings during
such period.

Upon Section I of the Scheme coming into effect on the Effective Date 1, the Transferor
Corapany and the Resulting Company shall be entitled to [ile/ revise/reopen their
respective financial statements (including batance sheet and profit and loss statencnt) and
its statutory/tax returns and related tax payment ceitificates and to elaim refunds/eredits
and advance tax/ TDS/minimum allernate fax credits as may be required consequent to
the implementation of Section ! of the Scheme,

The Transferor Company and/ or the Resuliing Company, as the case may be, shall at any lime
upon Section I of the Scheme coming into eftect and with effect from the Appointed Date 1 and
in accordance with the provisions hereof, if so required under any law or otherwise, execute deeds
of conlirmation or other writings or arrangements with ‘any party to any contract or arrangement
in relation to the Demerged Underiakings to which the Transferor Company bas been a party, in
order to give formal effect to the above provisions. The Resulting Company shall, under the
provisions of Section I of the Scheme, be deemed to be authorized to execute any such writings
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3.3.

34,

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

Upon Section I of the Scheme coming into effect on the Effective Date ! with effect from the
Appointed Date 1, the Resulting Company shall be entitled to the benefit of the past experience
and/or performance ol the Transferor Company in relation to Demerged Undertakings for all
purposes without any further act, instrument or deed required by either of the Transferor
Company or the Resulting Company and without any approval or acknowledgement being
required from any third party. If any instrament or deed or docoment is required or deemed
necessary or expedient to give effeet to the provisions of this Clause by the Resulting Comparty,
the Transferor Company shall duly execute the same and duly record the necessary
substitution/endorsement in the name of the Resulting Company pursuaat to Scction 1 of the
Scheme becoming clfective in accordance with the terms hercof, The Resulting Company shatl,
under the provisions of Scction I of the Scheme, be deemed to be authorized to execute any such
writings on behalf of the Transferor Company and to carry out or perform all such formalities or
compliances referred to above on hehalf of the Trans{eror Company.

Conduct of Business
(n) With effect from the Appointed Date § and up to and including the Effective Date I:

(i) The Transferor Company shall carry on and be deemed to have been carrying on
all the business and activitics and shall hold and stand possessed of and shall be
deemed to have held and ‘stood posscssed of alt the contracts, liabilities or
property or assets or the benefil or obligations thercof or thereunder pertaining to
the Demerged Undertakings for and on behatf ol and in trust for the Resulting
Company.

(iiy  AH profits/benefils accruing to the Transferor Company in relation to (he
Demerged Undertakings and all taxes thereof or tosses and/ or interest arising or
incurred by i shall, lor all purposes, be treated as the profits, benefits, taxes or
losses and/ or inferest, as the case may be, of the Resulting Company.

(b) Subject to the provisions of Clause 3.4{a){i) hereinabove, in the cvent any assct, contract,
docunent, liability or property or the righls, interest, obligations and benefits thereof or
therennder {including without limitation, shipping documents, bills of entry, foreign
inward remittance certificates and bank realization certilicates), which is a part of the
Demerged Undertakings docs not get avtomatically transferred to the Resulting Company
upon Section ! of the Seheme coming into eflect on the Effective Date 1, the Fransferor
Company shall take all necessary steps and execute all necessary documents, to ensure
the transfer ol such assct, contract, document, Hability and property or the rights, interest,
obligations and benefits thereof and thereander Lo the Resulting Company forthwith after
the Lffective Date 1 without any further consideration and until the transfer of any such

. assct, the Resulting Company will have the right to use the same without payment of any
additional consideration. Tt is elarified that even aller Section I of the Scheme comes into
effect on the Effeclive Date 1, the Transferor Company shall, with the writien consent of
the Resulting Company, be entitted {o realize or pay all monies and to complete, enforce
or discharge all pending contracis, arrangements or obligations in relation to the
Demerged Undertakings in-trust and at the sole cost and expensc of the Resulting
Company in so far as may be necessary wntil alf rights and obligations of the "Fransferor
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4,

4.2,

4.3,

4.4,

Company in respect of such pending contracis, arangements or obligations stand fully
devolved to and in favour of the Resulting Company. '

PART C

CONSIDERATION

Upon Scction I of the Scheme coming into effect on the Elfective Date 1 and with eflect from the
Appointed Date 1, and upon the transier of the Demcrged Undertakings and vesting of the same
in the Resulting Compay, the board of directors of the Resulting Company shatl detennine a
record date, being a date subsequent o the filing of the order of the Courl sanctioning the Scheme
with the RoC (*Record Date”) for the allotment of (i) cquily shares having face value of Rs. 2
(Rupees Two) each of Resulting Company, credited as fully paid up; and (ii) Resulting Company
CCCPS having face vatue of Rs. 2 (Rupees Two) each, credited as fully paid up, to the equity
sharcholders and holders of CCCPS respectively, of the Transferor Company as on the Record
Date, in consideration lor the demerger of the Deinerged Underlakings.

‘The boards of directors of the Resulting Company and the Transleror Company, respectively have
determiined the sharc entitlement ratio, such that: {a) for every 1 (One) equity share having face
value of Rs. 2 (Rupees Two) each held in the Transferor Company as on the Record Date, the
equity sharcholders of the Transferor Company shall be issued 1 {One) equity share having face
value ol Rs. 2 (Rupees Two) each, credited as fally paid-up, in the Resulting Company; and (b)
for every 1 (One} CCCPS having face valoe of Rs. 2 (Rupees Two) each held in the Transferor
Company as on the Record Date, the holders of CCCPS of the Transferor Company shatl be
issued 1 (One} Resulting Company CCCPS having face valuc of Rs. 2 (Rupees Two) each,
credited as fully paid-up, in the Resulting Company.

Accordingly, based on the issued and paid up share capital of the Transferor Company. as on
December 26, 2014, a total 0f 22,63,75,005 (Twenty Two Crore Sixty Three Lakh Seventy Five
Thousand and Five) fresh equity shares of the Resulting Company having a face value of Rs, 2
{Rupees Two) each, crediled as fully paid-up and 48,10,440 (Forty Eight Lakh Ten Thousand
Four Hundred and Torty) Resulting Company CCCPS, credited as fully paid-up, shalt be issued -
by the Resulting Company to, the equity shareholders and holders of CCCPS, respeetively, of the
Transferor Company, provided however, that the number of equity shares and Resulting
Company CCCPS aciually issued by the Resulting Company to the equity shareholders and
holders of CCCPS of the Transferor Company shall depend on the issued and paid-up share
capital of the Transferor Corapany as on the Record Date.

The Resuiting Company shall, without any further act or deed, issuc and allot to every
shareholder of the Transferor Company on the Record Date, the requisite number of equity shares
of the Resulting Company and/or the Resulting Company CCCPS, as the case may be. The said
equity sharcs of the Resulting Company to be isswed to the sharcholders of the Transferor
Company pursuant to Clause 4.2 of Section 1 above shall rank pari passu in all respeels with the
existing equily shares of the Resulting Company.

It is hereby clarified that no equity shares or Resulting Company CCCPS shall be issued by the
Resulting Company to any equity sharcholder or holder of CCCPS of the Transferor Company in
respect of fractional entitlements, if any, as on the Record Date, of such cquity shareholder or
hotder of CCCPS and the fractional entitlements, if any, of such equity sharehelders and holders
of CCCPS of the Transferor Company shall be ignoved at the time of issue and allotment of such
equity shares or Resulting Company CCCPS by the Resulling Company.
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5.1

5.2

The share entitfement ratio stated in Clause 4.2 of Section | above has been determined and
agrecd upon by the respective boards of directors of each of the Transferor Company and the
Resulting Company based on their independent judgment after taking into consideration the
recommendation of the share entittement ratio provided by independent chartered accountants, B
S It and Associates and the faimess opinion provided by independent merchant hankers, SPA
Capital Advisors Limited, as presented before the audit conunitiee of the board of direciors of fhe
Transleror Company.

On the approval-of Seetion 1 of the Scheme hy the members of the Resulting Company pursuant
to Scction 391 of the 1956 Aet and/ or the relevant provisions of the 2013 Act, if applicable, it
shall be deemed (hat the members of the Resulting Company have also accorded their consent
under Sections 42, 55 and 62 of the 2013 Act ancllor other provisions of the Act as may be

applicahle for the aforesaid issuance of equily shares ol the Resulting Company and Resulling LTI

Company CCCPS, as the case may be, to the sharehotders of the Transferor Company, and all
actions taken in accordance with this Clause 4 of Section 1 of this Scheme shall be deemed to be
in full compliance of Sections 42, 55 and 62 of the 2013 Act and other applicahlc provisions of
{he Act and that no finther resofution or actions under Scctions 42, 55 and 62 of the 2013 Act
and/or any other applicable provisions of the Act, including, inter aflia, issuance ol a leiter of offer
hy the Resulting Company shall be required to be passed or underlaken.

REDUCTION IN SHARE CAPITAL OF TIE RESULTING COMPANY AND
REDUCTION IN THE SECURITIES PREMIUM ACCOUNT OF THE TRANSFEROR
COMPANY

Upon Scetion I of the Scheme comiﬁg into effect on the Effective Date ! and immediately after
issuance of the equity shares of the Resulting Company and the Resulting Company CCCPS to
the equity shareholders and holders of CCCPS of the Transferor Company, respectively, the

2,50,000 {Two Lakh Fifty Thousand} equity shares of the Resulting Comnpany having face value . o

of Rs. 2 (Rupees Two) each held by the Transferor Company comprising 100% (One Hundred
per cent) of the total issued and paid-up equity share capital of the Resulting Company as on the
Tiffective Date 1 shall stand cancelled without any further act or deed on the part of the Resulting
Company. The reduction in the share capital of the Resulting Company shall be cffected as an
integral parl of the Scheme in accordance with the provisions of Sections 100 to 103 of the 1956
Act (or Seciion 66 of the 2013 Act, if applicable) and/ or any other applicable provisions of the
Act without any further aci or deed on the part of the Resulting Company and without any
approvat or acknowledgement of any third party. The order of the Court sanctioning the Scheme
shalt be deemed o afso be the order passed hy the Court under Section 102 of the 1956 Act {or
Section 66 of thc 2013 Act, if applicable) for the purpose of confiming such reduction. The
aforesaid reduction would not invelve either a diminution of liability in respeet of the wnpaid
share capital or payment of paid-up share capital and the provisions of Section 101 of the 1956
Act (and Section 66({1)(a) of the 20I3 Act, if in force) shall not be applicable, Notwithstanding
the reduction in the equity share capital of the Resulling Company, the Resulting Company shall
not be required to add "And Reduced” as suffix to its name.,

1t is expressly clarificd that for the purposes of this Clause 5 of Section T of the Scheme, the
consent of the shareholders and the creditors of the Resulting Company to the Scheme shall be
deemed to be sufficient for the purposes of cffecting the above reorganization in the share capital
of the Resulting Company resulting in a reduction in the equity share capital of the Resulting
Company, and no further resolution or action under Section 100 of the 1956 Act (or Section 66 ol
the 2013 Act, if applicable) and/or any other applicable provisions of the Act would be required
{0 be separatcly passed or taken.
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5.4

53

5.6

The reduction of the share capital of the Resulting Company as contemplated in this Clause 5
shall become effective, in accordarice with the provisions of Section 103 of the 1956 Act (or
Section 66(5) of the 2013 Act, if in force) and/ or any other applicable provisions of the Act and
rules and regulations framed thercunder, pursuant to the filing of the order of the Court
sanctioning the aforesaid capital reduction by the Resulling Company with the RoC and upon
regisiration by the RoC of such order of the Court and of the minute approved hy the Court, if
any, showing, with respect to the share capitat of the Resulting Company as altered by the order,
(a) the amount of share capital; (b} the number of shares into which it is to be divided; (c) the
amouni of cach share; and (d} the amount, if any, decmed to be paid-up on each share at the date
of registration of the aforesaid minute and order by the RoC. Such reduction in the share capital
of the Resvlting Compatty as comtemplated in this Clause 5 of Section 1 of the Scheme shall be
conditional upon Scetion | of this Schetne becoming effective on the Effective Dale 1. I this
Scheme is, for any reason whatsocver, not sanctioned by the Court, such reduction of share
capital as sct out in this Clause 5 of Section I of the Scheme shall not beeome effective and shall
be deemed to be redundant,

Upon Section I of the Schemne coming into effect on the Effective Date 1, in accordance with
Clause 8.2 of Section I of this Schemc, the difference beiween the amount of assets and tiabilities
pertaining to the Demerged Undertakings being transferred by the Transferor Company pursuant
to Section I of the Scheme shall be pantially adjusted against the Sccuritics Premium Account of
the Transferor Company and to the extent of such adjustment, the Securitics Premium Account of
the Transferor Company shall stand reduced without any further act or deed on the part of the
Transferor Company. The reduction in the Securities Premium Account of the Transferor
Company shall be efTected as an infegral part of the Scheme in accordance with the provisions of
Section 52 of the 2013 Act read with Sections 100 to 103 of the 1956 Act (or Section 66 of the
2013 Act, if applicahte} and/ or any other applicable provisions of the Act without any [urther act
or deed on the part of the Transferor Company and without any approval or acknowledgement of
any third party, The order of the Court sanctioning the Scheme shall be deemed to also be the
order passed by the Court wnder Section 52 of the 2013 Act read with Scction 102 of the 1956
Act (or Scction 66 of the 2013 Act, if applicable} for the purpose of confirming such redsuction.
The aforesaid reduction would not involve either a diminution of lability in respect of the unpaid
share capitat or payment of paid-up share capital and the provisions of Section 101 of the 1956
Act (and Seetion 66{1)(a) of the 2013 Act, if in force) shall not be applicable, Notwithstanding
the reduction in the share capital of the Transferor Company, the Transferor Company shall not
be required to add "And Reduced" as suffix (o its name.

it is expressly clarified that for the purposes of this Clause 5 of Section I of the Scheine, the
consent of the sharcholders and the creditors of the Transferor Company 1o tbe Scheme shall he
deemed to be suflicient for the purposes of effecting the above reduction of the Sccurities
Premium Account of the Transferor Company and no further resolution or action under Section
52 of the 2013 Act read with Section 100 to 103 of the 1956 Act {or Section 66 of the 2013 Act, if
applicable) and/or any other applicable provisions of the Act would be required to be scparatcly
passed or faken,

The reduction of the Securities Premium Account of the Transferor Company as contemplated in
this Clause 5 shail become efiective, in accordance with the provisions of Section 52 of the 2013
Act read with Section 103 of the 1956 Act (or Section 66(5) ol the 2013 Act, if in force) and/ or
any other applicable provisions of the Act, pursuant o the filing of the order of the Court
sanctioning the aforesaid reduction by the Transferor Company with the RoC and wpon
registration: hy the RoC of such order of the Court and of the minute approved by the Cowrt, Such
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6.1

6.2

6.3

6.4

7.1

reduction of the Securities Premium Account of the Transferor Company as contemplated in this
Clause 5 of Section 1 of the Scheme shall be conditional upon Section 1 of this Scheme becoming
elfective on the Effective Date 1. If this Scheme is, for any reason whatsoever, not sanctioned by
the Cour, such reduction df the Securities Premium Account of the Transferor Company as sct
ouf in this Clause 5 of Section I of the Scheme shall not become effective and shall be deermicd to

be redundant.

INCREASE IN THE AUTHORISED SHARE CAPITAL OF 'l‘l'l'E'RESUL'I'ING
COMPANY .

Upon Section 1 of the Scheme coming into cffect on the Effective Date 1, the authorized share
capitat of Resuiting Company of Rs.5,00,000 {Rupces Five Lakhs) divided into 2,50,000 (Two
Lakl Fifty Thousand) cquily shares having face value of Rs.2 {Rupees Two) each, in iénns of
Clause V of its Memorandum of Association and Clause 4(i) of its Articles of Association shall
stand enhanced to Rs. 50,00,00,000 (Rupees Fifty Crore) divided into 24,00,00,000 (Twenty Four
Crore} equity shares having face value of Rs. 2 (Two) cach and 100,00,000 (Onc Crore)
preference shares having face value of Rs. 2 {Rupees Two} each, without any further act or deed
by the Resulting Company for purpose of such enhancemeént of the authorized share capital of the
Resulting Company.,

Subsequent to enhancemcnt of the authorized share capital of the Resulting Company as
contemplated in Clause 6 of Section I above, the authorized sharc capital clause of the
Memorandum of Association {Clause V} of the Resuiting Company and Clause 4(i) of the
Auticles of Association of the Resulting Company shall stand modified and read as follows:

“The authorized shave capital of the Company is Rs. 50,00,00,000 (Rupees Fifiy Crore) divided
into 24,00,00.000 (Twenty Four Crore) equity shares having jace valne af Rs. 2 (Rupees Two)
each and 1,00,00,000 {One Crore) preference shares having face value of Rs. 2 (Rupees Two}
each.” ‘

Pursuant to the elfectiveness of Section 1 of this Scheme, the Resulting Company shall imake the
requisite filings with the RoC for the increase in its authorised share capital in the manner set out
in this Clause 6.

It is hereby clarified that for the purposes of Clauses 6.1 and 6.2 of Scction 1 above, the consent of
the shareholders of the Resulting Company to this Scheme shall be deemed to be sufiicient for the
purposes of effecting amendinent in the authorized share capital ol the Resulting Company and
consequential amendments in Clause V of its Memorandum of Association and Clause 4(i) of its
Articles of Association, and all actions taken in accordance with this Clause 6 of Section T of this
Scheme shalf be deemed to be it [l compliance of Sections 13, 14, 61 and 64 of the 2013 Act
and other applicable provisions of the Act and that no further resolutions or actions wunder
Sections 13, 14, 61 and 64 of the 2013 Act and/or any other applicable provisions of the Act,
wotild be required to be separately passed or undeitaken by the Resulting Comypany.

DISTRIBUTION OF RESULTING COMPANY GDSs TO THE HOLDERS OF THE
TRANSFEROR COMPANY GDSs

"Upon Section I of the Scheme coming info effect on the Effective Date 1 and the isswance of

equity shares by the Resulting Comnpany in the share cntittement ratio sct out in Clause 4.2 above:
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7.2

1.3

8.1

(a) The Resulting Company shall appeint a depositary {“Resulting Company Depositary™)
pursuant o a deposit agreement with the Resulting Company Depositary (“Resulting
Company Deposit - Agreement”) to csiablish a means for the issuance 'of GDSs
(“Resulting Company GDSs”) representing the equity sharcs of the Resulting Company.
The Resulting Company shall issuc an appropriate niember of underlying equity shares of
the Resulting Company, in accordance with the share entitfement ratio, to the Resulting
Company Depositdry or its eustodian in India. The Resulting Company shatl enter into
appropriate amangements with the Depositary, Resulting Company Depositary and other
agents, including the custodians for the issuance, by the Resulting Company Depository
of the Resubting Company GESs, in accordanee with the existing GDS to equity sharc
ratio of the Transferor Company GDSs, and the distribution by the Depositary of such
Resulling Company GDSs fo the hefders ofthe Transferor Company GDSs.

(b) The Resulting Company, the Resulting Company Depositary, the Transferor Company
andfor the Depositary shall enter into such further documents and take such further
actions as may be deemed necessary or appropriate by the Resulting Company and/or the
Transleror Company and/ or the Resubting Company Depositary and/ or the Depositary,
including, but not limited to, disseminating to existing holders of the Transferor Company
GDSs certain notices and information containing details of the Scheme, tbe issuance and
distribution of the Resulting Company GDSs and/or certain information relating to the
Resulting Company, and providing to the Resulting Company and the Resulting
Company Depositary, certain information relating to the existing Transferor Company
GDS hokers.

The Resulting Company GDSs issued pursuant to Clause 7.1 above shall be listed on the
Luxemburg Stock Exchange in aceordance with applicable laws and the Resulting Company shall
take such additional steps and do all such acts, deeds and things as inay be necessary for the
purposes of tisting the Resulting Company GDSs,

The Resulting Company GDSs and the equity shares underlying the Resulting Company GDSs
may not be registered under the United States Securities Act of 1933 as amended from fime to
time ("Securitics Act”) and the Resulting Company may elect, at iis sole discretion, to rely upon
an exemption from the registration requirements of the Securitics Act under section 3(a)(10)
thereof or any other exemption that the Resulting Company may elect to rely upon. In the event
that the Resulting Company efects to rely upon an exemption from the registration requircments
of the Secuyities Act under section 3(a){10) thereof, the sanction of the High Court 1o this Scheme
will be relied upon for the purpose of qualifying the issuance and distribution of the Resulting
Company GDSs and the equity shares of the Resulting Company, including, withow! limitation,
the cquity shares underlying the Resubting Company GDSs for such exemption from the
registration requirements of the Securities Act under seetion 3(a){10) thereof.

ACCOUNTING TREATMENT ' o

Treatment in the books of Resulting Company

Pursuant to Section I of the Scheme coming into effect on the Effective Date 1 with eifect from
the Appointed Date 1, the Resulting Company shall account for the demerger and fransfer and

vesting of the Demerged Undertakings with the Resulting Company, in its books of accounts in
aecordance with the Indian Generally Accepted Accounting Principles, in the following manner:
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8.2

{a)

b)

(d)

(e)

All assets and liabilities in refation to the Demerged Underiakings shall be recorded in its
books ol accounts by the Resulting Company at the respective book values as appearing
in the books of accounts of the Transferor Company as at the Appointed Date 1.

The aggregate face value of the equity shares of the Resulting Company and of the
Resulting Company CCCPS, if any, issued to the sharcholders of the Transferor
Company shall stand credited to the share capital of the Resulting Company in Hs books
of accounts.

The amount representing the swrplus of asscts over, the sum of (i) liabilities of the
Demerged Undertakings {as recorded in the hooks of accounds of the Transferor
Company); and (if)-the paid up face value of the cquitly shares and Resulting Cormpany
CCCPS, if any, issued by the Resulting Company o the sharcholders of the Transleror
Company, shall be correspondingly allocated and credited to the Securities Premium
Account of the Resulling Company to the exient it has been debited in the Securitics
Premiwm Account of the Transferor Company, and the batance amount, if any, shall be
ercdited to the Capital Reserve Account of the Resulting Company.

Itnimediately after the issuance of shares by the Resulting Company to the shareholders of
the Transferor Company, the 2,50,000 (Two Lakh Fifly Thousand} equity shares of the
Resuliing Company having face value of Rs.2 (Rupees Two) each held by the Transferor
Company eomprising 100% {One Hundred per cent} of the total issued and paid-up
equity share capital of the Resulting Company as on the Effective Date 1 shall stand
cancelled, without any lurther act or deed on pait of the Resulting Company and the same
shall be adjusted against the Capital Reserves Account of the Resulting Company,

Any matter not dealt with in this Clause 8.1 shall be dealt with in accordance with the
applicable accounting standards and in accordance with the Tndian Generally Accepted
Accounting Principles.

Treatment in the books of Transferor Company

Pursuant to Section I of the Scheme coming into effect on the Effective Date 1 with effeet from
the Appointed Date 1, the Transferor Company shail account for the demerper and vesting of the
Demerged Undertakings with the Resulting Company, in its books of accounts in accordance with
Tndian Generatly Accepled Accounting Principles in the following manner:

(a)

®)

The Transferor Company shall reduce from its books ol accounts, the book values
appearing as at that Appointed Date | of all assets and liabililics periaining to the
Demerged Undertakings,

The difference between the amount of assets and liabilitics pertaining (o the Demerged
Undenakings being transferred by the Transferor Company pursuant to Section I of the
Scheme shall be adjusted in the following order:

{i) firstly, against the Securities Premium Account of the Transferor Company to the

extent available; and

- (i) the batance, if any, shall be adjusted against the balance of the profit and loss

accourt of the Transferor Company in the balance sheet of the Transferor
Company.
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9.2

9.3

9.4

(c) Immediately after the issuance of the shares by the Resulting Company to the
shareholders of the Transferor Company, the existing issued and paid up share capitat of
the Resulting Company comprising of 2,50,000 (Two Lakhs Fifly Thousand) equity
shared having face vatue of Rs. 2 (Rupees Two) eich, held by the Transferor Company
comprising 100 % {One Hundred per cent} of the total issued and paid-up equity share
capital of the Resulling Company as on the Lifective Date i, shail stand cancelled
without any funher aet or deed on part of the Resulting Company. This amount will be
debifed to the Statement of Profit and Loss Account of the Transferor Company.

(d) Any matter not dealt with in this Clause 8.2 shall be dealt with in accordance with the
applicable accounting standards and in accordance with the Indian Generalty Aceepted
Accounting Principles. :

LISTING OF THE RESULTING COMPANY

The equity shares of Resulting Company shall be Hsted and admitted to trading on the Stock
Exchanges, where the equily shares of the Translcror Company are Hsted and are admitied to

trading.

The Stock Exchanges, shall [ist the equity shares of the Resulting Company, iin aceordance with
applicable laws, rules, circulars and notifications, including, inter alia, the applicable provisions
of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013, as modified by SEBI
Circolar No. CIR/CFD/DIL/B/2013 dated May 21, 2013 as amended from time to time,

New equity shares allotied to the shareholders of the Transferor Company in the Resulting
Company pursvant to the Scheme shall remain frozen in the deposifories system until listing/
trading permission is granted by the Stock Exchanges, Between the date of allotment of the equity
shares of the Resulting Company to the sharcholders of the Transferor Company and the date of
listing of the equity sharcs of the Resulting Company with the Stock Exchanges, except as
provided for in Clause 5 of Section I of this Scheme in relation to the reduction of the existing
share capital of Rs. 5,00,000 {Rupees Five Lakh) held by the Transferor Company in the
Resulting Company there shall be no change in the sharcholding pattern or control of the
Resulting Company.

The equity shares of the Resulting Company, issued to a sharcholder in liew of the locked-in
equity shares of the Transferor Company, shall remain locked-in for the remainder of the lock-in
period applicable to such shareholder for the equity shares of the Transferor Company under
applicable kaws,
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SECTION IT

TRANSFER OF THE BUSINESS UNDERTAKING 1 AND VESTING O THE SAME IN THE

RESULTING COMPANY BY WAY OF A SLUMP SALE

PART A

WHEREAS:

A,

1.

Jindal Stainless Limited (“Transferor Company™) is a company ineorporatcd under the 1956
Act, and has Hs registcred ofiice at O. P, Jindal Marg, Hisar 125005, Haryana, The Transferor
Company is engaged in the business of manufaeturing, distribution and salc of stainless stecl in
India and other countries, AR ' : :

Jindal Stainless (Hisar) Limited (“Resuiting Company” or “Transferec Company ) is a
company incorporated under the 1956 Act, and has #s registered office at O, P, Jindal Marg,
Hisar 125005, Haryana, The Resulting Company, a wholly owned subsidiary of the Transferor
Company, proposes to cogage in the business of manufacturing, distribution and sale of stainless
steel, including, inter alia, special steel, coin blanks and precision strips, in India and other
countrics,

In terms of Section 1 of this Scheme, it is now proposed, infer alia, to transfer Business
Underiaking 1 (as defined hereinafier) of the Transferor Company and vest the same in the
Resulting Company as a going eoncem by way of a Slump Sale (as defined hercinaficr) for a
lump-sum consideration pursuant to a court sanctioned composite scheme of arrangement under
Sections 391 10, 39 of the 1956 Act andfor Sections 230-233, if applicable, and other relevant
provisions of the Act, in the manner provided for in Section If of the Scheme,

The transfer of the Business Undertaking 1 (as defined hereinaftery of the Transferor Company
and vesting of the same in the Resulting Company as a going concemn by way of a Slump Sale {as
defined hereinafter) for Tomp sum consideration, pursirant to and in accordance with Section I of
this Scheme shall be in accordance with Section 2 {42C) of the IT Act.

DETINITIONS

For the purposes of Section 1! of this Scheme, unless repugnant to the meaning or context thercof, the

following expressions shall have the meaning as mentioned herein below:-
p

{a)

]

“Business Undertaking 17 means the business undertaking relating to the IHisar Unit of the
Transferor Company having a nét book value in the books of the Transferor Company of Rs.
1649.58 Crore (Rupees One Thousand Six Hundred Forty Ninc point Five Fight Crore) as at
Appointed Date 1, on a going concem hasis, which shall be inclusive of, but not limited to:-

(i) all assets, whether moveable or immoveable, whether frechold or leasehold, including all
riphts, title, interest, covenants, undertakings of the Transferor Company pertaining to the
Hisar Unit, inchuding without linritation, the assels listed in Part A of Schedule 2:

(i) all investments, receivables, loans and advances, including accrued interest thereon, all
advance payments, earnest monies and/or security deposits, payment against warrants, if
any, or other entillements of the Transferor Company pertaining to the Hisar Unit;
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{c)

(@

(iii)  all debts, borrowings and liabilities {except for the sceured term borrowings), whether
present or future, whether secured or unsecured of the Transferor Company perlaining to
the Hisar Unit;

(iv) il permits, rights, entitlements, licenses (including licenses issued by the DGFT under
EPCG Scheme, Advance Autherization Scheme, Focused Products Scheme, Focused
Markeling Scheme, Duty Drawback Scheme and other schemes or approvals of a like
nature issued by the DGFI'), approvals, grants, allotments, recommendations, clearances,
tenancies, offices, taxcs, tax credits {ineluding, but not limited to, credits In respeet of
income tax, tax deducted at source, sales tax, value added tax, tumover tax, cxcise duly,
service tax), priviteges and benefits of all conlracls, agreements, tenders, bids, experience
and/or performance statements and all other rights including lease rights, licenses, powers
and facilities of cvery kind and descriplion whatsoever of the Transferor Company
pertaining to the Hisar Unit;

{v) all copyrights, trademarks, service marks, brand names, logos, patents and other
intellectuat property rights of whatsoever nature and the goodwill arising therefrom of the
Transferor Conipany pertaining to the Hisar Unit {including without limitation alt rights
in relation to trademarks, brand names and fogos, “Krome 16+” and “Kromc 16+
{loga)”), whether registered, unregistered or pending registration;

(vi)  all empleyees of the Transferor Company employed in relation to the Hisar Unit; ail
legal, tax, regulatory, quasi judicial, administrative proceedings, suits, appeal,
applications or other proceedings of whatsocver nature initiated by or against the
‘Fransferor Company in conneefion with the Hisar Unit; and

(vii}  all books, record files, papers, computer programs, engineering and process information,
manuals, data, production methodologies, produciion plans, designs, catalogues,
quotajions, websites, cloud storage, sales and advertising material, marketing strategies,
list of present and fonmer customers, customer credit information, customer pricing
information, and other records whether in physical forin or electronic form or in any
other form in connection with or refating to the Transferor Company pertaining to the
Hisar unit.

“Hisar Unit” means (i} all the manufacturing facilitics of the Transferor Company located at O.P.
Jindal Marg, Hisar 125 005, Haryana, India, including, without limitation, the stainless steel
manufacturing facility, the special stee! facility and the coin blank facility of the Transferor
Company and the operations thereat; and (ii) the investiments of the Transferor Company in the
domestic subsidiaries listed in Part B of Schedule 2 herete, and inter-corporate loans and
advances made by the Transferor Company to the eompanies referred to Part B of Sebedule 2

hereto.

“Resulting Company” or “Transferee Company 17 shall have tiic meaning assigned to it in
Recital B hereto.

“Slump Sale” means sale of an underiaking on a going concem basis as defined under Section
242C) of the IT Act, for a lump sum consideration without values being assigned to the
individual assets and liabilities.

“Transferor Company” shall have the meaning assigned fo it in Recitat A hereto.
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The expressions, which arc used in this Section ¥ of the Scheme and not defined herein shall, unless
repugnant of contrary to the context or meaning thercof, have the same meaning aseribed to themn under
Section I, L TV or V of the Scheme, the Act, the IT Act, the Securities Contracts (Regulation) Act, 1956,
the Sccurities and Exchange Board of India Act, 1992 (ineluding the reguiations made thereunder), the
Depositorics Act, 1996 and other applicable laws, rules, regulations, bye-laws, guidelines, eirculars,
notifications, orders, as the casc may be, including any statelory modilication or re-enactment thereof,
from time 1o me.

2, SHARE CAPITAL

2.1, The share capital of the Transferor Company as on December 26, 2014, is as under:

uthorized share capital

44,50,00,000 (Forty Four Crore and Fifty Lakh) equily shares 89,00,00,000
having face value of Rs, 2 (Rupees Two) each

3,00,00,000 {Fhrec Crore) preference shares having face value 6,00,00,000
of Rs, 2 (Rupecs Two) each

Total 95,00,00,000

Issued and paid—up share capital

22,63,75,005 {Twenty Two Crore Sixty Three Lakh Seventy
Five Thousand and Five) equily shares having face value of 45, 27,50,010
Rs. 2 (Rupees Two) each® . ‘

48,10,440 (Forty Eight Lakh Ten Thousand Four Hundred and 96.20,880
Forty) CCCPS having face value of Rs. 2 {(Rupees Two) each
Total 46,23,70,890

Outstanding Transferor Company GDSs

*includes 1,76,04,334 (One Crore Seventy Six Lakh Four Thousand Three Hundred and Thiny
Four) equity shares having face value Rs. 2 (Rupees Two) each, underlying 88,02,167 (Fighty
Bight Lakhs Two Thousand One Hundred and Sixty Seven) Fransferor Company GDSs

2.2, The share capital of the Resulting Company as on December 26, 2014, is as under:

Asutnorised share capita

2,50,000 (Two Lakh Filty Thousand) equity shares having 5,00,000
face value of Rs. 2 (Rupees Two) each

Total 5,00,000
Issucd and paid-up sharve capital :

31




2.3

2,50,000 (Two Lakh Fifty Thousand) equity shares having 5,00,000
face value of Rs. 2 each (Rupees Two)

Total 5,00,600

‘The main objects of the Transferor Company and the Resulting Company are as follows:

{a)

“p

Transferor Company:

To set up Steel and non-ferrous melting fitrnaces, converters. AP Lines and casting
Jacilities 1o produce stainless steel, Ferrous and non-ferrons meftals, alloy steels, steel
and nen-ferrous ingols, continious cast slabs, bloom, rounds billets of various cross-

sections, alloys and special steel, to make a deal in Jerrous. non ferrous and special alloy
and steel including non-metailic for the purpose of wuse in Defence Aero & Space,
nuclear and for and for other applications,

To set up Hot and Cold Rolling facilities to shape the cast metal into flats, angles, rounds,
squares, rails, joist, channels, slabs, strips, sheets, plates, coils both Hot & Cold rolied,
deformed bars, plain and cold twisted bars and shaftings and blank-coins,

To search, win, work, get, raise, gquarry, smelt, refine, dress, manufaciure, manipuiates,
convert, make merchantable, sell, buy, import, export or otherwise deal int iron ore, all
kinds of metal, metallingerous ore, manganese ore, chrome ore, nickel ore, coal lignife,
limestone, quariz, zinc ore, copper based ove and all other minerals and substances,
whatseever and to manufacture, sell, buy, m:port and otherwise deal in any such articles
and comniodities.

To carry on all or any of the business of manufacturing, developing, assemblers, fitters,
engineers, consullants, erectors, founders, smelters, refiners, makers, drawers, sinkers,
miners, workers, repaivers, hire purchases dealers, import and export agents,
representatives, Contractors and dealers of and in forging, Casting of Steel, Stainless and
Special Steels, alloys and ferrous and won-fervous metals, auto parts, tools and
fmplements, dies, figs, steel pipes and tubes and ptpe Sittings, iron and Steel p: oducts,
cast iron and Steel and tubular structural

To manufacture, deal, import and export stainless steel, pig iron, sponge iron, ferros
silicon, ferro chrome, ferro manganese and other ferros substances and metals of every
description and grades and to manylicture, deal, inport and export off kinds and
varieties of non-ferros raw metals such as aluminum, copper, tin, lead etc. and the by-
products obtained in processing end manufacturing these raw metals.

To carry on in India or elsewhere the business to generate, receive, produce, improve,
buy, sell, resell, acquire, use transmit, accumulate, emplay. Distribute, develop, handle,

" protec, supply and to act as ogent, broker, represeniative, consultant, collaborator, or

otherwise to deal in electric power in ail its branches at such place or places as inay be
permitted by appropriate anthorities by establishments of diesel power plants, thermal
power planis, hydraulic power plants, atomic pawer planis, wind power planis, solar
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power plants and other power plants bases on any sonrce of énergy as may be developed
or invented in fiture.

To carry on the business of manufacturing, producing, compressing and fguefying
Onygen, Argon, Nitrogen, hydrogen, Acelylene, Carbolic Acid, Chiorine, Neon, Helivm
and any other gases of kindred substances or any compounds thereof by any process and
of dealing in such gasses, substances or any compounds and to manufacturer, buy, sell,
fet on hive and othervise deals in cylinders, compressors, plants, machineries, apparains,
tools, equipments, spare parts and other articles and thing or manufucturing,
compressing, liquefying, solidifving, storing and transporting all kinds of gases and to do
all such things as are incidental to the said business.”

Resubting Company:

“To set up Steel and non-ferrous meliing firnaces, converters, AP Lines and casting
Jacilities to produce stainless steel, fervous and non-fervous metals, ally steels, steel and
non-ferrous ingots, comtinuous cast slabs, blooms, vounds billets of various cross-
sections, alloys and special steel, to make and deal in ferrous/non-fervous and special
alloys & steels including non-metailic for the purpose of use in Defence, Adere & Space,
nuelear and for other applications.

To set up Hot and Cold Rolling facilities to shape the cast meial into flats, angles, rounds,
squares, rails, joist, chennels, slabs, strips, sheets, plates, coils both Hot & Cold rolled,
deformed bars, plain and cold twisted bars and shafting and blank-coins.

To search, win, work, get, raise, quarry, smell, refine, dress, manyfactuyre, manipulate,
convert, make merchantable, sell, buy, import, export or otherwise deal in iron ore, all
kinds of metal, metalligerous ore, manganese ore, chrome ore, nickel ore, coal, lignite,
fimestone, quarlz, zinc ore, copper based ore and all other minerals and substances,
whatsoever and 1o mamyfacture, sell, buy, import and otherwise deal in any such articles
and commaodities.

To carry on all or any of the business of manufacturing, developing, assemblers, filters,
engineers, consultants, erectors, founders, smeiters, refiners, makers, drawers, sinkers,
miners, workers, repairers, hire purchase dealeys, import and export agents,
representatives, Confraciors, and dealers of and in forging, Casting of Steel, Stainless
and Special Steels, alloys and ferrous and non-ferrous metals, auto parts, tools and
implements, dies, figs, steel pipes and tubes and pipe fittings, fron and Steel products,
cast iron and Steel and tubidar structural,

To manyfacture, dead, import and export stainless steel, pig iron, sponge iron, ferro
silicon, ferro clrome, farvo manganese and other fervous substances and metals of every
description and grades and lo manufaciure, deal, import, and export all kinds and
varieties of non-ferrous raw metals such as aluminim, copper, tin, lead efc. and the by
products obtained in processing and manufactuving these raw metals.

To carry on in India or clsewhere the business 1o generate, veceive, produce, improve,
by, sell, resell, acqutive, use, transntil, accumulate, employ, distribute, develop, handle,
protect, supply and fo act as agenl, broker, representative, consultant, collaborator, or
othenwise to deal in electric power in all its branches at such place or places as may be
permitied by appropriate authorities by establishments of diesel power plants, thevmal
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3.L

power plants, hydraulic power plants, atomic power plants, wind power plants, solar
power plants and other power plants based on any source of energy as may be developed
or invented in fitture.

1. To carry on the business of mamyfacturing, producing, compressing and liquefving
Oxygen, Argon, Nitragen, hydrogen, Aceiylene, Carbolic Acid, Chlorine, Neon, Helinm
and any other gases of kindred substances or any compounds thereof by any process and
of dealing in such gases, substonces and compounds and to mannfactuver, buy, sell, let on
hire and otherwise deals in cylinders, compressors, plants, machineries, apparatus, tools,
equipmenis, spare parts and other articles and things or mamyfacturing, compressing,
liquefving, solidifving, stoving and ransporting all kinds of gases and to do all such
things as are incidenial to the said business.™

PARTD

TRANSFER OF THE BUSINESS UNDERTAKING 1 AND VESTING OF THE SAME IN
TIIE RESULTING COMPANY BY WAY OF A SLUMP SALE

Subject to the provisions of Section Il of the Scheme in relation to the modalities of a Slump Sale,
upon Scction TF of the Scheme coming into effect on the Effective Date 1 and with eflect from the
Appointed Date 1, the Business Undertaking 1, together with all its properlies, assels,
investments, liabilities, rights, benefits, interests and obligations, shall be transfeired from the
Transferor Company and stand vested in the Resulting Company and shall become the property
and an integral parl of the Resulting Company, subject to the existing encembrances (unless
otherwise agreed to by the encumbrance holders), as a going concem by way of a Slump Sale,
without any further act, instrument or deed required by either of the Transferor Company or the
Resulting Company and without any approvai or acknowledgement of any third party. Without
prejudice to the generalily of the above, in parlicutar, Business Underlaking { shail stand
transferred and vesied in the Resulting Company in the manner described in sub-paragraphs (a) —
(1) below:

(a) Upon Section |1 of the Scheme coming into effcet on the Efigctive Date 1 and with cfeet
from the Appointed Date 1, ali immovable properly of the Business Undertaking 1,
whether frechold or leasehold (including the right fo usc such property) and any
docwments of title, rights and easements in relation thereto, shal! stand transferred and
vested in the Resulling Company, and shall become the properly and an integral part of
the Resulting Company, without any further act, instriiment or deed required by either of
ihe Transferor Company or the Resalting Company, and without any approval or
acknowledgement of any third parly. Upon Section H of the Scheme coming into effect
on the Effective Date i, the Resulting Company shall be entitled to excreise all rights and
privileges and be liable to pay all taxes and charges, and fulfill all obligations, in relation
to or applicable to such iinmovable properties. The muiation / substitution of the title to
and interest in such immovable properties shall be made and duly recorded in the name of
the Resulting Company, by the appropriate authorities pursuant to the sanction of the
Scheme by the Court and Section 11 of the Scheme becoming ellective on the Effective
Date 1 in accordance with the terms hereof. The Transferor Company shall take alt steps
as may be necessary to ensurc that lawfut and peaceful possession, right, title, interest of
such inmmovable property of the Business Underlaking 1 is given to the Resulting
Company in accordarce with the terms hercof.
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{b)

(c)

(@

(&)

Upon Section I of the Scheme coming into effect on the Effective Date 1 and with efiect
from the Appointed Date 1, all the assets of the Business Undertaking 1 as are movable in
nature or are otherwise capable of transfer by manual delivery or by endorsement and
delivery or by transfer or by vesting and recordal pursuant to the Scheme, shall stand
transferred and vested in the Resulting Company, and shall become the property and an
integral part of the Resulting Company, without any further act, instrument or decd
required by either of the Transferor Company or the Resulting Company, and without any
approvit or acknowledgement of any third party. The transfer and vesting pursuant to this
sub-Clausc shall be decmed to have occurred by manual delivery or endorsement and
delivery, as appropriate to the property being transferred and vested, and the title to such
propery shall be deemed to have transferred and vested accordingty,

Upon Scction 1t of the Scheme coming into effect on the Effcctive Dade 1 and with effect
from the Appointed Date 1, any and all other movable property (except those specified
elsewhere in this Clause) ineluding all sundry debts, receivables, outstanding loans and
advances, il any, relating to the Business Undertaking 1, recoverable in cash or in kind or
for value to be rcceived, actionable elaims, bank balances and deposits, il any with
government, semi-govenunent, local and other authorities and bodies, eustomers and
other persons shall, without any act, instrutnent or deed required by either the Transferor
Company or the Resulting Company and without any approval or acknowledgement of
any third party become the propeity of the Resulting Company,

Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effcet
from the Appointed Date 1, all debts, Habilities, contingent Habilities, dutics and
obligations (excluding the secured tenm bomrowings of the Transferor Company), secured
or unsecured, relating to the Business Undertaking 1, whether provided for or not in the
books of accounts of the Transferor Company or disclosed in the balance sheet of the
Business Undertaking 1, shall become and be deemcd to be the debis, liabilities,
contingent liabilities, duties and obligations of the Resulting Company, without any
further act, instrument or deed required by either of the Transferor Company or the
Resutiing Company. The Resulting Company undertakes to meet, discharge and satisfy
the same to the exclusion of the Transferor Company, It is hereby clarified that il shali not
be necessary to obtain the consent of any third party or ofher person, who is a party to any
contract or arrangement by virtue of which such debts, Habilities, datics and ohligations
have arisen in order to give effect to the provisions of this sub-elause. However, the
Transferor Company and the Resulting Company shall, if required, file appropriate forms
with the RoC accompanied by tbe sanction order of the Court or a certified copy thereof
and  execufe necessary  deeds  or  documents in relation  to
creation/satisfaction/madification of charges to the satisfaction of the lenders, in relation
to the assets being transferred to the Resulting Company as part of the Business
Undertaking T and/or in relation to the assels remaining in the Transferor Company after
the demerger and vesting of. the Business Undertaking 1 in the Resulting Company
pursuant to Scction IT of this Scheine becoming eflective in accordance with the ferms
hereof, Where any of the loans, liabilities and obligations attributed to the Business
Underlaking 1 have been discharged by the Transferor Company on behalf of the
Business Undertaking T after the Appointed Date 1 but before the Effective Date 1, such
discharge shall be decmed to have been done by the Transferor Company for and on
bebalf of the Resulting Company.

Upon Scetion II of the Scheme coming into effect on the Effcctive Date 1 and with elfect
from the Appointed Date 1, afl incorporeal or intangible property of or relating to the
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Business Undertaking 1 shall stand transferred and vested in the Resulting Company, and
shall become the property and an integral part of the Resulling Company without any
further act, instrument or deed required by either the Transleror Company or the
Resulting Company and without any approvat or acknowledgement of any third party,

Upon Section 1F of the Scheme coming into effect on the EReetive Date  and with effect
from the Appointed Date 1, all letters of intent, memoranda of understanding, memoranda
ol agreements, contracts, tenders, bids, cxperience and/or performance statements, deeds,
bonds, agreements, insurance policies, guarantecs and indemailics, schemos,
arrangements, undertakings and other instnunents of whatsoever nature or description, in
relation to the Business Undertaking 1 to which tho Transferor Company is a party or {0
the benefit of which the Transferor Company may be eligible, shatl be in full lorce and
elfeet against or in favour of the Resulling Company and may be enforced by or against it
as fully and effectually as if, instead of the Transferor Company, the Resuiting Company
had been a party or beneficiary or obligee thereto, without any further act, instosment or
deed required by either of the Transferor Company or the Resulting Company and
without any approval or acknowledgement of any third party.

Upon Section II of the Scheme coming into effect on the Effective Date 1 and with eflect
from the Appointed Date 1, all rights, entitlements, licenses, applications and regisirations
relating to copyrights, trademarks, service marks, brand names, logos, patents and other
inteffectual property rights of every kind and description {including without Hmitation all
rights in relation to trademarks, brand names and logos, “Krome 16+ and “Krome 16+
{logo)"), whether registered, unregistered or pending registration, and the goodwill
arising therelrom, in relation to Business Undertaking 1, to which the Transferor
Company is a parly or to the benefit of which the Transferor Company may be eligible or
entitled, shall become tbe rights, entitlement or properly of the Resulting Company and
shall be enforceable by or against the Resulting Company, as fully and effeetually as if,
instead of the Transferor Company, the Resuiting Company had been a parly or
beneficiary or obligee thereto or the holder or owner thereol, without any [urther act,
instrument or deed required by either of the Transferor Company or the Resulting
Company and without any approval or acknowledgement of any third party,

Upon Section IT of the Scheme coming into eftect on the Eftective Date 1 and with effect
from the Appointed Date I, all permits, grants, altotments, recommendations, tights,
entittements, licenses and. registrations, approvals, clearances, tenancies, privileges,
powers, oftices, taxes, tax credits {including, but not limited to, credits in respect of

Income tax, sales tax, value added tax, turnover fax, excise duty, service iax, ), facilities

of every kind and deseription of whatsoever nature, in relation to the DBusincss
Underlaking 1 to which the Transferor Company is a party or to the benefit of which the
Transferor Company may be eligible, shall be enforceable by or against the Resulting
Company as fully and effectually as if, instead ol the Transferor Company, the Resulting
Company had been a party or beneficiary or obligee thereto without any [urther aci,
instrument or deed requircd by cither of the Transleror Company or the Resulting
Company and without any approval or acknowledgement of any third party.

Upon Section II of the Scheme coming into effect on the Effective Date | and with effect
from the Appointed Date 1, any statutory or regulatory licenses {including licenses issued
by thc DGFT under the EPCG Scheme, Advance Authorization Scheme, Tocused
Products Scheme, Tocused Marketing Scheme, Duty Drawback Scheme and other
schemes or approvals of a like natuwre issued by the DGFT), grants, allotments,
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recommenglations, no-objection cerlificates, permissions, registrations, approvals,
consents, penmits, quotas, exemptions, entitlements or rights required to carry on the
operations of the Business Undertaking 1 or. granted to the Transferor Company in
refation to the Business Undertaking | shall stand transferred and vested in the Resulting
Company, without any further act, instrument or deed required by cither of the Transferor
Company or the Resulting Company and without any approval or acknowledgenent of
any third party. The benelit of, and the obligations under, all such statutory and repulatory
Heences, penmissions, prants, allolments, recommendations, no-objection cerificates,
permissions, registrations, approvals, consents, permits, quotas, cxemptions, entitiements
or rights (including environmental approvals and consents) requircd to carry on the
operations of the Business Undertaking ! shall also stand transterred and vested in and
become available to the Resulting Company pursuint to Scction 1f of this Scheme coming
into effect, without any further act, instrument or deed required by either of the Transferor
Company or the Resulting Company. If the consent or recordal of any Heensor or
authority is required to give effect to the provisions of this sub-clause, the said licensor or
anthority shall make and duly record the necessary substitution/endorsement in the name
of the Resulting Company pursuant to Section I of the Scheme becoming effective in

- aceordance with the terms hereof.

Upon Section IT of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, the Resulting Company shall bear the burden and the benefits
of any legal, tax, quasi judicial, administrative, regulatory or other proceedings initiated
by or against the Transferor Company in connection with the Business Underlaking 1. if
any suil, appeal or other proceeding of whatever naturc by or against the Transferor
Company in connection with the Business Undertaking 1 (or any part thereof) be
pending, the same shall not abate, be discontinucd or in any way be prejudicially affected
by reason of the transfer and vesting of such Business Undertaking 1 to the Resulting
Company or of anything contained in Section 1 of this Scheme but the proceedings may
be continued, prosecuted and enforced by or against the Resulting Company in the sanie
manner and io the same axtent as it would or might have been continued, proscented and
enforced by or against the Transferor Company as if Section IF of this Scheme had not
been made effective. Upon Section 1 of the Scheme becoming effective, the Resulling
Company undertakes to have such legal or other proceedings initiated by or against the
Transferor Company in refation 1o the Business Underlaking | transferred in its name and
to have the samc continued, prosecuted and enforced by or apainst the Resulting
Company to the exclusion of the Transferor Company. The Resulting Company also
undertakes to handle all legal or other proceedings which may be initiated against the
Transferor Company in connection with the Business Undertaking | afler the Effcetive
Date 1, in its own name and account and further undertakes to pay all amounts including
interest, penalties and damages, pursuant Lo such tegal / other proceedings.

Upon Section H of the Schenie coming into cffect on the Effective Date 1 and with bffect
from the Appointed Date 1, all persons that were cimployed in the Transferor Cotnpany,
in conacction with the Business Underaking 1, immediately before such date shalt
become employees ol the Resulting Company, with the benefit of continuity of service on
the tenns and conditions no less favourable than those applicable to such employees
immediately prior to such transfer and vesting and without any break or interruption in
service, It is clarified that such employees of the Transferor Company that become
employees of the Resulting Company by virtue of Section 11 of this Scheme coming into
effect, shalt continue to be governed by the terms of employmcent as were applicable o
them iminediately before such transfer (including in relation to stock aptions except to the

37




U

extent modified by this Scheme) and shall not be entitled to be governed by employment
policies, and shall not be entitled to avail of any benefits under any scheme or settlement
or othenwise that are applicable and available to any other employees of the Resulting
Company, unless and otherwise so staled by such Resulting Company in writing in
respect of all employces, class of employees or any particular employec. The Resulting
Company undertakes to continue to abide by any agreement/ settlement if any, entercd
into by the ‘Pransferor Company in relation to the Business Underaking § in respect of
such employees with their respeetive employees/ employce unions, if any, With regard to
provident fund, gratuity fund, superannuation fitnd, contributions required to be made
under the Employees Staie Insurance Act, 1948, or any other special find or obligation
created or existing for the benefit of such employees of the Transferor Company, upon
Section if of the Scheine coming into cifect on the Effective Date 1 and with effect fom
the Appeinted Date 1, the Resulting Company shall stand subslituted for the Transferor
Company for all purposes whatsoever ineluding with regard to the obligation to make
contributions to the said funds in accordance with the provisions of such schemes or
funds in the respeetive trust deeds or other documents. The existing provident benefits,
gratuity benefits and superannuation bencfits, contributions made under the Employees
State Insurance Act, 1948, or any other speciat benefits or obligation, il any, created by
the Transferor Company for the employees of the Business Undertaking 1 shall be
continued by the Resulting Company for the benefit of such employees on the same terms
and conditions. It is the aim and intent of Section 1F of the Scheme that all the rights,
duties, powers and obligations of the Transferor Company in relation to such scheines or
benefits shall become those of the Resulting Company. Further, upon Section 1l of the
Scheme coming into effect in accordance with the terims heveof, any prosecution or
disciplinary action initiated, pending or contemplated against and any penalty imposed in
this regard on any employee by the Transferor Company in relation to the Business
Undertaking 1 shall be continued/continue to operate against the relevant employee and
shall be enforced effectively by the Resulting Company,

(1 In respect of the stock options granted by the Transferor Company under the
ESOP Scheme to employees engaged in the Business Undertaking I who are
proposed to be transferred as part of the Scheme to the Resufting Company,
which have been granted and vested but have not been excrcised as on the
Record Date, such options shall continue to vest in the employees of the Business
Undertaking 1 being transferred o the Resulting Company. Upon exercise of the
aforesaid options by the snid employees from tine to ime in accordance with the
ESOP Scheme, the Transferor Company shall continue to honour its obligations
under the ESOP Scheme with respect to such employees in accordance with the
provisions of the ESOP Scheme and shall issue and allot [ully paid-up equity
shares of the Transferor Company in respect of such exercised options in
accordance with the ESOP Scheme. The Resulting Company shall have- no
oblipation lo issue any stock options or sharcs to sueh employees of the Business
Undertaking ! in licu of the stock options granted by the Transferor Company
under the ESOP Scheme.

(ii)  In respect of the stock options granted by the Transferor Company under the
ESOP Scheme to employees engaged in the Business Undertaking 1 who are
proposed to be transferred as part of the Scheme to the Resufting Company,
which have been granted but have not been vested as of the Effective Date 1, such

" options would lapse automatiealty without any Rarther ael, instrument or deed
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{m)

{n)

required by any of, the Transferor Company, the employce or the Resulting
Company and without any approval or acknowledgement of any third parly.

(iiiy  The ESOY Scheme shatf, pursuant to this Scheme, be modified by the Transferor
Company, as considered appropriate by its Compensation Committee, to give
eflect to the above clauses and the consent of the sharcholders of the Transferor
Company to this Scheme shall be deemed 1o be their consent and approval in
refation to all inallers pertaining to the ESOP Scheme as deseribed in this
Scheme, including without limitation, for the purposes ol eflecting necessary
maodificptions Lo the ESOP Scheme and all related matlers. Al actions taken in
accordance with this sub-clause (1) of Section It of this Scheme shal! be deemed
o be in full compliance of Scetions 62 anclior 42 of the 2013 Act, any other
applicable provisions of the Acl and the guidelines/regulations issued by SEBI
and no further approval of the shareholders of the Transferor Company or
resolution, action or compliance under Sections 62 and/or 42 of the 2013 Act
andfor any other applicable provisions of the Act and/or under the
guidelines/regulations isswed by the SEBI would be required to be separatcly
passed or undertaken by the Transferor Company or the Resulting Company.

(iv)  The Boards of Directors of the Transferor Company and the Resulting Company
may take such aciions and execute such further documents as may be necessary
or desirable for the purpose of giving elfect to the provisions of this sub-clause

.

Upon Section I of the Scbeme coming into effect on the Effective Date 1 and with efiect
from the Appointed Date 1, alf taxes paid or payable by the Transferor Company in
relation to the Business Underlaking 1 including alf, advance tax payments, tax deducted
at source, tax liabilitics or any refunds and claims {including unuiilized input credits of
Business Underlaking 1) shall be treated as the advance tax payments, tax deducted at
source, tax liabilities or refunds/ claims (including unutitized input credits), ns the case
may be, of the Resulting Company. Upon Section 1 of the Schene coming into effect on
the Effective Date | and with effect (rom the Appointed Date 1, all existing and future
incentives, un-availed credits and excniptions, statutory benefits, including in respect of
income tax {including Minimum AHemative Tax), excise (including Modval/ Cenvat},
customs, valuc added tax, sales tax, service tax, to which the Transferor Company is
entitled in refation o the Business Undertaking 1 shall be available to and shall stand
transferred to and vested in the Resulting Company without any further act, instrument or
deed requircd by either the Resulting Company or the Transferor Company and without
any approval or acknowledgement of any third parly. Upon Section I of the Scheme
coming into eftect on the Effective Date | with cflect from the Appointed Date 1, any tax
deducted at source deducted by or on behall of the Transferor Company until the
Lffective Date 1 shall be decmed to have been deducted on belalf of the Resulting
Company to the extent of the income attributable to the Business Undertaking | during
such period.

Upon Section IT of the Scheme coming into efTeet on the Effective Date 1, the Transferor
Company and the Resulting Company shall be entitled to file/ revise/reopen their
respective financial statements (including balance sheet and profit and loss statéinent) and
stattory/tax returns and related tax payment certificates and to claim refunds/credits and
advance fax/ TDS/minimum altemmate tax credits as may be required conscquent to the
implementation of Section ! of the Scheme..
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3.2

3.3.

34,

The Transferor Company and/or the Resulting Company, as the case may be, shall at any time
upon Section Ii of the Scheme coming into effect and wilh effect from the Appointed Date 1 and
in accordance with the provisions hercof, if 50 required under any law or otherwise, execuie deeds
of confirmation or other writings or arrangements with any parly 1o any contract or arrangement
in relation to the Business Underlaking 1 to which the Transferor Company has been a parly, in
order to give lormal effect to the above provisions. The Resulting Company shall, under the
provisions of Section  of the Scheme, be deemed to be awthorized to execule any such writings
on behall of the Transferor Company and to cary out or perform all such formalitics or
compliances referred to above on part of the Transferor Company.

Upon Section H of the Scheme coming into cffect on the Effective Date 1 with effect from the
Appointed Date 1, the Resulting Company shall be entitled to the benefit of the past experience

‘and performance of the Transferor Company In relation to Business Underlaking 1 for all

purposes withoul any further act, instument or deed required by cither of the Transferor
Company or the Resulting Company and without any approval or acknowledgement being
required {rom any third party. IF any Instrument or deed or document is required or deemed
necessary or expedient to give cffect to the provisions of this Clause by the Resuliing Company,
the Transferor Company shall duly execute the same and duly record the ncecssary
substitution/endorsement in the name of the Resuliing Company pursuant to Section H of the
Scheme becoming effective in accordance with tbe terms hereof, The Resulting Company shall,
under the provisions of Section If of the Scheme, be deemed to be authorized to exceute any such
writings on behalf of the Transferor Company and to earvy out or perform all such formalities or
compliances referred to above on part of the Transferor Company.

Conduct of Business

{a) With effect from the Appointed Date 1 and up o and including the Effective Date !:

(i) The Transferor Company shatl carry on and be deemed to have been camrying on
all the business and activities of the Business Underlaking 1 and shall hold and
stand possessed of and shall be deemed to have hetd and stood possessed of all
the contracts, fiabilities or property or assels or the benefit or obligations thereof
or thercunder pettaining to the Business Undertaking | for and on behalf of and
in trust for the Resulting Company.,

(i) Al profits/benefits accruing fo the Transferor Company in relation to the
Business Undertaking 1 and alf taxcs thereof or losses and/or interest arising or
incurred by it shall, for ali purposes, be treated as the profits, bencfits, taxes or
losses and/or interest, as the case may be, of the Resulting Company.

(b) Subject to the provisions of Clausc 3.4{a)(i) hereinabove, in the event ary asset, contract,
document, liability or properly or the rights, interest, obligations and benefits thereof or
thereunder (including without limitation, shipping documents, bills of entry, foreign
inward remittance cerlificates and bank realization certificates), which is a part ol the
Business Undertaking 1 does not get automaticatly transferred to the Resulting Company
upon Section II of the Scheme coming into effect on the Effective Date 1, the Transferor
Company shall take all necessary steps, and excenie all necessary documents, to ensure
the transfer of such assel, contract, document, liability and property or the rights, interest,
abligations and benefits thereof and thereunder to the Resulting Company forthwith after
the Effective Datc 1 without any further consideration and until the transfer of any strch
asset, the Resulting Company wil have the right to use the same without payment of any
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4.1

4.2

additional consideration. Tt is clarified that even afler Scction II of the Scheme comes into
effect on the Effective Date 1, the Transferor Company shall, with the written consent of
the Resulting Company, be entitled to realize or pay alt monies and to complete, enforce
or diseharge all pending contracts, arrangemenis or obligations in relation to the Business
Undertaking 1 in teust and at the sole cost and expense of the Resulting Company in so
far as may be necessary until all rights and obligations of the Transferor Company in
respect of such pending contracis, arcangements or obligations stand fully devolved to
and in favour of the Resulting Company.

PART C

CONSIDERATION

Upon Scction 1T of the Scheme coming into effect on the Effective Date 1 and with effect from
the Appointed Date 1, and upon the transfer of the Business Undertaking | and vesting of the
same in the Resulting Company by way of a Slump Sale, the Resulting Company shall discharge
the fump sum consideration of Rs. 2809,79,51,880 {rounded off) {Rupees Fwo Thousand Eight
Hundred Nine Crore Scventy Nine Lakh Fifty One Thousand Eight Hundred and Eighty) to the
Transferor Company in the following manner;

{n} An amount of Rs. 2600,00,00,000 (Rupees Two Thousand Six Hundred Crore} shail be
paid in cash to the Transferor Company; and

(b) The balance amount of Rs, 209,79,51,880 (Rupees Two Hundred Nine Crore Seveaty
- Nine Lakh Fifly One Thousand Eight Hundred and Eighty) out of the total Jumpsum
consideration of Rs, 2809,79,51,880 (rounded off) (Rupees Two Theusand Eight
Hundred Nine Crore Seventy Nine Lakh Fifty One Thousand Eight Hundred and Eighti)
alter adjustment of the amount paid to the Transferor Company in accordance with sub-
clause (a) hereinabove, shall be set off against an cquivalen{ amount out of Rs.
575,98,18,450 (Rupees Five Hundred Seventy Five Crore Ninety Eight Lakh Eighteen
Thousand Four Hundred and Fifly) being the amount due and payable by the Transferor
Company o the Resulling Company as receivables due to the Resulting Company from
the Transferor Company as of Appointed Date 1 as a result of the implementation of
Section I of the Scheine as mentioned in sub-Clause 3.1(c) of Section I of the Schene,
upon Section 1T of the Scheme coming into effect on the Effective Date 1.

The lump-sun consideration for the transfer and vesting of the Business Underiaking  to the
Resulting Company by way of Slumip Safe as stated in Clauses 4.1 of this Section 1T herein above
has been determined and apreed wpon by the respective boards of directors of each of the
Transferor Company and the Resulting Company based on their independent judginent after
taking into consideration the valuation of the Business Undertaking 1 and/or the assets of the
Transferor Company and the Resulling Company conducied Dy independent chartered
accoumfands, B § R and Associates and the faimess opinion provided by independent merchant
bankers, SPA Capital Advisors Limited, as presented before the audit committee of the board of
directors of the Transferor Company.
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52

6.1

6.2

6.3

ACCOUNTING TREATMENT
Treatment in the books of Resulting Company

Pursuant to Section 11 of the Schene, the Resulting Company shall account for the transfer and
vesting of the assets and liabilities acquired under the Business Underlaking 1 in accordance with
an allocation report to be prepared in accordance with Accounting Standard 10 issued by the
Institute of Chastcred Accountants of India.

Treatwient in the books of Transferor Company

The stalement of the profit & loss account of the Transferor Company shall be debited / credited
with the dilference between the book values of the assels and liabilities translered to the
Resulting Company and the ump swm consideration received by the Transleror Company.

ADJUSTMENT OF QUTSTANDING RECEIVADLES FROM TIE TRANSFEROR
COMPANY

The amount of Rs, 575,98,18,450 (Rupees Five Hundred and Seventy Five Crores Ninety Eight
Lakhs Eighteen Thousand Four Hundred and Fifty) being the amount due and payable by the
Transferor Company to the Resulting Company as receivables due to the Resulting Company
from the Transferor Company as of Appointed Date 1 as a result of the implementation of Section
I of the Scheme as mentioned in sub-Clause 3.1{c} of Section I of the Scheme, shall, stand
discharged by the Transferor Company 1o the extent of Rs. 209,79,51,880 {Rupees Two Hundred
Nine Crore Seventy Nine Lakh Fifly One ‘Thousand Eight Hundred and Eighty) pursuant to sub-
Clause 4.1 (b) ol Section I hereinnbove, and tbe balance outstanding amount of Rs.
366,18,66,570 (Rupees Three Hundred and Sixty Six Crore Eighteen Lakh Sixty Six Thousand
Five Hundred and Sevenly) shall stand discharged by the Transferor Company by way of issue
and allotment of equity shares having face value of Rs. 2 {Rupees two) each of the Transferor
Company, to the Resulting Company, on the record date being a date subsequent to the filing of
the order of the Court sanctioning the Scheme with the RoC and jointly decided by the boards of
directors of the Transferor Company and the Resulting Company. The said equity shares in the
Transferor Company fo be issued to the Resulting Company pursuant to this Clause 6.1 of Section
H above shall rank pari passu in all respecis with the existing equity shares of the Transferor

Company.

‘The number of equily shares to be issued by the Transferor Company to the Resulting Company
pursuant to Clavse 6.1 of Section 11 above against the outstanding amount ol Rs. 366,18,66,570
{Rupees Three Hundred and Sixty Six Crore Eighteen 1akh Sixiy Six Thousand Five Hundred
and Seventy} will depend upon the price at which such equity shares are issucd to the Resulting
Company. The price at which such equity shares of the Transferor Company shall be issued to the
Resulting Company shall be determined in accordance with Chapter VIT of the ICDR with the
record date decided in aceordance with Clause 6.1 being considered as the relevant date for the
issue of the aforesaid cquity shares of the Transferor Company to the Resulting Company.

On the approval of the Scheme by the members ol the Transferor Company pursuant to Section
391 of the 1956 Act and/ or the relevant provisions of the 2013 Act, if applicable, it shall be
deemed that the members of the Transferor Company have also accorded their eonsent urder
Sections 42 and 62 of ihe 2013 Act and/or other provisions of the Act as may be applicable for
the aforesaid issuance of equity shares of the Transferor Company, to the Resulting Company,
and all actions taken in accordance with this Clause 6 of Section H of this Sehemc shall be
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deemed to be in full compliance of Sections 42 and 62 of the 2013 Act and other applicable
provisions of the Act and that no further resotution or actions under Scetions 42 and 62 of the
2013 Act andfor any other applicable provisions of the Act, including, infer alia, issuance of a
letter of offer by the Transferor Company shall be required to be passed or undertaken.

PAYMENT OF INTEREST TO THE TRANSFEROR CONMPANY

As specified in Clause 3.1 ol Section i above, subject to the provisions of Section Il of the
Scheme in refation to the modalitics of a Slump Sale, upon Seclion H of the Scheme coming into
effect on the Elfeetive Date { and with eflect from the Appointed Date 1, the Business
Undertaking 1 shall stand {ransferred and vested in the Resulting Company and shall become the
properly and an iniegrat part of the Resulting Company, as going concern by way of a Slump
Sale, without any further act or deed required by either of the Transferor Company or the
Resulting Company and withow! the approval or acknowledgement of any third party.

The Trnsferor Company has secured term borrowings obtained from banks / financial
institutions which would have stood repaid as on the Appointed Date | had the cash
consideration been discharged as on the Appointed Date 1. Although the Resulting Company
becomes entifled to all the benefits of the Business Undertaking | from the Appointed Date 1, it is
not required to invest ils funds {to the cxtent of Rs. 2600 crores {Rupees Two Thousand Six
Hundred Crore}) in relation to Business Undertaking 1 by borrowing from external parties unfil
the date of actual payment of consideration to the Transferor Company. Due to the time lag
between the Appointed Date | and the date of payment of consideration and the consequent
business advantage aecruing to the Resulting Company, the Resuiting Company has agreed to
reimburse to the Transferor Company, the interest paid by the Transferor Company on its secured
term borrowings to the extent of the cash component of the tump sum consideration for the slump
sale of the Business Undertaking I from the Appointed Date 1 upto and including the close of the
business day immediately preceding the date of payment of consideration by the Resulting
Company.
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SECTION TII

TRANSFER OF THE BUSINESS UNDERTAKING 2 AND VESTING OF THE SAME IN THE

TRANSFEREE COMPANY 2 BY WAY OF A SLUMP SALE

PART A

WIHEREAS:

A

I

dindal Stainless Limbted (“Transleror Company™) is a company incorporated under the 1956
Acl, and has ils registered office at O. P. Jindal Marg, Hisar 125005, Haryana. The Transferor
Company is engaged in the business of manufacturing, distribution and sale of stainless steel in
Hdia and other couniries.

Jindal United Steet Limited (“Transferce Company 27) is a company incorporated under the
2013 Act, and has its registered office at O. P. Jindal Marp, Hisar 125005, Haryana. The
Transferee Company 2, a wholly owned subsidiary of the Transferor Company, proposes to
engape in the business of manufacturing, processing, refining, smelting, imporiing, exporting,
marketing and distribution of all kinds and forms of iron and steel including tools and alloy stecis,
stainless and all other special steels.

In terms of Section I of this Scheme, it is now proposed, inter alia, to transfer Business
Undertaking 2 (as defined hereinafler) of the Trmansferor Company and vest the same in the
Transferee Company 2 as a going concem by way of a Slump Sale for a lump-sum consideration
pursuant to a court sanctioned composite scheme of arrangement under Sections 391 to 394 ol the
1956 Act and/or Sections 230-233 ol the 2013 Act, if applicable, and/ or other relevant provisions
of the Act, in the manner provided for in Section 111 of the Scheme,

The transfer of the Busincss Undcrtaking 2 (as defined hereinafler} of the Transferor Company to
the Transferee Company 2 (as defined hereingfler) as a going concern by way of a Slump Sale for
lump swn consideration, pursuant to and in accordance with Section I of this Scheme shall be in
accordance with Section 2 (42C) of the I'T Act.

DEFINITIONS

For the purposes of Section I of this Scheme, unltess repugnant lo the meaning or context therect, the
following expressions shall have the meaning as mentioned herein below:-

{a)

(b)

“Appointed Date 2" means the close of business hours before midnight of March 31, 2015, the
date with cllect from which Sections Il and IV of this Scheme will be deemed 1o be effective, in
the manner described in Clause 1.3 of Section V of the Scheme.

“Business Undertaking 27 means the business undertaking relating 1o the I1ISM Plant, on &t
going concern basis with a net book value in the books of the Transferor Company of Rs. 2262.43
Crore {Rupees Two Thousand Two Hundred Sixty Two point Four Three Crore) as on March 31,
2014, which shall be inclusive of, but not lmited to:

() all assets, whether inoveable or immoveable, whether freehold or leaschotd {inciuding the

right to use the land on which the HSM Plant is located but excluding the owncrship or
leasehold rights in such land), including all riphts, title, inlerest, claims, covenants,
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()

(e}

(ii)

(iit)

{iv)

v

{vi)
{vii)

(vii)

undentakings of the Transferor Company pertaining to the HSM Plant including without
limitation, the assets listed in Schedule 3 hereto;

all investments, reccivables, loans and advances, including acerued interest thereon, alf
advance payments, eamest monies andfor security deposits, payment against warrants, il
any, or other entitfements of the Transleror Company pertaining to the HSM Plant;

alt debts, borrowings and Habilities (except for the secured tenm borrowings), whether
present or fuiure, whether secured or unscenred, ol the Transferor Company pertaining to
lhe HSM Plant; :

all permits, rights, cntitlements, licenses (including licenses issued by the DGFT under
the Advance Authorization Scheme, Tocused Products Scheine, Focused Marketing
Scheme, Duty Drawback Scheme and other schemes or approvals of a like nature issued
by the DGFT cxcept the EPCG license and the export obligations thereunder), approvals,
grants, allotments, recommendations, clearances, tenancies, offices, taxes, tax credits
{inciuding, but not limited to, credits in respect of income tax, tax deducted at source,
sales tax, value added tax, turmover tax, excise duty, service tax), privileges and benefits
of alt contracts, agreements, tenders, bids, experience and/or performance statements and
alt other rights including lease rights, lcenses, powers and facilities of every kind and
description whatsoever of the Transferor Company periaining to the HSM Plant;

all copyrights, trademarks, service marks, brand names, logos, patents and other
intellectwal property rights of whatsoever nature and the goodwill arising therefrom of the
‘Transferor Company pertaining to the HSM Plant, whether registered, unregistered or
pending registration; .

all employees ol the Transferor Company employed in refation to the HSM Plant;

all fegal, lax, regulatory, quasi judicial, administrative proceedings, suits, appeal,
applications or other proceedings of whatsoever nature initiated by or against the
Transferor Company it connection with the TISM Plant; and

all books, record files, papers, computer programs, engineering and process information,
manuals, data, production nethodologies, production plans, designs, catalogues,
quolations, websites, cloud storage, sales and adverlising material, marketing stratcgies,
list of present and former customers, customer credit information, customer pricing
inlommation, and other records whether in physical form or electronic form or in any other
form in connection with or relating to the Transferor Company pertaining to the FSM
Plant.

“Effective Daie 27 means the date on which the lust of the approvals listed out in Clause 1.5 (b}
of Section V of the Scheme are obtained and Sections IIT and IV of the Scheme are made
clfective with effect [rom the Appointed Date 2,

“HSM Plant” means the hot strip mill, plate finishing lacility, bell annealing facility and other
allied faeilities of the Transferor Company located at Kalinga Nagar Industrial Complex, Duburi
755 026, District Jajpur, Odisha, India, and the operations thereat.

“Fransleror Company” shall have the meaning assigned 1o it in Recital A hereto.
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“Transferee Company 27 shall have the meaning assigned lo it in Recitat B hereio.

The expressions, which are used in this Section IIT of the Scheme and not defined herein shall, unless
repugnant or contrary to the context or meaning thercof, have the same meaning ascribed to them under
Sections L II, TV or V of the Scheme, the Act, the IT Ac, the Securities Contracts (Regulation) Act, 1956,
the Securities and Exchange Board of India Act, 1992 (including the regulations made thereunder), the
Depositories Act, 1996 and other applicable laws, rules, repulations, bye-laws, guidelines, eirculars,
notifications, orders, as the case may be, including any statutory modilication or re-enactinent thereof,
from time to time,

2,

2.1.

2.2

SHARE CAPITAL

‘The share capital of the Transferor Company as on December 26, 2014, is as under:

Authorised share eapital

44,50,00,000 (Farty Four Crore and Fifty Lakh} equity shares £9,00,00,000
having face value of Rs. 2 {Rupees Twa) each
3,00,00,000 (Three Crore) preference shares having face value 6,00,00,000
of s, 2 {Rupees Two) each

Total 95,00,00,000
Issued and paid-up share eapital :
22,03,75,005 (Twenty Two Crore Sixty Three Lakh Seventy
Five Thousand and Five) equity shares having face value of 45, 27,50,030
Rs. 2 (Rupees Twao) each*
48,10,440 (Forty Fight Lakh Ten Thousand Four Hm_ldrcd and 96,20,880
Forty) CCCPS having face value of Rs. 2 (Rupees Two) each

Total 46,23,70,890

Outstanding Trausferor Company GDSs

*includes 1,76,04,334 (One Crore Seventy Six Lakl Four Thousand Three Hundred and Fhirty
Four) equity shares having face value Rs. 2 (Rupees Two) each, underlying 88,02,167 (Eighty
Light Lakhs Two Thousand One Hundred and Sixty Seven} Transferor Company GDSs

‘The share capital of the Transferee Company 2 as on December 26, 2014, is as under:

Authorised share Capit

50,000 (Fily 'i'housand) equity shares having face value of
Rs, 10 {Rupees Ten) each

5,00,000
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Total 5,00,000

Tssued and paid-up share capital

50,000 (Fifty Thousand) equity shares having face vatue of 5,00,000
Rs. 10 (Rupees Ten) each

Tatal 5,00,000

The main objects of the Transferor Company and the Transferee Company 2 are as follows:

{a)

“1.

4.

‘Fransferor Company

To set up Steel and non-ferrous melting firnaces, converters. AP Lines and casting
Jucilities to produee stainless steel, Ferrous and non-ferrous metuls, alloy steels, steel
and non-ferrous ingots, continnous cast slabs, bloom, rownds billets of various cross-
sections, alloys and special steel, to make a deal in ferrous. non fervous and special alloy
and steel including non-metallic for the purpose of use in Defence, Aero & Space,
miciear and for and for other applications.

To set up Hot and Cold Rolling facilities fo shape the cast metal into flats, angles, rounds,
squares, rails, joist, channels, slabs, strips, sheets, plates, coils both Hot & Cold rolled,
deformed bars, plain and cold twisted bars and shaftings and blank-coins.

To search, win, work, get, raise, quarry, smelt, refine, dress, manufacture, manipuiates,
convert, moke merchantable, sell, buy, import, export or otherwise deal in iron ore, all
kinds of metal, metallingerous ore, manganese ore, chrome ore, nickel ore, coal lignite,
limestone, quariz, zinc ore, copper based ore and all other minerals and substances,
whatsoever and to manufacture, sell, buy, import and otherwise deal in any such articles

ane commodities.

To carry on all or any of the business of manyfacturing, developing, assemblers, fitters,
enginects, consultants, ereclors, founders, smellers, vefiners, makers, drawers, sinkers,
miners, workers, repaivers, hive purchases dealers, import and export agents,
representatives, Contractors and dealers of and in forging, Casting of Steel, Stainless ond
Special Steels, alloys and ferrous and nonferrous metals, auto parts, tools and
iniplements, dies, figs, steel pipes and tubes and pipe fittings, ivon and Steel products,
cast iron and Steel and tubnlar structural.

To manufacture, deal, import and expori stainless steel, pig ivon, sponge ivon, ferros
silicon, ferro chrome, ferro manganese and other jerros substances ond metals of every
description and grades and lo mannfacture, deal, import and export all kinds and
varieties of non-ferros raw melals such as afuninwin, copper, {in, lead eic. and the by-
products obtained in processing and manufaciuring these raw metals.

To carry on in India or elsewhere the business to generate, receive, produce, improve,
buy, sell, resell, acquire, use transmit, accumulate, employ. Distribute, develop, handle,
protect, supply and to act as agent, broker, representative, consultani, collaborator, or
otherwise to deal in electric power in oll its branches at such place or places as may be
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(b)

permitied by appropriate authorities by establishments of diesel power plants, thermal
power plants, hydraulic power plants, atomic power plants, wind power planis, solar
power plants and other power plants bases en any source of energy as may be developed
oF jnvented in futnre.

To carry on the business of manufacturing, producing, compressing and liguefving
Oxygen, Argon, Nitrogen, hydrogen, Acetylene, Carbolic Acid, Chlorine, Neon, Heliwn
and any other gases of kindred substances or any compannds thereof by any process and
of dealing in such gasses, substances or any compounds and to manfacturer, buy, sell,
fet on hive and otherwise deals in cylinders, compressors, plants, machineries, apparatus,
tools, equipments, spare paris and other articles and thing or  manmfacturing,
compressing, liguefying, solidifying, storing and transporting all kinds of gases and to do
all such things as are incidenial to the said business, "

Transferee Company 2

“To carry on the business of manufaciures, processors, refiners, smelters, makers,
converts, finishers, importers, exporters, agenis, merchants, buyers, sellers and dealers in
all kinds and forms of steels including lools and alloy steels, stainless and all other
special steels, iron and other metals and alloys, all kinds of goods, products, articles or
merchandise whatsoever manufactured wholly or partly from steels and other metals and
alloys; and also the business and iron masters, steel and metal converters, colfiary
proprietors, coke manufacturers, ferroalloy manufactives , miners, smelters and
engineers in all their respective branches and to search for, get , work, raise, inake,
merchantable , manufocture | process, biy | sell and otherwise deal in iron , Pig Iron,
Granulated slag, fron Ore Fines, steel and other metal, coal , coke, brick-carth, fire-clay
. bricks, ores, minerals and mineral substances, gases, alloy. Melal, mefal scrap,
chemicals and chemical substances of all kinds and to sef up Steel and non-ferrous
melting furnaces, converters, AP Lines and casting facilities to produce stainless steel,
Jerrous and non-ferrous metals, alloy steels, steel and non-ferrous ingots, continuous cast
stabs, bloows, rounds, billets of various cross-sections, allays and special steel.

To set up Hot and Cold Rolling facilities to shape the cast metal into flafs, angles, rounds,
squares, rails, joist, channels, slabs, sirips, sheets, plates, coils both Hot & Cold rolled,
deformed bars, plain and cold twisted bars and shaflings and blank-coins and fo carry on
all or any of the business of mamyfacturing, developing, assemblers, engineers,
consiftants, erectors, founders, smellers, refiners, makers, drawers, sinkers, miners,
workers, repaivers, hive purchase dealers, import and export agents, representatives,
Contractors and dealers of and in forging, Casting of Steel, Stainless and Special Steels,
Carbon Steel and Mild Steel Jafloys and ferrous and non-ferrous metals, auto parts, {ools
and implements, dies, figs, steel pipes and tubes and pipe fittings, iron and Steel products,
cast iron and Steel and tubular structural,

To search, win, work, get, raise, quarry, smelt, refine, dress, manufacture, manipilate,
convert, make merchantable, sell, buy, import, export or otherwise deal in iron ore, all
Einds of metal, metalligerous ore, mangmnese ore, chrome ore, nickel ore, coal, lignite,
limestone, quartz, zinc ore, cooper based ore and ofl ather minerals and substances,
whatsoever and to manufaciure, seff, buy, import and otherwise deal in any such articles
and conmmmodities and to mamifacture, deal, import and export stainless steel, pig iron,
sponge iron, fervo silicon, fervo chrome, fervo manganese and other ferrous substances
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and metals of every description and grades and to mamyfacture, deal, import, and export
all kinds and varieties of non-ferrous raw metals such as altminum, copper, tin, lead eic.
and the byproducts obtained in processing and manyfacturing these raw melals and o
deal in to make and deal in ferrous/ton-ferrous and special alloys & steels including
non-metalfic for the purpose of use in Defence, Aero & Space, nuclear and for other
applications. o

4, To carry on in India or elsewhere the bnsiness to generate, 1"cceh'e, produce, improve,
buy, sell, resell, acquire, use, transmit, accumulate, employ, distribute, develop, handle,
protect, supphy and to act as agent, broker, representative, consultant, collaborator, or
otherwise to deal in electric power in all ifs branches at such place or piaces as may be
permited by appropriate authorities by establishments of diesel power plants, thermal
power plants, hydranlic power plants, atontic power. plants, wind power plants, solor
power plants and other power plants based on any source of energy as may be developed
or invented in future.

5. To carry on the business of manufacturing, producing, compressing and liquefying
Owygen, drgon, Nitrogen, fivdrogen, Acetylene, Carbolic Acid, Chiovine, Neon, Heliwm
and any other gases of kindred substances or any compounds thereaf by any process and
of dealing in such gases, substances and compounds and to mamyfacturer, buy, sell, let on
hire and otherwise deals in cylinders, compressors, plants, machineries, apparatus, tools,
equipmentis, spore parts and other articles and things or mamgacturing. compressing,
liquefving, solidifving, storing and transporting all kinds of gases and to do all such
things as are incidental to the said business.”

PART B

TRANSTFER OF THE BUSINESS UNDERTAKING 2 AND VESTING OF THE SAME IN
TRANSFEREE CONPANY 2 BY WAY OF A SLUMF SALE

Subject to the provisions of Section TH of the Scheme in relation to the modalities of a Sfump
Sale, upon Section III of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, Business Undertaking 2, together with alt its properlies, assets,
investments, liabilities, rights, benefits, interests and obligations, shall be transferred from the
Transferor and stand vested in the Transferee Company 2 and shall become the property and an
integral part of Transferee Company 2, subject to the existing encumbrances (unless otherwise
agreed 1o by the enciunbranee holders), as a going concern by way of a Stump Sate, without any
further act, instrument or deed required by either of the Transferor Company or the Transferee
Company 2 and without any approval or acknowledgement of any third party. Without prejudice
to the generality of the above, in parlicular, Business Underlaking 2 shall stand transferred and
vested in the Transferee Company 2 in the manner described in sub-paragraphs (a) — (n) below:

(a) Upon Scetion HT of the Scheme coming into effect on the Bfiective Date 2 and with effect
from the Appointed Date 2, all immovable properly of the Business Undertaking 2,
whether frechold or leasehold (including the right to use the land on which the FISM Plant
is located but cxcluding the ownership or leasehold rights in such land) and any
documents of title, rights and easements in relation thereto, shalf stand transferred and
vested in Transferee Company 2, and shalt become the property and an intepral part of the
Transferee Company 2, without any farther act, instrument or deed required by cither of
the Transferor Company or the Transferee Company 2, and without any approval or
acknowledgement of any third parly. Upon Section NI of the Scheme coming into eflect
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(e}

(@)

on the Effective Date 2, the Transferee Company 2 shall be entitled to exercise all rights
and privileges and be liable to pay all taxes and charges, and futfill all obligations, in
relation to or applicable {0 such immovable properties. The mutation / substitution of the
title to and interest in such immovable properties shall be mmade and duly recorded in the
name of the Transferee Company 2 by the appropriate authorities pursvant to the sanction
of the Scheine by the Courl and Section I of the Scheme becoming effective on
Effective Date 2 in accordance with the terms hereof, The Transleror Company shall iake
all steps as may be necessary to ensure that lawlul and peacelill possession, right, titic,
intercst ol such immovable property of the Business Underiaking 2 is given to the
Transferee Company 2 in accordance with the {erms hereof.

Upon Section I11 of the Scheme coming into effect on the Effective Date 2 and with eftect
from the Appointed Date 2, all the asscts of the Business Undertaking 2 as are niovable in
nafure or are otherwise capable of transfer by manual delivery or by endorsement and
delivery or by {ransfer or by vesting and recordal pursuant to the Scheme, shall stand
transferred and vested in the Transferce Company 2, and shall become the property and
an integral part of the Transferee Comnpany 2, without any further act, instrument or deed
required by eitber of the Transferor Company or the Transferee Company 2 and without
any approval or acknowledgement of any third party. The transfer and vesting pursuant to
this sub-Clause shall be deemed to have occurred by manual delivery or endorsement and
delivery, as appropriate to the property being transferred and vested, and the title to such
property shall be deemed to have transferred and vested accordingly.

Upon Section 11 of the Scheme coming into effect on the Effective Date 2 and with effeet
from the Appointed Date 2, any and all other movable property (except those specified
elsewhere in this Clause) inchuding all sundry debts, receivables, outstanding loans and
advances, if any, relating to the Business Underiaking 2, recoverable in cash or in kind or
for value to be received, actionable claims, bank balances and deposits, if any with
governunent, semi-government, local and other authorities and bodics, customers and

other persons shall, without any act, instrument or deed required by either the Transleror -

Company or the Transferce Company 2 and withowt any approval or acknowledgement of
any third party beeome the property of the Transferee Company 2.

Upon Section HT of the Scheme coming into eftect on the Effective Date 2 and with effect
from the Appointed Date 2, all debts, Habilitics, contingent labililies, duties and
obligations {cxcluding the secured term: borrowings of the Transferor Company?), secured
or unsecured, relating to the Business Undertaking 2, whether provided for or not in the
books of accounts of the Transferor Company or disclosed in the balance sheet of the
Business Undertaking 2, if any, shall become and be deemed to be the debis, labilities,
contingent liabilitics, duties and obligations of the Transferee Company 2, without any
further act, instrument or deed required by either of the Transferor Company or the
Transferce Comparny 2. The Transferce Company 2 undertakes to mect, discharpe and
salisfy the same to the exclusion of the Transferor Company. 1t is hereby clarified that it
shall not be necessury to obtain the consent of any third party or other person, who is a
party to any contract or arrangement by virlue of which such debts, liabilities, duties and
obligations have arisen in order to give effect to the provisions of this sub-Clause.
However, the Transferor Company and the Transfereec Company 2 shall, if required, fite
appropriate forms with the RoC accompanied by the sanetion order of the Courl or a
certified copy thercof and exccute necessary deeds or documents in relation to
creation/satisfaction/modification of charges to the satisfaction of the lendcers, in rclation
to the assets being lransferred to- the Transferee Company 2 as part of the Business
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Undertaking 2 and/or in refation to the assets remaining in the Transferor Company after
the transfer and vesting of the Business Undertaking 2 in the Transferee Company 2
pursuant to Section HI of this Scheme becoming eflective in accordance with the terms
hercoll Where any of the loans, Habilitics and obligations attributed to the Business
Undertaking 2 have been discharged by the Transferor Company on behalf of the
Business Undertaking 2 after the Appointed Date 2 hut before the Effective Date 2, such
discharge shatl be deemed to have been done by the Transferor Company for an{l on
behalf of the Transferee Company 2,

Upon Section 111 of the Scheme coming into cficet on the Effective Dale 2 and with cffect
from the Appointed Date 2, all incorporeal or inlangible property of or refating {o the
Busincss Undertaking 2 shall stand transferred and vested in the Transferee Company 2,
and shall become the property and an integral part of the Transferee Company 2 without
any further act, instrument or deed required by cither the Transferor Company or the
Transferee Company 2 and withowt any approval or acknowledgement of any third party.

Upon Section I of the Scheme coming into effect on the Effective Date 2 and with eflect
from the Appointed Date 2, all letters ol intent, meinoranda of understanding, memoranda
of agreements, contracts, tenders, bids, experience and/or performaice stajements, decds,
bonds, agreemenis, insurance policies, guearantces and indemnities, schenes,
arrangements, undertakings and other instruments of whatsoever naturc or deseriptior, in
relation to the Business Undertaking 2 to which the Transferor Company is a party or {o
the benefit ol which the Transferor Company may be eligible, shall be in full force and
effect against or in favour of the Transferee Company 2 and may he enforced by or
against it as fully and effectually as if, instead of the Transferor Company, the Transleree
Company 2 had been a party or beneficiary or obligee thereto, without any further act,
instrurient or deed required by either the Transferor Company or the Transferee
Company 2 and without any approval or acknowledgement of any third party.

Upon Section TH of the Scheme coming into effect on the Effective Date 2 and with effect
[rom the Appointed Date 2, all rights, entitlements, Heenses, applications and registrations
relating to copyrights, trademarks, service marks, brand names, logos, patents and other
intellectual property rights ol every kind and description, whether registered, unregistered
or pending registration, and the goodwill arising therefrom, in relation to Business
Undertaking 2, to which the Transferor Company is a party or to the benefit of which the
Transferor Company may be eligible or entitled, shall become the rights, enfitlement or
property of the Transferee Company 2 and shall be enforceable by or against the
Transferce Company 2, as fully and effectually as if, instead of the FTransferor Company,
the Transferece Company 2 had been a party or beneficiary or obligee thereto or the holder
or owner thereof, without any futther act, instrument or deed required by either of the,
Transferor Company or the Transferee Company 2 ﬂnd Wlthoul any approval or
acknowledgement of any third parly.

Upon Scetion LH of the Scheme coming into cflect on the Effective Date 2 and with effect
from the Appointed Date 2, all permits, grants, allotments, recommendations, rights,
entitlements, licenses and registrations, approvals, clearances, tenancies, privileges,
powers, offices, taxes, tax credits {including, but not limited to, credits in respect of
income tax, sales tax, value added tax, tumover tax, excise duty, service tax), facilities of
every kind and description of whatsoever nature, in relation to the Business Undertaking
2 to which the Transferor Company is a party or to the benefit of which the Transferor
Company may be eligihle, shall be enforeeable by or against the Transferce Company 2
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as fully and effectually as if, instead of the Transferor Company, the Transferee Company
2 had been a party or beneficiary or obligee thereto, without any further act, instrument or
deed required by either the Transferor Company or the Transferee Company 2 and
without any approval or ackiowledgement of any third party.

Upon Section 1T of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, any statutory or regulatory licenses {including ticenses issued
by the DGFT under the Advance Awthorization Scheme, Focused Producis Scheme,
Focuscd Marketing Scheme, Duly Drawback Scheme and other schemes or approvals of a
like nature issucd by the DGFI except the EPCG license and the export obligations
thereunder), grants, allotiments, recommendations, no-objection ceriilicates, permissions,
registrations, approvals, consenls, permits, quolas, exemptions, cntittements or rights
required to carry on the operalions of the Busincss Underiaking 2 or granted (o the
Transferor Company in rclation to the Business Underlaking 2 shall stand transferred and
vested in or translerred to Transferee Company 2, without any further act, instrument or
deed required by cither of the Transferor Company or the Transferee Company 2 and
without any approvat or acknowledgement of any third party. The benefit of, and the
obligations under, all such siatutory and repulatory Heences, permissions, grants,
allotments, recommendations, no-objection cerlificates, permissions, registrations,
approvals, consents, pemmits, quotas, exemptions, entitfements or rights (including
environmental approvals and eonsents) required to carry on the operations of the Business
Underlaking 2 shaff also stand transferred and vested in and become avaitable fo
Transferce Company 2 pursuant to Section I of this Schetrte coming into effect, without
any further aci, instrument or deed required by either the Transferor Company or the
Transferee Company 2. 1f the consent or recordal of any licensor or authority is required
fo give effect to the provisions of this sub-clause, the said licensor or authority shall make
and duty record the necessary substitutionendorsement in the name of the Transferee
Company 2 pursuant to Scetfon TH of the Scheme becoming effective in accordance with
the terms hereof,

Upon Section TH of the Scheme coming into cifect on the LEffective Date 2 and with effect
from the Appointed Date, the Transferee Company 2 shall bear the burden and the
benefits of any legal, tax, quasi judicial, administrative, regulatory or other proceedings
initiated by or against the Transferor Company in connection with the Business
Undertaking 2. If any suit, appeal or other proceeding of whatever nature by or against
the Transferor Company in connection with the Business Underiaking 2 {or any part
thereof) be pending, the same sball not abatc, be discontinued or in any way be
prejudicially affected by reason of the transfer and vesting of such Business Undertaking
2 in the Transferee Company 2 or of anything contained in Scction I of this Scheme but
the procecdings may be continued, prosecuted and enforced by or against the Transferee
Company 2 in the same manncr and to the same extent as it would or might have becn
continued, prosecuted and enforced by or against the ‘Transferor Company as i Section
1i1 of this Scheme had not been made cffective. Upon Section 11 of the Scheme becoming
effective, the Transferee Company 2 undertakes to have sueb legal or other proceedings
initiated by or against the Transferor Company in relation to the Business Undertaking 2
transferred in its name and to have the same continued, prosecuted and enflorced by or
against the Transferec Company 2 to the exelusion of the Transferor Company. The
Transteree Company 2 also undertakes to handle all legal or other proceedings which
may be initiated apainst the Transferor Company in conneclion with the Business
Underlaking 2 after the Effective Date 2, in its own name and account and further
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undertakes to pay all amounts inclnding intercst, penalties and damages pursuant to such
legal / other proceedings. .

Upon Section HI of the Scheme coming into effeet on the Effective Date 2 and with elfect
from the Appointed Date 2, all persons that were employed in the Transferor Company,
in connection with {he Business Undertaking 2, immcdiately before such date shalt
become employces of the Transferee Company 2, with the benefit of continuity of service
an the terms and condilions no tess favourable than those applicable to such employees
immediately prior 1o such transfer and vesting and without any break or interruplion in
service. It is clarified that such employees of the Transferor Company that become
cmployees of the Transferce Company 2 by virtue of Scction I of this Scheme coming
into elfect, shall continue to be governed by the terms of employment as were applicable
to them immediately before such transfer (ineluding in rclation to stock options excepl to
the extent modificd by this Scheme} and shall not be entitled to be governed by
employment policies, and shall not be entitled to avail of any benefits under any scheme
or scttlement or otherwisc that arc applicable and available to any other cmployees of the
‘Fransferee Company 2, unless and otherwise so stated by such Transferee Company 2 in
writing in respect of all employces, class of employees or any particutar employee. The
Transferee Company 2 undertakes to continug to abide by any agreement/ setilement, if
any, entered into by the Transferor Company in retation to the Business Undertaking 2 in
respect of such employces with their respective cmployees/ employee unions, i any.
With regard to provident fund, gratuity fund, superannuation fund, contributions required
to be made under the Employees State Insurance Act, 1948 or any other special fand or
obligation ereated or existing for the benefit of such employees of the- Transfcror
Company, upon Section I of the Scheme coming into effect on, the Effective Date 2 and
with effect from the Appointed Date 2, the Transferee Company 2 shail stand substituted
for the Transferor Company for all purposes whatsoever including with regard to the
obligation to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other documents. The exisling
provident benelits, pratuity benefits and swperannuation benefits contributions made
wder the Employees State Insurance Aet, 1948 or any other special benefifs or
obligation, il any, created by the Transferor Company for the cmployees of the Business
Undertaking 2 shafl be continued by the Transferee Company 2 for the benefit of such
employees on the same tenns and conditions, It is the aim and intent of Sectiont 11T of the
Scheme that all the rights, dutics, powers and oblipations of the Transferor Company in
relation to such schemes or benefits shall become those of the Transferee Company 2.
Further, upon Scction I of the Scheme coming into effect in accordance wilh the tenns
hereof, any prosccution or disciplinary action initiated, pending or conterplated against
and any penatty imposcd in this regard on any employee by the Fransferor Company in
refation to the Dusiness Undertaking 2 shall be continued/continue 10 operale against the
refevant employee and shatl be enforced effeetively by the Transferee Company 2.

(i) In respeet of the stock options granted by the Transferor Company under the
ESOP Scheme to employecs engaged in the Business Undertaking 2 who are
proposed 1o be transferred as part of the Scheme to the Transferee Company 2,
which have been granted and vested but have not been exercised as on the Record
Date, such options shatl continue to vest in the employces of the DBusiness
Undertaking 2 being transferved to the Transferee Company 2. Upon exercise of
the aforesaid options by the said employees from time to time in accordance with
the TSOP Scheme, the Transteror Company shafl continue to honour its
obligations under the ESOP Scheme with respect to such employces in
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accordance with the provisions of the ESOP Scheme and shall issue and allot

fully paid-up equity shares of thc Transferor Company in respect of such

cxercised options in accordance with the ESOP Scheme, The Transferee

Company 2 shall have no obligation te issuc any stock options or shares to sech

employees of the Business Undertaking 2 in liew of the stock options granted by
* the Transferor Company under the ESOP Scheme.

(iiy  In respect of the stock options prasted by the Transferor Company under the
ESOP Scheme to employees engaged in the Business Underlaking 2 who are
proposed 1o be transferred as part of the Scheme to the Tiansleree Company 2,
which have been granted but have not been vested as of the Effeclive Date 2,
such options would lapse automatically withowt any further acl, instrument or
deed required by any of the Transferor Company, the employee or the Transferee
Company 2 and without any approval or acknowledgement of any third party.

(itiy  The SOT Scheme shall, pursuant to this Scheme, be modificd by the Transferor
Company, as considered appropriate by its Compensation Commitice, to give
effect to the above clanses and the consent of the sharcholders of the Transferor
Company to this Scheme shall be deemed to be their consent and approval in
relation to all matters pertaining to thc ESOP Scheme as described in this
Scheme, including without limitation, for fhe purposes of effecting nceessary
modifications to the ESOP Scheme and all related matters. All actions taken in
accordance with fhis sub-clause (1) of Scetion IT of this Scheme shall be deemed
{o be in full compliance of Sections 62 and/or 42 of the 2013 Act, any other
applicable provisions of the Act and the guidelines/regulations issued by SEBI
and no further approval of the shareholders of the Transferor Company or
resolution, action or compliance under Seclions 62 and/or 42 of the 2013 Act
and/or any other applicable provisions of the Act and/or under the
guidelines/regulations issucd by the SEBI would be required 1o be separately
passed or undertaken by the Transferor Company or the Transferee Company 2.

(iv)  The Boards of Directors of the Transleror Company and the Transferee Company
2 may lake such actions and exccute such further documents as may be necessary
or desirable for {he purpose of giving cfieet to the provisions of this sub-clause

B

Upon Scction 1II of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, alt {axes paid or payable by the Transferor Company in
relation to the Business Undertaking 2 including all, advince tax payments, tax deducted
al source, tax liabilitics or any refunds and claims (including wnutifized input credils)
shall be treated as the advance tax payments, tax deducted at source, tax linbilities or
refunds/ claims (including unutilized input credits) as the case may be of the Transferce
Company 2. Upon Section IH of the Scheme coming into effect on the Effective Date 2
and with elfect [rom the Appointed Date 2, all existing and future incentives, un-availed
credils and exemptions, statulory benefits, including in respeet of income tax (including
Minitmum Alternative Tax), excise (inchuding Modvat/ Cenvat), customs, value added
tax, sales tax, service {ax, to which the Transieror Company is entitled in relation o the
Business Undertaking 2 shall be available to and shall stand translerred o and vested in
the Transferce Company 2 without any further act, instriinent or deed required by either
the Transferee Company 2 or the “Fransferor Company and without any approval ar
acknowledgement of any third party. Upon Section i of the Scheme coming into cfeet
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on the Effective Date 2 wilh elfect from the Appointed Date 2, any tax deducted at source
deducied by or on behall of the Transferor Company until the Effective Date 2 shali be
deemed fo have been deducted on behalf of the Transferec Company 2 te the extent of the
income atiributable to the Business Undertaking 2 during such period.

(n) Upon Section 111 of the Scheine coming info effect on the Effective Date 2, the Transferor
Company and the Transferee Company 2 shall be entitled to file/ revise/reopen their
respective financial statements (ineluding balance sheet and profit and loss statenient) and
statutory/ax relurns and refated tax payment cerificates and to claim refunds/credits and
advance tax/TDS/mininnun alternate tax credils as may be required consequent to the
implementation of Section 111 of the Scheme,

The Transleror Company and/or the Transferee Company 2, as the case may be, shall at any time
upon Section Iil of the Scheme coming into elieet and with elfect from the Appointed Date 2 and
in accordance with the provisions hereof, if so required under any law or otherwise, exccute deeds
of confirmation or other writings or arrangements with any party to any contract or arrangement
in relation to the Business Undertaking 2 to which the Transfleror Company has been a party, in
order to give formal effeet to the above provisions. The Transferee Company 2 shall, under the
provisions of Section 1il of the Scheme, be deemed to be authorized to execute any such writings
on behalf of the Transferor Company and fo camy out or perform all such formalities or
compliances referred 1o above on part of the Transferor Company.

Upon Section HI of the Scheme coming into effect on the Elfective Date 2 with effect from the
Appointed Date 2, the Transferee Company 2 shall be entitled to the benefit of the past
experience and performance of the Transferor Company in relation to Business Undertaking 2 for
all purposes without any further act, instrument or deed required by either of the Transferor
Company or the Transferee Company 2 and without any approval or acknowledgement being
required [rom any third party. If any instrument or deed or document is required or deemed
necessary or expedient to give effect to the provisions of this Clause by the Transferee Company
2, the Transfcror Company shall duly execcufe the same and duly record the necessary
substitution/endorsement in the name of the Transferee Company 2 pursuant to Section IIT of the
Scheme becoming effective In accordance with the terns hereof. The Transferce Company 2
shall, under the provisions of Section TH of the Scheme, be deemed to be authorized to execute
any such writings on behalf of the Transferor Company and to carry owl or perform all such
formalities or compliances referred to above on part of the Transferor Company.

Conduct of Business
(@) With eftect from the Appointed Date 2 and up to and inctuding the Elicctive Date 2:

(i) The Transferor Company shalt carry on and be deemed to have been carrying on
alt the business and activities of the Business Undertaking 2 and shall hold and
stand possessed of and sball be deemed 1o have held and stood possessed of alf
the coniracts, liabilities or property or assets or the benefit or obligations thereof
or thereunder pertaining to the Business Undertaking 2 for and on behalf of and
in frust for the Transferee Company 2.

(ii)y AN profits/benefits accruing to the Transferor Company in relation to the
Business Undertaking 2 and all taxes thercof or losses andfor interest arising or
incurred by it shatl, for all purposcs, be treated as the profits, benefits, taxes or
losses and/or infercst, as the case may be, of the Transleree Company 2.
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{b) Subject to the provisions of Clause 3.4(a)(i) hereinabove, in the event any asset, coniract,
document, kability or property or the rights, interest, obligations and benefits thereof or
thereunder (including without Fmitation, shipping docwinenis, bills of entry, foreign
inward remitiance cerlificates and bank realization certificates), which is a part of the
Business Undertaking 2 does not get automatically {ransferred (o the Transferce
Company 2 upon Section LI of the Seheme coming into effect on the Effective Date 2,
the Transferor Company shall take all necessary steps, and execute all necessary
documents, to ensure the transfer of such assel, contract, document, Habitity and property
or the rights, interest, obligations and benefits thereof and thercunder to the Transferee
Company 2 forthwith after the Effective Date 2 and until the transfer of any asset, the
Transferee Company 2 will have the right lo use the same without any further
consideration. It is clarified that even alter Section 1HI of the Scheme comes into eflect on
the Cffective Date 2, the Transferor Company shall, with the wrilten consent of the
Transferee Company 2, be entitled to realize or pay all monies and to complete, enforce
or discharge all pending contracts, arrangements or obligations in relation to the Business
Undertaking 2 in trust and at the sole cost and cxpense of the Transferee Company 2 in so
far as may be necessary until all rights and obligations of the Transferor Company in
respect of such pending contracts, arrangements and obligations stand fully devolved to
and in favour of the Transferee Company 2.

PART C
CONSIDERATION

Upon Section HI of the Scheme coming into effect on the Effective Date 2 and with eftect from
the Appointed Date 2, and upon the transfer of the Business Undertaking 2 and vesting of the
same in Transferce Company 2 by way of a Slump Sale, the Transferee Company 2 shall
discharge the hunp sum consideration of Rs. 2412,67,33,110 (rounded ofi) (Rupees Two
Thousand Tour Hundred and Twelve Crore Sixty Seven Lakh Thirly Three Theusand One
Hundred and Ten) to the Transferor Company in the following manner:

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

(b) The Transferec Company 2 shall, without any further act or deed, issue and allot, to the
Transferor Company, by wity of discharpe of the remainder of the lump-smm
consideration payable by the Transferee Company 2 to the Transferor Company after

adjustient of the amount paid {o the Transferor Company in accordance with sub-clause

{2) hereinabove:-

(1) 17,50,00,000 (Seventeen Crore Fifty Lakh) non-cumulative compulsorily convcmbleF -[ Formatted: Indent; First line: 0“
preference shares each having-{a) having face value of Rs, 10 (Rupees Ten)-each, havins i g
{b) a coupon payable ammally al the rale of 0.01% {(Zcro point zero one percent,} per

annumn,-_and {¢) compulsorily convertible into I {one) equity share of face value Rs. 10

{Rupces Ten) each of Transferee Company 2 at the end of 10 (Ten) vears from the date of

allotment or at any time prior to the expiry of 10 {Ten) years from the date of allotment at

the option of Transferce Company 2having such-others-terms-as-may-be-agreed-between
the—boeards—efdirectors—of the Transterar—Company—and-the Transferee-Company—1;
respeetively—and-set—out-n{heLerns-ofissue—of such—non-cumulative—compulsorily

eonvertible preference shares; and
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(ii) 8,76,73,311 (Eight Crore Seventy Six Lakh Seventy Three Thousand Three Hundred
and Fleven) non-cumulative non-convertible redeemable preference shares each having
(a) having face value of Rs. 10 (Rupees Ten), each-and-(b) a coupon payable annually at
thie rate of 10% (Ten percent.) per annum, and {¢} redeemable at the end of 20 {Twenty)
years: [rom the date of allolment or at any time prior to tlic expiry of 20 {Twenty) vears
From the date of atlotment at the option of Transferee Coinpany 2having-such—others
terns-as-may-be-ngreed-belween-the-beards-ef direclors-af the Transferor-Company-and
the-Transferee- Company-—2;-respeelively;-and-set-out-in-the-terns-of-issue-of-such-non-
enmlative-non-canvertibleredeemuble-prelerence—shares;, by—way—oldischarge-ofihe
remainder-of (he-lump-sunr-eonsidesation—payable-bythe—Fransferee-Company—=2-to-the
Transferor-Company-alter-adjustment-of the-amount-paid-to-the Fransferor Company-in
aecordunce-with-sub-elawse-fiHhereinabove:

‘The lump-sun consideration for the transfer and vesting of the Business Undertaking 2 in the
Transferce Company 2 by way of Slump Sale as stated in Clauses 4.1 of this Section 1l herein
above has been determined and agreed upon by the respective boards of directors ef each of the
Transferor Company and the Transferec Company 2 based on (heir independent judgment after
taking into consideration the valuation of the Business Underlaking 2 and/or the assets ol the .
Transferor Company and the Transferee Company 2 conducted by independent chartered
accountants B S R and Assopiates and the faimess opinion provided by independent merchant
bankers, SPA Capital Advisors Limitcd, as presented before the audit committec of the board of
directors of the Transferor Company.

On the approval of the Scheme by the members of the Transferee Company 2 pursuant to Section
391 of the 1956 Act and/or the relevant provisions of the 2013 Act, if applicable, it shall be
deemed that the members of the Transferee Company 2 have also accorded their consent under
Seclions 42, 55 and 62 of the 2013 Act and/or other provisions of the Act as may be applicable
for the aforesaid issuance of non-cumulative eompulsorily convertible preference shares and non-
cumulative non-convertible redeemable preference shares of the Transleree Company 2, to the
Transferor Company, and all actions taken in accordance with this Clause 4 of Section Il of this
Scheme shall be deemed to be in il compliance of Sections 42, 55 and 62 of the 2013 Act and
other applicable provisions of the Act and that no further reselution or actions under Scetions 42,
55 and 62 of the 2013 Act and/or any other applicable provisions of the Act, ineluding, infer alia,
issuance of a lciter of offer by the Transferce Company 2 shall be rcquired fo be passed or
undertaken,

INCREASE IN TIIE AUTHORISED SHARE CAPITAL OF TRANSFEREE COMPANY 2

Upon Section 1l of the Scheme coming into cflect an the Effective Date 2, the authorized share
capital of Transleree Comnpany 2 of 1s.5,00,000 (Reupees Five Lakh) divided into 50,000 (Fifly .
Thousand} equity shares having fice value of Rs.10 (Rupees Ten) each, in terms of Clause V of
its Memorandum ol Association shall stand enhanced fo Rs. 265,05,00,000 (Rupees Two
Hundred Sixty TFive Crore and Five Lakh) divided iuto 50,000 (Fifty Thousand} equity shares
having face value of Rs, 13 (Rupees Ten) each and 26,50,00,000 {Twenty Six Crore Filly Lakh)
preference shares having face value of Rs. 10 (Rupees Ten) each, without any further act or deed
by the Transferee Company 2 [or purpose of such enhancement of the authorized share capitat of
the Transferee Company 2, R

Subsequent to enhancement of the authorized share capital of the Transferee Company 2 as
conternplated in Clause 5 of Section 1II above, the authorized share capital clausc of the
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5.3

5.4

6.1

6.2

Memorandum of Association (Clause V) of the Transferee Company 2 shall stand modified and
read as follows:

“The authorized share capital of the Company is Rs. 265,05,00,000 {Rupees Tiwo Hundred Sixty
Five Crore and Five Lakh) divided into 50,000 (Fifty Thousand) equity shares having face value
of Rs.10 (Rupees Ten) each and 26,50,00,000 (Twenty Six Crore and Fifty Lakh) preference
shares having face value of Rs. 10 (Rupees Ten) each.™

Pursuant lo the effectiveness of Section HI ol this Scheme, the Transferce Company 2 shatl make
the requisite filings wilh the RoC for the inerease in its authorised share capital in the manner sct
out in this Clause 5.

It is hercby elarified that for the purposes of Clauses 5.1 and 5.2 of Scetion IH above, the consent
of the shareholders of the Transferee Company 2 to this Scheme shatl be deemed to be sulfieient
for the purposes of effcefing amendment in the authorized share capital of the Transferee
Company 2 and consequential amendments in Clause V of its Memorandum of Association and
all actions taken in accordance with this Clause 5 of Section 1 of this Scheme shall be deemed to
be in full compliance of Seclions 13, 61 and 64 ofthe 2013 Act and other applicable provisions of
the Act and that no further resolutions or actions under Sections 13, 61 and 64 of the 2013 Act
and/or any other applicable provisions of the Act, would be required to be separately passed or
undertaken by the Transferce Company 2, .

ACCOUNTING TREATMENT
Treafment in the books of Transferee Company 2

Pursuant to Section 1M of the Seheme, the Transferee Company 2 shail account for the transfer
and vesting of the assets and liabilities acquired under the Business Undertaking 2 in accordance
with an allocation report to be prepared in accordance with Accounting Standard 10 issued by the
Institute of Chartered Accountants of India,

Treatment in the books of Transfermr Company
The statermnent of the profit & loss account of the Transferor Company shall be debited / eredited

with the difference between the hook vafies of the assets and liabilitics transferred to the
Transferee Compary 2 and the hnnp sum consideration received by the Transferor Coimnpany.
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*SECTION 1V

TRANSFER OF THE BUSINESS UNDERTAKING 3 AND VESTING OF TIIE SAME IN THE

TRANSFEREE COMPANY 3 BY WAY OF A SLUMP SALE

PART A
WHEREAS:
A. Jindal Stainless Limited (“Transferor Company™) is a company incerporated under the 1956

Act, and has its regislered oflice at O. P. Jindal Marg, Hisar 125005, Haryana. The Transferor
Company is engaged in the business ol manulheturing, distribution and sale of staintess steel in
india and other countries, '

Jindal Coke Limited {*Translerce Company 3") is a company incorporated under the 2013
Act, and has its registered oflice at. O.P. Jindal Marg, Hisar 125005, Haryana. Transferce
Company 3, a wholly owned subsidiary of the Transferor Company proposes to engage in the
business ol manufacturing, processing, finishing and dealing in all kinds and forms of coke and
coke products, '

In tenns of Section IV of this Scheme, it is now proposcd, inter alia, to transfer Business
Undertaking 3 {as defiied hereingfler) of the Transferor Company and vest the same in the
Transleree Company 3 as a going concern by way of a Slump Sale for a lump-sum consideration
pursuant to a court sanctioned composite scheme of arrangement under Sections 391 to 394 of the
1956 Act and/or Seetions 230-233 of the 2013 Act, if applicable, and/ or other relevant provisions
of the Act, in the manner provided for in Section IV of the Scheme.

The transfer of the Business Undertaking 3 (as defined hereinafler) of the Transferor Company
and vesting of the same in the Transferee Company 3 (as defined hereingfler) as a going concern -
by way of a Stump Sale for lump sum consideration, pursuant to and in accordance with Section
IV of this Scheme shall be in aceordance with Section 2 (42C) of ihe IT Act.

DEFINITIONS

Tor the purposes of Section IV of this Scheme, unless repugnant to the meaning or context thereof] the
following expressions shafl have the meaning as mentioned herein below:-

{(m)

“Bnsiness Undertaking 3" means the business underiaking relating to the Coke Plant, on a going
concern hasis with a net book value in the books of the Transferor Company of’ Rs. 373.69 Crore
{Rupces Three Hundred Seventy Three point Six Nine Crore) as on March 31, 2014, which shall
be inclusive of, but not limited to:-

(i) all assets, whether moveable or imuioveable, whether [rechold or leasehold (including the
right to use the fand on which the Coke Plant is located but excluding the ownership or
leasehold rights in such land}, including all rights, title, interest, claims, covenans,
undertakings of the Transferor Company pertaining 1o the Coke Plant, including without
limitation, the assets listed in Sehedule 4 hereto;

(i) all investments, receivables, loans and advances, ineluding acerued interest thereon , alt

advance payments, eamest monies and/or security deposits, payment against warvants, il
any, or other entifements of the Transleror Company pertaining to the Coke Plant;
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(b)

(c)
G

(if).

{iv)

)

(vi)
{vii)

(viit)

all debis, borrowings and liabilities {except for the secured tenm borrowings), whether
present or future, whether secured or unsecured of the Transferor Company pertaining to
the Coke Plant;

oll pennits, rights, entitlenents, licenses (including licenses issued by the DGFT under
the Advancc Authorization Schemte, Focused Products Scheme, Focused Markeling
Scheme, Duty Drawback Scheme and other scheniacs or approvals ol a like nature issucd
by the DGIL except the EPCG license and the export obligations thereunder), approvals,
grants, aHotments, recommendations, clearances, tenancics, offices, taxes, tax credits
(including, but not limited to, credits in respect of income tax, tux deducted at source,
sales fax, valuc added tax, furmover tax, excise duty, service tax), privileges and benelils
ol alt contracis, agrcements, tenders, bids, experience and/or performance statements and
all other rights including leasc rights, licenses, powers and facilities of every kind and
description whatsoever of the Transferor Company pertaining {o the Coke Plant;

all copyrights, trademarks, service marks, brand names, logos, patents and other
intellectual property rights of whatsoever nature and the poodwill arising therefrom of the
Transferor Company pertaining to the Coke Plant, whether regisiered, unregistered or
pending registration;

all emnployees of the Transferor Company employed in relation to the Coke Plant;

all legal, tax, regulatory, quasi judicial, administrative proceedings, suifs, appeal,
applications or other proceedings of whatsoever natere initiated by or against the
Transferor Company in connection with the Coke Plant; and

all books, record files, papers, computer programs, engineering and process information,
manuals,  data, production methodologies, production plans, designs catatopues,
quofafions, websites, cloud storage, sales and advertising material, inarketing strategies,
list of present and former customers, customer credit information customer pricing
information, and other records whether in physical form or electronic form or in any other
form in connection with or relating to the Transferor Company pertaining to the Caoke
Plant.

“Coke Plant” means the coke oven plant and other allied facilitics of the Transleror Company
Tocated at Kalinga Nagar Industrint Complex, Duburi 755 026, District Jajpur, Odisha, Indin, and
the operations thereat.

“Fransferor Company” shall have the meaning assigned to it in Recital A hereto.

“Translerce Company 3” shall have the meaning assigned to it in Recital B hereto.

The expressions, which are used in this Scection IV of the Scheme and not defined herein shall, unless
repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to them under
Sections §, I, HI, or V of the Scheme, the Act, the IT Act, the Securities Contracts (Regulation) Ac,
1956, the Securitics and Exchange Board of Tudia Act, 1992 (including the regulations made thereunder),
the Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws, guidelines, circutars,
notifications, orders, as the case may be, including any statutory medification or re-cnactment thereof,
from time to time,
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2,

2.4

2.2,

2.3.

SHARE CAPITAL

The share capital of the Transferor Company as on December 26, 2014, is as under:

Authorised share capital

44,50,00,000 (Forty Four Crore and Fifty Lakh) equity shares £9,00,00,000
having face value ol Rs. 2 (Rupees Twa) each
3,00,00,000 {Three Crore) prefercace shares having Luce value 6,00,00,000
of Rs. 2 (Rupees Two) each

Total 95,00,00,080
Issued and paid—up share capital
22,63,75,005 (Twenty Two Crore Sixty Three Laklt Seventy
Five Thousand and Tive) equity shares having face value of 45, 27,50,010
Rs, 2 (Rupees Two) each*
48,10,440 (Forty Tight Lakh Ten Thousand Four Hundred and 96,20,880
Forty) CCCPS having face value of Rs. 2 (Rupees Two) each

Total 46,23,70,890

Ouistanding Transferor Company GDSs

*includes 1,76,04,334 {One Crore Seventy Six Laklr Four Thousand Three Hundred and Thirty
Four) equity shares having face value Rs. 2 (Rupees Two) each, underlying 88,02,167 (Eighty
Eight Lakhs Two Thounsand One Hundred and Sixty Seven) Transferor Company GDSs

The share capital of the Transferee Company 3 as on December 26, 2014, is as under:

Authorised share Capital

50,000 (Fifty Thousand) equity shares having face valus of 5,00,000
Rs. 10 {(Rupees Ten) each ’

“Total 5,00,000
Issued and paid—up share capital
50,000 (¥Fifiy Thousand) equily shares having faec valuc of 5,00,000
Rs. 10 (Rupees Ten) each

Total 5,00,000

The main objects of the Transferor Company and the Transleree Company 3 are as follows:

(a) Transferor Company
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“l.

To set up Steel aud non-ferrous melting furnaces, converters. AP Lines and casting
Jacilities to prodice stainless steel, Ferrous and non-ferrous metals, alloy steels, sieel
and non-ferrous ingots, continuous cast slaks, bloom, rounds billets of various cross-
sections, alloys and special steel, to make a deal in ferrous. non ferrous and special afloy
and steel including non-metallic for the purpose of use in Defence, Aero & Space,
nnclear and for and for otier applications.

To set up Hot and Cold Rolling facilities to shape the cast metal into flats, angles,
rounds, squares, rails, joist, channels, slabs, sirips, sheets, plates, coils both Hot & Cold
rolled, deformed bars, plain and cold swisted bars and shafiings and blank-coins.

To search, win, work, gel, vaise, quarry, smell, refine, dress, manfacture, manipnlates,
convert, make merchantable, sell, buy, import, export or otherwise deal in iran ore, all
kinds of metal, metallingerous ore, manganese ore, chrome ore, nickel ore, coal lignite,
limestone, quartz, zinc ore, copper based ore aned all other minerals and substances,
whatsoever and 1o manufacture, sell, buy, import and otherwise deal in any such articles
and commodities.

To carry on all or any of the business of manufacturing, developing, assemblers, fitters,
engineers, consultanis, erectors, founders, smelters, refiners, makers, drawers, sinkers,
miners, workers, repairers, hive purchases dealers, huport and export agents,
representatives, Contraciors and dealers of and in forging, Casting of Steel, Siainless
and Special Steels, alloys and ferrous and non-ferrous metals, auto parts, tools aned
implements, dies, jigs, steel pipes and tubes and pipe fittings, iron and Steel products,
cast iron and Steel and tubular structural.

To marufacture, deal, import and exporf stainless steel, pig iron, sponge iren, ferros
silicon, ferro chrome, ferro manganese and other fervos substances and metals of every
description and grades and to mamifacture, deal, import and export all kinds and
varieties of non-ferros raw metals such as aluminmn, copper, tin, lead etc. and the by-
products obtained in processing and marnnfacturing these raw metals. '

To carry on in India or elsewhere the business to generate, receive, produce, improve,
buy, sell, resell, acquire, use transmit, aecwnulate, employ. Distribute, develop, handle,
proftect, supply and to act as agen, broker, vepresentative, consultant, collaborator, or
otherwise fo deal in electric power iu all its branches at such place or places as may be
permitted by appropriate authorities by establishments of diesel power plants, thermal
power planis, hydraulic power plants, atomic power plants, wind power plants, solar
power planis and other power plants bases on any source of energy as may be developed
or invented in future.

To carry on the business of manufacturing, producing, compressing and liquefving
Oxygen, Argon, Nitrogen, hydrogen, Acetylene, Carbolic Acid Chlorine, Neon, Helitm
and any ofher gases of kindred subsiances or any compounds thereof by any process and
of dealing in such gasses, substances or any compounds and to manufaciurer, buy, sell,
let on hire and othenvise deals in cylinders, compressors, plants, machineries, apparaius,
fools, equipments, spare paris and other articles and thing or meamufacturing,
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(b)

compressing liquefying, solidifving, storing and transporting all kinds of gases and to
do all such ihings as are incidental to the said business.”

Transferee Company 3

“To carry on the business of purchase, sale, manufucture, process, imporl, expor,
buyers, sellers, traders, merchants, distribution, deal in, to act as indent or agesl,
commission agent, distibutors, whole sellers, retailers, broker, contractor, or otherwise
deal with rmw and pracess materials, semi products and end products of Low ash
Metalhwgical Coke, carbon, Chemicals, Coal, Coke, Petrolewn Coke prodiicts, Calcined
Petrofeum Coke, Ferro Allays, Electrodes, Petro Products and Petvo Products of all
kinds & specification and other alfied items and industvigl renw materials.

To manyfacture, purchase, sell, deal in soft coke, Speciaf Smokeless Fuel(SSE) with coal
tar recovered by CMPDIL Technology, industrial coke, coke as substitute to Charcoal,
processing and distillation of coal tar coal tar chemicals, any other type of coke and
organic chemicals based on carbon and tar derivatives, charcoal, bone charcoal,
activated charcoal, activated carbon, black or any other carbon products, dyes, dye
intermediaries, coal mining, use of waste heat for processing or production of any article
elc,

To carvy on in all its branches the business of wmanufaciivers and dealers in carbon black
of all types, gas black, ebony black, jet black, hydrocarbon black, satin black and silicate
of carbon either from natwral and/or artificial gas or from any other source.

To carry on the business of manufactures, processors, refiners, smellers, makers,
converis, finishers, importers, exporters, agents, merchants, buyers, sellers and dealers in
all kinds and forms of sieels including tools and alloy steels, stainless and all other
special steels, iron and other metals and alloys, all kinds of goods, products, articles or
merchandise whatsoever manyfactured wholly or parify from steels and other metals and
alloys; and also the business and iron masters, sieel and metal converters, colliqry
proprietors, coke memfacturers, ferroailoy manufactures, miners, smelters and
engineers in all their respective branches wnd to search for, get, work, raise, make,
merchantable, manuficture, process, buy, sell and otherwise deal in iron, Pig Iron,
Gramilated slag. Iron Ore Fines, steel and other metal, coal, coke, brick-carih, fireclay,
bricks, ores, minerals and mineral substances, gases, alloy. Meial, metal scrap,
chemicals and chentical substances of all kinds,

To carry on all or any of the business of manufacturing, developing, assemblers, fitters,
engineers, constitants, erectors, founders, smelters, vefiners, mokers, drawers, siikers,
niiners, workers, repaivers, hire purchase dealers, import and export agenis,
representatives, Contractors and declers of and in forging, Casting of Steel, Stainless and
Special Steels, Carbon Steel and Mild Steel ,alloys and ferrous and non-fervous metals,

* aquto parts, fools and huplements, dies, figs, steel pipes and tubes and pipe fittings, iron

and Steel products, cast iron and Steel and tubular structural,

To set wp Steel and non-ferrous melting fiwnaces, converters, AP Lines and casting
Jacilities to produce stainfess steel, ferrons and non-ferrous metals, alioy steels, steel and
non-jerrous fngots, continvous cast slabs, blooms, rounds, billets of various cross-
sections, alloys and special steel, to make and deal in fervous/mon-ferrous and special
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alloys & steels inclyding non-meiallic Jor the prrpose of use in Defence, Aero & Space,
nuclear and for other applications.”

PART 3

TRANSFER OF THE BUSINESS UNDERTAKING 3 AND VESTING OF THE SAME IN
TRANSFEREE COMPANY 3 BY WAY OF A SLUMDP SALY

Subject {o the provisions of Section IV of the Scheme in relation to the modalitics of a Stump
Sale, upon Scction 1V of the Scheme coming into effect on the Bffective Date 2 and with effect
from the Appointed Date 2, Business Underlaking 3, together with all s properties, assets,
investmients, liahilitics, righls, benefits, inerests and obligatiens, shall be transferred from the
Transferor and stand vested in the Transferee Company 3 and shall become the properly and an
integral part of Transferee Company 3 subject to existing encumbrances (untess othenwise agreed
to by the encumbrance holders), as a going concem by way of a Slump Sale, without any further
act, instrument or decd required by éither of the Transferor Company or the Transieree Company
3 and witbout any approval or acknowledgement of any third party. Without prejudice to the
gencrality of the above, in particular, Business Undertaking 3 shall stand transferred and vested in
Transferee Company 3 in the manner described in sub-paragraphs {a) — {n) below:

{a) Upon Section 1V of the Scheme coming into cffect on the Eilective Date 2 and with efiect
from the Appointed Date 2, all immovable properly of the Dusiness Undedaking 3,
whether freehold or Jeasehold {including the right to use the land on which the Coke Plant
is located but excluding the ownership or leasehold rights in such land) and any
documcnts of title, rights and easements in relation thereto, shafl stand fransferred and
vested in Transleree Company 3, and shail become the property and an integral part of the
Transteree Company 3, without any further act, instrument or deed required by either of
the Transferor Company or the Transferee Company 3, and without any approval or
acknowledgement of any third party, Upon Section TV of the Scheme coming into cffect
on the Eflective Date 2, the Transferee Company 3 shall be entitled to exercise all rights
and privileges and be liable to pay all taxes and charges, and fulfill all obHgations, in
relation to or applicable to sueh immovable properies. The mutation / substitution of the
title to and interest in such immmovable properties shatl be made and duly recorded in the
name of the Transferee Company 3, by the appropriate authorities pursvant to the
sanction of the Scheme by the Court and Section IV of the Scheme becoming effective on
the Lffective Date 2, in accordance with the terms kercoll The Transferor Company shall
take all steps as may be necessary to ensure that lawful and peaceful possession, right,
title, interest of such immovable property of the Business Undertaking 3 is given to the
Transferee Company 3 in accordance with the terms hereofl

{b) Upon Section 1V of the Scheme coming into effeet on the Effective Date 2 and with effect
fram the Appointed Date 2, all the asseis of the Business Undertaking 3 as are movable in
nature or are otherwise capable of transfer by manual delivery or by endorsement and
delivery or by transfer or by vesting and recordal pursnant to the Scheme, shall stand
transferred and vested in the Transferee Company 3, and shall become the properly and
an integral part of the Transferee Company 3, without any further act, instrumcmt or deed -
required by either of the Transferor Company or the Transferee Company 3, and without
ay approval or acknowledgement of any third party. The {ransfer and vesting pursuant to
this sub-Clause shall be deemed to have occurred by manual delivery or endorsement and
delivery, as appropriate to the property being transferred and vested, and the title to such
property shall be deemed to have fransferred and vested accordingly. -
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e)

v

Upon Section 1V of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, any and all other movable property (except those specified
elsewhere in this Clause) including atl sundry debts, receivables, outstanding loans and
advances, if any, relating to the Business Undertaking 3, recoverable in cash or in kind or
for value to be reccived, actionable claims, bank balances and- deposits, if any with
government, semi-government, local and other authorities and bodies, customers and
other persons shall, without any aet, instrutnent or deed required by either the Transferor
Caompany or the Transferee Company 3 and without any approval or acknowledgement of
any third party become the property ol the Transferee Company 3,

Upon Scction 1V of the Scheme coming info effect on the Effcetive Date 2 and with cffect
from the Appointed Date 2, all debis, linbilitics, contingent liabilitics, dutics and
obligations {excluding the sceured term borrowings of the Transferor Company), sceured
or unsecured, retating to the Business Underlaking 3, whether provided for or not in the
books of accounts of the Transferor Company or disclosed in the balance sheet of the
Business Underlaking 3, shall become and be deemed to be the debts, Habilities,
contingent linbilities, duties and obligations of the Transferee Company 3, without any
further act, instrument or deed required by either of the Transferor Company or the
Transferee Company 3. The Transferee Company 3 underlakes to meet, discharge and
satisfy the same to the exclusion of tbe Transferor Company, It is hereby clarified that it
shall not be nceessary to obtain the consent of any third pady or other person, who is a
party 1o any contract or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order fo give cftect to the provisions of this sub-Clause,
However, the Transferor Company and the Transferee Company 3 shail, if required, file
appropriate forms with the RoC aecompanied by the sanction order of the Court or a
certified copy thercof and execute necessary deeds or documents in relation to
ereation/satisfaction/modiltcation of charges to the satisfaction of the lenders, in refation
to the asscts being transferred to the Transferee Company 3 as part of the Business
Undertaking 3 andfor in refation to the asscts remaining in the Transferor Company afler
the transfer and vesting of the Dusiness Undertaking 3 in the Transferce Company 3
pursuant to Section IV of this Scheine becoming effeciive in accordance with the lenns
hereof, Where any of the loans, liabilitics and obligations attributed fo the Business
Undertaking 3 have been discharged by the Transferor Company on behalf of the
Business Undertaking 3 afier the Appointed Date 2 but before the Effective Date 2, such
discharge shall be deemed to have been done by the Transferor Company for and on
behaff ol the Transferee Company 3.

Upon Section TV of the Scheme coming into effect on the Effective Date 2 and with cffect
from the Appointed Date 2, all incorporcal or intangible property of or relating to the
Business Undertaking 3 shall stand transferred and vested in the Transferee Company 3,
and shall become the property and an integral part of the Transferce Company 3 without
any fimher act, insttument or deed required by either the Transferor Company or the
Transleree Company 3 and without any approval or acksowledgement of any third party.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and with eftect
from the Appointed Date 2, all letters of intent, memoranda of understanding, memoranda
of agrecments, contracts, tenders, bids, experience and/or performance statements, deeds,
bonds, agreements, insurance policics, guarantees and indemmitics, schemes,
arrangements, underlakings and other instruments of whatsoever nature or description, in
relation to the Business Undertaking 3 to which the Transferor Company is o pany or to
the benefit of which the Transferor Company may be eligible, shall be in full force and
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effect against or in favour of the Transferee Company 3 and may be enforced by or
against it as fully and effectually as if, instead of the Transferor Company, the Transferee

* Company 3 had been a parly or beneficiary or obligee thereto, without any further act,

instrument or deed required by cither the Transferor Company or the Transleree
Company 3 and without any approval or acknowledgement ol any third party.

Upon Section IV ol the Scheme coming into clfect on the Elective Date 2 and with effect
lrom the Appoinied Date 2, all rights, entitlements, licenses, applications and regisirations
relaling to eopyrights, frademarks, service inarks, brand names, logos, patents and other
intellectural property rights of every kind and description, whether registered, unrepistered
or pending registration, and the goodwill arising thercfrom, in relation to Business
Undertaking 3, to which the Transferor Company is a party or 1o the benefit of which the
Transferor Company may be eligible or entitied, shall become the rights, entitlement or
properly of the Transferee Company 3 and shall be enforceable by or against the
Transferece Company 3, as fully and effectuatly as if, instead of the Transferor Company,
the Transferee Company 3 had been a parly or beaeficiary or obligee thereto or the holder
or owner thereof, without any further act, instrument or deed required by cither of the
Transfcror Company or the Transferee Company 3 and without any approval or
acknowledgement of any third party.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and with elfect
from the Appointed Date 2, all penmits, grants, allotments, recommendations, rights,
entitlements, licenses and registrations, approvals, clearances, lenancies, privileges,
powers, offices, taxes, tax credits {including, but not limited to, eredits in respect of
income tax, sales tax, value added tax, lumover tax, excise duty, service tax), facilities of
every kind and description of whatsoever nature, in relation fo the Business Undertaking
3 to which the Transleror Company is a parly or to the benefit of which the Transferor
Company may be eligiblc, shall be enforceable by or against the Transferee Company 3
as fully and elfectually as if, instead ol the Transferor Company, the Transleree Company
3 had been a party or beneficiary or obligee thereto, without any further act, instriunent or
deed required by cither the Transferor Company or the Transleree Company 3 and
without any approval or acknowledgement of any third party.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and with efleet
[rom the Appointed Date 2, any statutory or regulatory licenses {including licenses issued
by the DGFT uiler the Advance Authorization Seheme, Focused Producis Scheme,
Focused Marketing Scheme, Daty Drawback Scheme and other schemes or approvals of a
like nature issued by the DGFT except the EPCG license and the export obligations
thereunder), grants, allotments, recommendations, no-objection cerlifieates, pennissions,
répistrations, approvals, conscnts, pennifs, quotas, exemplions, enlitlements or rights
required to carry on the operalions of the Business Undertaking 3 or granted to the
Transferor Company in relation to the Business Undertaking 3 shall stand transferred and
vested in or fransferred to Transferce Company 3, without any [urdher act, instrument or
deed required hy either of the Transferor Company or the Transferee Company 3 and
without any approval or acknowledgement of any third parly. The benefit of, and the
obligations under, all statutory and regulatory licences, pennissions, grants, allotments,
recommendations, no-objection cerlificates, permissions, registrations, approvals,
consents, permits, guotas, exemptions, entitlements or rights {including enviromuental
approvals and conscnts) required o carry on the operations of the Business Underlaking 3
shall also stand transferred and vested in and become available to Transferee Company 3
pursuant to Section IV of this Scheme coming inte elfect, without any further aci,
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istrument or deed required by either the Transferor Company or the Transferce
Company 3. If the consent or recordal of any licensor or authority is required to give
effect to the provisions of this sub-clause, the said Heensor or authority shalt make and
duly record the necessary substitution’endorsement in the name of the Transferce
Companty 3 pursuant to Scction IV of the Scheme becoming effective in accordance with
the terms hereof,

Upon Section 1V of the Scheme coming into eficct on the Elfective Date 2 and with efiect
from the Appointed Date 2, the Transferce Compaty 3 shall bear the hurden and the
benefits of any legal, tax, quasi judicial, administrative, regulatory or other proceedings
initinted by or against the Transferor Company in connection with the Business
Undertaking 3. I any suil, appeal or other proceeding of whatever nature by or against
the Transferor Company in connection with the Business Underiaking 3 {or any part
thereof) be pending, the same shall not abate, be discontinued or in any way be
prejudiciatly alteeted by reason of the transfer and vesting of such Business Undertaking
3 in the Transferce Cotnpany 3 or of anything contained in Section IV of this Scheme hut
the proceedings may be continued, prosecuied and enforced by. or against the Transferee
Company 3 in the same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor Company as if Section
IV of this Scheme had not been made effective. Upon Section 1V of the Scheme
becoming effective, the Transferee Company 3 undertakes to have such legal or other
proceedings initiated by or against the Transferor Company in relation to the Business
Undertaking 3 transfeired in its name and to have the same continwed, prosecuted and
enforced by or against the Transferee Company 3 {o the exclusion of the fransferor
Company. The Fransferee Company 3 also underiakes fo handle alb legal or other
proceedings which may be initiated agaiust the Transferor Company in connection with
the Business Undertaking 3 after the Eltective Date 2 in its own name and account and
further undertakes to pay all amounts including interest, penaities and damages ete.
pursuant to such legal / other proceedings.

Upon Section 1V of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, all persons that were employed in the Transferor Company,
in connection with the Busincss Undertaking 3, immediately before” sueh date shall
become enyloyees of the Transferce Company 3, with the benefit of continuity of service
on the terms and conditions no less [avourable than those applicable to such employees

immediately prior to such transfer and vesting and without any break or interruption in

service. Tt is elarified that such employees of the Transferor Company that become
employees of the Transferce Company 3 by virtue of Section IV of this Scheme coming
into effect, shall continue to be governed by the tenns of employment as were applicable
to them immediately belore such transier {including in rclation to stock options except to
the extent modified hy this Scheme) and shall not be entitled to be governed by
employment policics, and shall not be entitled to avail of any benefits under any scheme
or sctilement or otherwise that are applicable and available to any other employees of the
Transferee Company 3, unless and otherwise so stated by such Transferee Company 3 in
writing in-respect of all employecs, class of cmployees or any particular employee. The
Transferee- Company 3 undertakes to continue to abide by any agreement/ settlement if
any, entered into by the Transferor Company in relation to the Business Undertaking 3 in
respect of such employees with their respective employees/ employee unions, if any.
With regard to provident fund, gratuity fund, superannuation fund, contributions required
10 be made under the Umployees State Insurance Act, 1948,0r any other special fund or
obligation created or existing for the benefit of such employees of the Transferor
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Company, upon Section 1V of the Scheme coming into effcet on the Effective Date 2 and
with effect from the Appointed Date 2, the Transferee Company 3 shall stand substituted
for the Transferor Company for all purposes whatscever including with regard to the
obligation to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other docunents, The existing
provident benefits, pratuity benefits and superanmuation benefits, contributions made
under the Employces State Insurance Act, 1948, or any other special benelits or
obligation, if any, created by the Transferor Company for the employces of the Business
Undertaking 3 shall be continued by the Transferec Company 3 for the bencfit of such
employces on the same terms and conditions. It is the aim and intent of Section IV of the
Scheme that all the rights, duties, powcrs and obligations of the Transferor Company in
relation to such schemes or benefits shall become those of the Transferee Company 3.
Further, upon Scction 1V of the Scheme coming into effect in accordance with the terms
hereof, any proseeution or disciplinary action initiated, pending or confemplated against
and any penally imposed in this regard on any employee by the Transferor Company in.
relation o the Business Undertaking 3 shall be continued/continue 1o operate against the
relevan! employee and shall be enforced effectively by the Transferee Company 3,

(i) In respect of the stock options granted by the Transferor Company under the
ESOP Scheme to employees engaged in the Business Underlaking 3 who are
proposed to be transferred as part of the Scheme to the Transferee Company 3,
which have been gramted and vested but have not been exercised as on the
Record Date, stch options shall continue to vest in the employees of the Business
Undertaking 3 being transferred to the Fransferee Company 3. Upon exercise of
the aloresaid options by the said employees [rom time to time in accordance with
the ESOP Scheme, the Trnsferor Company shall continue to honour its
obligations under the ESOP Scheme with respect to such. employees in
accordance with the provisions of the ESOP Scheme and shall issue and allot
fully paid-up equity shares of the Transferor Company in respect of such
exercised options in accordance with the ESOP Scheme. The Transleree
Company 3 shall have no obligation to issue any stock options or shares io such
employees of the Business Undertaking 3 in ficu of the stoek options granted by
the Transleror Company under the ESOP Scheme,

(ii)  In respect of the stock options granted by the Transferor Company under the
ESOP Scheme to employees enpaged in the Business Undertaking 3 and
proposed to be transfemred as parl of the Scheme to the Transferce Company 3,
which have been granted but bave not been vested as of the Effcetive Date 2, such
options would lapse automatically without any [orther aci, instrument or deed
required by any ol the Transferor Company, the employee or lhe Fransferec
Company 3 and without any approval or acknowledgement of any third party.

(iii)  The ESOP Seheme shall, pursuant to this Seheme, be modified by the Transferor
Company, as considered appropriate by its Compensation Commitice, to give
effect to the above clauses and the consent of the sharcholders of the Transferor
Company to this Scheme shall be deemed to be their consent and approval in
relation to all matters periaining to the ESOP Scheme as deseribed in this
Scheme, including without Hnitation, for the purposes of effecting necessary
modifications fo the LSOP Scheme and all related matters. All actions taken in
accordance with this sub-clause (I} of Section IV of this Scheme shafl be decmed
to be in full compliance of Scctions 62 and/or 42 of the 2013 Act, any other
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appticable provisions of the Act and the guidelines/regulations issued by SEBI
and no further approval of the shareholders of the Transferor Company or
resolution, action or compliance under Sections 62 andior 42 of the 2013 Act
and/or any other applicable provisions of the Aeci andfor under the
guidelinesfregulations issued by the SEBI would be required to be separately
passed or undertaken hy the Transferor Company or lhe Transferce Company 3.

{iv)  The Boards of Directors of the Transleror Company and the Transferee Company
3 may take such actions and exccute such further documends as may be necessary
or desirable for the purpose of giving cifect Lo the provisions of this sub-clause

().

{m}  Upon Section 1V of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, all taxes paid or payable by the Transferor Company in
relation to the Business Undertaking 3 including all, advance tax payments, tax decucied
at source, tax Mabilities or any refunds and claims (including unutifized input credits)
shall be treated as the advance tax payments, tax deducted at source, tax liabilities or
refunds/ claims (including unutifized input credits) as the case may be of the Transferee
Company 3. Upon Section IV of the Seheme coming into effect on the Effective Date 2
and with effect from the Appointed Date 2, alt existing and future incentives, un-availed
credils and exemptions, statutory benefits, including in respect of income tax {ineluding
Minimum Altcmative Tax), excise {including Modvat / Cenvat), customs, vatue added
tax, sales tax, service tax cte. to which the Transferor Company is entitled in relation to
the Business Undertaking 3 shali be available to and stand transferred and vested in the
Transferce Company 3 without any further act, instrument or deed required by cither the
Transferee Company 3 or the Transferor Company and without any approval or
acknowledgement of any third party. Upon Section 1V of the Scheme coming into effect
on the Effective Date 2 with cficct from the Appointed Date 2, any tax deducted at source
deducted by or on behalf of the Transferor Company until the Effective Date 2 shall be
deemed to have been deducted on behaif of the Transferee Company 3 to the extent of the
income attributable to the Business Undertaking 3 during sueh period.

{m) Upon Section IV of the Scheme coming into cffect on the Effective Date 2, the Transferor
Company and the Transferee Company 3 shall be entitled to file/ revise/rcopen their
respective financial statements {including balance shect and profit and loss statement)
statulory/tax returns and related tax payment cerdificates and to clain refinds/credits and
advance tax/TDS/minimum altemnate tax credits as may be required consequent to the
implementation of Scetion IV of the Scheme, ‘

The Transferor Company and/or the Fransferee Company 3, as the case may be, shall at any time
upon Section IV of the Scheme coming into cfitct and with effeet from the Appointed Date 2 and
in accordahce with the provisions hereof; if so required under any law or otherwise, exceute deeds
of confirmation or other writings or arrangements with any party to any contract or arrangement
in relation to the Business Underiaking 3 to which the Transferor Company has been a party, in
order to give formal effect to the above provisions. The Transferee Company 3 shall, wnder the
provisions of Section TV of the Scheme, be deemed 1o be authorized (o execule any such writings
on behall of the Transferor Company and to carry out or perform all such formalities or
compliances referred to above on part of the Transferor Company.

Upon Section 1V of the Seheme coming into effect on the Effective Date 2 with cflect from the
Appointed Date 2, the Transferce Company 3 shall be entitled to the benefit of the past
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experience and performance of the Transferor Company in relation to Business Undertaking 3 for
ol purposes without any further act, instrument or deed required by either of the Transferor
Company or the Transferee Company 3 and without any approval or acknowledgement being
required [rom any third party. If any instrument or decd or document is required or decmed
neeessary or expedient to give effect to the provisions of this Clause by the Transferec Comnpany
3, the Transferor Company shall duly cxccute the samc and duly rccord the necessary
substitution/endorsement in the name of the Transferee Company 3 pursuant to Scction 1V of the
Scheme becoming effective in accordance with the terms hereoll The Transferee Company 3
shall, under the provisions of Section TV of the Scheme, be deemed o be authorized to exceute
any such writings on hehalf of the Transferor Company and to carry out or perform all such
formalities or compliances referred to above on part of the Transferor Company.

Condacl of Business
(a) With cffect front the Appointed Date 2 and up to and including the Effective Date 2:

(i) The Transferor Company shalt carry on and be deemed to have been carrying on
all the business and activities of the Business Undertaking 3 and shall hold and
stand possessed of and shall be deenied to have held and stood possessed of all
the contracts, Habilities or property or assels or the benefit or obligations thereof
or thereunder pertaining to the Business Underlaking 3 for and on behalf of and
in trust for the Transferee Company 3.

{ii) All profits/bencfits accruing to the Transferor Company in relation to the
Business Underlaking 3 and all taxes thcreof or losses andfor intercst arising or
incurred by it shall, for all purposes, be treated as the profils, taxes or losses
and/or interest, as the case may be, of the Transferee Company 3. ’

(b) Subject to the provisions of Clause 3.4{a)(i} bereinabove, in the cvent any asset, contract,
document, liability or property or the rights, interest, obligations and benefits thereof or
tbereunder (including without limitation, shipping documents, bills of entry, foreign
inward remittance certificates and bank realization certificates), which is a part of the
Business Underlaking 3 does not get automatically transfered to the Transferee Company
3 upon Section 1V of the Scheme coming into effect on the Effective Date 2, the
Transferor Company shall take all necessary sieps, and execute all necessary documents,
to ensure the transfer of such asset, coniraet, documca, liability and property or the
rights, interest, obligations and benefits thercof and thereunder fo the Transferce
Company 3 forhwith after the Effective Date 2 and until the transfer of any such asset,
the Transferee Company 3 wilt have the right to use the same without any further
consideration, T is clarified that even alter Seetion IV of the Schene comes info effect on
the Effeetive Dale 2, the Transferor Company shall, with the written consent of the
Transferee Company 2, be entitled o realize or pay all monies and to complete, enforce
or discharge all pending contraets, arangements or obligations in refation to the Business
Underiaking 3 in trust and at the sole cost and expense of the Transferee Company 3 in so
far as may be necessary untit all rights and obligations of the Transferor Company in
respect of such pending contracts, arrangements and obligations stand fislly devolved to
and in favour of the Transferee Company 3.
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PARTC

CONSIDERATION

Upon Section 1V of the Scheme coming into effect on the Effective Date 2 and with eflect from
the Appointed Date 2, and upon the {ransfer of the Business Underaking 3 and vesting of the
same in Transferee Company 3 by way of a Slump Sale, the Transferee Company 3- shall
discharge the lump swun consideration of Rs. 492,64,70,730 {rovnded off) (Rupces Four Hundred
Ninety Two Crore Sixty Fouwr Lakh Seventy Thousand Seven Hundred and Thirly) to the
Transferor Company for such transfer in the following manner:

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

(b The Transferee Company 3 shall, without any further act or deed, issue and allot, to the
Transleror Company, by way of discharge ol the remainder of the lump-sum
consideration payable by the Transferee Company 3 to the Transferor Company alter

(a) hereinabove:-

(i) 2,60,00,000 (Two Crore and Sixty Lakhs) non-cumulative compulsorily
convertible preference shares each having—(a) having face value of Rs. 10
{Rupees Ten), eaeh-{b) having-a coupon payable annuwally at the rale of 0.01%
{Zero point zero one percent.) per annum, and (¢} compulsorily convertible into
one equity share of face value Rs. 10 {Rupees Ten) each of Transferee Company
- 3 at the end of 10 (Ten) years from the date of allotment or at any time prior to
the expiry of 10 (Ten) years from the date of aflotment at the option of
Transferee Company 3:havingsueh-othersteansas-may-be-agreed between-the
boeards-of-directors-ofthe Fransferer- Company-and-the Transferee-Companry—3;
c ively; i i on-cumulative
compulserbconvertible preferenceshares; and

(i) 9,16,47,073 (Nine Crore Sixteen Lakh Forty Seven Thousand and Seventy
Three) non-eumulative non-converlible redeemable preference shares each
having—{(p) having face valuc of Rs. 10 (Rupees Ten}-each, ard-(b) coupon
payable annpally at the rate of 10% (Ten percent) per annum, and {c)
redeemable at the end of 20 {Twenty} vears from the dale of allotment or at any

Llime prior fo the expiry of 20 (Twenty) years from the date of allotment at the

option of Transferce Company 3havingsuch—others

between- the-beards-oF directors-ol~the-Trans ferer-Company-and-the Transferee
Company—3—respeetively,—and—set- out—n—the—terms—ol—issue—oF-such—sen-
etmulative-non-eonvertibleredeemable-preference—shares;, by way-efdiseharze
of the remainderof the hunpswmn-consideration payable by the Transferee
Company-3-lo-the Transferor-Company—afler-adjusiment-ol the-ameuntpaid-le
the-Fransferor Company-in-aceordanee-with-sub-elause-{a)-hereinabove

The lwmp-swm consideration for the vesting of the Business Undertaking 3 in the Transferce
Companry 3 by way of Slump Sale as stated in Clauses 4.1 of this Section IV above has been
determined and agreed upon by the respective boards of direetors of each of the Transferor
Company and the Transleree Company 3 based on their independent judgment after taking into
consideration the valuation of the Business Undertaking 3 and/or the assets of the Transferor
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Company and the Transferee Company 3 conducted by independent chartered accountants B S R
and Associates and the faimess opinion provided by independent merchant bankers, SPA Capital
Advisors Limited, as presented before the audit committee of the board of directors of the
Transferor Company.

On the approval of the Scheme by the members of the Transteree Company 3 pursuant to Scetfon
391 of the 1956 Act andfor the relevant provisions of the 2013 Act, if applicable, it shall be
deemed that the members of the Transferee Company 3 have also accorded their consenl under
Sections 42, 55 and 62 of the 2013 Aet and/or other provisions of the Act as may be applicable
for the aforesaid issuance of ron-cumulative compulsorily convertible preference shares and non-
cumulative non-convertible redeemable preference shares of the Transferee Company 3, to the
Transferor Company, and all actions taken in accordance with this Clause 4 of Scction IV of this
Scheme shall be deemed to be in full compliance of Sections 42, 55 and 62 of the 2013 Act and
other applicable provisions of the Act and that no further resolution or aetions under Sections 42,
55 and 62 of'the 2013 Act and/or any other applicable provisions of the Act, including, inter alia,
issuance of a fetier of offer by the Transferee Company 3 shall be required to be passed or
undertaken.

INCREASE IN THE AUTHORISED SHHARE CAPITAL OF TRANSFEREE COMPANY 3

Upon Section IV of the Scheme coming into effect on the Effective Date 2, the authorized share
capital of Transferee Comiparly 3 of Rs.5,00,000 (Rupees Five Lakh} divided into 50,000 (Fifty
Thousand) equity shares having face value of Rs.10 (Rupees Ten) each, in terms of Clause V of
its Memorandum of Association shall stand enhanced to Rs. 117,75,00,000 {Rupees One Hundred
and Seventeen Crore and Seventy Five Lakh) divided into 50,000 (Fifty Thousand) equity shares
having face value of Rs. 10 (Ten} each and 11,77,00,000 (Eleven Crore Seventy Seven Lakh)
preference shares of face value of Rs. 10 {Rupecs Ten) each, without any firther act or deed by
the Transferee Company 3 for purpose of such enhancement of the authorized share capital of the

Transferee Company 3.

Subsequent to enhancement of the authorized share capital of the Transferee Company 3 as
contemplated in Clause 5 of Section 1V above, tbe authorized share capital clause of the
Memorandum of Association (Clause V) of the Transferce Company 3 shall siand medified and
read as follows:

“The Authorized Share Capital of the Company is Rs 117,75,00,000 (Rupees One Hundred and
Seventeen Crores and Sevenly Five Lakhs) divided into 50,000 (Fifly Thousaned) equity shares
having face value of Rs, 10 (Rupees Ten) each and 11,77,00,000 (Eleven Crores Seventy Seven
Lakhs} preference shares having Jace value of Rs. 10 (Rupees Ten) each.”

Pursuant to the effectiveness of Scetion IV of this Scheme, the Transferee Company 3 shatl make
the requisite filings with the RoC for the increase in its authorised share capital in the manncr set
out in this Clause 3,

It is hereby clarified that for the purposes of Clauses 5.1 and 5.2 of Section IV above, the consent
of the sharcholders of the Transferce Company 3 to this Scheme shall be deemed to be sufficient
for the purposes of eflecting amendment in the authorized share capital of the Transferee
Company 3 and consequential amendments in Clause V of its Memorandum of Assoeiation and
all actions taken in accordance with this Clause 5 ol Section TV of this Scheme shall be deemed to
be in fill compliance of Seetions 13, 61 and 64 of the 2013 Act and other applicable provisions of
the Act and that no further resofutions or actions under Sections 13, 61 and 64 of the 2013 Act
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and/or any other applicable provisions of the Act, would be required to be separately passed or
undertaken by the Transferee Company 3.

ACCOUNTING TREATMENT
Treatment in the Books of Transferee Company 3
Pursuant to Scetion IV of the Schente, the Transferce Company 3 shall account for the transfer
and vesting ol the assets and liabilities aequired under the Business Undertaking 3 in accordance

with an allocation repott to be prepared in nccordance with Accounting Standard 10 issued by the
Institute of Chartered Aecountants of India,

Treaiment in the Books of Trausferor Company
The statement of the profit & loss account of the Transferor Company shall be debited / eredited

with the difference between the book vatucs of the assets and liabilities transferred to the
Transleree Company 3 and the lump sum consideration received by the Transferor Company.
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SECTION Y
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCIIENE
DEFINITIONS

The terms used in this Section V of the Scheme, but not defined herein shall have the meaning
aseribed to them, in Sections 1, I, I or IV of this Scheme, as the context may require. For the
purposes of Section V of this Scheme, unless repugnant to the meaning or context thercof, the
lollowing cxpression shall have the meaning as mentioned herein below:

“Transferee Companies” mcans the Transferee Company 2 and the Transferee Company 3
collectively.

APPLICATION TO COURT

Each of the Transferor Company, the Transleree Companies and the Resulting Company shall, as
may be required, make applications and/or petitions under Sections 391 through 394 of the 1956
Aet and/ or other applicable provisions of the Act to the Courd for sanction of this Scheme and all
maiters ancillary or incidental thereto. For the purpose of effecting the reduction in the share
capital of the Resulting Company as set out in Clause 5 of Section I of the Scheme, separate
applications under Section 100 of the 1956 Act and/ or any other applicable provisions of the Act
and the rules and regulations framed thereunder inay, if required, be filed by the Resulting

Company and/or the Transferor Company before the Cour,

EFFECTIVENESS OF TIIE SCIIEME

Upon the sanction of the Scheme and after the Seherme has become effective upon completion of
the conditions Hsted in Clause 1.5 of this Scction V, in the following sequence:

(a) . with effeet from the Appoeinted Date 1, the demerger of the Demerged Undertakings of
the Transferor Company, and the vesting of the same in the Resulting Company shall be
deemed to have occurred, pursuant to Section I of this Scheme, in accordance with
Section 2 {(19AA) of the IT Act;

(b} with eflect from the Appointed Date 1, the transfer of Business Undertaking 1 of the
Transferor Company and the vesting of the same in the Resulting Company by way of a
Shunp Sale shall be deemed to have occurred, pursvant to Section 1 of this Scheme, in
accordance with Section 2 {(42C) of the IT Act;

(c) with effeet from the Appointed Date 2, the fransfer of Business Undertaking 2 of the
‘Transferor Company and the vesting of the same in Transforee Company 2 by way of a
Slump Sale shal be deemed to have occurred, pursuant to Section 1 of this Scheme, in
accordance with Scetion 2 (42C) of the IT Act; and

{d) with effect [rom the Appointed Date 2, the transfer of Business Undertaking 3 of the
Transferor Company, and the vesting of the same in Transferce Company 3 by way ol a
Shump Sale shall be deemed to have occorred, pursuant fo Section IV of this Scheme, in
accordance with Scction 2 (42C) of the IT Act.
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1.5

MODIFICATIONS OR AMENDMENTS 'TO THE SCIEME

@

{b)

Each of the Transferor Company, the Transferee Companies and the Resulting Company,
through their respective boards of directors (which shall include any committee
constituted by the respective boards) may assent to any modifications/ amendments fo the
Scheme or to any conditions or limitations that the Cowrt and/ or any other authority may
deem fit to direct or impose or which may be otherwise considered necessary, desirable
or appropriate by them,

Each of the Transferor Company, the Transferee Companies and the Resulting Company,
acting through their respective authorized represcntatives, be and are hereby authorized to
take all such steps as may he necessary, desirable or proper to resotve any doubls,
difficullies or questions whether by reason of any directive or orders of any anthority or
otherwise howsoever arising out of or under or by virtue of the Scheme and/or any matter
concemed or connected therewith.

CONDITIONALITY OF THE SCHEME

{a)

(b}

The effectiveness of Sections I and IT of this Scheme is and shali be eonditionat vpon and
subject to:

() The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the shareholders and/or creditors of each of the
Transferor Company and the Resulting Company as may be required under
applicable laws;

(i) The Scheme being approved by the “public”’ sharcholders of the Transferor
Company_throngh postal _ballot/e-voting with _the votes cast by “oublic”
shareholders in favour of the Scheme being more than the votes cast against i, as
required under Para 5,16(a) of the SEBI Circular CIR/CFD/DIL/5/2013 dated
Febmary 04, 2013, as modified by SEBI Circular No. CIR/CFD/DIL/8/2013
dated May 21, 2013. For the purppses of this sub-clause, the term *public’ shall
have the meaning ascribed to such term under Rule 2 of Securities Contracis
(Reguiation) Rules, 1957,

G5(ii)_The Stock Exchanges issuing their observation/ no-objection lettersThe Scheme
being-npproved-bythe SEBl-and-the Stoelc Exchanges and _SEDI issuing its

comments on the Scheme, as required under applicable laws.

giniiv) The Scheme being sanctioned by the Court under Sections 391-394 of the 1956
Act and/or other applicable provisions of the Act.

(iv}(x)_Ccrified copies of the orders of the Court sanctioning this Scheme being [fled
with the RoC, by each of the Transferor Comipany and the Resulting Company.

The eflectivencss ol Sections I and IV of this Scheme is and shalt be conditional upon
and subject to; ‘

) The Scheme being approved by the requisite majorities in number and value of
such classes of persons ineluding the shareholders and/or creditors of cach of the
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Transferor Company and the Transferee Companies as may be required under
applicable laws,

{ii) The Scheme being approved by the “public” shareholders of the Transferor<- - ‘{Formatted. Indent: Left: 0.98% Hanging: -J
Company through postal ballot/c-voting with the votes cast by “public” 0.49°
shareholders in favour of the Scheme being more than the votes cast apainst it, as s
requircd under Para 5,10(a) of the SEBI Circular CIR/CED/DIL/S/2013 dated
February (4, 2013, as moditied by SEBE Circular No. CIR/CED/DIL/E/2013
dated May 2i, 2013. For the purposes ol this sub-clause, the term ‘pubfic’ shall
have_the mcaning pseribed o such term under Rute 2 of Seceuritics Contracts
{Regulation) Rules, 1957, .

iii The Siock Exchanges issuing their_observalionmo-cbjection letters and SEBI+ . ".{Fofmatted Indent: Left; 0.96", Hanging:

issuing its comments on tie Scheme, as required inder applicable laws, 0.497
Gn}—The—Seheme—hemg—appre»ed—b%m&SEBJ—and—ﬂ}e—SteelrExeimlges—as—feqwed
underappheabletaws,

¢iib(iv) The Scheme being sanctioned by the Courl wmder Sections 391-394 of the 1956
Act andfor other applicable provisions of the Act.

tiv){v) Certified copies of tiie orders of the Courl sanciioning this Scheme being filed
with the RoC, by each of the Transferor Company and the Transferee Companies,

E){vi)_Receipt of approval from the Orissa Industrial Infrastructure Development
Corporation {or any other concerned authority authorized in this connection), for
the transfer/grant of the right to use in the land on which the HSM Plant is located
to Transferee Company 2 and on which the Coke Plant is located to Transferee
Company 3, respectively, by the Transferor Company.,

EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the sanctions, conscits or approvals referred to in the Clause 1.5 of Section ¥
above is not obtained or received and/or the Scheme, or any part thereof, has not been sanctioned .
by the Court, the board of dircciors of each of the Transferor Company, the Resulting Company
and the Transferee Companies, shall, by mutual agreement, determine whether:

@ this Schemc shall stand revoked and cancelled in entirety and shalt be of no effect, save
and except in respect of any act or deed done prior thereto as is contemplated hereunder
or as to any rights and/or liabilities which might have arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked owt as is specifically provided
in the Scheme or under applicable law and in such event, each party shatl hear and pay its
respective costs, charges and expenses for and in connection with (he Scheme; or

'

(L) such part shall be severable from the remainder of the Scheme (or any Section thereof)
and the Scheme (or any Section thereol) shall not be affected thereby, unless the deletion
of such part shall cause the Scheme (or any Section thercof) to become materially adversc
to any party, in which case each of the Transferor Company, the Resulting Company and
the Transferee Companies, {acting through their respective boards of directors) shall
attempt to bring about a modilication in the Scheme (or any Section thereof), as will best
preserve for the parties, the benefits and obligations ol this Scheme {or any Section
thereol), inclading but not limited to such part.
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1.7

1.8

1.9

For the avoidance of doubt, it is clarified that notwilhsianding the above, the non-receipt of any
sanctions, consents or approvals in connection with Sections 1l and 1V of the Scheme, either
individually or collectively, shall not affect the effectiveness of the Sections I and H of the
Scheme.

COSTS, CHARGES & EXPENSES

@

{b)

©)

Each of the Transferor Company and the Resulting Company shall bear its own costs,
charges, taxcs including duties, fevies and all other expenses, il any (save as expressly
otherwise agrecd) arising out of, or incwred in carrying out and implementing Sections |,
H and ¥ of this Scheme and matters incidental thereto.

Gach of the Transteror Company and the Transferce Company 2 shall bear its own costs,
charges, laxes including duties, levies and all other expenses, il any (save as expressly
otherwise agrced) arising out of, or incurred in-carrying out and implementing Sections
T and V of this Scheme and matters incidental thereto,

Each of the Transferor Company and the Transferee Company 3 shall bear its own costs,
charges, taxes including duties, levies and all other cxpenses, if any (save as expressly
otherwise agreed) arising out of, or incurred in carrying out and implementing Sections
1V and V of this Scheme and matters incidental thereto.

FILING / AMENDMENT OF RETURNS, ETC.

{a)

{b)

Each of the Transferor Company, the Resulting Company and the relevant Transferee
Companies is cxpressly permilted to file/revise/reopen their financial statements
(including their balance sheet and profit and loss statement) and income fax, wealth tax,
service tax, value added iax, minimum alternate tax and other statutory retums,
consequent to the Seheine becoming eflective, notwithstanding that the period for filing/
revising such statements/returns may have lapsed, in order to give full effect to the
Scheme, without requiring/ seeking any additional consent or approval under any
applicable laws/rules and regulations. Fach of the Transleror Company, the Transferee
Companies and the Resulting Company is expressty permitted to amend tax deduetion at
source and other staiutory certificates and shall have the right 1o claim refunds, advance
tax credits, minimum alternate tax, set offs and adjustments relating to their respeetive
incomes/ transactions from the Appointed Date 1 or the Appointed Date 2, as the casc
may be.

It is specifically declared that the taxes/ duties paid by the Transferor Company in
relation to the husiness of cach of its Denerged Undertakings or the Business
Undertaking 1 or the Business Undertaking 2 or the Business Undertaking 3, as the case
may be, shall be decmed to be the faxes/ duties paid by tho Resulting Company or the
relevant Trmsferee Company, as the case may be, and the Resulting Company or the
relevant Transferee Company, as the casc may be, shall be entitled to claim credit for
such taxes deducted/ paid against its lax/ duly liabilities notwithstanding that the
certificates/ challans or other documents for payment of such taxes/duties are in the name
of the Transferor Company.,

STAMP DUTY

No stamp duty shall be payable in respect of the Scheme for the foHowing reasons:
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(b)

The repistered office of cach of the Transleror Company, the Resulting Company and
each of the Transferee Companies is focated in Haryana, where the Indian Stamp Act,
1899, as applicable to the State of Haryana {“Haryana Stamp Act”), would be
applieable, The Haryana Stamp Act does not include any specific entry for stamp duty
payable in respect of a court’s order sanctioning a composite scheme of arrangement
pursuant te Sections 391 through 394 of the 1956 Act. Therefore, no stomp doty would
be payable in respect of order of the Court sanctioning this Scheme,

Farther, in relation fo the transfer of interest of the Transferor Company in propertics
located in the state of Odisha being transferred, to the Resulting Company, the
Transleree Company 2 and the Translerce Company 3, pursuant to Sections I, 1l and 1V,
respeetively, of the Scheme, notification S.R.0 No. 333/2007 issued uunder the Indian
Stamp Act, 1899 issued by the Government of Qdisha {“2007 Notification”), provides &
specific exemption [rom payment of stamp duty in case ol decds exeeuted for
reconstruction and amalgamation of companies when sanctioned by the High Court under
section 394 of the Companics Act, 1956, provided that:

(i) at least 90% of the issued sharc capital of the transferee company is in the
beneficial ownership of the transferor company; or

(i}  where the transfer takes place between a ‘parent cofnpany and a subsidiary
company one of which is the beneficial owner of not less than 90% of the issued

share capital of the other; or

(iii)  where the transfer takes placé between two subsidiary companics of each of
which not less than 90% of the share capital is in the beneficial ownership of a
comrnon parent company.

Since Sections 1, Uf and 1V of the Scheme relate to a transfer of properties between a
parent company and its wholly owned suhsidiaries, pursiiant to a composite scheme of
arrangement and reconstruction sanctioned by the Cowrt under Section 394 of the 1956
Act, the benefit of the 2007 Notification will be available to each of, the Transferor
Company, the Resulting Company and the Transferee Companies and henee, no stamp
duty shafl be payahle in respect of transfer of properties located in Qdisha, pursuant to
Sections I, Hi and IV of this Scheme,

.10  SEVERABILITY OF ANY PART OF THE SCHEAE

(@

If any part of the Scheme {or any part of a Scction thereof) is ruled invatid or illegal by
any Court of competent jurisdiction, or unenlorceable under present or fiture laws, then
it is the intenfion of the parties that al the discretion of the parties, such part shall be
severable fram the remainder of the Scheme (or any Section thereof) and the Scheme (or
any Scction thereof) shall not be affected thereby, unless the deletion of such part shall
cause the Scheme (or any Section thereof} to become materially adverse to any parly, in
which case each of the Transferor Company, the Resulting Company and the Transferce
Companies, (acting through their respective boards of dircctors) shall atiempt to bring
about a modification in the Scheme (or any Section thereof), as will best preserve for the
parties, the benefits and obligations of this Scheme (or any Section thereof}, including but
not limited to such parl.
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(b) Notwithstanding the above, any revocation, cancellatipn or ineffectiveness of Sections 111
and IV of the Scheme, either individually or coltectively, shalk not affect the efteetiveness
ol the Sections I and If of the Scheme.

REPEALS AND SAVINGS

Any direction or order given by the Court under the provisions ol the 1956 Act and any act done
by any of the Transferor Company, the Resulting Company or the Transferee Companies based
on such dircetions or order shall be deemed fo be in accordance with and consistent with the
provisions of the 2013 Acl. Accordingly, the provisions of the 2013 Act shall nod be required to
be separately complied with, in relation to acts done by the Transferor Company, the Resulting

Company or the Transferce Companies as per direetion or order of the Coust sanclioning the
Schewne under the 1956 Act.

SCHEDULES TO THE SCHEME
SCHEDULL 1
PART A

ASSETS AND LIABILITIES OF TIIE DEMERGED UNDERTAKING 1

Assels relating to the Demerged Undertaking 1 (as at Appointed Date 1)

(R

ASSETS :

NON CURRENT ASSETS

Fixed Assets (Net Block) 8506
Non Current Investment : : I
Long Term l.oan & Advances 605
Other Non Current Asscts ' 0
CURRENT ASSETS
Inventories 4,264
Cash & Bank Balances. 7
Short Term Loans & Advances 1,752
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Other Curfent Assets 20,252

TOTAL ASSETS 27,738

Liabilities relating to Demerged Undertaking 1 (as at Appointed Date 1}

CPARTICULARS
LIABILITLIES:

NON CURRENT LIABILITIES
Long Term Provisions 25

CURRENT LIABILITIES

Short Term Borrowings 4,955

Trade Payables 1,300

Other Current Liabilities 1,506

Short Term Provisions i

TOTAL LIABILITIES 7,788
PART B

ASSETS AND LIABILITIES OF TIIE DEMERGED UNDERTAKING 2

Assels refating to Demerged Underfaking 2 (as af Appointed Date 1)

(Is. in Lakhs)
nount :

PARTICULARS

ASSETS @

. NON CURRENT ASSETS

Fixed Assets (Net Block) 712
Capital Work in Progress 512
Long Term Loan & Advances 74
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Other Non Current Assets 1211

CURRENT ASSETS
Inventories 3,857
Trade Receivable 891
Cash & Dank Batances 0
Short Tems Loans & Advances 95
Other Current Assets 37,657
TOTAL ASSETS 45,010

Liabilities relating to Demerged Undertaking 2 (as at Appointed Date 1)

. (Bs, in Lakhs)
“Amount

{PARTICULARS:
LIABILITIES:

NON CURRENT LIABILITIES
Long Term Provisions - ) 5

CURRENT LIABILITIES

Short Term Borrowings 3,071
Trade Payables 1,016
Other Current Liabilities 1,752
Short Term Provisions 3
TOTAL LIABILITIES 6,447
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SCHEDULE 2

PART A

LEIST OF CERTAIN ASSETS OF TTIE HISAR UNIT AS OF THE APPOINTED DATE 1

Details of land:

Khasra

Kila

Khasra

Kila

Khasra

Location No. No. Location No. No. Location No. Kila No.
“Satrod 117 1812 Sairod 139 4 Satrod 139 12/2 Min.
. | Khas/ 117 19 Khas/ 139 7 Khas/ 139 1372
Khurd Khard Khurd 3
: 2}Share
117 20 147 1 167 of 5/9
117 21 147 2 139 23/1
SN2
117 22 147 3 167 419}
117 23 147 8 167 2/32
118 7 147 9/1 167 v
118 6/2 147 9/2 167 1
118 13 147 /1 139 14
118 14 147 12/2 139 i7
118 1542 147 13 139 i8
118 16 148 6/1 92 202
118 17 148 K/ 92 8
118 13 148 8/1 92 9
118 23 161 1/l 92 12
118 24 146 23 92 13
118 25 160 512 91 10/2
2 3/} 146 24 a1 il
118 8 146 25 91 12/2
123 1 140 2122 91 19
123 21 140 22 921 20
122 4 165 6/1 92 6
122 5 165 62 92 7
123 22 166 12 92 14
122 372 166 2 92 15
122 82 166 91 92 16
122 i3 166 10 92 17
122 i7 194 6 02 18
122 18 194 15 92 19
122 231 194 16 92 20
R 194 | 17 » 21
123 15 194 24/2 92 22




123 | 1672 104 25 92 23
123 62 213 4 92 24
339 1 219 16/2 93 1
083/ .
124 I 219 17 93 2
124 984 219 18 93 3
124 985 219 [ 19 93 9
123 10 219 20 93 127172
123 11 219 22 66 18
123 12 219 23 66 19/2
123 18 219 24 66 L2072
123 19 219 25 66 22/2
123 20 270 21 66 2372
123 21 231 3 9 3R
123 22 231 4/1 92 4/1/2
123 23 165 152 66 HIR
122 6 166 i &7 20
122 7 166 12 67 21
122 8/1 166 20/1 67 22
122 14 166 9/2 67 23
122 | 1571 147 18 91 i
122 | 1512 147 | 19/172 91 2
122 16 147 22 91 3
23/2
122 il 147 2372 9] 9/1
122 24 147 | 1911/t 91 10/1
122 25 147 23/2 9 -5/2
123 13 145 14/2 66 19/
123 14 145 15 66 2071
123 3 144 1 66 22/1
123 4 144 2071 66 23/1
123 52 145 13/2 92 3/1
123 8 145 14/1 92 41/
123 6/1 145 8 93 14/242
123 7 145 9 93 1572
123 9 L 145 | 12 93 16/1
117 24 145 13/1 93 17/1/1
117 25 124 7 93 177214
123 5/1 124 8/ 93 18/1/2
117 17 124 14 93 18/2/1
202 | 21 124 15 93 19/2
146 1 124 16 04 11/172
3
146 min 124 17 94 20/2/1
146 2 124 24 94 21/1/1
116 21 | 124 25/1 329 241




123 16/1. 145 I 66 16/1
124 1 145. 2 66 24/2
124 2 145 3 66 25
124 8/2. 146 472 92 5/1
124 9 146 5 66 16/2
124 10 146 4/1 66 17
124 Il 124 25/2 66 2471
124 12 125 21 92 4/2
124 13 125 22 66 9
124 18 176 20/2 66 12
i24 19 177 i 66 P/l
124 20 177 2 66 1172
66 10
Total Satrod Khas/
Khurd Area: Kanal 2340,
124 21 177 3 Marla 12
124 22 177 4 Satrod i79 1#/1
124 23 177 5/t Kalan 130 13/2
123 24 177 6/2 180 14
123 25 177 7 180 15
146 32 177 8 179 10
147 4 177 9 179 20
147 5 177 10 180 6
180 7
Total Satrod Kalan Area:
194 3/2 177 11 Kanal 48, Marla 12
|24 | 3 177 12 224 9
147 1] [ XK} 13 . 224 10
147 7 177 H Hissar 224 11
147 14 177 15/1 224 12
147 15/1 177 16/2 224 21
i45 10 177 17/1 212 21
146 6 177 18/1 212 22 .
146 7 177 191 224 i
146 8 177 2041 224 2
146 9 178 412 225 1
146 10 178 5 225 9
146 11 178 06/2 225 i0
146 12 178 15/2 225 12/1
147 152 178 16/1/2 224 20
Multiple
147 17 Nos. 223 5/2
147 24/, 176 1 225 H
147 2472 176 10 225 1242
117 10 176 ] 225 19/1
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Total Hissarr Area: Kanal 97,
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Marla 0
117 T 176 20/1 39 15
117 12 116 182 39 7
117 | 181 116 19 . 31 25/2
17 | 6 oo | | Mirken 32 1972
HE | 6/1 116 7 32 21/1
118 15 116 231 32 2117
' 1441
181 /3 03 4 32 22
1471
181 2 93 7 32 23
181 4/2 - 93 8 40 52
181 71 93 13 40 6
18t 1 93 1411 40 1472
181 | 181 03 14721 40 15
181 | 2372 93 17112 40 17
159 | 242 93 18/1/1 40 18
150 | 2473 93 6/1 40 24
195 312 93 15/172 40 25
148 | 371 93 5/1 39 1
148 | a1 03 6/2 39 2
148 442 93 15/1/1 39 3
148 5 923 1672 39 8
146 13 93 17272 39 9
146 14 93 18/2/2 39 10
146 15 93 23 39 11
146 16 93 24 39 12
146 17 93 25 39 13/1
146 18 117 174 39 19
146 19 118 5 39 20
146 20 04 9/1 39 21
146 22 0 10 39 22|
145 1t 9 11/1/1 40 16
145 20 94 121 32 20
145 21 04 201212 | 31 16/1
159 | 3L 04 21742 39 1772
, 17
159 1. 91 21 39 24/1
145 19 9] 2 39 i4/1/1
145 22 91 23 39 147202
161 | 2 91 2411 30 1312
16l | 12 02 25 39 1771
159 21 93 52 39 18
146 21 94 1 39 23 |
146 22 94 2 39 41




147 16 04 3 39 72
147 25 94 4/1 31 24
147 93 od 13,211 31 25/1
147 1072 94 1471 40 32
147 il 91 24/2 40 4
147 12/ 94 4/2 40 S/
62/
148 1 94 81 19 472
148 15/2 o4 7 39 7/1
o/
Mg 2, 139 2 39 147172
148 742, 139 23/2 39 14/2/1
4(8- ‘Total Mirkan Avea: I<anal 301,
03)}(sh Marla 3
are .
148 8/2, 167 4/9)
4(8-
0)Shar
eof
148 14 167 577100
4(8-
0)Shar
cof
148 15/1. 167 32/60

Total Area: Kanal 2787, Marla 7

Gurgaon {Sector 32), Institutional Plot # 50-P: Area: 4050 Sg-Mirs

Details of buildings, plant and machincey of the Hisar Unif;

The Hisar Unit comprises of industrial and non-industrial buildings. Industrial building primarily
comprise of Stackle Mill Bay, Hot Strip Mill Bay, Finishing and Grinding Section Bay, CTL and Cupro
Nickle Plant Bay, Electric Arc Fumnace (EAF) Bay, Caster Bay, Annealing Pickling Shed, Sendzimsir Mill
Shed, Slitting Line Shed, 4 {four) Hi Mill Shed, Speciality Product Division Shed, Coin Blanking Linc
Shed, etc.

‘The Hisar Unit consists of the following key plant and machinery:

* 4 {four) Hi Twin stand Hot Steckel MiHl consisis of a Roughing Stand, 2 (two) Finishing Stands
ared a Walking Beain Slab Reheating Fumace;

e Tandem Strip Mill;

» Hot Steckel Mill comprising of Reheating Fumace, Roughing Stand, 5 (five) Finishing Stands
and Down Coiler; .

* Plate Anncaling and Pickling facilities;

s Shot Blasting, Straightening and Leveling equipment;

+  Steel Melting Shop comprising of 2 {two) Electric Arc Fumnace, 2 (two) Laddle Furnace, 2 {two)
Slab Caster and 1 {onc) Bloom Caster;

*  Cupro Nickle Plant;
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4 {four)20 Hi-Sendzimir Cold Rolling Mills;

4 (four) continuous Anneal and Pickle lines;

1 {one) bright Annealing Line;

3 (three) Coil Preparation Lines;

4 {four) Skitting Eines;

Coin Blanking Linc; and

1 {one) Leveling and Sheet Shearing Line with associated facilities.

PARTHB

LIST OF INYESTMENTS OF THE TRANSFEROR COMPANY IN DOMESTIC SUBSIDIARIES
COMPRISING PART OF TITE BUSINESS UNDERTAKING | AS OF THE APPOINTED DATE

1
1. JSL Lifestyte Limited ¥771,95,600
2. Jindat Stainless Steelway Limited 140,61,667 R1.91%
3. JSL Architeclure Limited 41,00,100 53.51%
4. Green Delhi BQS Limited 51,000 51.00%
5. JSL Media Limited 49,970 99.94%
6. ISL Logistics Limited 50,000 100.00%
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SCHEDULE 3

LIST OF CERTAIN ASSETS OF THE HSM PLANT AS OIF MARCIH 3§, 2014

! Finishing Mill

2 Down Coil Equipment

3 Roughing Milt

4, Re- Heating Fumace

5 Plate Finishing Shop

6. Water System

7. Roll Shop

8 Fumace Entry & Exit Fquipment
9. Electrical Installation

10, Coil Box Equipment

1L EOT Cranes

12, Run Out Table & Laminar Cooling
13. ) Bell Amealing Fumace

14, Pollution Control Equipment
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SCHEDULE 4

LIST OF CERTAIN ASSETS OF THE COKE PLANT AS OF MARCII 31, 2014

SN = S Description
I Coke Oven Plant and Machinery

By Product Plant {Coal Tar / De-Sulpharization/Ammeoniam Sulphate )

Coke Oven Battery

Dedusting

DG SET

Electrical Tnstallation Coke Oven

Boiler

Chimney
Payloader / Excavator / Loader & Tork {ift

X NS RN

bl {Formattedz Centered, Indent: left: 07
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Status of compliance with the Observation Letter/s of the stock exchanoes

Annexure-4

The Board of Directors of Jindal Stainless Limited (“the Company™) at its meeting held on December 29, 2014, approved the draft of the composite
scheme of arrangement amongst the Company, Jindal Stainless (Hisar) Limited (“Resulting Company“), Jindal United Steel Limited (“Transferee
Company 27) and Jindal Coke Limited (“Transferee Company 3”) and their respective sharcholders and creditors under Sections 391 to 394 read with
Sections 100-103 and other applicable provisions of the Companies Act, 1956 and/or Sections 66 and 230 — 233 and other applicable provisions of the
Companies Act, 2013, as may be applicable (“Scheme™).

The Board of Directors.of the Company granted its approval by way of a resolution by circulation on 24® March, 2015 to the amendments to the Scheme
approved by the Board at its meeting held on December 29, 2014, required to be made pursuant to SEBI Comment Letter and SE Observation Letters.

The Scheme was amended in accordance with the requirements of Observation Letters in the following manner:

1. The terms and conditions of the non-cumulative compulsorily convertible preference shares and the non-cumulstive non-convertible redeemable
preference shares to be issued by Transferee Company 2 and Transferee Company 3 respectively to the Transferor Company pursuant to the Scheme
were disclosed under Para 4.1 of Part-C of Section 11T and Para 4.1 of Part-C of Section IV; and

o

Para 1.5(a)(ii) was inserted under Section V of the Scheme with respect to the Clause in the Scheme requiring shareholders approval to the Scheme

through postal ballot and e-voting and undertaking that the Company would proceed with the Scheme only if the votes cast by the public shareholders
in favour of the Scheme are more than the votes cast by the public shareholders of the Company against the Scheme.

3. Checklist on the status of compliance with various provisions of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013 read with Circular
No. CIR/CFD/DIL/8/2013 dated May 21, 2013 is as under:

gr. .--Claﬁsé No.. Particulars / Com’plian_ce requirements as per SEBI Compli.ed /Not Sta tué' / Remark

o. | Circulars Applicable _
The existing Clause 24(f) of the Listing Agreement Complied | The Scheme has been filed with Stock Exchange on
mandates that a listed company shall file any January 1, 2015. The Scheme was presented to the
scheme/petition, proposed to be filed before any Court Hon’ble High Court of Punjab and Haryana at

1 2 or Tribunal under sections 391, 394 and 101 of the Chandigarh on 27™ March, 2015.
‘| Companies Act, 1956, with the stock exchange, for
approval, at least a month before it is presented to the dniea
Court or Tribunal. ?‘/‘“\“‘i(
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Paﬁiculars / Compliance requirements as per SEBI

Sr. _ Complied / Not | - '
No. Clause No. Circulars Applicable | ) Status / Remark

In terms of the above mentioned Circular, pursuant to a | Not Applicable | Pre and Post Scheme, public shareholding in Jindal
scheme of reconstruction or amalgamation being Stainless Limited (Transferor Company) continues
sanctioned by the Hon’ble High Court under sections to be above 25% as per Shareholding pattern
391-394 or 101 of the Companies Act, 1956 submitted. No waiver / exemption is required under
(“Scheme™). the listed companies desirous of getting Rule 19(7) of SCRR, 1957.
their  equity shares listed after merger/de-

2 3 . .
merger/amalgamation etc. were required to seek an
exemption from Securities and Exchange Board of
India (“SEBI”) from the requirements of Rule 19(2)(b)
of SCRR, 1957. In terms of Rule 19(7) of SCRR, 1957,
SEBI has been granting exemption to such listed
companies from time to time, on a case to case basis. :
Listed companies desirous of undertaking a Scheme of Complied All documents / requirements have been submitted
Arrangement under Chapter V of the Companies Act, to the stock exchanges along with the Draft Scheme
1956, (Amalgamation/ Merger/ Reconstruction/ on January 1, 2015 and Complaint Repott as per
Reduction Of Capital, etc.) shall file the Draft Scheme Annexure I was submitted on January 30, 2015.

3 5.1 with the stock exchanges in terms of Clause 24(f) of
the' Listing Agreement. Listed companies shall also
submit the documents mentioned in Para 2 of Part A of
Annexure I to this Circular to the stock exchanges
along with the Draft Scheme.
Such listed companies shall place before its Audit Complied - | Valuation Report from an independent Chartered
Committee the Valuation Report obtained from an Accountant was placed before the Audit Committee

4 59 Independent Chartered Accountant. The Audit in the meeting held on 29" December, 2015. The

- 1 Committee shall furnish a report recommending the Audit Committee furnished its report
Draft Scheme, taking into consideration, inter alia, the recommending the draft Scheme, after taking into
aforementioned valuation report. consideration the above Valuation Report.
5.3 read | If a company is listed on any stock exchange having Complied National Stock Exchange of India Limited (NSE)
with clause | nationwide terminals and/or regional stock exchange, it has been appointed as the designated Stock
5of SEBI | shall choose the stock exchange having nation-wide Exchange.
5 circular dt | trading terminals as the designated stock exchange for '
May 21, | the purpose of coordinating with SEBI.
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Sr.
No.

Clause No. |

Particulars / Compliance requirements as per SEBI
- : Circulars

Complied / Not |

Applicable

Status / Remark

5.3 (a)

For companies listed solely on regional stock
exchange, wherein exemption from Rule 19(2)(b) of
Securities Contracts (Regulation) Rules, 1957 is
sought, the company shall obtain in-principle approval

| for listing of equity shares on any stock exchange
“having nationwide trading terminals.

Not Applicable

Jindal Stainless Limited is listed on NSE and BSE
having nationwide trading terminals.

5.3 (b)

For companies listed solely on regional stock
exchange, wherein exemption from Rule 19(2)b) of
Securities Contracts (Regulation) Rules, 1957 is not
sought by the company, the following shall apply:

One of the stock exchanges having nationwide trading
terminals shall provide a platform for dissemination of
information of such Schemes and other documents
required under the SEBI  Circular No.
CIR/CFD/DIL/5/2013 dated February 4, 2013, For
such purpose, stock exchanges having nationwide
trading terminals may charge reasonable fees from
such companies.

Not Applicable

Jindal Stainless Limited is listed on NSE and BSE
having nationwide trading terminals.

5.4

Listed companies shall be required to:~ ,

(a) include the Observation Letter of the stock
exchanges, referred to in Clause 5.8 below, in the
notice sent to the shareholders seeking approval of
the Scheme; and

Complied

Observation Letters from the Stock Exchanges
were sent to shareholders along with notice for
seeking approval of the Scheme.

(b) bring the same to the notice of the Hon’ble High
Court at the time of seeking approval of the

Scheme.

Complied

Observation letters from NSE & BSE were
submitted with the High Court alongwith

‘Company Summons for Direction’ on March 27,
2015.

The designated stock exchange, upon receipt of the
Draft Scheme and the documents referred to in Clause
5.1 above, shall forward the same to SEBI within 3
working days.

Complied

NSE had forwarded the Scheme to SEBI
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Sr.
No.

Clause No.

Particulars / Compliance requirements as per SEBI
- Circulars

Complied / Not |

Applicable

Status / Remark |

5.6

‘The stock exchanges shall process the Draft Scheme

(including seeking clarifications from company and/or
Opinion from Independent Chartered Accountant.) and
forward their “Objection/No-Objection”™ letter on the
Draft Scheme to SEBL

Complied

BSE & NSE had forwarded the No-objoction letter
to SEBI

10

The stock exchanges shall forward their
“Objection/No-Objection™ letter on the Draft Scheme
to SEBI within 30 days from the date of application or
within 7 days of date of receipt of satisfactory reply on
clarifications from the company and/or opinion from
independent chartered accountant, if any sought by
stock exchanges, as applicable.

Complied

BSE & NSE have forwarded the No-objection letter

11

5.8

The stock exchanges, upon receipt of comments from
SEBI, as referred to in Clause 5.10 below, shall issue
Observation Letter to the listed company after suitably
incorporating the comments received from SEBI. Stock
exchanges shall provide ‘Observation Letter’ to listed
company within 7 days of receipt of comments from
SEBI on the Draft Scheme.

Complied

Observation letters were received from BSE &
NSE on March 20, 2015.

59

Upen receipt of “Objection/No-Objection” letter from
the stock exchanges, SEBI shall provide its comments
on the Draft Scheme to the stock exchanges. While
processing the Draft Scheme, SEBI may seck
clarifications from any person relevant in this regard
including the listed company or the stock exchanges
and may also seek an opinion from an Independent
Chartered Accountant.

Complied

Observation letters were received from BSE &
NSE on March 20, 2015.

13

SEBI shall endeavour to provide its comments on the

Draft Scheme to the stock exchanges within 30 days

fromn the later of the following:

a) date of receipt of satisfactory reply on clarifications,
if any sought from the company by SEBI: or

b) date of receipt of opinion from Independent
Chartered Accountant, if sought by SEBI; or

Complied

Observation letters were received from BSE &
NSE on March 20, 2015,
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Clause No.

Particulars/ Compliance requirements as per SEBI
__Circulars

Complied / Not
Applicable

Status / Remark’

c) date of receipt of “Objection/No-Objection™ letter
from the stock exchanges. =

d) Date of receipt of copy of in-principle approval for
listing of equity shares of the company seeking
exemption from Rule 19(2)b) of Securities
Contracts (Regulation) Rules, 1957 on designated
stock exchange, in case the company is listed solely
on regional stock exchange. :

14

511

Immediately upon filing of the Draft Scheme with the
stock exchanges under Clause 5.1 above, the listed

company shall disclose the Draft Scheme and all the |

documents mentioned in Clause 5.1 above on its
website. It shall also disclose the Observation Letter of
the stock exchanges on its website within 24 hours of
receiving the same,

Complied

The draft Scheme, observation letters and the
relevant documents are available on the website
of the Company at
www.jindalstainless.com/compositescheme.php

15

5.12

The stock exchanges where the specified securities are

listed / proposed to be listed shall also disclose on their

websites the Draft Scheme and documents listed at
Clause 5.1 above immediately on receipt. Tt shall also
disclose the Observation Letter on its website
immediately upon issuance.

Complied

The Stock Exchanges have displayed the draft
scheme & relevant documents on their websites.

16

5.13

All complaints/comments received by SEBI on the
Draft Scheme shzll be forwarded to the designated
stock exchange, for necessary action and resolution by
the listed company. Listed company shall submit to
stock exchanges a ‘Complaints Report” which shall
contain the details of complaints/comments received by
it on the Draft Scheme from wvarious sources
(complaints/comments written directly to the company
or forwarded to it by the stock exchanges) prior to
obtaining Observation Letter from stock exchanges on
Draft Scheme.

Complied

* The Company has not received any complaint /
comment / query from SEBJ, Stock Exchanges
or any other person.

* Complaint Report submitted to Stock Exchange

" onlJanuary 30, 2015

17

5.14

Listed companies shall also include the ‘Complaints
Report’ in the notice sent to the shareholders while

Complied

We have included the ‘Complaints Report’ in t% Dizen

notice sent to the shareholders and also update

[ =
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Sr.

Clause No.

Particulars / Compliance requirements as per SEBI
- Circulars

Complied / Not
Applicable

Stafus / Remark

seeking approval of the Scheme. The ‘Complaints
Report” shall be forwarded by the stock exchanges to
SEBI before SEBI communicates its comments on the
Draft Scheme to the stock exchanges.

same to the Stock Exchanges

18

Complaints Report’ as mentioned above, shall be
submitted by listed companies to the stock exchanges
within 7 days of expiry of 21 days from the date of
filing of Draft Scheme with stock exchanges and
hosting the Draft Scheme along with documents listed
at Clause 5.1 above on the websites of stock exchanges
and the listed company. The stock exchanges shall
thereafter submit the ‘Complaints Report’ to SEBL
Such Report shali be submitted as per the format
specified at Annexure Il to this Circular.

Complied

o The company has not received any complaint /
comment / query from SEB), Stock Exchanges
or any other persomn.

¢ Complaint Report submitted to. Stock Exchange
on January 30, 2015

19

5.16 -

a) Listed companies shall ensure that the Scheme
submitted with the Hon’ble High Court for sanction,
provides for voting by public shareholders through
postal ballot and e-voting, after disclosure of all
material facts in the explanatory statement sent fo the
shareholders in relation .to such resolution, in the
following cases:

i. Where additional shares have been allotted to
Promoter / Promoter Group, Related Parties of
Promoter / Promoter Group, Associates of
Promoter / Promoter Group, Subsidiary/(s) of
Promoter / Promoter Group of the listed
company, or

. Where the Scheme of Arrangement involves
the listed company and any other entity
involving Promoter / Promoter Group, Related
Parties of Promoter / Promoter Group,
Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group.

Complied

Shareholders™ meeting was also convened on May
16, 2015 and resolution was passed through Postal
Ballot with 99.85% votes in favor of the Scheme.




Sr.
No.

Clausé No.

Particulars / Compliance requirements as per SEBI
Circulars

Complied / Not -
Applicable

‘Status / Remark

fil. Where the parent listed company, has acquired
the equity shares of the subsidiary, by paying
consideration in cash or in kind in the past to
any of the sharcholders of the subsidiary who
may be Promoter / Promoter Group, Related
. Parties of Promoter / Promoter Group,
Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group of
the parent listed company, and if that
subsidiary  is being merged with the parent
listed company under the Scheme.

Such Schemes shall also provide that the Scheme shall
be acted upon only if the votes cast by the public
shareholders in favor of the proposal are more than the
number of votes cast by the public sharcholders against
it. The term 'public' shall carry the same meaning as
defined under Rule 2 of Securities Contracts
(Regulation) Rules, 1957.

(b) For all other cases, the requirements stated at 5.16
(a) shall not be applicable. In such cases, the listed
entities shall furnish an undertaking certified by the
auditor and duly approved by the Board of the
company, clearly stating the reasons for non-
applicability of Para 5.16 (a).

Not Applicable

(¢) The undertaking as referred to in Para 5.16 (b)
above shall be disptayed on the websites of stock
exchanges and the listed company along with other
documents submitted, as stipulated under Para 2, Part
A, Annmexure 1, of the SEBI Circular No.
CIR/CFD/DIL/5/2013 dated February 4, 2013.

Not Applicable

(d) Any mis-statement or fumnishing of false
information with regard to the said wndertaking would

Noted for
compliance




Sr.
No.

Clause No.

. Particulars / Compliance requirements as per SEBY

Circulars

Complied / Not
Applicable

Status / Remark

be viewed seriously and liable for punitive action as
per the provisions of applicable laws and resulations.

20

5.17

Upon sanction of the Scheme by the Hon’ble High
Court, the listed company shall submit the documents
mentioned in Para 2 of Part B of Annexure I to this
Circular, to the stock exchanges.

Complied

Documents mentioned in Para 2 of Part B of

Annexure I to this SEBI Circular are being

submitted with the Stock Exchanges alongwith with

this checklist.

21

3.18

The designated stock exchange shall forward its
recommendations to SEBI on the documents submitted

by the listed company as referred to in Clause 5.17
above.

NSE to comply

22

5.19

SEBI shall endeavour to offer its comments/approval,
wherever applicable, to the designated stock exchange
in 30 days. :

SERI to issue

23

Validity of Observation Letter: The validity of the
‘Observation Letter’ of stock exchanges shall be six
months from the date of issuance, within which the
Scheme shall be submitted to the Hon’ble High Court.

The observation letter was received from BSE &
NSE on March 20, 2015 and the Scheme was
submitted with the High Court on March-27, 2015.

24

Applicability: The revised requirements shall be
applicable to listed companies which, on the date of
this Circular, have not submitted the Scheme with the
Hon’ble High Court. It is clarified that the revised
requirements shall also be applicable in cases wherein
the companies have submitted the Draft Scheme with
the stock exchanges under Clause 24(f) of Listing
Agreement and such schemes have not yet been
submitted with the Hon'ble High Court for approval.
Therefore, the companies that have submitted the Draft
Scheme with the stock exchanges and have already

received approval thereon but have not yet submitted to |

the Hon'ble High Court, shall be required to resubmit
the same in accordance with the requirements of this
Circular.
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JINDAL STAINILESS

21 October, 2015

National Stock Exchange of India Limited
Exchange Plaza,

Plot No, /1, G Block,

Bandra Kurla Complex

Bandra (E)

Mumbai - 400 051

Annexure — 5

Bombay Stock Exchange Limited
Corporate Relationship Department
Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai - 400 001

Rel.: Composite Seheme of Arrangement among Jindal Stainless Limited, Jindal Stainless
(Hisar) Limited, Jindal United Steel Limited and Jindal Coke Limited and their

respective sharcholders and creditors

Sub.: Part B of the SEBI Cireular CIR/CFD/DIL/5/2013 dated February 04, 2013

Dear Sir/ Madam,

Pursuant to SEBI Circular No. CIR/CFD/DIL/S/2013 dated Febrvary 4, 2013 wurt. the
captioned subject, please find attached herewith the Complaints Report for the period from
January 0f, 2015 to October 21, 2015 as per the format specified in the abovementioned

Circular,

Kindly take note of the same and request you to upload the same on your website as per the

requirement of the Circular,
Thanking You,

Y ours Sincerely,
For Jindal Stainless Limited -

-

Raajesh Knmar Gupta
Company Secretary

Encl: Complaints Report, as per prescribed format

Jindal Stainless Limited
CIN: L26922HR1980PLCO10901
Corporate Qffice: Jindal Cenlia, 12, Bhikaiji Carna Place, New Dekhi- 110 066 india
fAegislered OHlce: O.F dindal Marg, Hisar - 125005 (Haryana) India
T 491 11 26188340 - 5O F: +91 11 41659169, 26101562 IX: info@jindalslainless.com Webslte: wwwjindalstainfess.com
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JINDAL STAINLESS

Complaints Report as per SEBI Circular No, CIR/CFD/DIL/5/2013 dated

February 4, 2013
Part A
Sr. | Particulars | Number
No.
"1 | Number of complaints received directly NIL
2 | Number of complaints forwarded by Stock exchanges NIL
3 | Total Number of complaints/comments received (1+2) NIL
4 | Number of complaints resolved NIL
5 | Number of complaints pending .NIL
Part B
Sr. | Namec of complainant Date of Status
No, | Complaint: | (Resolved/pending)
NIL

Jindal Stainless Limited
CIN: L26922HR1980PLCO10001
Corporate Office: Jindal Cenlre, 12, Bhikaiji Cama Place, New Oclhi- 110 066 india
Reglstered Office: O.F Jindal Marg, Hisar - 125005 (Hayana) ndia
T +91 11 26188340 - 50F: +91 11 41659168, 26101662 E: Info@jindalstainioss.com Websile: wyawjindalstainiess.com
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