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NOTICE OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE
UNSECURED CREDITORS OF JINDAL STAINLESS LIMITED

(Being convened pursuant to order dated 25" February 2022, as rectified by order dated 03™
March, 2022 of the Hon’ble National Company Law Tribunal, Chandigarh Bench (“NCLT”), in the
Company Application no. CA (CAA) No. 14/Chd/Hry/2021)

MEETING:

Day : | Saturday

Date : 123" April 2022

Time : 103:30 P.M. (Indian Standard Time)

Venue : |The deemed venue for the aforesaid Meeting shall be the Registered

Office of Jindal Stainless Limited (“the Company”), i.e. O.P. Jindal Marg,
Hisar-125005, Haryana

Mode : |As per the directions of the Hon’ble National Company Law Tribunal,
Chandigarh Bench, the Meeting shall be conducted through video
conferencing / other audio visual means with facility of remote e-

voting.

REMOTE E-VOTING:

Start Date and : | 24" March, 2022 at 9:00 a.m. (Indian Standard Time)
Time
End Date and Time| : {22 April, 2022 at 5:00 p.m. (Indian Standard Time)




INDEX OF DOCUMENTS ENCLOSED

Sr. No.

Particulars

Page No.

1.

Notice of the Meeting of the unsecured creditors of Jindal Stainless Limited
convened by the Hon’ble National Company Law Tribunal, Chandigarh
Bench (“NCLT” or “Tribunal”) pursuant to its order dated 25™ February
2022, as rectified by order dated 03™ March, 2022, in the Company
Application no. CA (CAA) No. 14/Chd/Hry/2021.

1-14

Explanatory Statement under Section 102, 230(3), 232(1) and 232(2) of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and the Securities
Exchange Board of India Master Circular no. SEBI/HO/
CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021

15-67

ANNEXURE 1

Copy of Composite Scheme of Arrangement amongst lJindal Stainless
Limited (the “Amalgamated Company”), Jindal Stainless (Hisar) Limited
(the “Amalgamating Company No. 1”), JSL Lifestyle Limited (the
“Demerged Company” and the “Amalgamating Company No. 2”), JSL
Media Limited (the “Amalgamating Company No. 3”) lJindal Stainless
Corporate Management Services Private Limited (the “Amalgamating
Company No. 4”) and Jindal Lifestyle Limited (the “Resulting Company”)
and their respective shareholders and creditors under Sections 66, 230 to
232 and other applicable provisions of the Companies Act, 2013.

68-147

ANNEXURE 2

Copy of Valuation Report dated 29" December 2020 issued by Mr. Niranjan
Kumar, Registered Valuer (IBBI Registration No.- IBBI/RV/06/2018/10137)
along with addendum to Valuation Report dated 21 January, 2021.

148-169

ANNEXURE 3

Copy of Fairness Opinion dated 29" December 2020 issued by SBI Capital
Markets Limited (Registration Number — INM000003531), a SEBI registered
Category-lI merchant banker certifying the share exchange ratios.

170-176

ANNEXURE 4
Complaint Report dated 11% February 2021 submitted by Jindal Stainless
Limited to BSE Limited

177-178

ANNEXURE 5
Complaint Report dated 11% February 2021 submitted by Jindal Stainless
Limited to The National Stock Exchange of India Limited

179-180




the Composite Scheme of Arrangement on shareholders, key managerial
personnel, promoters, and non-promoter shareholders, pursuant to the
provisions of Section 232(2)(c) of the Companies Act, 2013

8. ANNEXURE 6
Observation Letter dated 4™ March 2021, with no adverse remark, issued | 181-182
by BSE Limited to Jindal Stainless Limited

9. ANNEXURE 7
Observation Letter dated 5™ March 2021, with no adverse remark, issued | 183-184
by National Stock Exchange of India Limited to Jindal Stainless Limited

10. |ANNEXURE 8
Copy of Report adopted by the Board of Directors of Jindal Stainless
Limited explaining the effect of the Composite Scheme of Arrangement on 185-192
shareholders, key managerial personnel, promoters and non-promoter
shareholders, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013.

11. |ANNEXURE 9
Copy of Report adopted by the Board of Directors of Jindal Stainless (Hisar)
Limited explaining the effect of the Composite Scheme of Arrangement on 193-201
shareholders, key managerial personnel, promoters, and non-promoter
shareholders, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013

12. |ANNEXURE 10
Copy of Report adopted by the Board of Directors of JSL Lifestyle Limited
explaining the effect of the Composite Scheme of Arrangement on 202-209
shareholders, key managerial personnel, promoters, and non-promoter
shareholders, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013

13. |ANNEXURE 11
Copy of Report adopted by the Board of Directors of JSL Media Limited
explaining the effect of the Composite Scheme of Arrangement on
shareholders, key managerial personnel, promoters, and non-promoter 210-217
shareholders, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013

14. |ANNEXURE 12
Copy of Report adopted by the Board of Directors of Jindal Stainless
Corporate Management Services Private Limited explaining the effect of 518975




15.

ANNEXURE 13
Copy of Report adopted by the Board of Directors of Jindal Lifestyle Limited
explaining the effect of the Composite Scheme of Arrangement on

226-233
shareholders, key managerial personnel, promoters, and non-promoter
shareholders, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013

16. |ANNEXURE 14
Provisional accounting statement of Jindal Stainless Limited as on |234-241
December 31, 2021

17. |ANNEXURE 15
Provisional accounting statement of Jindal Stainless (Hisar) Limited as on |242-248
December 31, 2021

18. |ANNEXURE 16
Provisional accounting statement of JSL Lifestyle Limited as on December |249-253
31, 2021

19. |ANNEXURE 17
Provisional accounting statement of JSL Media Limited as on December 31, | 254-258
2021

20. |ANNEXURE 18
Provisional accounting statement of lJindal Stainless Corporate |259.260
Management Services Private Limited as on December 31, 2021

21. |ANNEXURE 19
Provisional accounting statement of lJindal Lifestyle Limited as on |261-262
December 31, 2021

22. |ANNEXURE 20
Applicable information of JSL Lifestyle Limited in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) 263-274
Regulations, 2018 (“ICDR Regulations”) along with due diligence certificate by
Sundae Capital Advisors Private Limited, Merchant Banker (SEBI Regn. No.
INM000012494)

23. |ANNEXURE 21
Applicable information of JSL Media Limited in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the ICDR |275-285

Regulations along with due diligence certificate by Sundae Capital Advisors
Private Limited, Merchant Banker (SEBI Regn. No. INM000012494)




24.

ANNEXURE 22

Applicable information of Jindal Stainless Corporate Management Services
Private Limited in the format specified for abridged prospectus as provided
in Part E of Schedule VI of the ICDR Regulations along with due diligence
certificate by Sundae Capital Advisors Private Limited, Merchant Banker
(SEBI Regn. No. INM000012494)

286-295

25.

ANNEXURE 23

Applicable information of Jindal Lifestyle Limited in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the ICDR
Regulations along with due diligence certificate by Sundae Capital Advisors
Private Limited, Merchant Banker (SEBI Regn. No. INM000012494)

296-306




BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH

COMPANY APPLICATION NO. CA(CAA) No. 14/Chd/Hry/2021

In the matter of Sections 66, 230-232 and other applicable provisions of the Companies Act,
2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of the Composite Scheme of Arrangement
Amongst

JINDAL STAINLESS LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at O.P. Jindal
Marg, Hisar- 125005, Haryana through its authorized representative, Mr. Navneet Raghuvanshi,
mobile no.: +91 9810827120, e-mail address: navneet@jindalstainless.com
... Amalgamated Company

AND

JINDAL STAINLESS (HISAR) LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at O.P. Jindal
Marg, Hisar- 125005, Haryana through its authorized representative, Mr. Bhartendu Harit, mobile
no.: +91 9896095146, e-mail address: b.harit@jshl.in
... Amalgamating Company No.1

AND

JSL LIFESTYLE LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at 48™ K.M.
Stone, Delhi Rohtak Road, Village Rohad, Tehsil Bahadurgarh, Jhajjar, Haryana — 124507 through
its authorized representative, Mr. Bhartendu Harit, mobile no.: +91 9896095146, e-mail address:
b.harit@jshl.in
.... Demerged Company / Amalgamating Company No. 2
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AND

JSL MEDIA LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at JSL
Complex, O.P. Jindal Marg, Hisar- 125005, Haryana through its authorized representative,
Mr. Navneet Raghuvanshi, mobile no.: +91 9810827120, e-mail address:
navneet@jindalstainless.com
.... Amalgamating Company No. 3

AND

JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at O.P. Jindal
Marg, Hisar, Haryana — 125005 through its authorized representative, Mr. Navneet Raghuvanshi,
mobile no.: +91 9810827120, e-mail address: navneet@jindalstainless.com
... Amalgamating Company No. 4

AND
JINDAL LIFESTYLE LIMITED
A company incorporated under the Companies Act, 2013 having its registered office at C/o Jindal
Stainless (Hisar) Limited, O.P. Jindal Marg, Hisar, Haryana — 125005 through its authorized
representative, Mr. Bhartendu Harit, mobile no.: +91 9896095146, e-mail address: b.harit@jshl.in
.... Resulting Company

AND

their respective Shareholders and Creditors
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FORM NO. CAA 2
[Pursuant to Section 230 and the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016]

NOTICE OF TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF JINDAL
STAINLESS LIMITED

To,

The Unsecured Creditors of

Jindal Stainless Limited

(Amalgamated Company or Company or JSL)

Notice is hereby given that by an order dated 25™ February, 2022, as rectified by order
dated 03™ March, 2022 in the Company Application no. CA(CAA) No. 14/Chd/Hry/2021
(“Order”), the Chandigarh Bench of the Hon’ble National Company Law Tribunal (“Tribunal”
or “NCLT”) has directed a Meeting to be convened for the unsecured creditors (“Creditors”)
of the Company for the purpose of considering, and if thought fit, approving with or without
modification(s), the Composite Scheme of Arrangement amongst Jindal Stainless Limited
(the “Amalgamated Company”), lJindal Stainless (Hisar) Limited (the “Amalgamating
Company No. 17), JSL Lifestyle Limited (the “Demerged Company” and the “Amalgamating
Company No. 2”), JSL Media Limited (the “Amalgamating Company No. 3”), Jindal Stainless
Corporate Management Services Private Limited (the “Amalgamating Company No. 4”) and
Jindal Lifestyle Limited (the “Resulting Company”) and their respective shareholders and
creditors (“Scheme”) under Sections 66, 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Act”).

In pursuance of the said order and as directed therein, notice is hereby given that a Meeting
of the unsecured creditors of the Company will be held on Saturday, 23™ April 2022 at 03:30
P.M. (“Meeting”) The Meeting will be held through Video Conferencing or Other Audio
Visual Means (“VC/OAVM”) with the facility of remote e-voting / e-voting for the Meeting,
in accordance with the Order of the NCLT and pursuant to the General Circular No. 14/2020
dated 08™ April, 2020, General Circular No. 17/2020 dated 13t April, 2020, General Circular
No0.22/2020 dated 15™ June, 2020, General Circular No. 33/2020 dated 28" September,
2020, General Circular No. 39/2020 dated 31t December, 2020, General Circular No.
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10/2021 dated 23 June, 2021 and General Circular No. 20/2021 dated 08" December, 2021
issued by the Ministry of Corporate Affairs (“MCA”) (hereinafter collectively referred to as
“MCA Circulars”). The NCLT Order and MCA Circulars permit to take all decisions requiring
the approval of the unsecured creditors, through VC/OVAM, in accordance with the
provisions of the Companies Act, 2013 and the Rules made thereunder, without holding a
general Meeting, which requires the physical presence of unsecured creditors at a common
venue. The deemed venue for the aforesaid Meeting shall be the Registered Office of the
Company, i.e. O.P. Jindal Marg, Hisar-125005, Haryana.

Unsecured creditors entitled to attend and vote may vote through remote e-voting / e-
voting facility made available for the Meeting and attend through VC/OAVM. The facility of
appointment of proxies by unsecured creditors will not be available for such Meeting. A
body corporate which is an unsecured creditor is entitled to appoint a representative for the
purposes of participating and / or vote through remote e-voting or e-voting for the Meeting.

Copy of the Notice in relation to the Meeting, together with the documents accompanying
the same, including the Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2),
of the Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and SEBI Master Circular (“Explanatory Statement”) along with
the Scheme shall be open for inspection, free of charge at the registered office of the
Company at O.P. Jindal Marg, Hisar — 125 005 (Haryana), India between 10.00 A.M. and
12.00 Noon on all days (except Saturdays, Sundays and public holidays) prior to the date of
the Meeting. The Company will furnish a copy of Scheme within one day of any requisition
of the Scheme made by any Unsecured Creditor to Company by e-mail at
investorcare@jindalstainless.com.

The Tribunal has appointed Mr. Puneet Bali, Senior Advocate as the Chairperson, Mr. Akaant
Kumar Mittal, Advocate, as alternate Chairperson and Mr. Mast Ram, Company Secretary in
Practice as the Scrutinizer for the Meeting including any adjournment or adjournments
thereof. The Scheme, if approved in the aforesaid Meeting, will be subject to the
subsequent approval of the Tribunal.

TAKE NOTICE that the following resolution is proposed under Section 230(3) of the Act (including
any statutory modification(s) or re-enactment thereof for the time being in force) and such other

provisions as may be applicable including the Regulation(s) / Circular(s) issued by the Securities

and Exchange Board of India, the provisions of the Memorandum of Association and Articles of

Association of the Company, for the purpose of considering, and if thought fit, approving with the

requisite majority, the Scheme amongst Jindal Stainless Limited, Jindal Stainless (Hisar) Limited,
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JSL Lifestyle Limited, JSL Media Limited, Jindal Stainless Corporate Management Services Private
Limited and Jindal Lifestyle Limited and their respective shareholders and creditors:

“RESOLVED THAT pursuant to the provisions of Sections 66, 230-232 and other applicable
provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder
(including any statutory modification or re-enactment thereof) as may be applicable, the
provisions of Master Circular bearing number SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021, as amended from time to time, issued by the Securities and Exchange Board
of India, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time, the observation letters with no
adverse remarks dated March 4, 2021 and March 5, 2021 issued by BSE Limited and the National
Stock Exchange of India Limited, respectively and subject to the provisions of the Memorandum
and Articles of Association of the Company and subject to the approval of the Hon’ble National
Company Law Tribunal, Chandigarh Bench (“Tribunal” or “NCLT”) and subject to such other
approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and
subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any
regulatory or other authorities, while granting such consents, approvals and permissions, which
may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”,
which term shall be deemed to mean and include one or more Committee(s) constituted/to be
constituted by the Board or any person(s) which the Board may nominate to exercise its powers
including the powers conferred by this resolution), approval of the Unsecured Creditors of the
Company be and is hereby accorded to the Composite Scheme of Arrangement amongst Jindal
Stainless Limited, Jindal Stainless (Hisar) Limited, JSL Lifestyle Limited, JSL Media Limited, Jindal
Stainless Corporate Management Services Private Limited and Jindal Lifestyle Limited and their
respective shareholders and creditors (‘Scheme”).
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RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this resolution and effectively implement the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, (including withdrawal of the
Scheme), which may be required and/or imposed by the NCLT while approving the Scheme or by
any authorities under law, or as may be required for the purpose of resolving any questions or
doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and
proper.”

Navneet Raghuvanshi

Head Legal & Company Secretary
ACS14657

Jindal Stainless Limited

Jindal Centre 12, Bhikaiji Cama Place,
New Delhi-110066

Date: 14t March, 2022
Place: New Delhi

Registered Office:

Jindal Stainless Limited,

O.P. Jindal Marg, Hisar — 125 005 (Haryana), India
CIN - L26922HR1980PLC010901
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(1)

()

@)

(4)

Notes:

Please note that pursuant to provisions of Section 230, Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; Rule 20 of the Companies (Management and
Administration) Rules, 2014 (including any statutory modification or re-enactment thereof);
Regulation 44 and other applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”);
Master Circular bearing number SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23,
2021 (“SEBI Master Circular”) issued by the Securities and Exchange Board of India (“SEBI”), as
amended from time to time and General Circular No. 14/2020 dated 8™ April, 2020, General
Circular No. 17/2020 dated 13™ April, 2020, General Circular No. 22/2020 dated 15 June, 2020,
General Circular No. 33/2020 dated 28" September, 2020, General Circular No. 39/2020 dated
315 December 2020, General Circular No. 10/2021 dated 23" June, 2021 and General Circular No.
20/2021 dated 08" December, 2021 issued by the Ministry of Corporate Affairs (“MCA Circulars”)
and other relevant laws and regulations, as may be applicable, and in accordance with the Order
of the Hon’ble NCLT, Company has provided voting by unsecured creditors on the proposed
resolution through remote e-voting / e-voting facility made available for the Meeting. The
Company has appointed Link Intime (India) Private Limited (“LIIPL”) for the purposes of providing
for the VC/OAVM facility and for purpose of providing remote e-voting / e-voting for the Meeting.
The detailed procedure for participating in the Meeting though VC/OAVM is mentioned hereunder
in this notice. The deemed venue for the aforesaid Meeting shall be the Registered Office of the
Company.

A copy of the Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2) the Act read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and SEBI
Master Circular, along with the Scheme and other enclosures as indicated in the Index are
enclosed.

Pursuant to the provisions of the Act, an unsecured creditor entitled to attend and vote at a
Meeting is entitled to appoint a proxy to attend and vote on his/her behalf. Since this Meeting is
being held pursuant to the MCA circulars and directions of NCLT through VC / OVAM facility,
physical attendance of unsecured creditors has been dispensed with. Accordingly, the facility for
appointment of proxies by the unsecured creditors will not be available for this Meeting and
therefore the proxy form, route map and attendance slip are not annexed to this notice.

Institution / Body Corporate etc. which is an Unsecured Creditor of the Company and intending to
appoint an authorised representative for the purpose of participating and / or to cast their vote
through remote e-voting or e-voting for the Meeting held through VC/OAVM are requested to
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(®)

send a duly certified copy of the resolution of the Board of Directors or other governing body of
such Institution / Body Corporate along with the valid and legible identity proof issued by a
statutory authority (i.e., PAN card/ Aadhaar card/ Passport/ Driving License/ Voter Id Card) to the
Scrutinizer at mrchechi@yahoo.com, Link Intime (India) Private Limited, Registrar & Share
Transfer Agent of the Company, from their registered email address with a copy marked to
delhi@linkintime.co.in, authorising such representative to participate and vote on their behalf
not less than 48 hours before the time fixed for the Meeting.

As per the directions of the NCLT, the quorum of the Meeting of the Unsecured Creditors shall be
899 in number or 40% in value of the Unsecured Creditors.

If the quorum for the Meeting is not present at the commencement of the Meeting, the Meeting
shall be adjourned by 30 minutes and thereafter the Unsecured Creditors present and voting
through VC/ OVAM facility shall be deemed to constitute the quorum.

The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the Unsecured Creditors at the registered office of the Company between 10.00 A.M.
and 12.00 Noon on all days (except Saturdays, Sundays and public holidays) upto the date of the
Meeting. The above mentioned documents shall be open for inspection during the aforesaid
Meeting.

The Notice in relation to the Meeting, together with the documents accompanying the same, is
being sent to all the Unsecured Creditors of the Company as on 25™ February 2022 through
registered post as well as electronic mode (e-mail) whose e-mail IDs are registered with the
Company for communication purposes. The notice may also be accessed on the website of the
Company viz. https://www.jslstainless.com/scheme-of-arrangement/#scheme-of arrangement,
websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively and also on the website of Link Intime
India  Private Limited, Company’s Registrar and Share Transfer = Agent at
https://instavote.linkintime.co.in/,.

Unsecured Creditors who have not registered their email addresses with the Company, and who
wish to receive the Notice of the Meeting of the Company and all other communication sent by
the Company, from time to time, can now register for the same by submitting a duly filled-in
request form mentioning their complete address, email address to be registered along with
scanned self- attested copy of the PAN Card and any document (such as Driving License, Passport,
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(8)

Bank Statement, Aadhaar Card) supporting the registered address of the Unsecured Creditor by
email to the Company.

In terms of directions contained in the Order, the notice for convening the Meeting will be
published through advertisement in (i) Financial Express, Delhi NCR Edition, in the English
language and (ii) in Jansatta, Delhi NCR Edition, in Hindi language.

The NCLT has appointed Mr. Mast Ram, Company Secretary in Practice as the Scrutinizer for
conducting the remote e-voting and e-voting for the Meeting. The Scrutinizer shall submit his
Report within two working days / prescribed timeline from the conclusion of the Meeting to the
Chairman of the Meeting or a person authorized by him in writing. The Scrutinizer’s decision on
the validity of the votes cast shall be final.

(10) The results, together with the scrutinizer’s reports, will be displayed at the registered office of the

(11)

Company situated at O.P. Jindal Marg, Hisar — 125 005 (Haryana), on the website of the Company,
www.jslIstainless.com, besides being communicated to BSE Limited and The National Stock
Exchange of India Limited (collectively, the “Stock Exchanges”) where the equity shares of the
Company are listed and also on the website of Link Intime India Private Limited, at
https://instavote.linkintime.co.in/.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon
only if the resolution mentioned above in the notice has been approved by the majority in persons
representing three fourth in value, of the unsecured creditors, voting through remote e-voting / e-
voting facility made available for the Meeting.

(12) The Unsecured Creditors desiring to attend this Meeting through VC/OAVM and exercising their

vote through remote e-voting / e-voting made available for the Meeting, are requested to
carefully follow the instructions set out in the notes below under the heading “Online Meeting
Process” or “Voting through Remote E-voting”, as the case may be.

(13) The voting rights of Unsecured Creditors shall be in proportion to the principal amount due to

them by the Company as on the Cut-off Date i.e. 25" February, 2022.

(14) It is clarified that cast of votes by remote e-voting (prior to the Meeting) does not disentitle an

Unsecured Creditor from attending the Meeting. However, an Unsecured Creditor who has voted
through remote e-voting prior to the Meeting cannot vote through e-voting for the Meeting. The
Unsecured Creditors of Company attending the Meeting through VC/ OAVM who have not cast
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their vote through remote e-voting prior to the Meeting shall be entitled to exercise their vote
using the e-voting facility made available for the Meeting through VC/ OAVM.

Voting through Remote E-voting

The instructions for Unsecured Creditors voting electronically are as under:

The remote e-voting period will commence on 24™" March, 2022 at 9.00 A.M. and ends on 22"
April, 2022 at 5.00 P.M. During this period Unsecured Creditors’ of the Company as on the Cut-off
Date 25" February, 2022, may cast their vote electronically. The remote e-voting module shall be

disabled by LIIPL for voting thereafter.

Once the vote on the resolution is cast by an Unsecured Creditor, it shall not be allowed to change
subsequently. In case you do not desire to cast your vote, it will be treated as “ABSTAINED”.

Unsecured Creditors who have already voted prior to the Meeting date would not be entitled to
vote during the Meeting.

Remote e-Voting Instructions for Creditors:

1. Open the internet browser and launch the URL: https://instavote.linkintime.co.in

Those who are first time users of LIIPL e-voting platform must mandatorily generate their
own Password, as under:

» Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your following details: -

.| User ID: Enter your User ID.
Your User ID is Event No + Reference Number communicated to you separately.

PAN:
Enter your 10-digit Permanent Account Number (PAN) (Creditors who have not updated their
PAN with the Company shall use the sequence number provided to you, if applicable.

DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with the
Company - in DD/MM/YYYY format)
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.| Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with
the Company.

e Creditors who have not recorded ‘C’ and ‘D’, shall provide their Reference Number in
‘D’ above

» Set the password of your choice (The password should contain minimum 8 characters, at
least one special Character (@!#5&*), at least one numeral, at least one alphabet and at least
one capital letter).

» Click “confirm” (Your password is now generated).

2. Click on ‘Login’ under ‘SHARE HOLDER'’ tab.

3. Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

4. After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.

5. E-voting page will appear.

6. Refer the Resolution description and cast your vote by selecting your desired option ‘Favour /
Against’ (If you wish to view the entire Resolution details, click on the ‘View Resolution’ file link).
7. After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confirmation box will
be displayed. If you wish to confirm your vote, click on ‘Yes’, else to change your vote, click on
‘No’ and accordingly modify your vote.

If you have forgotten the password:

o Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot password?’
o Enter User ID, select Mode and Enter Image Verification (CAPTCHA) Code and Click on ‘Submit’.

e In case Creditors is having valid email address, Password will be sent to his / her registered e-
mail address.

e Creditors can set the password of his/her choice by providing the information about the
particulars of the Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four
digits) etc. as mentioned above.

e The password should contain minimum 8 characters, at least one special character (@ !#5&%*), at
least one numeral, at least one alphabet and at least one capital letter.

e |t is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.
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During the voting period, Creditors can login any number of time till they have voted on the
resolution(s) for a particular “Event”.

In case Creditors have any queries regarding e-voting, they may refer the Frequently Asked
Questions (‘FAQs’) and InstaVote e-Voting manual available at https://instavote.linkintime.co.in,
under Help section or send an email to enotices@linkintime.co.in or contact on: - Tel: 022 -4918
6000.

InstaVote Support Desk
Link Intime India Private Limited

Process and manner for attending the Meeting through InstaMeet:

1. Open the internet browser and launch the URL: https://instameet.linkintime.co.in

> Select the “Company” and ‘Event Date’ and register with your following details: -

.| Demat Account No. or Folio No: Enter your Folio No. (Reference Number) provided to you
on your registered email address.

PAN: Enter your 10-digit Permanent Account Number (PAN) (Creditors who have not
updated their PAN with the Company shall use the sequence number provided to you, if
applicable.

Mobile No.: Enter your mobile number.

.| Email ID: Enter your email id, as recorded with the Company.

» Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is
marked for the meeting).

Please read the instructions carefully and participate in the meeting. You may also call

upon the InstaMeet Support Desk for any support on the dedicated number provided to

you in the instruction/ InstaMEET website.

Instructions for Creditor to Speak during the Meeting through InstaMeet:

1. Creditor who would like to speak during the meeting must register their request 3 days in
advance with the company on the e-mail id provided in the Notice.

2. Creditor will get confirmation on first cum first basis depending upon the provision made by
the client.
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3. Creditor will receive “speaking serial number” once they mark attendance for the meeting.

Creditor may also ask questions to the panellist, via active chat-board during the meeting.

5. Please remember speaking serial number and start your conversation with panellist by
switching on video mode and audio of your device.

P

Creditor are requested to speak only when moderator of the meeting/management will

announce the name and serial number for speaking.

Instructions for Creditor to Vote during the Meeting through InstaMeet:

During the voting session Creditor may click the voting button which is appearing on the right-
hand side of your VC meeting screen. Once the electronic voting is activated by the scrutinizer
during the meeting, Creditor can cast the vote as under:

1. On the VC page, click on the link for e-Voting “Cast your vote”

2. Enter your Folio No. and OTP (received on the registered mobile number/ registered email
Id) received during registration for InstaMEET and click on 'Submit'.

3. After successful login, you will see “Resolution Description” and against the same the
option “Favour/ Against” for voting.

4. Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired.

5. After selecting the appropriate option i.e. Favour/Against as desired and you have decided

to vote, click on “Save”. A confirmation box will be displayed. If you wish to confirm your vote,
click on “Confirm”, else to change your vote, click on “Back” and accordingly modify your vote.

6. Once you confirm your vote on the resolution, you will not be allowed to modify or change
your vote subsequently.

Note: Creditor , who will be present in the Meeting through InstaMeet facility and have not casted
their vote on the Resolution through remote e-Voting and are otherwise not barred from doing so,
shall be eligible to vote through e-Voting facility during the meeting. Creditor who have voted
through Remote e-Voting prior to the Meeting will be eligible to attend/ participate in the

Meeting through InstaMeet. However, they will not be eligible to vote again during the meeting.

Creditor are encouraged to join the Meeting through Tablets/ Laptops connected through
broadband for better experience.
Creditor are required to use Internet with a good speed (preferably 2 MBPS download stream) to

avoid any disturbance during the meeting.

Please note that Creditor connecting from Mobile Devices or Tablets or through Laptops
connecting via Mobile Hotspot may experience Audio/Visual loss due to fluctuation in their
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network. It is therefore recommended to use stable Wi-FI or LAN connection to mitigate any

kind of aforesaid glitches.

In case Creditor have any queries regarding login/ e-voting, they may send an email to
instameet@linkintime.co.in or contact on: - Tel: 022-49186175.

InstaMeet Support Desk
Link Intime India Private Limited

Annexure

Guidelines to attend the Meeting of Link Intime India Pvt. Ltd.: InstaMEET

For a smooth experience of viewing the Meeting of Link Intime India Pvt. Ltd. InstaMEET, Creditor
who are registered as speakers for the event are requested to download and install the Webex
application in advance by following the instructions as under:

a) Please download and install the Webex application by clicking on the link
https://www.webex.com/downloads.html/

Event Information L

EVEnT s
Date ang ume;
DU CARNE! |OIN IKE SVEN! AGW DECAUSE 1 NAS Pt STanen

uuuuuuu : st
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- <

Mr. Mast Ram, the Scrutinizer shall unblock the votes in the presence of at least two(2) witnesses
not in the employment of the Company and make a Scrutinizer’s Report of the votes cast in favour
or against, if any, forthwith to the Chairman of the Meeting / the Company Secretary of the
Company.

The Results declared along with the Scrutinizer’s Report shall be disseminated on the website of
the stock exchanges, i.e. BSE Limited and The National Stock Exchange of India, the Company’s
website www.jsIstainless.com and on the website of LIIPL within two working days / prescribed
timeline from the conclusion of the Meeting.
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COMPANY APPLICATION NO. CA (CAA) No. 14/Chd/Hry/2021

In the matter of Sections 66, 230-232 and other applicable provisions of the Companies Act,
2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of the Composite Scheme of Arrangement
Amongst

JINDAL STAINLESS LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at O.P. Jindal
Marg, Hisar- 125005, Haryana through its authorized representative, Mr. Navneet Raghuvanshi,
mobile no.: +91 9810827120, e-mail address: navneet@jindalstainless.com
... Amalgamated Company

AND

JINDAL STAINLESS (HISAR) LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at O.P. Jindal
Marg, Hisar- 125005, Haryana through its authorized representative, Mr. Bhartendu Harit, mobile
no.: +91 9896095146, e-mail address: b.harit@jshl.in
... Amalgamating Company No.1

AND

JSL LIFESTYLE LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at 48th K.M.
Stone, Delhi Rohtak Road, Village Rohad, Tehsil Bahadurgarh, Jhajjar, Haryana — 124507 through
its authorized representative, Mr. Bhartendu Harit, mobile no.: +91 9896095146, e-mail address:
b.harit@jshl.in
.... Demerged Company / Amalgamating Company No. 2
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AND

JSL MEDIA LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at JSL
Complex, O.P. Jindal Marg, Hisar- 125005, Haryana through its authorized representative, Mr.
Navneet Raghuvanshi, mobile no.: +91 9810827120, e-mail address: navneet@jindalstainless.com
.... Amalgamating Company No. 3

AND

JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED
A company incorporated under the Companies Act, 1956 having its registered office at O.P. Jindal
Marg, Hisar, Haryana — 125005 through its authorized representative, Mr. Navneet Raghuvanshi,
mobile no.: +91 9810827120, e-mail address: navneet@jindalstainless.com
... Amalgamating Company No. 4

AND

JINDAL LIFESTYLE LIMITED
A company incorporated under the Companies Act, 2013 having its registered office at C/o Jindal
Stainless (Hisar) Limited, O.P. Jindal Marg, Hisar, Haryana — 125005 through its authorized
representative, Mr. Bhartendu Harit, mobile no.: +91 9896095146, e-mail address: b.harit@jshl.in
.... Resulting Company

their respective Shareholders and Creditors

EXPLANATORY STATEMENT UNDER SECTIONS 102, 230(3), 232(1), 232(2) OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 AND THE SECURITIES EXCHANGE BOARD OF INDIA MASTER
CIRCULAR NO. SEBI/HO/ CFD/DIL1/CIR/P/2021/0000000665 DATED NOVEMBER 23, 2021

1. Pursuant to the order dated 25" February 2022, as rectified by order dated 03" March, 2022
passed by the Hon’ble National Company Law Tribunal, Chandigarh Bench (“NCLT”), in the
Company Application Number No. CA(CAA) No. 14/Chd/Hry/2021 (“Order”), a Meeting of the
unsecured creditors (“Creditors”) of Jindal Stainless Limited (hereinafter referred to as the
“Amalgamated Company” or “JSL” or “Company” as the context may admit) (“Meeting”) is
being convened and held through video conferencing or other audio visual means (“VC /
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OAVM”) on Saturday, 23™ April 2022 at 03.30 P.M., for the purpose of considering, and if
thought fit, approving, with or without modification(s), the resolution seeking approval for
the Composite Scheme of Arrangement amongst Jindal Stainless Limited (the “Amalgamated
Company”), Jindal Stainless (Hisar) Limited (the “Amalgamating Company No. 1”), JSL Lifestyle
Limited (the “Demerged Company” and the “Amalgamating Company No. 2”), JSL Media
Limited (the “Amalgamating Company No. 3”), Jindal Stainless Corporate Management
Services Private Limited (the “Amalgamating Company No. 4”) and Jindal Lifestyle Limited
(the “Resulting Company”) and their respective shareholders and creditors under Sections 66,
230 - 232 and other applicable provisions of the Companies Act, 2013 read with the Rules
framed thereunder (the “Scheme”).

NCLT, by its order, has, inter alia, held that since the Company is directed to convene a
Meeting of its Unsecured Creditors and the voting in respect of the Unsecured Creditors is
through remote e-voting / e-voting for the Meeting, the same is in sufficient compliance of
SEBI Master Circular.

Mr. Mast Ram, Company Secretary in Practice, has been appointed as the Scrutinizer for
conducting the remote e-voting and e-voting for the Meeting. The Scrutinizer shall submit his
Report within two working days / prescribed timeline from the conclusion of the Meeting to
the Chairman of the Meeting or a person authorized by him in writing. The Scrutinizer’s
decision on the validity of the votes cast shall be final

The Copy of the Composite Scheme of Arrangement is enclosed herewith as Annexure 1 to
this Notice for convening the Meeting.

In terms of the said Order, NCLT, has appointed Mr. Puneet Bali, Senior Advocate, as the
Chairperson, Mr. Akaant Kumar Mittal, Advocate, as Alternate Chairperson and Mr. Mast Ram,
Company Secretary in practice as the Scrutinizer for the Meeting of Unsecured Creditors of
JSL including for any adjournment or adjournments thereof.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be
considered approved by the Unsecured Creditors and acted upon only if resolution
mentioned above in the notice has been approved by a majority in person representing three
fourths in value of the Unsecured Creditors of the Company, voting through remote e-voting
and e-voting for the Meeting.

Particulars of JINDAL STAINLESS LIMITED:

Jindal Stainless Limited (“Amalgamated Company” or “the Company”) is a listed public limited
company, incorporated under the Companies Act, 1956 on 29" September 1980, having its
registered office at O.P. Jindal Marg, Hisar- 125005, Haryana. The equity shares of JSL are
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listed on BSE Limited and National Stock Exchange of India Limited and the JSL Global
Depository Shares are listed on the Luxembourg Stock Exchange.

The Company was incorporated as a public limited company under the name and style of
“Jindal Ceramics Limited”. Thereafter, its name was changed to Jindal Int. Com Limited on
29'™ January 2001, to Jindal Stainless Limited on 28" January 2003, to JSL Limited on 23™
September 2008, to JSL Stainless Limited on 6™ August 2010, and eventually on 7" December
2011 to Jindal Stainless Limited. However, there has been no change in the name, registered
office and object of the Company in the last 5 years. Its Corporate Identity Number (‘CIN’) is
L26922HR1980PLC010901 and Permanent Account Number (‘PAN’) is AABCJ1969M and the
email id of the Company is navneet@jindalstainless.com.

The main objects of JSL are set out in its Memorandum of Association and are set out
hereunder:

“1. To set up Steel and non-ferrous melting furnaces, converters, AP Lines and casting
facilities to produce stainless steel, ferrous and non-ferrous metals, alloy steels, steel and non-
ferrous ingots, continuous cast slabs, blooms, rounds, billets of various cross-sections, alloys
and special steel, to make and deal in ferrous/non-ferrous and special alloys & steels including
non-metallic for the purpose of use in Defence, Aero & Space, Nuclear and for other
applications.

2. 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 rolled,
deformed bars, plain and cold twisted bars and shaftings and blank-coins.

3. To search, win, work, get, raise, quarry, smelt, refine, dress, manufacture, manipulate,
convert, make merchantable, sell, buy, import, export or otherwise deal in iron ore, all kinds of
metal, metaltigerous ore, manganese ore, chrome ore, nickel ore, coal, lignite, limestone,
quartz, 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 and commodities.

4. To carry on all or any of the business of manufacturing, developing, assemblers, fitters,
engineers, consultants, erectors, founders, smelters, refiners, makers, drawers, sinkers, miners,
workers, repairers, hire purchase dealers, import and export agents, representatives,
Contractors 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, jigs, steel pipes
and tubes and pipe fittings, iron and Steel products, cast iron and Steel and tubular structural.

5. To manufacture, deal, import and export stainless steel, pig iron, sponge iron, ferro silicon,

ferro chrome, ferro manganese and other ferrous substances and metals of every description
and grades and to manufacture, deal, import, and export all kinds and varieties of non-ferrous
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raw metals such as aluminium, copper, tin, lead etc. and the by-products obtained in
processing and manufacturing these raw metals.

6. To carry onin 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, consultant, collaborator, or otherwise to
deal in electric power in all its branches at such place or places as may 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 based on any source of energy as may be developed or invented in future.

7. To carry on the business of manufacturing, producing, compressing and liquefying
Oxygen, Argon, Nitrogen, Hydrogen, Acetylene, Carbolic Acid, Chlorine, Neon, Helium 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 manufacturer, buy, sell, let on hire and
otherwise deals in cylinders, compressors, plants, machineries, apparatus, tools, equipments,
spare parts and other articles and things or manufacturing, compressing, liquefying,
solidifying, storing and transporting all kinds of gases and to do all such things as are
incidental to the said business.

8.To carry on the business of storage, warehousing, transportation, general logistic service
provider, general carriers, transport, freight forwarding, cartage and handling contractors,
garage proprietors owners and charterers of road vehicles, ships and aircrafts of every
description and freight forwarders and to handle, carry, collect, store, consign, distribute,
transfer and deliver goods, post, merchandise, parcels, packages, baggage, freight, animals,
livestock, timber, coal, oil, ores and other minerals and other property of every description of
all kinds of goods, cargo, whether containerized or not, from any port station to any container
freight station or to any inland container depot or railway siding to railway siding vice versa
and freight carriers, transportation of goods, animals or provide passenger carrier services,
carrier freight transport, courier, truck, light or heavy haulage and delivery services by any
mode of transportation from place to place either by land or by air, water or partly by water
and partly by land or air, whether by hire, own or take on charter any, lorries, vans, trailers
and other vessels or vehicles of any description or by means of motor vehicles and/or aero
planes or other means of transport, to establish and to construct and operate container
freight stations, inland container depots, and allied activities, and generally for such purposes
to acquire, manage and operate warehouses, and bonded warehouses, act as agents for
shippers and consigners, and to issue warehouse warrants and receipts and bills of lading and
operate railway sidings and to own, lease, use container and deploy the containers in the
business of international freight forwarding, by means of road, sea, transport and multimodal
transport, and to carry on the business of clearing & shipping agent, hirers, fleet owners of
trucks, trailers, cranes, bulldozers and all types of earth moving equipments and machines and
to run, give, assign or transfer the Inland Container Depot, Container Freight Station along
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10.

with the trailers, or vehicle of any description, containers on rent, lease and on operation and
maintenance basis.”

The Company is engaged in the business of manufacturing stainless steel and stainless steel
products.

The authorized, issued, subscribed and paid-up share capital of the Company as on 31%
December 2021 is as under:

Particulars Amount (in INR)
Authorized:
60,50,00,000 Equity Shares of X 2 each 1,21,00,00,000
17,00,00,000 Preference Shares of X 2 each 34,00,00,000
Total 1,55,00,00,000

Issued, Subscribed and Paid-up:

50,42,72,990* Equity Shares of X 2 each fully paid up 1,00,85,45,980

Total 1,00,85,45,980

*Includes 88,02,167 (Eighty-Eight Lakh Two Thousand One Hundred Sixty Seven) GDS issued
by the Company (”JSL GDS”) representing 1,76,04,334 (One Crore Seventy-Six Lakh Four
Thousand Three Hundred Thirty Four) equity shares of Rs. 2/- (Rupees Two) each of the
Company, issued pursuant to the Deposit Agreement with Citibank N.A. dated 16%™
September, 2005 read with the amendment agreement dated 21 December, 2015 and as
amended from time to time.

Out of 3,52,52,643 (Three Crore Fifty-Two Lakh Fifty-Two Thousand Six Hundred Forty-Three)
nos. of Convertible Equity Warrants (“Warrants”) alloted to Virtuous Tradecorp Private Limited
(“VTPL”), a promoter group company of the Company, 2,12,22,478 nos. of Warrants are
pending for conversion on or before 28" March, 2022. Hence, on a diluted basis, the paid-up
equity share capital of Company is INR 105,09,90,936/- divided into 52,54,95,468 equity
shares of Rs. 2/- each.

Subsequent to 31% December, 2021, there has been no change in the authorized, issued,
subscribed and paid-up share capital of the Amalgamated Company.
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1.

The details of the directors and Promoter / Promoter Group of JSL as on 31% December 2021,
along with their addresses are as follows:
Directors of JSL—
Sr. Name Address
No.
1. | Mr. Ratan Jindal 6, Prithvi Raj Road, Delhi-110001
Mr. Abhyuday Jindal 6, Prithvi Raj Road, Delhi-110001
Mr. Suman Jyoti Khaitan W-13, Greater Kailash Part-1l, New Delhi-
110048
4. | Mr. Jayaram Easwaran B1-1101, Exocita, Golf Course Road, Sector-
53 Gurgaon, Haryana-122001
5. | Mr. Parveen Kumar Malhotra H. NO. 246, L.G.F. Pocket-06,0maxe Silver
Birch Township, New Chandigarh,
Mullanpur, SAS Naga Mohali, Punjab-140901
Mrs. Arti Luniya B-9/6458, Vasant Kunj, Delhi-110070
Ms. Bhaswati Mukherjee C-135, Sarvodaya Enclave, New Delhi-
110017
8. | Mr. Tarun Kumar Khulbe House No. 1401, Tower 10, The close South,
Nirvana Country, Sector 50, South City-II,
Gurgaon, Haryana-122018
Details of Promoter/Promoter Group of JSL —
Sr. Name Address
No.

Details of Promoter:

1. | Mr. Ratan Jindal 6, Prithvi Raj Road, Delhi,110001

Details of Promoter Group:

1. | Mrs. Saroj Bhartia 6-B, Lane No-6, Near New Church, Green
Avenue, Vasant Kunj, New Delhi-110070
Mrs. Seema Jajodia C-2 Westend, New Delhi-110021
Mr. Kamal Kishore Bhartia 6-B, Lane No-6, Near New Church, Green

Avenue, Vasant Kunj, New Delhi-110070
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4. | Ms. Urvilindal Jindal House, Model Town, Delhi Road Hisar,
125005
5. | Mrs. Tanvi Shete 402/502 Anand 42 Zigzag Road, Pali Hill,
Bandra, Mumbai -400050
6. | Mrs. Tarini Jindal Handa Jindal House 32, Walkeshwar Road, Mumbai,
400006
Ms. Tripti Jindal 6, Prithvi Raj Road, New Delhi- 110001
Mr. Naveen Jindal 6, Prithvi Raj Road, New Delhi- 110001
R K Jindal & Sons HUF. Jindal House, Model Town, OP Jindal Marg,
Hisar, Haryana-125005
10. | Mrs. Arti Jindal 6, Prithvi Raj Road, New Delhi- 110001
11 | Mrs. Deepika Jindal 6, Prithvi Raj Road, Delhi-110001
12 | Mr. Parth Jindal Jindal House 32, Walkeshwar Road, Mumbai,
400006
13 | SKJindal and Sons HUF. Jindal House 32, Walkeshwar Road, Mumbai,
400006
14 | Mrs. Sminu Jindal A-5, Anand Niketan, New Delhi- 110021
15 | Mrs. Sangita Jindal Jindal House 32, Walkeshwar Road, Mumbai-
400006
16 | P RJindal HUF. 6, Prithvi Raj Road, Delhi-110001
17 | Mrs. Savitri Devi Jindal Jindal House, Model Town, Delhi Road,
Hissar- 125001
18 | Naveen Jindal (HUF) 6, Prithvi Raj Road, New Delhi-110011
19 | Mr. Abhyuday Jindal 5 Aurangzeb Road, Central Delhi, Delhi-
110011
20 | Rohit Tower Building Ltd 6, Prithvi Raj Road, New Delhi-110011
21 | Nalwa Sons Investments Limited | 28, Najafgarh Road, Moti Nagar Industrial
Area, New Delhi- 110015
22 | Meredith Traders Private Limited | Victoria House, Pandurang Budhkar Marg,
Lower Parel, Mumbai- 400013
23 | JSW Holdings Limited Jindal Mansion, 5 A Dr.G.Deshmukh Marg,
Mumbai-400026
24 | Nalwa Engineering Co Ltd 28, Najafgarh Road, New Delhi- 110015
25 | Abhinandan Tradex Limited 28, Najafgarh Road, New Delhi- 110015
(Formerly known as Abhinandan
Investments Limited)
26 | Goswamis Credits & Investments | Shakti Apartments 86 S F S, DDA Flats, Ashok
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Private Ltd (formerly known as
Goswamis Credits & Investments
Ltd)

Vihar Phase lll, Delhi- 110052

27 | Renuka Financial Services Private | Shakti Apartments 86 S F S, DDA Flats, Ashok
Ltd. (Formerly known as Renuka | Vihar Phase lll, Delhi, 110052
Financial Services Ltd.)
28 | lindal Rex Exploration Private Mandir Hasuad, Chhattisgarh, Raipur,
Limited 492001
29 | Manijula Finances Ltd Shakti Apartments, 86 Sfs DDAa Flats Ashok
Vihar, Phase lll, Delhi, 110052
30 | Ever Plus Securities And Finance | 28, Najafgarh Road, New Delhi- 110015
Limited
31 | Stainless Investments Limited Shakti Apartments, 86 Sfs DDA Flats Ashok
Vihar, Phase lll, Delhi- 110052
32 | Nalwa Investments Limited 37, Najafgarh Road, New Delhi-110015
33 | Colorado Trading Co Ltd 28, Najafgarh Road, New Delhi- 110015
34 | Gagan Trading Company Limited | Jindal Mansion 5a-G Deshmukh Marg,
Mumbai-400026
35 | Siddeshwari Tradex Private 28, Najafgarh Road, New Delhi-110015
Limited
36 | Mansarover Tradex Limited Shakti Apartments, 86 Sfs DDAFlats Ashok
(Formerly known as Mansarover | Vihar, Phase lll, Delhi- 110052
Investments Limited)
37 | Hexa Securities And Finance Co | 28, Najafgarh Road, New Delhi- 110015
Ltd
38 | Vrindavan Services Private Jindal Mansion, 5a, Dr G Deshmukh Marg,
Limited Mumbai- 400026
39 | Jindal Strips Limited 28, Najafgarh Road, New Delhi- 110015
40 | Jindal Equipment Leasing and 37, Najafgarh Road, New Delhi-110015
Consultancy Services Ltd
41 | Sun Investments Pvt Limited Shakti Apartments, 86 Sfs DDA Flats Ashok
Vihar, Phase lll, Delhi- 110052
42 | Jindal Stainless (Hisar) Limited O.P. Jindal Marg, Hisar, Haryana- 125005
43 | Jindal Coke Limited O.P. Jindal Marg, Hisar, Haryana-, 125005
44 | Jindal United Steel Limited O.P. Jindal Marg, Hisar, Haryana- 125005
45 | Virtuous Tradecorp Pvt Ltd JSL Complex, O.P. Jindal Marg, Hisar -

125005
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46 | Sajjan Jindal (as a trustee for Jindal House 32, Walkeshwar Road, Mumbai-
Sajjan Jindal Family Trust) 400006
47 | Sajjan Jindal (As a trustee for Jindal House 32, Walkeshwar Road, Mumbai-
Sajjan Jindal Lineage Trust) 400006
48 | Sajjan Jindal (as a trustee for Jindal House 32, Walkeshwar Road, Mumbai-
Sangita Jindal family trust) 400006
49 | Sajjan Jindal (As a trustee for Jindal House 32, Walkeshwar Road, Mumbai-
Tarini Jindal family trust) 400006
50 | Sajjan Jindal (As a trustee for Jindal House 32, Walkeshwar Road, Mumbai-
Tanvi Jindal Family Trust) 400006
51 | SajjanlJindal (As a Trustee For Jindal House 32, Walkeshwar Road, Mumbai-
Parth Jindal Family Trust) 400006
52 | JSL Limited 28, Najafgarh Road, New Delhi- 110015
53 | Ms. Sarika Jhunjhnuwala 11th Floor, Bldg 3, Nesco - It Park, Nesco
Complex, W.E. Highway , Goregaon (East),
Mumbai- 400063
54 | Mr. Prithvi Raj Jindal Villash P 12, W-Sub Meter The Palm Jumeira,
Dubai
55 | JSL Overseas Holding Ltd Ifs Court, Twenty eight, Cybercity Ebene,
Mauritius 230

Particulars of JINDAL STAINLESS (HISAR) LIMITED:

12. Jindal Stainless (Hisar) Limited (“Amalgamating Company No. 1” or “JSHL”) is a listed public

13.

limited company, incorporated under the Companies Act, 1956 on 30" July 2013, having its
registered office at O.P. Jindal Marg, Hisar- 125005, Haryana. The equity shares of JSHL are
listed on BSE Limited and National Stock Exchange of India Limited and the JSHL Global
Depository Shares are listed on the Luxembourg Stock Exchange.

JSHL was incorporated as a private limited company under the name and style of KS Infra
Tower and Landmark Private Limited. Thereafter, on 28™ August, 2014 its name was changed
to Jindal Stainless (Hisar) Private Limited and eventually it was converted into a public limited
company on 26™ December, 2014 and its name was changed to Jindal Stainless (Hisar)
Limited. However, there has been no change in the name and registered office of JSHL in the
last 5 years. Its Corporate Identity Number (‘CIN’) is L27205HR2013PLC049963 and
Permanent Account Number (‘PAN’) is AAFCK5692N and the email id of the Company is
b.harit@jshl.in.

The main objects of JSHL are set out in its Memorandum of Association and are set out
hereunder:
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“1. To set up Steel and non-ferrous melting furnaces, converters, AP Lines and casting
facilities to produce stainless steel, ferrous and non-ferrous metals, alloy steels, steel and non-
ferrous ingots, continuous cast slabs, blooms, rounds, billets of various cross-sections, alloys
and special steel, to make and deal in ferrous/ non-ferrous and special alloys & steels
including non-metallic for the purpose of use in Defence, Aero & Space, nuclear and for other
applications.

2. 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 rolled,
deformed bars, plain and cold twisted bars and shaftings and blank-coins.

3. To search, win, work, get, raise, quarry, smelt, refine, dress, manufacture, manipulate,
convert, make merchantable, sell, buy, import, export or otherwise deal in iron ore, all kinds of
metal, metalliferous ore, manganese ore, chrome ore, nickel ore, coal, lignite, limestone,
quartz, zinc ore, cooper based ore and all other minerals and substances, whatsoever and to
manufacture, sell, buy, import and otherwise deal in any such articles and commodities.

4. To carry on all or any of the business concerning arms and ammunition, auto parts and
rail coach/ wagon/ locomotives relating to:

i developing, manufacturing including assemblies/sub-assemblies/components raw-
materials, tools, jigs, fixtures etc., proof testing, testing, marketing including engagement of
purchase dealers, import and export agents, representatives and after sales support.

ii. setting up necessary infrastructure, including civil works and plant and machinery to
support (i) above including laser cut/ press, formed/ welded/ roll formed parts/ components/
products, steel pipes and tubes and pipe fittings, iron and steel products, cast iron and steel
and tubular structural.

iii.  manpower placement commensurate with the activities at (i) and (ii) above

iv. all such activities as necessary and/or expedient to apply for, obtain and maintain in
force, certifications/licenses from various regulatory or certification authorities in India or
abroad in connection with any of the aforesaid activities.

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

6. 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, consultant, collaborator, or otherwise to
deal in electric power in all its branches at such place or places as may be permitted by
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14.

15.

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 based on any source of energy as may be developed or invented in future.

7. To carry on the business of manufacturing, producing, compressing and liquefying Oxygen,
Argon, Nitrogen, hydrogen, Acetylene, Carbolic Acid, Chlorine, Neon, Helium 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 manufacturer, buy, sell, let on hire and otherwise
deals in cylinders, compressors, plants, machineries, apparatus, tools, equipments, spare parts
and other articles and things or manufacturing, compressing, liquefying, solidifying, storing
and transporting all kinds of gases and to do all such things as are incidental to the said
business.”

The Clause 4 of the Main object of JSHL (as mentioned above) was substituted by the
approval of shareholders by way of Special Resolution through postal ballot on 12™ January,
2020. Except as mentioned herein above, there was no change in the object of JSHL during
the last 5 years

JSHL is engaged in the business of manufacturing of stainless steel and stainless steel
products and coin blanks.

The authorized, issued, subscribed and paid-up share capital of JSHL as on 31 December
2021 is as under:

Particulars Amount (in INR)
Authorized:
24,00,00,000 Equity Shares of X 2/- each 48,00,00,000
1,00,00,000 Preference Shares of X 2/- each 2,00,00,000
Total 50,00,00,000

Issued, Subscribed and Paid-up:

23,59,34,685* Equity Shares of X 2/- each 47,18,69,370

Total 47,18,69,370

*Includes 88,02,167 (Eighty Eight Lakh Two Thousand One Hundred and Sixty Seven) GDS
representing 1,76,04,334 (One Crore Seventy Six Lakh Four Thousand Three Hundred and
Thirty Four) equity shares of Rs. 2/- (Rupees Two) each of JSHL, issued by JSHL (“JSHL GDS”)
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pursuant to the Deposit Agreement with Citibank N.A. dated January 14, 2016 and as
amended from time to time.

Subsequent to December 31, 2021, there has been no change in the authorized, issued,
subscribed and paid-up share capital of JSHL.

16. The details of the directors and Promoter / Promoter Group of JSHL as on 31 December
2021, along with their addresses are as follows:

Directors of JSHL —

Sr. Name Address
No.
1. | Mr. Ratan Jindal 6, Prithvi Raj Road, Delhi-110001
2. | Mrs. Deepika Jindal 6, Prithvi Raj Road, Delhi-110001
3. | Mr. Abhyuday Jindal 6, Prithvi Raj Road, Delhi-110001
4. | Mr. Nirmal Chandra Mathur C-2/9 Vasant Vihar, New Delhi-110057
5. | Mr. Girish Sharma P-8A,Second Floor, Hauz Khas Enclave,Hauz
Khas South Delhi-110016
6. | Mrs. Arti Luniya B-9/6458, Vasant Kunj, Delhi-110070
Mr. Jagmohan Sood House No. A7,JSL Ltd, O.P. Jindal Marg, Old
Staff Colony, Hisar- 125001
8. | Dr. Rajeev Uberoi 18-A, Vaibhav Apartments,80, Bhulabhai
Desai Road, Breach Candy, Mumbai,
Cumbella Hill, Mumbai, Maharashtra-
400026
Promoter/Promoter Group of JSHL -
Sr. Name Address
No.
Details of Promoter:
1. | Mr. Ratan Jindal 6, Prithvi Raj Road, Delhi-110001
Details of Promoter Group:
1. | Mrs. Saroj Bhartia 6-B, Lane No-6, Near New Church, Green
Avenue, Vasant Kunj, New Delhi-110070
Mrs. Seema Jajodia C-2 Westend, New Delhi-110021
Mr. Kamal Kishore Bhartia 6-B, Lane No-6, Near New Church, Green
Avenue, Vasant Kunj, New Delhi-110070
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4, | Ms. UrvilJindal Jindal House, Model Town, Delhi Road Hisar-
125005
5. | Mrs. Tanvi Shete 402/502 Anand 42 Zigzag Road, Pali Hill,
Bandra, Mumbai- 400050
6. | Mrs. Tarini Jindal Handa Jindal House 32, Walkeshwar Road, Mumbai-
400006
Ms. Tripti Jindal 6, Prithvi Raj Road, New Delhi-110011
Mr. Naveen Jindal 6, Prithvi Raj Road, New Delhi-110011
R K Jindal & Sons HUF. Jindal House, Model Town, OP Jindal Marg,
Hisar, Haryana-125005
10. | Mrs. Arti Jindal 6, Prithvi Raj Road, New Delhi-110011
11 | Mrs. Deepika Jindal 6, Prithvi Raj Road, New Delhi-110011
12 | Mr. Parth Jindal Jindal House 32, Walkeshwar Road, Mumbai-
400006
13 | SKlJindal And Sons HUF. Jindal House 32, Walkeshwar Road, Mumbai-
400006
14 | Mrs. Sminu Jindal A-5, Anand Niketan, New Delhi-110021
15 | Mrs. Sangita Jindal Jindal House 32, Walkeshwar Road, Mumbai-
400006
16 | PRJindal HUF. 6, Prithvi Raj Road, Delhi-110001
17 | Mrs. Savitri Devi Jindal Jindal House, Model Town, Delhi Road,
Hissar, 125001
18 | Naveen Jindal (HUF) 6, Prithvi Raj Road, New Delhi, 110011
19 | Mr. Abhyuday Jindal 6, Prithvi Raj Road, Delhi-110001
20 | Mr. Nirmala Goel 808 Mohan Kunj, DIf Colony, Behind Income
Tax Colony- 124001
21 | Rohit Tower Building Ltd 6, Prithvi Raj Road, New Delhi- 110011
22 | Nalwa Sons Investments Limited | 28, Najafgarh Road, Moti Nagar Industrial
Area, New Delhi- 110015
23 | Meredith Traders Private Limited | Victoria House, Pandurang Budhkar Marg,
Lower Parel, Mumbai- 400013
24 | JSW Holdings Limited Jindal Mansion, 5 A Dr.G.Deshmukh Marg,
Mumbai-400026
25 | Nalwa Engineering Co Ltd 28, Najafgarh Road, New Delhi- 110015
26 | Abhinandan Tradex Limited 28, Najafgarh Road, New Delhi- 110015

(Formerly known as Abhinandan
Investments Limited)
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27 | Goswamis Credits & Investments | Shakti Apartments 86 S F S, DDA Flats, Ashok
Private Ltd. (Formerly known as | Vihar Phase lll, Delhi- 110052
Goswamis Credits & Investments
Ltd.)
28 | Renuka Financial Services Private | Shakti Apartments 86 S F S, DDA Flats, Ashok
Ltd. (Formerly known as Renuka | Vihar Phase Ill, Delhi- 110052
Financial Services Ltd)
29 | Jindal Rex Exploration Private Mandir Hasuad, Chhattisgarh, Raipur-
Limited 492001
30 | Manijula Finances Ltd Shakti Apartments, 86 Sfs DDAFlats Ashok
Vihar, Phase lii, Delhi- 110052
31 | Ever Plus Securities And Finance | 28, Najafgarh Road, New Delhi- 110015
Limited
32 | Stainless Investments Limited Shakti Apartments, 86 Sfs DDA Flats Ashok
Vihar, Phase lii, Delhi- 110052
33 | Nalwa Investments Limited 37, Najafgarh Road, New Delhi-110015
34 | Colorado Trading Co Ltd 28, Najafgarh Road, New Delhi- 110015
35 | Gagan Trading Company Limited | Jindal Mansion 5a-G Deshmukh Marg,
Mumbai400026
36 | Siddeshwari Tradex Private 28, Najafgarh Road, New Delhi- 110015
Limited
37 | Mansarover Investments Limited | Shakti Apartments, 86 Sfs Dda Flats Ashok
Vihar, Phase lll, Delhi-110052
38 | HEXA Securities and Finance Co | 28, Najafgarh Road, New Delhi-110015
Ltd
39 | Vrindavan Services Private Jindal Mansion, 5a, Dr G Deshmukh Marg,
Limited Mumbai- 400026
40 | Jindal Strips Limited 28, Najafgarh Road, New Delhi- 110015
41 | Jindal Equipment Leasing And 37, Najafgarh Road, New Delhi-110015
Consultancy Services Ltd
42 | Sun Investments Pvt Limited Jindal Centre 12, Bhikaiji Cama Place, New
Delhi-110066
43 | JSL Limited 28, Najafgarh Road, New Delhi- 110015
44 | Jindal Infrastructure And Utilities | 28, Najafgarh Road, New Delhi-110015
Limited
45 | Sajjan Jindal (As a Trustee For Jindal House 32, Walkeshwar Road, Mumbai-
Sajjan Jindal Family Trust) 400006
46 | Sajjan Jindal (As a Trustee For Jindal House 32, Walkeshwar Road, Mumbai-
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Sajjan Jindal Lineage Trust) 400006
47 | Sajjan Jindal (As a Trustee For Jindal House 32, Walkeshwar Road, Mumbai-
Sangita Jindal Family Trust) 400006
48 | Sajjan Jindal (As a Trustee For Jindal House 32, Walkeshwar Road, Mumbai-
Tarini Jindal Family Trust) 400006
49 | Sajjan Jindal (As a Trustee For Jindal House 32, Walkeshwar Road, Mumbai-
Tanvi Jindal Family Trust) 400006
50 | Sajjan Jindal (As a Trustee For Jindal House 32, Walkeshwar Road, Mumbai-
Parth Jindal Family Trust) 400006
51 | Ms. Sarika Jhunjhnuwala 11th Floor, Bldg 3, Nesco - It Park, Nesco
Complex, W.E. Highway , Goregaon (East),
Mumbai, 400063
52 | Mr. Prithavi Raj Jindal Villash P 12, W-Sub Meter The Palm Jumeira,
Dubai
53 | JSL Overseas Ltd Ifs Court, Twentyeight, Cybercity Ebene,
Mauritius 230
54 | JSL Overseas Holding Ltd Ifs Court, Twentyeight, Cybercity Ebene,
Mauritius 230

Particulars of JSL LIFESTYLE LIMITED:

17.

18.

JSL Lifestyle Limited (“Amalgamating Company No. 2” or “Demerged Company” or “JSLLL") is
an unlisted public limited company, incorporated under the Companies Act, 1956 on 20
October 2003, having its registered office at 48" K.M. Stone, Delhi Rohtak Road, Village
Rohad, Tehsil Bahadurgarh, Jhajjar-124507, Haryana. JSLLL was incorporated as a private
limited company under the name and style of Maxx Fuels Private Limited. Thereafter, its
name was changed to Austenitic Creations Private Limited on 07™" December 2005, to JSL
Lifestyle Private Limited on 10" December 2010 and finally to JSL Lifestyle Limited on 4t
March 2011 pursuant to its conversion into a public limited company. The equity shares of
Amalgamating Company No. 2 are not listed. However, there has been no change in the name,
registered office and objects of Amalgamating Company No. 2 in the last 5 years. Its
Corporate Identity Number (‘CIN’) is U74920HR2003PLC035976 and Permanent Account
Number (‘PAN’) is AAFCA5161Q and the email id of the Company is
jsllifestylemca@gmail.com.

The main objects of Amalgamating Company No. 2 are set out in its Memorandum of
Association and are set out hereunder:

“1. To carry on the business of creator, innovator, designer, developer, producer,
manufacturer, seller, purchaser, importer, exporter, whole-seller, dealer, stockiest, distributor,
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19.

20.

agent, trader, exchanger, fabricator, contractor, service-centre and jobber of products such as
Home decor, Office Accessories, Dining & Bar Accessories, Hard-ware, Bath-room and Toilet
accessories, Articles made of wax, SS Tanks, Pipes out of Stainless Steel sheet, Aluminium
sheets, Ceramic, Wood, Leather, Glass, Acrylic, Plastic and other metal / alloy sheets in the
sector of house hold or official goods, architectural Building, Construction, Automobiles and
Railways Transport or any other allied sectors.

2. To provide the technical and management consultancy services for design, application,
development, production, fabrication, operation, promotion, marketing & use of products
made out of stainless steel, aluminium sheets, Ceramic Wood, Leather, Glass, Acrylic, Plastic,
Wax and other metal/ Alloys sheet in the sector of house hold and official goods architectural
building, construction, automobiles Railways Transport or any other allied sectors.

3. To take and execute the tender and contract for design, application, development,
production, fabrication, erection, promotion, marketing & use of products out of Stainless
steel, aluminium sheets, Ceramic, Wood, Leather, Glass, Acrylic, Plastic, Wax and other
metal/Alloy sheets in the sector of house hold and official goods, architectural building and
construction automobiles, Railways Transport and other allied sectors.

4. To impart education and training to entrepreneurs, professionals, and technicians for
innovation, design, production and marketing of products out of stainless steel sheet,
aluminium sheet and other metal sheets, through its own training centre or through a
network of franchises in India or any other country of the world.

JSLLL is engaged in the business of manufacturing and supply of various components that
have application in the mobility space and sale/supply of premium designer stainless steel
kitchens and homeware, urban development infrastructural projects, stainless steel plumbing
solutions and stainless steel value engineering offerings.

The authorized, issued, subscribed and paid-up share capital of JSLLL as on 31% December
2021 is as under:

Particulars Amount (in INR)
Authorized:
3,80,00,000 Equity Shares of X 10/- each 38,00,00,000
Total 38,00,00,000

Issued, Subscribed and Paid-up:

2,85,01,739 Equity Shares of X 10/- each 28,50,17,390

Total 28,50,17,390
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Subsequent to December 31, 2021, there has been no change in the authorized, issued,
subscribed and paid-up share capital of JSLLL.

21. The details of the directors and Promoters of JSLLL as on 31 December 2021, along with
their addresses are as follows:

Directors of JSLLL —

Sr. Name Address
No.
Mrs. Deepika Jindal 6, Prithvi Raj Road, Delhi-110001
Mr. Abhishek Poddar 3/1/1, Poddar Niket, Ali Askar Road
Bangalore, Karnataka- 560052
3. | Mr. Vijay Kumar Sharma House No. 1057, Sector-28, Faridabad-
121008, Haryana
4 | Ms. Sangeeta Prasad Eminente Il, Off 17th Road, Khar West
Mumbai Maharashtra-400052
5 | Mr. Rajesh Mohata 80, Bakhat Sagar Yojna, Sardarpura, Jodhpur
Rajasthan- 342001

Promoters of JSLLL -

Sr. Name Address
No.
1. | lJindal Stainless (Hisar) Limited O.P. Jindal Marg Hisar-125005, Haryana
2. | Mrs. Deepika Jindal 6, Prithvi Raj Road, Delhi-110001
3. | Pankaj Continental Private Ltd 28 Najafgarh Road New Delhi, -110015
4. | Jindal Stainless Steelway Ltd. Village Pathredi, Bilaspur, Tauru Road
Gurgaon Haryana - 122413
5. | Pacific Metallic Trading Company | Village Pathredi, Bilaspur, Tauru Road,
Private Ltd. Gurgaon Haryana -122413

Particulars of JSL Media Limited:

22. JSL Media Limited (“Amalgamating Company No. 3” or “JML”) is an unlisted public limited
company, incorporated under the Companies Act, 1956 on 31 October 2007. The registered
office of the JML was changed from 28, Najafgarh Road, New Delhi, Delhi 110015 to and is
presently situated at JSL Complex, O.P. Jindal Marg, Hisar- 125005, Haryana on October 9,
2020. JML was incorporated as a private limited company under the name and style of
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23.

Parivartan City Infrastructure Private Limited. Thereafter, it was converted into a public
limited company and its name was changed from Parivartan City Infrastructure Private
Limited to Parivartan City Infrastructure Limited on 27™ June 2008. Subsequently, the
Amalgamating Company No. 3 was renamed as JSL Media Limited on 30" August, 2010 and
there has been no change in its name in the last 5 years. The equity shares of Amalgamating
Company No. 3 are not |listed. Its Corporate Identity Number (‘CIN’) is
U70102HR2007PLC091299 and Permanent Account Number (‘PAN’) is AAECP5027F and the
email id of the Company is jsimediamca@gmail.com.

The main objects of JML are set out in its Memorandum of Association and are set out
hereunder:

“ 1. To carry on the business of producing, promoting, researching and designing,
communications in a variety of media (a) printing and publishing, (b) exhibition display, (c)
audio, (d) video, (e) film (motion pictures and still photography.).

2. To carry on business as advertising agent to purchase and sell advertising time or space on
any media like newspaper magazine pamphlet publication television, radio, mobile, internet,
satellite in India or abroad or any other kind of media currently in vogue or which may be in
vogue at any time, and to act as agent or representative for any person(s) or entities for
soliciting advertisement and / or any other promotional, commercial and other programmes
on any form of media or medium including collection of charges and remittances thereof to
principals and any other activities related to or necessary in the context of the said business.

3. To carry on the business of broadcasting, telecasting, relaying, transmitting or distributing
in any manner in India or abroad, any audio, video or other programmes or software for
television, radio, mobile, internet or any other media through, including but not limited to,
terrestrial satellite, cable, direct to home, internet or interactive television network, to market
and sell advertising air-time for the purpose of broadcasting on television satellite, cable and
other network, radio and other media (whether now or hereafter devised) to undertake any
type of media business or invest therein and to rent or hire or lease or sub-lease portal, studio,
satellite channels, transponders with uplink and down link facilities in India and abroad, video
and cinematography equipments, cinema house theaters and other such places and facilities
of whatsoever in nature.

4. To purchase, take on hire or otherwise acquire and deal in machinery and material related
to print, audio, video and film media, such as computer graphics machines, world processors,
prototype setters, such as lenses, cables, tripods, tracks and trolleys, lights, cranes, cutters,
stands as well as audio and video tapes, audio and video recorders, televisions, monitors,
projectors, mikes, lapels, booms, sound mixers, editing and special effects machines dresses,
costumes, furniture sets, furnishing, decorating material and things for or in connection with
the above business.
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24.

25.

5. To carry on in India or abroad the business of city infrastructure in the field of advertising,
publicity, public relations and media management through agents and contractors and
promote, publicity on advertising through radio station, broadcasting center, television center,
video cassettes, audio cassettes, compact disc, hoarding, neon signs, electronic display board,
cinema, cable network, newspaper, magazines, souvenirs and all other media decides and to
canyon the business to maintain, install, prepare, product, alter, paint, convert, finish, buy,
sale all kinds of advertising and publicity material such as slides, cassettes, pamphlets,
calendars, posters, hoardings, out cuts etc. and to act as agents, broker, vendor, owner,
franchiser, organizer, promoter or manager of all sorts & descriptions or to do indoor and
outdoor advertising and publicity business. To organize, contract, arrange or carry out the
business of advertising, publicity, agents consultants and to carry on the said business through
public or press conferences, expositions, trade fairs, hoardings, paintings, banners, bills,
posters, pamphlets, broachers, ledflets, circulars, mail, courier, newspaper magazines or other
popular media production or exhibition of films programmers or audio or video cassettes,
slider, radio, compact discs, internet, cinema, television, fax, arranging or organizing
exhibitions, road shows, events, fares or melas in India or abroad.”

The Ancillary Object Clause 1lI(B) at serial no. 8, 23, 36, 37, 39 and 48 in the erstwhile object
were deleted by substituting in its place new clause 8, 23, 36, 37, 39 and 48 and other object
clause Il (C) were deleted by the approval of shareholders by way of Special Resolution
passed in the Extra-ordinary General Meeting of the Company held on 09" June, 2020. Except
as mentioned herein above, there was no change in the registered office and object of
Amalgamating Company No. 3 during the last 5 years

JML is engaged in the advertising business.

The authorized, issued, subscribed and paid-up share capital of JML as on 31° December 2021
is as under:

Particulars Amount (in INR)
Authorized:
10,00,000 Equity Shares of X 10/- each 1,00,00,000
Total 1,00,00,000

Issued, Subscribed and Paid-up:

50,000 Equity Shares of X 10/- each 5,00,000

Total 5,00,000
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Subsequent to December 31, 2021, there has been no change in the authorized, issued,
subscribed and paid-up share capital of JML.

26. The details of the directors and Promoters of JML as on 31t December 2021, along with their
addresses are as follows:

Directors of JML —

Sr. Name Address
No.
1. | Mr. Manak Garg H. No.-969, First Floor, Sector-46, lJharsa,
Gurgaon, Harayna, 122003
Mr. Pawan Kumar 36/11B ,Shanti Nagar, Hisar, Haryana-125001
Mr. Nrender Garg H.No. 79, First Floor, Satya Nagar, D.N. College
Road, Hisar, Haryana-125001
4. | Mr. Dhirendra Bahadur 94 B Block C, Expressview Apartments, Near CNG
Singh Pump, Sector 105, Noida, Gautam Budh Nagar,
Uttar Pradesh-201304

Promoter of JML -

Sr. Name Address
No.

1. | Jindal Stainless (Hisar) Limited O.P. Jindal Marg Hisar-125005, Haryana

Particulars of Jindal Stainless Corporate Management Services Private Limited:

27. lJindal Stainless Corporate Management Services Private Limited (“Amalgamating Company
No. 4” or “JSCMS”) is a private limited company, incorporated under the Companies Act, 1956
on 28" May 2013 and has its registered office at O.P. Jindal Marg, Hisar- 125005, Haryana.
JSCMS was incorporated as a private limited company under the name and style of Quick
World Networks Marketing Private Limited. Thereafter, its name was changed to Jindal
Stainless Corporate Management Services Private Limited on 11t June 2015. However, there
has been no change in its name registered office and objects of the Company in the last 5
years. The equity shares of JSCMS are not listed. Its Corporate Identity Number (‘CIN’) is
U74140HR2013PTC049340 and Permanent Account Number (‘PAN’) is AADCJ5227E and the
email id of the Company is jscms2013@gmail.com.
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28. The main objects of JSCMS are set out in its Memorandum of Association and are set out

20.

30.

hereunder:

“1. To enable companies, firms, other bodies corporate and/or individual(s), to mutually avail
and share common facilities and resources of or provided by the company from time to time
human resource development, business strategic planning, corporate communication, joint
ventures, foreign collaboration(s), foreign exchange management, internal controls,
management information systems, research and development, finances, technical assistance,
project monitoring, engineering, information technology, electronic data processing and other
information technology related issues, budgeting, costing, legal, taxation, audit, training,
sales and marketing, order allocation, good manufacturing practices, administration and
control and similar areas related to the business of such companies/entities with a view to
optimize the benefits of specialization and to achieve economies of scale and to rationalize
costs of each such companies/entities.

2. To plan, program, develop, organize, budget, evaluate, provide, outsource, customize the
manpower requirement, staffing solutions by engaging persons who are qualified, semi
qualified and experienced in areas such as technical, finance, accounting, legal, economics,
public relations, sales promotion, industrial and/or corporate administration, civil,
administration, general management, purchases, marketing, human resources and personnel
management for deputing them with the bodies corporate and/or firm(s) and/or individual(s)
from time to time.”

JSCMS is engaged in the business of providing advisory and consultancy services to JSL, JSHL
and the group companies.

The authorized, issued, subscribed and paid-up share capital of JSCMS as on 31t December
2021 is as under:

Particulars Amount (in INR)
Authorized:
10,000 Equity Shares of X 10/- each 1,00,000
Total 1,00,000

Issued, Subscribed and Paid-up:

10,000 Equity Shares of X 10/- each 1,00,000

Total 1,00,000
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31.

Subsequent to December 31, 2021, there has been no change in the authorized, issued,
subscribed and paid-up share capital of JSCMS.

The details of the directors and Promoters of JSCMS as on 31t December 2021, along with
their addresses are as follows:

Directors of JSCMS —

Sr. Name Address
No.
1. | Mr. Rajeev Garg House No. 9, Urban Estate No. Il, Hisar
Haryana- 125005
2. | Mr. Vijay Kumar Sharma House No. 1057, Sector-28, Faridabad-
121008, Haryana

Promoters of JSCMS -

Sr. Name Address
No.
Jindal Stainless Limited O.P. Jindal Marg Hisar-125005, Haryana
2. | Jindal Stainless (Hisar) Limited O.P. Jindal Marg Hisar-125005, Haryana

Particulars of JINDAL LIFESTYLE LIMITED:

32.

33.

Jindal Lifestyle Limited (“Resulting Company” or “JLL”) is an unlisted public company,
incorporated under the Companies Act, 2013 on 16™ December 2020 and has its registered
office at C/o Jindal Stainless (Hisar) Limited, O.P. Jindal Marg, Hisar- 125005, Haryana. There
is no change in name, object and registered office of the lJindal Lifestyle Limited since
incorporation. Its Corporate Identity Number (‘CIN’) is U36109HR2020PLC091638 and
Permanent Account Number (‘PAN’) is AAFCJO452R and the email id of the JLL is
jindallifestylelimited @gmail.com.

The main objects of JLL are set out in its Memorandum of Association and are set out
hereunder:

“ 1 . To carry on the business of creator, innovator, designer, developer, producer,
manufacturer, seller, purchaser, importer, exporter, whole-seller, dealer, stockiest, distributor,
agent, trader, exchanger, fabricator, contractor, service-centre and jobber of products such as
Home decor, Office Accessories, Dining & Bar Accessories, Hard-ware, Bath-room and Toilet
accessories, Articles made of stainless steel, wax, SS Tanks, Pipes out of Stainless Steel sheet,
Aluminium sheets, Ceramic, Wood, Leather, Glass, Acrylic, Plastic and other metal / alloy
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sheets in the sector of house hold or official goods, architectural Building, Construction,
Automobiles and Railways Transport or any other allied sectors.

2. To provide the technical and management consultancy services for design, application,
development, production, fabrication, operation, promotion, marketing & use of products
made out of stainless steel, aluminium sheets, Ceramic Wood, Leather, Glass, Acrylic, Plastic,
Wax and other metal/ Alloys sheet in the sector of house hold and official goods architectural
building, construction, automobiles Railways Transport or any other allied sectors.

3. To take and execute the tender and contract for design, application, development,
production, fabrication, erection, promotion, marketing & use of products out of Stainless
steel, aluminium sheets, Ceramic, Wood, Leather, Glass, Acrylic, Plastic, Wax and other
metal/Alloy sheets in the sector of house hold and official goods, architectural building,
construction, automobiles Railways Transport and other allied sectors.

4. To impart education and training to entrepreneurs, professionals, fabricators and
technicians for innovation, design, production and marketing of products out of stainless steel
sheet, aluminium sheet and other metal/alloy sheets, through its own training centre or
through a network of franchises in India or any other country of the world.

5. To Manufacture High quality stainless Steel Tubes/pipes; to setup high productivity high
quality stainless tubes/pipes manufacturing plants employing state of art high frequency
welding technology to manufacture tubular products and flats bars in stainless steel and other
steel grades mainly in round, square, rectangular, cross sections with various size range; to
impart education and training to entrepreneurs, professionals and technicians for innovation,
design, production and marketing of products out of stainless steel tubes, aluminium sheet
and other metal sheets, through its own training centre or through a network of franchises in
India or any other country of the world.

6. Home spaces business of including but not limited to designing, manufacturing, retailing,
franchising, trading etc. of modular kitchens, wardrobes, bars, vanities and other home décor

products

7. OEM business of including but not limited to designing, manufacturing & supplying of
Stainless Steel led products as per the needs of specific clients

8. Providing design consulting for households & commercial entities, for their residential or
commercial needs while building or refurbishing residential or commercial establishments.”
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34. The authorized, issued, subscribed and paid-up share capital of JLL as on 31 December 2021

35.

36.

is as under:
Particulars Amount (in INR)

Authorized:

5,00,000 Equity Shares of X 10/- each 50,00,000
Total 50,00,000
Issued, Subscribed and Paid-up:

10,000 Equity Shares of X 10/- each 1,00,000
Total 1,00,000

Subsequent to December 31, 2021, there has been no change in the authorized, issued,
subscribed and paid-up share capital of JLL.

JLL is proposed to be engaged in the business of manufacturing and sale/supply of stainless
steel kitchens and homeware, urban development infrastructural projects, stainless steel
plumbing solutions and stainless steel value engineering offerings.

The details of the directors and Promoters of JLL as on 31t December 2021, along with their
addresses are as follows:

Directors of JLL —

Sr. Name Address
No.
Mrs. Deepika Jindal 6, Prithvi Raj Road, Delhi-110001
Mr. Vijay Kumar Sharma House No. 1057, Sector-28, Faridabad-
121008, Haryana
3. Mr. Rajesh Mohata 80, Bakhat Sagar Yojna, Sardarpura, Jodhpur

Rajasthan -342001
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37.

Promoters of JLL -

Sr. Name Address

No.

1 | JSL Lifestyle Limited 48™ K.M. Stone, Delhi Rothak Road, Village
Rohad Tehsil Bahadurgarh Jhajjar-124507,

Haryana

Details of outstanding debts / loans as well as details of other liabilities, trade payables and
current liabilities which are payable by the unlisted entities (as on Appointed Date i.e. 1%
April, 2020) and which are proposed to be transferred to Amalgamated Company, i.e. Jindal
Stainless Limited as part of the Scheme —

(Amount in Rupees)

Type of Loan / | JSL Lifestyle | JSL Media | Jindal Stainless | Jindal

Debt

Limited

Limited

Corporate
Management
Services
Private Limited

Lifestyle
Limited**

Current
Borrowings

27,40,01,890

NA

Non-Current
Borrowings

16,15,49,270

1,21,00,000

NA

Other Non-
Current
Financial
Liabilities

8,73,86,042

NA

Other Non-
Current Lease
Liabilities

1,33,11,538

4,64,95,741

NA

Other
Current
Provisions

Non-

2,89,90,862

2,54,97,204

NA

Current
Financial
Liabilities
(Trade
Payables)

80,03,25,578

32,38,54,593

6,22,92,002

NA

Other Current
Financial
Liabilities

9,76,58,098

8,79,343

6,91,06,849

NA
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38.

Other Current
Lease
Liabilities

3,27,37,701

- 1,95,11,578

NA

Other Current
Provisions

1,36,29,727*

- 66,35,811

NA

Other Current 4,67,91,283

Liabilities

3,43,13,866

19,93,97,805

NA

*Includes income tax payable as on 31.03.2020
**Jindal Lifestyle was incorporated on 16/12/2020

Board Meeting approving the Composite Scheme of Arrangement.

The Composite Scheme of Arrangement was unanimously approved by the Board of Directors
of Amalgamated Company, Amalgamating Company No. 1, Amalgamating Company No. 2,
Amalgamating Company No. 3, Amalgamating Company No. 4 and Resulting Company vide
resolutions passed at their respective Board Meetings held on 29" December 2020 after
taking on record the Valuation report dated 29" December 2020 along with addendum to
Valuation Report dated 21st January, 2021, issued by registered valuer, Mr. Niranjan Kumar

(IBBI Registration No.- IBBI/RV/06/2018/10137).

Names of the directors who voted in favour of the resolution, who voted against the

resolution and who did not vote or participate on such resolutions:

A. JINDAL STAINLESS LIMITED (JSL):

Name of the Directors of JSL present Voted in Favour/ Against/ Abstain
in the Meeting from voting

Mr. Ratan Jindal In favour

Mr. Abhyuday Jindal In favour

Mr. Tarun Kumar Khulbe In favour

Mr. Suman Jyoti Khaitan In favour

Mr. Jayaram Easwaran In favour

Mr. Parveen Kumar Malhotra In favour

Mrs. Arti Luniya In favour

Ms. Bhaswati Mukherjee In favour
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B. JINDAL STAINLESS (HISAR) LIMITED (JSHL):

Name of the Directors of JSHL present Voted in Favour/ Against/ Abstain
in the Meeting from voting

Mr. Ratan Jindal In favour

Mrs. Deepika Jindal In favour

Mr. Abhyuday Jindal In favour

Mr. Jagmohan Sood In favour

Mr. Nirmal Chandra Mathur In favour

Mr. Girish Sharma In favour

Mrs. Arti Luniya In favour

Dr. Rajeev Uberoi In favour

C. JSLLIFESTYLE LIMITED (JSLLL):

Name of the Directors of JSLLL Voted in Favour/ Against/ Abstain
present in the Meeting from voting

Mrs. Deepika Jindal In favour

Mr. Abhishek Poddar In favour

Mr. Vijay Kumar Sharma In favour

Mr. Mandeep Singh* In favour

Mr. Ashok Kumar Agarwal** In favour

*Ceased to be Director w.e.f 28" February, 2021
**Ceased to be director w.e.f. 13t June, 2021

D. JSL MEDIA LIMITED (JML):

Name of the Directors of JML present Voted in Favour/ Against/ Abstain
in the Meeting from voting

Mr. Manak Garg In favour

Mr. Pawan Kumar In favour

Mr. Nrender Garg In favour

Mr. Dhirendra Bahadur Singh In favour

Page-42



E. JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED (JSCMS):

Name of the Directors of JSCMS
present in the Meeting

Voted in Favour/ Against/ Abstain
from voting

Late Mr. Sanjay Kumar Jain*

In favour

Mr. Vijay Kumar Sharma

In favour

*Ceased to be Director due to demise on 16" April, 2021.

F. JINDAL LIFESTYLE LIMITED (JLL):

Name of the Directors of JLL present Voted in Favour/ Against/ Abstain

in the Meeting from voting

Mrs. Deepika Jindal In favour
Mr. Vijay Kumar Sharma In favour
Mr. Mandeep Singh* In favour

*Ceased to be Director w.e.f. 09t" March, 2021

39. Brief details of the Scheme

S. Particulars Particulars
No.
i. Parties involved in

the Scheme

=

Jindal Stainless Limited (“JSL”)

Jindal Stainless (Hisar) Limited(“JSHL")

JSL Lifestyle Limited (“JSLLL”)

JSL Media Limited (“JML”)

Jindal Stainless Corporate Management Services
Private Limited (“JSCMS”)

Jindal Lifestyle Limited (“JLL")

S = R v R )

ii. | Relationship The companies involved in the Scheme have
between the | following relationship with each other-

Companies JSL is an associate company of JSHL. JSHL holds
33.37% shares of JSL as on 31st December, 2021.
JSLLL is a subsidiary of JSHL.

JML is a wholly owned subsidiary of JSHL.

Both JSL and JSHL hold 50% shares in JSCMS.

JLL is a wholly owned subsidiary of JSLLL.

=S =y R v

=
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Scheme of
Arrangement

The Scheme inter alia provides for:

a. Amalgamation of Amalgamating Company No. 1
into and with the Amalgamated Company, in the
manner set out in the Scheme; and

b. Demerger of the Demerged Undertaking of
Demerged Company and vesting of the same with
and into Resulting Company, on a going concern
basis; and

c. Subsequent to the demerger of the Demerged
Undertaking of the Demerged Company,
amalgamation of the Amalgamating Company No.
2 into and with the Amalgamated Company; and

d. Amalgamation of Amalgamating Company No. 3
into and with the Amalgamated Company, in the
manner set out in the Scheme.

e. Amalgamation of Amalgamating Company No. 4
into and with the Amalgamated Company; and

f. Various other matters consequential or otherwise
integrally connected herewith.

Appointed Date

The opening of business hours on April 1, 2020 or
such other date as may be approved by the NCLT,
with effect from which the Scheme will be deemed
to be effective in the manner described in the
Scheme.

Effective Date

The date on which the order of NCLT sanctioning the
Scheme or any particular parts of the Scheme, is filed
with the Registrar of Companies.

Vi.

Summary of
Valuation Report,
Share Exchange Ratio
and Fairness Report

The report on recommendation of fair value dated
29" December 2020 along with addendum to
Valuation Report dated 21st January, 2021 issued by
Mr. Niranjan Kumar, Registered Valuer, in relation to
the Scheme, has recommended following Share
Exchange Ratio -
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a) Merger of Amalgamating Company No.1 into and
with the Amalgamated Company:

Following share exchange ratio has been determined
for the allotment of the equity shares of the
Amalgamated Company having face value of Rs. 2
each to the shareholders of the Amalgamating
Company No. 1 as on the Record Date (as per the
Scheme), in consideration for the amalgamation of
the Amalgamating Company No. 1. with and into the
Amalgamated Company.

"195 (One Hundred and Ninety Five) fully paid up
equity shares of face value of Rs. 2 each of the
Amalgamated Company shall be issued and allotted
as fully paid up equity shares to the equity
shareholders of the Amalgamating Company No. 1,
for every 100 (One Hundred) fully paid up equity
shares of face value of Rs. 2 each held by them in the
Amalgamating Company No. 1."

“195 (One hundred ninety-five) GDS of Amalgamated
Company shall be issued for every 100 (One hundred)
GDS held in Amalgamating Company No. 1.”

b) De-merger of Demerged Undertaking (as defined
in the Scheme) from the Demerged Company into
and with the Resulting Company:

Following share exchange ratio has been determined
for the allotment of the equity shares of the
Resulting Company having face value of Rs. 10/- each
to the shareholders of the Demerged Company as on
the Record Date (as per the Scheme) whose names
appear in the Register of Members of the Demerged
Company-

"1 (One) fully paid up equity share of face value of
Rs. 10/- each of the Resulting Company shall be
issued and allotted as fully paid up equity share to
the equity shareholders of Demerged Company, for
every 1 (One) fully paid up equity share of face value
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of Rs. 10 each held by them in Demerged Company."

c) Merger of Amalgamating Company No. 2 into and
with the Amalgamated Company:

Following share exchange ratio has been determined
for the allotment of the equity shares of the
Amalgamated Company having face value of Rs. 2
each to the shareholders of the Amalgamating
Company No. 2 as on the Record Date (as per the
Scheme), in consideration for the amalgamation of
the Amalgamating Company No. 2 with and into the
Amalgamated Company:

"101 (One Hundred and One) fully paid up equity
shares of face value of Rs. 2 (Rupees. Two) each of
the Amalgamated Company shall be issued and
allotted as fully paid up equity shares to the equity
shareholders of Amalgamating Company No. 2, for
every 100 (One Hundred) fully paid up equity shares
of face value of Rs. 10 each held by them in
Amalgamating Company No. 2."

d) Merger of Amalgamating Company No. 3 into
and with the Amalgamated Company:

Upon merger of Amalgamating Company No.1 with
the  Amalgamated  Company, Amalgamating
Company No. 3 which is currently a wholly owned
subsidiary of Amalgamating Company No. 1 will
become a wholly owned subsidiary of the
Amalgamated Company, hence no further shares of
the Amalgamated Company will be issued upon the
amalgamation of the Amalgamating Company No. 3
with the Amalgamated Company.

e) Merger of Amalgamating Company No. 4 into
and with the Amalgamated Company:

Upon merger of Amalgamating Company No.1 with
the  Amalgamated Company, = Amalgamating
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Company No. 4 which is currently jointly owned by
the Amalgamated Company and the Amalgamating
Company No.1l, will become a wholly owned
subsidiary of the Amalgamated Company, hence no
further shares of the Amalgamated Company will be
issued upon amalgamation of Amalgamating
Company No. 4 into and with the Amalgamated
Company.

Further, since the equity shares of JSL and JSHL are
listed on Stock Exchanges, a Fairness Report dated
29™ December 2020 issued by SBI Capital Markets
Limited (Registration Number — INM000003531), a
SEBI registered Category-l merchant banker, was
obtained. The Fairness Report has been issued in
respect of the Valuation Report.

The Valuation Report and Fairness Report are
available for inspection at the registered office of
JSL.

Vii.

Basis of Valuation

In the present case, the equity shares of JSL and JSHL
are listed on NSE and BSE, which are widely held,
regularly and frequently traded with reasonable
volumes on the exchanges. Thus, market price
approach has been used to value the equity shares
of JSL and JSHL. Further, SEBI prescribed average of
two weeks market price formula prior to relevant
date has been used to arrive at the market price of
JSL & JSHL.

viii.

Rationale of the
Scheme or the
benefits of the

Scheme as perceived

by the Board of
Directors of the
Company to the

Company,
Shareholders,
Creditors and Others

The Amalgamated Company proposes to enter into
this Scheme with Amalgamating Company No. 1,
Amalgamating Company No. 2, Amalgamating
Company No. 3 and Amalgamating Company No. 4,
to consolidate their respective
manufacturing/service capabilities thereby
increasing efficiencies in operations and use of
resources, to consolidate their diversified product
and services portfolio for improving overall customer
satisfaction, to pool their human resource talent for
optimal utilization of their expertise, to integrate the
marketing and distribution channels for better
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efficiency, to have a larger market footprint
domestically and globally, to simplify and streamline
the group structure and to ensure optimization of
working capital utilisation.

The management of the respective Companies are of
the view that the amalgamations proposed in this
Scheme is, in particular, expected to have the
following benefits:

a) Consolidation of the complementing strengths will
enable the Amalgamated Company to have
increased capability for offering diversified products
and services on a single platform. Its enhanced
resource base and client relationships are likely to
result in better business potential and prospects for
the consolidated entity and its stakeholders.

b) The combined financial strength is expected to
further accelerate the scaling up of the operations of
the Amalgamated Company. Deployment of
resources in a more efficient manner is likely to
enable faster expansion of the businesses of the
Amalgamated Company.

c) The consolidation of funds and resources will lead
to optimisation of working capital utilization and
stronger financial leverage given the simplified
capital structure, improved balance sheet, optimised
management structure and consolidation of cross
location talent pool.

d) The amalgamation will result in simplification of
the group and business structure and will enable the
consolidated entity to have a stronger global
footprint and more extensive pan India network for
deeper market penetration and enhancement of the
overall customer satisfaction, engagement and
retention.

Above all, since both, the Amalgamating Company
No. 1 and the Amalgamated Company are
companies belonging to the same promoter group
which are engaged in manufacturing of stainless
steel, the amalgamation pursuant to Part B of the
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Scheme will enable them to bring together their
respective synergies in manufacturing of stainless
steel thereby enhancing value for all the
stakeholders.

The Scheme envisages demerger of the Demerged
Undertaking and vesting of the same in the Resulting
Company pursuant to Part C, to enable the Resulting
Company and the Demerged Company to achieve
optimum growth and development of their
respective business operations post such demerger.
The nature of risk and opportunities involved in both
the businesses is divergent and capable of attracting
different sets of investors. The management of the
respective companies believes that both the
businesses (i.e., Non-Mobility Business (as defined
herein under) and Mobility Business (as defined
herein under)) will benefit from separate focused
management and separate investment strategy
leading to development, expansion and growth for
maximisation of stakeholder value.

After the demerger of the Demerged Undertaking
and vesting of the same into the Resulting Company
pursuant to Part C of the Scheme, the residual
undertaking of the Amalgamating Company No. 2
which is engaged in the Mobility Business (as defined
herein under) and therefore has a greater synergy
with the business of the Amalgamated Company
(manufacture of stainless steel and stainless steel
products) would be amalgamated with the
Amalgamated Company pursuant to Part D of the
Scheme to tap the larger resources of the
Amalgamated Company, enhance its productivity
and efficiency of operations and logistics.

Amalgamation of the Amalgamating Company No. 3
pursuant to Part E will lead to a simplified and
streamlined structure and help in better utilization
of the resources and lead to operational efficiencies.

Amalgamation of the Amalgamating Company No. 4
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pursuant to Part F will also lead to a simplified and
streamlined structure and help in better utilization
of the resources and lead to operational efficiencies.

The management of the respective Companies is of
the view that this Scheme is in the interest of the
customers, employees, lenders, shareholders and all
other stakeholders of the respective Companies.
Further, the Scheme will enable the synergies that
already exist between the Amalgamating Companies
and the Amalgamated Company in terms of services
and resources to be used optimally for the benefit of
their stakeholders.

40. Salient features of the Scheme

Clause 5.11 of the Part A of the Scheme defines the Appointed Date of the Scheme as “the
opening of business hours on April 1, 2020 or such other date as may be approved by the NCLT,
with effect from which the Scheme will be deemed to be effective in the manner described in
the Scheme.”

Clause 5.19 of the Part A of the Scheme defines Effective Date as means the date on which
the order of the Court sanctioning the Scheme or any particular parts of the Scheme, is filed
with the RoC.

Clause 5.17 of the Part A of the Scheme defines “Demerged Undertaking” as “means the
business undertaking of the Demerged Company engaged in the Non-Mobility Business, as a
going concern, including all its assets, investments, rights, approvals, licenses and powers,
leasehold rights and all its debts, outstanding liabilities, duties, obligations and employees, in
each case, pertaining exclusively and solely to the Non-Mobility Business of the Demerged
Company and including, but not limited to, the following:

(i) all immovable properties i.e. land together with the buildings and structures standing
thereon, whether freehold or leasehold, including share of any joint assets, which are
currently being used exclusively and solely for the purpose of and in relation to the Non-
Mobility Business of the Demerged Company and all related documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all
rights, covenants, continuing rights, title and interest in connection with the said immovable
properties;

(i)  all assets, as are movable in nature and exclusively and solely pertaining to and in
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relation to the Non-Mobility Business of the Demerged Company, whether present or future,
tangible or intangible, including goodwill, whether recorded in the books or not and
actionable claims, financial assets, investments (including in subsidiaries, associates and joint
ventures in India) and loans and advances (including inter-unit receivables, if any, between
the undertakings of the Demerged Company engaged in the Non-Mobility Business and the
Mobility Business), pertaining to and in relation to the Non-Mobility Business of the
Demerged Company including accrued interest or dividend thereon;

(iii) all rights, licenses, privileges, claims, benefits, powers and facilities of every kind,
nature and description whatsoever, exclusively and solely pertaining to and in relation to the
Non-Mobility Business of the Demerged Company, including all assignments and grants
thereof and all permits, clearances and registrations exclusively and solely pertaining to and
in relation to the Non-Mobility Business of the Demerged Company;

(iv) all taxes, share of advance tax, TDS, MAT credit, deferred tax benefits and other
benefits in respect of the Non-Mobility Business of Demerged Company;

(v) all provisions, funds, benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Non-Mobility Business of the Demerged
Company;

(vi) all books, records, files, papers, computer programmes along with their licenses,
manuals and back-up copies, advertising materials, and other data and records whether in
physical or electronic form, in connection with or relating to the Non-Mobility Business of the
Demerged Company;

(vii) all employees and other personnel employed/engaged by the Demerged Company that
are determined by its Board of Directors to be engaged in or in relation to the Non-Mobility
Business of the Demerged Company on the date immediately preceding the Effective Date;

(viii) all legal proceedings of whatsoever nature by or against or in relation to the Non-
Mobility Business of the Demerged Company;

(ix) all liabilities and obligations (including liabilities, allocable as per this Scheme, if
any), whether present or future (including inter-unit payables, if any, between the
undertakings of the Demerged Company engaged in the Non-Mobility Business and the
Mobility Business) and the contingent liabilities pertaining to or relatable to the Non-Mobility
Business of the Demerged Company. The liabilities pertaining to the Non-Mobility Business of
the Demerged Company mean and include:

(a) All liabilities (including contingent liabilities) arising out of the activities or operations of
the Non-Mobility Business of the Demerged Company, including in relation to or in
connection with taxes or under or in relation to its contracts, obligations and duties;

(b) Specific loans and borrowings raised, incurred and utilized, if any, solely for the
activities or operations of the Non-Mobility Business of the Demerged Company; and

(c) Liabilities other than those referred to above, which are general or multipurpose
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borrowings, if any, of the Demerged Company to be allocated to the Non-Mobility Business of
the Demerged Company in the same proportion which the value of the assets transferred
under Part C of this Scheme bears to the total value of the assets of the Demerged Company
immediately before the Appointed Date of the Scheme in accordance with the provisions of
Explanation 2 to the Section 2(I 9AA) of the IT Act.

(x) any other asset (including any cash) specifically allocated by the Board of Directors of
the Demerged Company for the Non-Mobility Business of the Demerged Company. Any issue
as to whether any asset or liability pertains to or is relatable to the Demerged Undertaking
shall be mutually decided between the Board of Directors of the Demerged Company and the
Resulting Company on the basis of evidence that they may deem relevant for the purpose
(including the books or records of the Demerged Company).”

Clause 5.25 defines “Mobility Business” as follows “means the business of the Demerged
Company comprising of manufacturing and supply of various components that have
application in the mobility space, such as, retention tanks, coaches, chassis, benches, grab
poles, etc., in several grades for trains.”

Clause 5.26 defines “Non-Mobility Business” as follows “means the business of the Demerged
Company other than the Mobility Business and comprising of the manufacturing and
sale/supply of stainless steel kitchens and homeware under its brand “Arc”, premium designer
stainless steel kitchens and home-ware solutions under its premium brand “Arttd’inox”, urban
development infrastructural projects, integrated stainless steel plumbing solutions and
stainless steel value engineering offerings as original equipment manufacturers.”

Clause 8.1 provides that — “Subject to the provisions of Part B and Part G of this Scheme in
relation to the modalities of amalgamation, upon Part B of this Scheme becoming effective on
the Effective Date and with effect from the Appointed Date, the Amalgamating Company No.
1 along with all its assets, liabilities, rights and obligations and its entire business and
undertakings, including all its properties, rights, benefits and interests therein, shall by virtue
of this Part B of the Scheme stand amalgamated with, transferred to and vested in the
Amalgamated Company, and shall become the assets, liabilities, rights, obligations, business
and undertakings of the Amalgamated Company, subject to the existing encumbrances
thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by such
encumbrance holders), without any further act, instrument or deed being required from the
Amalgamating Company No. 1 and/or the Amalgamated Company and without any approval
or acknowledgement of any third party, in accordance with Sections 230 to 232 of the Act
read with Section 2(1B) of the IT Act and all other applicable provisions of law if any, in
accordance with the provisions contained herein.”

Clause 17 provides that — “Upon Part B of this Scheme becoming effective on the Effective
Date, Amalgamating Company No. 1 shall stand automatically dissolved as an integral part of
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this Scheme, without being liquidated or wound-up and without requiring any further act,
instrument or deed from the Amalgamating Company No. 1 and/or the Amalgamated
Company.”

Clause 19.1 provides that — “Subject to the provisions of Part C and Part G of this Scheme in
relation to the modalities of the demerger of the Demerged Undertaking of the Demerged
Company and vesting of the same with the Resulting Company, upon Part C of this Scheme
becoming effective on the Effective Date and with effect from the Appointed Date,
immediately after giving effect to Part B of this Scheme, the Demerged Undertaking together
with all its assets, liabilities, rights and obligations, properties, benefits and interests therein,
shall by virtue of this Part C of this Scheme demerge from the Demerged Company and be,
transferred to, and stand vested in, the Resulting Company, and shall become the assets,
liabilities, rights, obligations, business and undertaking of the Resulting Company, subject to
the existing encumbrances thereon in favour of banks and financial institutions, if any (unless
otherwise agreed to by such encumbrance holders), without any further act, instrument or
deed being required from the Demerged Company and/or the Resulting Company and without
any approval or acknowledgement of any third party, in accordance with Sections 230 to 232
of the Act read with Section 2(19AA) of the IT Act and all other applicable provisions of
Applicable Law if any, in accordance with the provisions contained herein.”

Clause 29.1 provides that — “Subject to the provisions of Part D and Part G of this Scheme in
relation to the modalities of amalgamation, upon Part D of this Scheme becoming effective on
the Effective Date and with effect from the Appointed Date, immediately after giving effect to
Part B and Part C of this Scheme, the Amalgamating Company No. 2 along with all its assets,
liabilities, rights and obligations and its entire business and undertakings, including all its
properties, rights, benefits and interests therein, shall by virtue of this Part D of the Scheme
stand amalgamated with, transferred to and vested in the Amalgamated Company, and shall
become the assets, liabilities, rights, obligations, business and undertakings of the
Amalgamated Company, subject to the existing encumbrances thereon in favour of banks and
financial institutions, if any (unless otherwise agreed to by such encumbrance holders),
without any further act, instrument or deed being required from the Amalgamating Company
No. 2 and/or the Amalgamated Company and without any approval or acknowledgement of
any third party, in accordance with Sections 230 to 232 of the Act read with Section 2(1B) of
the IT Act and all other applicable provisions of law if any, in accordance with the provisions
contained herein.”

Clause 36 provides that — “Upon Part D of this Scheme becoming effective on the Effective
Date immediately after Part B and Part C of the Scheme being effective, Amalgamating
Company No. 2 shall stand automatically dissolved as an integral part of this Scheme, without
being liquidated or wound-up and without requiring any further act, instrument or deed from
the Amalgamating Company No. 2 and/or the Amalgamated Company.

36.2 It is hereby clarified that upon the dissolution of the Amalgamating Company No. 2, in
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the event there are any further acts, deeds or instruments to be executed to make Part C of
the Scheme effective, then the Amalgamated Company shall be able to execute such acts,
deeds or instruments without any further act, deed or instrument required from either the
Amalgamated Company and/or the Amalgamating Company No. 2.”

Clause 45.1 provides that — “Upon Part E of this Scheme becoming effective on the Effective
Date immediately after giving effect to Part B of this Scheme, the Amalgamating Company No.
3 shall stand automatically dissolved as an integral part of this Scheme, without being
liquidated or wound-up and without requiring any further act, instrument or deed from the
Amalgamating Company No. 3 and/or the Amalgamated Company.”

Clause 54.1provides that — “Upon Part F of this Scheme becoming effective on the Effective
Date, the Amalgamating Company No. 4 shall stand automatically dissolved as an integral
part of this Scheme, without being liquidated or wound-up and without requiring any further
act, instrument or deed from the Amalgamating No. 4 and/or the Amalgamated Company.”

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY
ACQUAINTED WITH THE PROVISIONS THEREOF. THE AFORESAID ARE ONLY SOME OF THE
SALIENT EXTRACTS THEREOF.

Details of the Directors and Key Managerial Personnel (KMP) and their respective equity
and preference shareholding as on 31 December 2021 are as follows:

Equity Share Capital:

A. JINDAL STAINLESS LIMITED:

S. Name of the Shares (%) held in
No. Directors / KMP JSL JSHL JSLLL | JML | JSCMS | JLL
1. | Mr. Ratan Jindal 1.83% 3.15% - - - -
2 | Mr. Abhyuday Jindal 0.65% 0.01%
3 Mr. Tarun Kumar 0.0009% 0.005%
Khulbe

4. | Mr. Suman Jyoti Khaitan - - - - - -

5. | Mr. Jayaram Easwaran 0.0002% - - - - -

6. Mr. Parveen Kumar - - - - - R
Malhotra

7. | Mrs. Arti Luniya - - - - - -
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S. Name of the Shares (%) held in
No. Directors / KMP JSL JSHL JSLLL | JML | JSCMS | JLL
8. | Ms. Bhaswati - - - - - -
Mukherjee
9. | Mr. Anurag Mantri 0.01% 0.003% - - - -
(CFO)
10. | Mr. Navneet - - - - - -
Raghuvanshi (Head
Legal & CS)
B. JINDAL STAINLESS (HISAR) LIMITED:
S. Name of the Shares (%) held in
No. Directors / KMP JSL JSHL JSLLL JML | JSCMS JLL
1 | Mr. Ratan Jindal 1.83% 3.15%
2 | Mrs. Deepika Jindal 0.01% 0.03% | 10.35% - - *0.01%
3 | Mr. Abhyuday Jindal 0.65% 0.01% - - - -
4 | Mr. Jagmohan Sood 0.006% | 0.005% - - - -
5. | Mr. Nirmal Chandra Mathur | 0.002% | 0.004% - - - -
6 | Mr. Girish Sharma 0.005% - - - - -
7 | Dr. Rajeev Uberoi - - - - - -
8. | Mrs. Arti Luniya - - - - - -
9. | Mr. Ramnik Gupta (CFO) - - - - - -
10. | Mr. Bhartendu Harit (CS) - - - *0.01% - *0.01%

*Nominee of Jindal Stainless (Hisar) limited

*Nominee of JSL Lifestyle Ltd
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C. JSLLIFESTYLE LIMITED :

S. Name of the Shares (%) held in
No. Directors / KMP JSL JSHL JSLLL JML JSCMS JLL
1. | Mrs. Deepika Jindal 0.01% 0.03% | 10.35% - - *0.01%
2. | Mr. Abhishek Poddar - - - - - -
3. | Mr. Vijay Kumar Sharma 0.0005% - - - - *0.01%
4. |Ms. Sangeeta Prasad 0.00% - - - - -
5. | Mr. Rajesh Mohata 0.00% - - - - -
6. | Mr. Ajay Jain (CFO) - - - - - *0.01%
7. | Mr. Bhartendu Harit (CS) 0.00% - - *0.01% - *0.01%
*Nominee of JSL Lifestyle Ltd
*Nominee of Jindal Stainless (Hisar) Ltd
D. JSL MEDIA LIMITED:
S.No. Name of the Shares (%) held in
Directors / KMP JSL JSHL JSLLL JML JSCMS JLL
1. | Mr. Manak Garg - - - - - -
2. | Mr. Pawan Kumar - - *0.000004% | *0.01% - -
3. | Mr. Nrender Garg - - *0.000004% - - **0.01%
4. | Mr. Dhirendra Bahadur - - - - - **0.01%

Singh

*Nominee of Jindal Stainless (Hisar) Limited
*Nominee of Smt. Deepika Jindal
**Nominee of JSL Lifestyle Ltd
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E.

JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED:

S. Name of the Shares (%) held in
No. Directors / KMP JSL JSHL JSLLL JML | JSCMS JLL
1. | Mr. Rajeev Garg 0.0004% | 0.0008% - - - -
2. | Mr. Vijay Kumar Sharma 0.0005% _ - - - *0.01%
*Nominee of JSL Lifestyle Ltd
F. JINDAL LIFESTYLE LIMITED:
S. Name of Shares (%) held in
No. the JSL JSHL JSLLL JML |JSCMS JLL
Directors
/ KMP
1. | Mrs. Deepika 0.01% 0.03% 10.35% - - *0.01%
Jindal
2. | Mr. Vijay Kumar 0.0005% - - - *0.01%
Sharma
3. | Mr. Rajesh 0.00% - - - -
Mohata

*Nominee of JSL Lifestyle Ltd

Preference Share Capital:

None of the companies has issued preference shares.
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42.

Pre and Post Shareholding Pattern of the Company (as on 31 December 2021)

(on a fully diluted basis assuming conversion of warrants into equity shares):

Pre-Scheme Post-Scheme
S. Category Numb.er of Shareholding Numb.er of Shareholding
No. Equity (%) Equity (%)
Shares Shares
(A) Promoter & Promoter Group
(1) | Indian
(a) | Individuals / HUF 38,70,416 0.74% 81,20,204 0.99%
(b) | Body Corporate 28,29,54,828 53.85% | 22,87,60,717 27.78%
Sub Total (A)(1) 28,68,25,244 54.58% | 23,68,80,921 28.77%
(2) | Foreign
Individuals (Non-
(a) | resident individuals / 93,40,534 1.78% | 2,40,28,269 2.92%
Foreign Individuals)
(b) | Body Corporate 7,09,95,424 13.51% | 21,49,93,877 26.11%
Sub Total (A)(2) 8,03,35,958 15.29% | 23,90,22,146 29.03%
Total shareholding of
;:gﬁlt(e;)a:"&';’('f)'?ter 36,71,61,202 69.87% | 47,59,03,067 57.80%
(A)(2)]
(B) Public
(1) | Institutions
(a) | Mutual Funds 1,52,02,043 2.89% 1,53,87,533 1.87%
(b) /:Ltfdmate Investment 1,83,35,276 3.49% | 3,66,32,667 4.45%
(c) r:\::;fgrporﬁo"o 7,56,79,033 14.40% | 16,82,29,207 20.43%
(d) ;'::Esc'al Institutions / 24,200 0.00% 71,244 0.01%
(e) | Insurance Companies 28,01,582 0.53% 31,57,935 0.38%
(f) | Any other 13,520 0.00% 39,886 0.00%
Sub Total (B)(1) 11,20,55,654 21.32% | 22,35,18,472 27.14%
Central government /
(2) | state government / - 0.00% - 0.00%
President of India
Sub Total (B)(2) - 0.00% - 0.00%
(3) Non-Institutions
(a) g'&;:;']‘gfd”ei nolding 3,01,60,617 5.74% | 7,42,72,438 9.02%
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nominal share capital up
to Rs.2.00 lac

(ii) Individual
shareholders holding
nominal share capital in
excess of Rs.2.00 lac

43,25,947

0.82%

98,82,464

1.20%

(b)

NBFC registered with
RBI

9,865

0.00%

17,402

0.00%

(d)

Overseas Depositories
(holding DR) balancing
figure

8,69,350

0.17%

74,39,583

0.90%

(e)

Any other (Specify)

Non-resident Indians

28,10,282

0.53%

99,77,047

1.21%

Corporate bodies
(Resident)

61,33,770

1.17%

1,76,42,163

2.14%

Trusts

28,220

0.01%

44,581

0.01%

Foreign national

4,175

0.00%

12,317

0.00%

Overseas Corporate
bodies

1,690

0.00%

4,987

0.00%

Clearing Members

5,78,302

0.11%

8,53,742

0.10%

Hindu Undivided
families

13,56,394

0.26%

38,64,390

0.47%

Sub Total (B)(3)

4,62,78,612

8.81%

12,40,11,114

15.06%

Total public
shareholding [(B) =

(B)(1) + (B)(2) + (B)(3)]

15,83,34,266

30.13%

34,75,29,586

42.20%

(€)

Non-Promoter Non-
Public

Total shareholding of
promoter and promoter

group [(A) +(B) + (C)]

52,54,95,468

100%

82,34,32,653

100%

* The paid up capital is on diluted basis and it includes — 88,02,167 (Eighty-eight lakh two
thousand one hundred sixty seven) JSL GDS representing 1,76,04,334 (One crore seventy-six
lakh four thousand three hundred thirty four) equity shares of Rs. 2/- (Rupees Two) each and
2,12,22,478 (Two Crore Twelve Lakh Twenty two thousand Four Hundred and Seventy Eight)
convertible equity warrants (“Warrants”) of the face value of Rs. 2/- (Rupees Two) each
convertible into an equivalent number of the equity shares of the Amalgamated Company.
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Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016:

S. Particulars Details
No.

i. | Details of capital or debt There is no debt restructuring envisaged in the
restructuring if any Scheme.

Except following, there is no other capital

restructuring envisaged in the Scheme —

Cancellation of 16,82,84,309 shares held by
Amalgamating Company No. 1 in the
Amalgamated Company.

Cancellation of 10,000 shares held by
Demerged Company in the Resulting
Company.

Inter-corporate debt cancellation amongst
companies involved in the Scheme, if any

ii. | Benefits of the Refer Para 39(viii) of the Explanatory

Arrangement as perceived | Statement.

by the Board of directors

to the company,

members, creditors and
others (as applicable)

iii. | Amounts due to || JSL INR 4601.61 Crores
unsecured creditors as on | | JSHL INR 2022.21 Crores
25.02.2022 JSLLL INR 96.10 Crores

JML INR 40.83 Crores
JSCMS INR 2.41 Crores
JLL INR 0.01 Crores
iv. Amounts due to secured
creditor as on 25.02.2022 JSL INR 1,258.82 Crores
JSHL INR 1549.84 Crores
JSLLL INR 37.59 Crores
JML Not Applicable
JSCMS Not Applicable
JLL Not Applicable
v. [If the scheme  of | Refer Para 39(ii) of the Explanatory Statement.

Arrangement relates to
more than one company,
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the fact and details of any
relationship subsisting
between such companies
who are parties to such
scheme of compromise or
Arrangement,  including
holding, subsidiary or
associate companies

Disclosure about effect of the compromise or Arrangement on:

Key Managerial Personnel

Director

Promoters

o|o|o|w

Non-Promoters members

The effect of the Scheme on the Key
Managerial Personnel, Director, Promoter and
Non-Promoter shareholders of the
Amalgamated Company, Amalgamating
Company No. 1, Amalgamating Company No.2,
Amalgamating Company No. 3, and
Amalgamating Company No.4 is given in the
reports adopted by the Board of Directors of
the respective companies, which is enclosed as
Annexure to this Notice.

Creditors

Depositors

Debenture Holders

Slw ||

Deposit  trustee  and

debenture trustee

Pursuant to the Scheme, all the liabilities and
dues payable pertaining to Amalgamating
Company No. 1, Amalgamating Company No. 2
(post- demerger), Amalgamating Company No.
3 and Amalgamating Company No.4 shall
become the liabilities and dues payable of the
Amalgamated Company.

Further, all the liabilities and dues payable
pertaining to the Demerged Undertaking of
Demerged Company shall become the
liabilities and dues payable of the Resulting
Company.

None of the above referred companies have
any depositors, debenture holders, deposit
trustee and debenture trustees, except the
Amalgamated Company, details of which are
mentioned in Point 43(vii)(c).

Employees of the
Company

There will be no impact on the employees and
workmen of the Amalgamated Company.
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Pursuant to the Scheme, all the staff, workmen
and other employees pertaining to the
Amalgamating Company No. 1 and
Amalgamating Company No. 2 (post demerger)
immediately before the effectiveness of the
Scheme shall become the staff, workmen and
employees of the Amalgamated Company as
per the details mentioned in the Scheme.

Further all the staff, workmen and other
employees pertaining to the Demerged
Undertaking of Demerged Company
immediately before the effectiveness of the
Scheme shall become the staff, workmen and
employees of the Resulting Company.

Vii.

Disclosure about effect of compromise or Arrangement on material interest
of Directors, Key Managerial Personnel, their Relatives and Debenture

Trustee

Directors

Key Managerial Personnel

None of the Directors, KMPs (as defined under
the Companies Act 2013 and rules framed
thereunder) of the Company and their
respective relatives (as defined under the Act
and rules framed thereunder) has any interest
in the Scheme except to the extent of their
shareholding and / or Directorship in the
companies involved in the Scheme, if any.

Debenture Trustee

Mentioned below are the details of debenture
trustee for unsecured Listed and Non-
Convertible Debentures issued by
Amalgamated Company —

Catalyst Trustee Limited
Windsor, 6 Floor, Office No. 604, C.S.T Road,
Kalina, Santacruz (East), Mumbai-400098

viii.

Details of approvals,
sanctions or no-
objection(s), if any, from
regulatory or any other
governmental authorities
required, received or
pending for the proposed

a) The equity shares of JSL and JSHL are listed
on the Stock Exchanges. Pursuant to
Regulation 37 of the SEBI Listing
Regulations read with the Master Circular
bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/000000066
5 dated November 23, 2021, as amended
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scheme of compromise or
Arrangement

b)

from time to time, issued by SEBI (“SEBI
Circular”), JSL and JSHL had filed the
Scheme with both the BSE Limited (‘BSE”)
and National Stock Exchange of India
Limited (“NSE”), to seek their no objection
to the Scheme. Both JSL and JSHL have
received observation letters dated March
4, 2021 from BSE and observation letters
dated March 5, 2021 from NSE,
respectively, wherein the Stock Exchanges
have granted their no objection to filing the
Scheme with the Tribunal.

As per comments as contained in the above
observation letters, details of all
outstanding debts/loans of the unlisted
entities which are proposed to be
transferred to JSL are being disclosed in this
explanatory statement.

As required by the SEBI Circular, both JSL
and JSHL have filed Complaint Reports
dated 11" February 2021 with the BSE and
NSE on 11% February 2021. The Complaint
Reports filed by companies indicate that
they have received ‘NIL’ complaints.

The Scheme is subject to approval from
NCLT. Further, notice under Section 230(5)
of Companies Act, 2013 and Rule 8 of
Companies (Compromise, Arrangements
and Amalgamations) Rules, 2016 is being
submitted with the Central Government
through the regional director (Northern
Region), Ministry of Corporate Affairs,
Registrar of Companies (NCT Delhi &
Haryana), Income Tax Department, Official
Liquidator attached to High Court of Punjab
& Haryana, Tax Department through the
Nodal officer- Principal Commissioner of
Income Tax, Securities Exchange Board of
India, National Stock Exchange of India, BSE
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Limited and to such other sectoral
regulators governing the business of the
respective applicant companies.

ix. | A statement to the effect | Unsecured Creditors to whom the Notice is
that the persons to whom | sent may vote through remote e-voting / e-
the notice is sent may | voting through VC/OAVM. Pursuant to the
vote in the Meeting either | provisions of the Act, a member entitled to
in person or by proxies, or | attend and vote at a meeting is entitled to
where  applicable, by | appoint a proxy to attend and vote on his/her
voting through electronic | behalf and the proxy need not be a member of
means. the Company. Since this meeting is being held
pursuant to the MCA circulars and directions
of NCLT through VC / OVAM facility, physical
attendance of members has been dispensed
with. Accordingly, the facility for appointment
of proxies by the members will not be
available for this meeting and therefore the
proxy form, route map and attendance slip are
not annexed to this notice.

General:

44,

45.

46.

The copy of draft scheme has been filed with the Registrar of Companies, NCT of Delhi &
Haryana.

Pursuant to the NCLT Order dated 25th February, 2022, as rectified by order dated 03rd
March, 2022, the Amalgamated Company, Amalgamating Company No.1 and Amalgamating
Company No. 2 are required to send notices along with copy of the Scheme, Explanatory
Statement and other disclosures to Central Government through Regional Director, Registrar
of Companies, Income Tax Department, Official Liquidator and other regulators, stating that
the representations if any to be made by them shall be sent to NCLT within a period of 30
days from the date of receipt of such notices (with a copy / copies of such representation(s)
to be sent simultaneously to the respective Company(ies) at their registered address(es)),
failing which it shall be presumed that they have no objection to the proposed Scheme.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 25 February
2022 as rectified by order dated 03" March, 2022, in the Company Application no. CA (CAA)
No. 14/Chd/Hry/2021 has directed for convening of the Meeting(s) of the Equity
Shareholders by Video-Conferencing or Other Audio Visual Means for Amalgamated Company
and Amalgamating Company No.1 and publication of notice of Meeting in newspaper for
Amalgamated Company with and Amalgamating Company No.1
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47.

48.

49.

50.

51.

52.

53.

54.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 25™ February 2022
as rectified by order dated 03 March, 2022, in the Company Application no. CA (CAA) No.
14/Chd/Hry/2021 has dispensed with the requirement of convening the Meeting(s) of the
Equity Shareholders of Amalgamating Company No.2, Amalgamating Company No. 3,
Amalgamating Company No. 4 and Resulting Company.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 25 February 2022
as rectified by order dated 03™ March, 2022, in the Company Application no. CA (CAA) No.
14/Chd/Hry/2021 has directed for convening of the Meeting(s) of the Secured Creditors, by
Video-Conferencing or Other Audio Visual Means and publication of notice of Meeting in
newspaper for Amalgamated Company, Amalgamating Company No.1 and Amalgamating
Company No.2.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 25™ February 2022
as rectified by order dated 03™ March, 2022, in the Company Application no. CA (CAA) No.
14/Chd/Hry/2021 has dispensed with the requirement of convening the Meeting(s) of the
Secured Creditors of Amalgamating Company No. 3, Amalgamating Company No. 4 and
Resulting Company.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 25 February 2022
as rectified by order dated 03 March, 2022, in the Company Application no. CA (CAA) No.
14/Chd/Hry/2021 has directed for convening of the Meeting(s) of the Unsecured Creditors,
by Video-Conferencing or Other Audio Visual Means and publication of notice of Meeting in
newspaper for Amalgamated Company, Amalgamating Company No.1 and Amalgamating
Company No.2.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 25 February 2022
as rectified by order dated 03" March, 2022, in the Company Application no. CA (CAA) No.
14/Chd/Hry/2021 has dispensed with the requirement of convening the Meeting(s) of the
Unsecured Creditors of Amalgamating Company No. 3, Amalgamating Company No. 4 and
Resulting Company.

No investigation or proceedings are pending under applicable provisions of Companies Act,
2013 or erstwhile provisions of Companies Act, 1956 against any Company involved in the

Scheme.

No winding up petition has been admitted against any Company involved in the Scheme.

Disclosure of pending action against Mr. Prithvi Raj Jindal who is a part of promoter group
entity:
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55.

A show cause notice dated 1% February, 2022 has been issued by SEBI to Mr. Prithavi Raj
Jindal in the matter relating to suo-motto application filed by Jindal Saw Limited for
rectification of a bona-fide historical error in classification of the promoter groups’
shareholding in category of public in its shareholding pattern. The matter is currently
pending.

The following documents will be open for obtaining extracts from or for making or obtaining
copies or inspection by the Unsecured Creditors of JSL at O.P. Jindal Marg, Hisar- 125005,
Haryana, India between 10:00 AM to 12:00 Noon on all working days, except Saturdays,
Sundays and Public Holidays and the same is also disseminated on the website of the
Company at https://www.jslstainless.com/scheme-of-arrangement#tscheme-of-arrangement:

a) Copy of the Order dated 25 February 2022, as rectified by order dated 03™ March, 2022
of the NCLT passed in Company Application CA No. (CAA) No. 14/Chd/Hry/2021 directing
the convening of the Meeting of the Unsecured Creditors of JSL;

b) Copy of the Company Application CA No. (CAA) No. 14/Chd/Hry/2021 and other ancillary
Applications/ Affidavits filed with the Hon’ble NCLT;

c) Copy of Composite Scheme of Arrangement;

d) Audited financial statements (Both Standalone & Consolidated) of all the companies
forming part of the Scheme for the financial year ended March 31, 2021 can be accessed
at the below link —
https://www.jslstainless.com/scheme-of-arrangement#scheme-of-arrangement

e) Memorandum and Articles of Association including certificate of incorporation of all the
Companies involved in the Scheme;

f) Certificates issued by Statutory Auditors of all the Companies in relation to the accounting
treatment prescribed in the Scheme is in conformity with the Accounting Standards

prescribed under Section 133 of Companies Act, 2013;

g) The report of the Audit Committee of the Board of Directors is disseminated on the
website of the Company
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56. A copy of the Scheme and Explanatory Statement shall be furnished to the Unsecured
Creditors, free of charge, within 1 (one) day on a requisition being so made for the same by
the Unsecured Creditors.

Navneet Raghuvanshi

Head Legal & Company Secretary
ACS14657

Jindal Stainless Limited

Jindal Centre 12, Bhikaiji Cama Place,
New Delhi-110066

Date: 14t March, 2022
Place: New Delhi

Registered Office:

Jindal Stainless Limited ,

O.P. Jindal Marg, Hisar — 125 005 (Haryana), India
CIN - L26922HR1980PLC010901
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COMPOSITE SCHEME OF ARRANGEMENT
AMONGST
JINDAL STAINLESS LIMITED
(AMALGAMATED COMPANY)
AND
JINDAL STAINLESS (HISAR) LIMITED
(AMALGAMATING COMPANY NO. 1)
AND
JSL LIFESTYLE LIMITED
(DEMERGED COMPANY/AMALGAMATING COMPANY NO. 2)
AND
JSL MEDIA LIMITED
(AMALGAMATING COMPANY NO. 3)
AND
JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED
(AMALGAMATING COMPANY NO. 4)
AND
JINDAL LIFESTYLE LIMITED
(RESULTING COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICAELE
SECTIONS OF THE COMPANIES ACT, 2013)

True Copy
G ndal Stainiegs Limited
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INTRODUCTION

1 PREAMBLE

This Composite Scheme of

Arcangement (“Seheme™) is presented pursuant to the provisions of

Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act,
2013, and the rules and regolations (ssued thereurnder and also read with Sections 2(1B} and
2(18AAY and the other applicable provisions of the Income-tax Act, 1961, in each case, as amended
from time to time and as may be applicable, for:

i)

(i)

(iii)

(iv)

v

(v)

Amalgamation of Jindal Stainless (Hisar} Limited (the “Amalgﬂmating ("nm pany No.
17} into and with Jindal Stainiess Limited (the “Amalgamated Company™); and

Demerger of the Demerged Undertaking {(as defined hereunder) of ISL Lifestvle Limited
{the “Demerged Company”) and vesting of the same with and into Jindal Lifestyle
Limited (the “Resulting Company™), on a going concern basis; and

Subsequent to the demerger of the Demerged Underfaking {as defined hereunder) of the
Demerged Company (the “Amalgamating Company No. 27), amalgamation of the
Amalgamating Company No. 2 into and with the Amalgamated Compary; and

Amalgamation of JISL Media Limited (the “Amalgamating Company No. 3”) into and
with the Amalgamated Company; and

Amalgamation of Jindal Stainless Corporate Management Services Private Limifed {the
“Amalgamating Company No. 4) into and with the Amalgamated Company; and

Varlous other matters consequential or otherwise integrally connected herewith.

2 BACKGROUND AND DESCRIPTION OF THE PARTIES TO THIS SCHEME

a)

b}

c)

Jindal Stainless Limited (“JSL"# Amalgamated Company”) is a public limited comparny,
incorporated under the Companies Act, 1936 (as amended) 11:1\'mﬂ its registered office af
0.P. Jindal Marg, Hisar- 125005, Haryana.

The Amalgamated Company is engaged in the business of manufasturing stainless steel and
stainless steel products. The equity shares of the Amalgamated Company are lisied on the
BSE (as defined herewndery and the NSE (as defined ) The Amalgan
Company GIS (o defined hercamder) are listed on the LuxSE (as J«’j*mu frereunder. Hle
Ln porate  Identity Number (“CIN”} of the Amalgamated Company is

26622FR1980PLCO10507 and the Permanent Account Number (“PAN"] of the
.a\_-nalgamated Caompany is AABCII969M. The Amalgamated Company is an associate of
the Amalgamating Company No. 1.

Jﬂ({’”l"\

Jindal Stainless (Hisar) Limited (“JSITL” / “ Amalgamating Company No. 17} is a public

limited company, incorporated uader the Act having its registered office at O.P. Jindal Marg,
Hisar - 125005, Haryana.

The Amalgamating Company No. | is engaged in the business of manufacturing of stainless
steel and stainless steel products and coin blanks. The equity shares of the A.n"alr'an'at ng
Company No. lare listad on the BSE {as defined hereunder) and the NSE (a* : s
hereunder) and the Amalgamating Company No. 1 GDS {as defined heirewmider) a
on the LuxSE {as defined horennder). The CIN of the Amalgamating Company Nu. | is
L27205HR2013PLC049553 and the PAN of Amelgamating Compasy MNo. 1 s
AAFCK5652N, The Amalgamated Company is an associate of the Amalgamating Company
No. 1.

T

JSL Lifestyle Limited (“Demerged Company”™) is a public limited company, incorporaied
under the provisions of the Companies Act, 1956 (as amendad) and having its registared
office at 48% K.M. Stone, Delhi Rothak Road, Vi}Lagu Rohad, Tehsil BahadJiDarh Jhajjar,
Haryana-124507,

i
7
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d)

€}

1

The Demerged Company is engaged in the business of manufacturing and supply of various
components that have application in the mobility space and sale/supply of premium designer
stainless steel kitchens and homeware, urban development infrastructural projects, stainless
steel plumbing solutions and stainless steel value engineering offerings. The CIN of the
Demerged Company is U74920HR2003PLCO35976 and the PAN of the Demerged
Company is AAFCAS161Q. The Demerged Company is a subsidiary of Amalgamating
Company No. 1. The Demerged Company, after giving effect to Part C of this Scheme, is
referred to herein as “Amalgamating Company No. 2",

JSL Media Limited (“JML"”/ “Amalgamating Company No. 3) is a public limited
company incorporated under the provisions of the Companies Act, 1956 (as amended). The
registered office of the Amalgamating Company No. 3 was changed from 28, Najafgarh
Road, New Delhi, Delhi 11001 5 to JSL Complex, O.P. Jindal Marg, Hisar- 125005, Haryana

on October 9, 2020,

The Amalgamating Company No. 3 is engaged in the advertising business. The CIN of the
Amalgamating Company Wo. 3 is U70102ZHRZ007PLC091299 and the PAN of the
Amalgamating Company No. 3 is AAECPS027F, The Amalgamating Company No. 3 is a
wholly owned subsidiary of the Amalgamating Company No. 1.

Jindal Stainless Corporate Management Services FPrivate Limited (“JSCMS” /
“Amalgamafing Company No. 4"} is a private limited company incorporated under the
provisions of the Act having its registered office at O.P, lindal Marg, Misar- 125005,
Haryana.

The Amalgamating Company No. 4 is engaged in the business of providing advisory and
consultancy services to JSL, JSHL and the group companies. The shareholding of the
Amalgamating Company No. 4 is currently held by the Amalgamated Company and the
Amalgamating Company No. | in equal proportion, i.e., both the Amalgamated Company
and the Amelgamating Company No. | hold 50% cach of the total issued and paid up share
capital of the Amalgamating Company No. 4. The CIN of the Amalgamating Company Na.
4 is U74140HR2013PTC049340 and the PAN of the Amalgamating Company No. 4 is
AADCIS227E.

Jindal Lifestyle Limited (“Resulting Company”) was incorporated as a public limited
company under the provisions of the Act and having its registered office at C/o Jindal
Stainless (Hisar) Limited, O.P. Jindal Marg, Hisar- 125003, Haryana.

The Resulting Company is proposed to engage in the business of manufacturing and
sale/supply of stainless steel kitchens and homeware, urban development infrastructural
projects, stainless steel plumbing solutions znd stainless steel value engineering offerings.
The CIN of the Resulting Company is U36109HR2020PLC091538 and the PAN of the
Resulting Company is AAFCI0452R. The Resulting Company is a wholly-owned subsidiary
of the Demerged Company.

3 NEED AND RATIONALE FOR THIS SCHEME
Need for the Scheme

3.1

The management of the Companies (a5 defined hereinunder) is of the view that the stainless steel
industry. is poised for substantial growth in the near to medium term which opportunity can be
better capitalised as a consolidated entity which has z bigger balance sheet, larger portfolio of
products and services and a more streamlined structure. The management of the Companies further
believes that the proposed conselidation will result into better efficiencies and economies of scale
and in the post pandemic werld, a single unified organisation is likely to have a faster growth
trgjectory. The consolidated orgenization is also expected to create more value for all the
stakeholders.

th
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b)

c)

d)

3.23

Rationale for the Scheme

The Amalgamated Company proposes to enter into this Scheme with Amalgamating Company No.
1, Ar*"lnamatmg Company No. 2, Amalgamating Company No. 3 and Amalg "n'”itin" Company
No, 4, 1o consolidate their Tespective manufacturing/service capabilities thereby increasing
eflicizncies in operations and use of resources, to consolidate their diversified p'uduu and services
portfolio for improving overall customer satisfaction, to pool their human resource talent for
optimal utilization of their expertise. tointegrate the marketing and distribution channels for better
efficizncy, 10 have a larger market footprint domestically and globally, to simplify and streamline
the group structure and to ensurs optimization of working capital utilisation,

The management of the respective Companies are of the view that the amalgamations proposed in
this Scheme is, in particular, expected to have the following benefits:

Consolidation of the complementing strengths will enable the Amalgameted Company to have
increased capability for offering diversifted products and services on a single platform. Its
enhanced resource base and client relationships are likely to resuit in better business potential and
prospects for the consolidated entity and its staksholders.

The combined financial strength is expected to further accelerate the scaling up of the operations
of the Amalgamated Company. Deployment of resources in a more efficient manner is likely to
enable faster expansion of the businesses of the Amalgamated Company.

The consolidation of funds and resources will lead to optimisation of working capital utilization
and stronger financial leverage given the simplified capital structure, improved balance sheet,
optimised management structure and consolidation of cross location talent pool.

The amalgamation will result in simplification of the group and business structure and will enable
the consolidated entity to have a stronger global footprint and more extensive pan Indiz network
for deeper market penetration and enhancement of the overall customer satisfaction, sngagement
and retention.

Above all, since both, the Amalgamating Company Mo. 1 and the An'}algama&sc Company are
companies belonging to the same promoter group which are engaged in manutfacturing of stainless
steel, the amalgamation pursuant to Part B of the Scheme will enable them to bring together their
respective synergies in menufacturing of stainless steel thereby ephancing value for all the
stakeholders.

The Scheme envisages demerger of the Demerged Undcr‘luking and vesting of the same in Lh“
Resulting Company pursuant 1o Part C, to enable th RE::IJ“I g Lumpan_; and the Demerge
Compan};to achieve optimum growth and development of their respective business operations post
such demerger. The nature of risk and opportunities involved in both the businesses is divergent
and capable of attracting different sets of investors. The management of the respective companies
believe that both the businesses (i.e., Non-Mobility Business { w\' defined hrereirmmder) and Mobility
Business {as Jefined hevefnunder)y will benefit from sepavate focused management and separate
investment sirategy leading to development, expansion and g:owth for maximisation of stakehoider
value.

After the demerger of the Demerged Undertaking and vesting of the same into the Resulting
Company pursuant to Part C of the Scheme, the residual underizking of the Amalgamating
Company No. 2 which is engaged in the Mobility Business {as defined hereinunder) and therefon
has a greater synergy with the business of the Amalgamated Company (manufacture of stainlzss
steel and stainless steel products) would be emelgamated with the Amalgamated Company
pursuant to Part D of the Scheme to tap the Jarger resources of the Amalgamated Company,
enhance its productivity and efficiency of operations and logistics.

Amalgamation of the Amalgamating Company No. 3 pursuant to Part E will lead to a simplid
and streamlined structure and help in better utilization of the resowrces and lead to operational
efficizncies.
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4.1

2.7 Amalgamation of the Amalgamating Company No. 4 pursuant to Part F will also lead to a

simplified and streamlined structure and help in better utilization of the resources and lead to
operational efficiencies.

.8 The management of the respective Companies is of the view that this Scheme is in the interest of

the custamers, employees, lenders, shareholders and all ather stakeholders of the respective
Companies. Further, the Scheme will enable the synergies that already exist between the
Amalgamating Companies and the Amalgamated Company in terms of services and resources o
be used optimally for the benefit of their stakeholders,

OVERVIEW OF THIS SCHEME

This Scheme is divided imo the following parts:
PART A - Definitions, Compliance with Tax Laws and Capital Siructure

PART B - Amalgamation of Amalgamating Company No. 1 into and with
Amalgamated Company, Change in Authorized Share Capital of the
Amzlgamated Company, Amendment fo objects of Amalgamared
Company, Dissolution of Amalgamating Company No. ! and other
relafed matters

PART C Demerger of the Demerged Undertaking and vesting of the same in the
Resulting Company, Reduction in Share Capital of the Resulting
Company, Change in Authorised Share Capital of the Resulting Company
and other related matters

PARTD - Amalgamation of Amalgamating Company No. 2 into and with
Amalgamated Company, Change in Authorised Share Capital of the
Amelgamated Company, Dissolution of Amalgamating Company No. 2
and other related matters

PARTE - Amalgamation of Amalgamating Company Me. 3 into and with
Amalgamated Company, Amendment to objects of Amalgamated
Company, Dissolution of Amalgamating Company No. 3 and other
related matters

PART ¥ - Amelgamation of and Amalgamating Company No. 4 e and with
Amalgamated Company, Amendment fo objects ol Amalgamated
Company, Dissolution of Amalgamating Company No. 4 and other
related matrers

PART G - General Terms and Conditions applicable to the Scheme

Sequencing of the Scheme:

Subject to the provisions of Part G of this Scheme, upon this Scheme becoming effective on the
Effective Date, the following shall be deemed to have eccurred on the Appointed Date and shall
become effective and operative in the sequence and in the order mentioned hereunder:
{i) Amalgamation of Amalgamating Company Mo, 1 into and with the Amalgamated
Company in accordance with Part B of this Scheme;

(i) Demerger of the Demerged Underraking of the Demerged Company and vesting of the
same with and into the Resulting Company in accordance with Parr C of this Scheme:
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(i) Amezlgamation of the Amalgamating Company No. 2 into and with Amalgamated
Company in accordance with Part D of this Scheme;

{iv) Amalgamation of Amalgamating Compary No. 3 into and with Amalgamaied Company
in accordance with Part E of this Scheme; and

(v) Amalgamation of Amalgamating Company No. 4 into and with Amalgamated Company
in accordance with Part F of this Scheme.

PART A
DEFINITIONS, COMPLIANCE WITH TANX LAWS AND CAPITAL STRUCTURE
5 DEFINITIONS

In this Scheme, uniess repugnant to the subject ar meaning or context thereof, the following
expressions shall have the meaning attributed 1o them as below:

3.1 “Act” means, as the context may admit, the Companies Act, 2013 (as may be notified from time 1o
time) and the rules made thereunder, and shall include any statuiory modifications, re-enactments
or amendments thereof for the time being in force.

5.2 “Amalgamated Company” means Jindal Stainless Limited, as mentioned in the Para 2(a) of this

Scheme.

33 “Amalgamated Company GDS” shall mean the Global Depository Shares issued by the
Amalgamated Company pursuant to the Deposit Agreemem with the Depository dated September
16, 2005 read with the amendment agreement dared December 21, 2015 and as amanded from fime
to time.

EJ"I
FY

“Amalgamating Companies” means collectively, Amalgamating Company Mo. |, Amalgamating
Company No. 2, Amalgamating Company No. 3 and Amalgamating Company Mo. 4, and shail,
subject to the relevant provisions of the Scheme, include the whole of the business and undertakings
of such Amalgamating Companies, including for each such Amalgamating Company:

a)  all of its movable assets, movable, whether present or future, whether rangible or intangible
and all rights, title, interests, covenants, undertakings and continuing rights in relation thereto;

by all of its immovable properties and all its rights, title, interests, covenants, undertakings and
continuing rights in relation thereto including all its land {together with all the buildings and
structures standing thereon), whether freehold or leasehald;

¢) all of its present and future liabilities, including contingent liabilities, charges and debts
appertaining thereto,

dy  all of its investments including shares and other securities, loans and advances, including
interest and dividend accrued thereon;

e)  all ofits permits, rights, entitlements and licences {including the industrial or other licences)
granted by any governmental, statutory or regulatory bodies, environmental clearances.
permissions, approvals, consents, exemptions, subsidies, registrations, no-objection
certificates, guotas, privileges, DOWETS, offices, facilities whether
pranted/availablefrenewed/applied for;

£y all of its intellectual property rights, websites, emails, trade names, trademarks, service marks,
copyrights, domain pames, brand names, logos and applications therefor;

g} all of its indirect and direet tax credits, including butl not limited to, service tax credit,
CENVAT  credit, GST credit, VAT credit, income - tax refunds, carry forward losses,
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unabsorbed depreciation, TS, TCS, MAT cradit entitlement, ete.;

Y

hy  all of its privileges and benefits under all cantracts, agreements, memoranda of understanding
and all other rights powers and facilities of every kind and description whatsoever;

ali of its debts, borrowings, obligations and liabilities, present or future or contingent, whether

secured or unsecured;

=

i all of its workmen and emplayees including these employed at its offices, factories and
branches, and all other personnel employed by it;

K) all of the advance monies, earnest monies as may be lying with it and any and al! of its security
deposits, bank and contractual guarantees and other entitlements; and

[} all of its other propertics, asscets, liabilitics, rights, obligations and cmployees, erc. of any nature
whatsoever nol covered under (a) to (k) above.

“Amalgamating Company No. 1" means Jindal Stainless (Hisar) Limited, as mentioned in Para
2{b) of this Scheme.
*Amalgamating Company No. 1 GDS” shall mean the Global Depository Shares issued by the
Amalgamating Company No. 1 pursuant to the Deposit Agreement with the Depository dated
January 14, 2016 and as amended fom time to time.
*Amalgamating Company No. 27 means the residual Demerged Company after giving sifect to
the demerger of the Demerged Undertaking of the Demerged Company and vesting of the same in
the Resulting Company.

“Amalgaumating Company No. 3" means JSL Media Lunited, as mentioned in Para 2{d) of this

Scheme.

“Amalgamating Company No, 47 means Jindal Stainless Corporate Management Services Private
Limited, as mentoned in Para 2(e) of this Scheme.

“Applicable Law(s)” means gll statutes, notifications, bye-laws, rules, regulations, guideiines,
rules or common law, policies, codes, directives, ordinances, schemes or arders eracted or issued
or sanctioned by any governmental authority, including any moditication or re-enactment thereof
for the time being in force.

“Appointed Date” means the opening of business hours on April 1, 2020 or such other date as may
be approved by the NCLT, with effect from which the Scheme will be deemed to be effective in

the manner described in the Scheme,

“Board of Directors” means the respective boards of directors of the Comparies and shall, mless
sepugnant to the context or otherwise, include any duly authorized committee of directors or any
person duly anthorized by the Board of Directors or such committee of directors.

“BSE” means BSE Limirsd and includes any successor therzof.

“Companies” means collectively, Amalgamated Company. Amalgamating Company No,
Demerged Company/Amalgamating Company Mo, 2, Amalgamating Company No.
Amalgamating Company No. 4 and the Resulting Company.

I
£
[
i

“Court” means the Chandigerh Bench of the Honble Nationa! Company Law Tribunal (*NCLT™),
or such other court, forum or authority &s may be vested with any of the powers of the NCL'T under
the Act and/or as may be having jurisdiction for sanstioning this Scheme.

“Demerged Company” means JSL Lifestyle Limited, as mentioned in the Para 2{c) of this
Scheme, befare giving effect to the demerger pursuant to Part C of this Scheme,

“Demerged Undertaking” means the business undertaking of the Demerged Company engaged
in the Non-Mobiiity Business, as a poing concemn, including all its assets, investments, rights,

approvals, licenses and powers, leaschold rights and all its debrs, outstanding liabilities. duties.
abligations and employees, in each case, pertaining exclusively and solely Lo the Non-Mobility
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Business of the Demerged Company and including, but not limited to, the following:

(i)

(ii}

—
{iii)

(iv)

v

(vi)

{vil)

{viii)

(i)

all immovable properties L.e. land together with the buildings and structures standing
thereon, whether freehold or leasehold, inciuding share of any joint assets, which are
currenily being used exclusively and solely for the purpose of and in relation to the Non-
Motility Business of the Demerged Company and all related documents (including
panchramas, declarations, recelpts) of title, rights and easements in relation thereto and all
rights, covenants, continuing rights, title and interest in connection with the said
immavable properties;

all assets, as are movable in nature and exclusively and solely pertaining to and in relation
to the Non-Mobility Business of the Demerged Company, whether present or future,
tangible or intangible, including goodwill, whether recorded in the hooks or not and
acticnable claims, financial assets, investments (including in subsidiaries, associates and
Jjoint ventures in India) and loans and advances (including inter-unit receivables, if any,
between the undertakings of the Demerged Company engaged in the Non-Mobility
Business and the Mobility Business), pertaining to and in relation to the Non-Mobility
Business of the Demerged Company including accrued interest or dividend thereon;

all rights, licenses, privileges, claims, benefits, powers and facilities of every kind, nature
and description whatsoever, exclusively and solely pertaining to and in relaticn to the Non-
Mobility Business of'the Demerged Company, including all assignmenis and grants thereof
and all permits, clearances and registrations exclusively and solely pertaining to and in
relation to the Non-Mehility Business of the Demerged Company;

all 1axes, share of advance tax, TDS, MAT credit, deferred tax tenefits and other benefits

all provisions, funds, benefits of all agreements, contracts and arrangements and ali other
interests in connection with or relating to the Non-Mobility Business of the Demerged
Company;

all books, records, files, papers, camputer programmes along with their licenses, manuals
and back-up copics, advertising materials, and other data and records whether in physical
or electronic form, in connection with or relating to the Non-Mobility Business of the
Demerged Company;

all employees and other personnel employed/engaged by the Demerged Company that are
determined by its Board of Directors to be engagad in or in relation to the Non-Mobility
Business of tae Demerged Company on the date immediately preceding the Effective Date;

all legal proceedings of whatsoever nature by or against or in relation to the Non-Mobility
Business of the Damerged Company;

all labilities and chligations {including liabilities, allocable as per this Scheme, if any),
whether present or futurs (including inter-unit payables, if any, between the undertakings
of the Demerged Company engaged in the Non-Mohility Business and the Mobility
Business) and the contingent liabilities pertaining to or relatable to the Non-Mability
Business of the Demerged Company, The liabilities pertaining 1o the Non-Mobility
Business of the Demerged Company mean and include;

(a)  All liabilities (including contingent liabilities) arising out of the activities or
operations of the Non-Mobility Business of the Demerged Company, including in
relation to or in connection with taxes or under or in relation to its contracts,
abligations and duties;

(b)  Specific loans and borrowings raised, incurred and utilized, if any, solely for the
activities or operations of the Non-Mebility Business of the Demerged Company;
and

10 "
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(¢}  Liahilities other than those referred to above, which are general or multipurpose
borrowings, if auy, of the Demerged Company to be allocated to the Non-Mobility
Rusiness of the Demerged Company in the same proportion which the value of the
assets transferred under Part C of this Scheme bears to the total value of the assets of
the Demerged Company immediately betore the Appointed Date of the Scheme in
accordance with the provisions of Explanation 2 1o the Section 2(19AA) of the [T Act.

(x)  any other asset (including any cash) specifically allocated by the Board of Directors of the
Demerged Company for the Non-Mobility Business of the Demerged Company.

Any issue as to whether any asset or liability pertains to or i1s relatable to the Demerged

Undertaking shall be mutually decided between the Board of Directors of the Demerged

Company and the Resulting Company on the basis of cvidenee that they may dzcm relevant for
the purpase {including the books or records of the Demerged Company).

“Depository” shall mecan Citibank NA.

“Fifective Date” means the date on which the order of the Court sanctioning the Scheme or any
particular parts of the Scheme, is filed with the RoC.

Any references in this Scheme to “upon this Scheme becoming effective” or “effectiveness of
this Sclieme™ shail be construed accordingly.

“Government” or “Governmental Authority” means any government authority, statutory
authority, government department, agency, commission, board, tribunal or court or other law, rule
or regulation making cntity having or purporting to have jurisdiction on behalf of the Republic of
India or any state or other subdivision theraof or any municipality, district or other subdivision
thereot.

“GST” means goods and services tax.

“IT Act” means the Indian Income-tax Act, 1961 and the rules, regulations, circulars, notifications
and orders issued thereunder including any statutory madifications, re-enactments or amendments
thereof for the time being in force.

“LuxSE"” means the Luxembourg Stock Exchange and includes any successor thereof,
“MAT” means minimum alternate tax,

“Mobility Business” means the business of the Demerged Company comprising of manufacturing
and supply of various components that have application in the mebility space, such as, retention
tanks, coaches, chassis, benches, grab poles, ctc., in several grades for trains.

“Non-Mobility Business” means the business of the Demerged Company other than the Mobility
Business and comprising of the manutacturing and sale/supply of stainless steel kitchens and
homeware under its brand “Arc”, premium designer stainless stest kitchens and home-ware
solutions under ks premium brand “Arttd’inox”™, urban development infrastructural projects,
integrated stainlzss steel plumbing solutions and stainless steel value engineering offerings as
original equipment manufacturers.

“NSI” means National Stock Exchange of India Limited and includes any successor thereof.
“Part B Record Date” has the meaning ascribed (o it in Clause 15,1,

“Part C Record Date” has the meaning ascribed to it in Clause 24.1.

“Part D Record Date” has the meaning ascribed to it in Clause 34.1.

“REI" means the Reserve Bank of India or any successar thereof.

“Registrar of Companies” or “RoC” means the Registrar of Companies, NCT of Delhi and
Haryana and/or such other Registrar of Companies having jurisdiction ower any of the
Companies.
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“Resulting Company” means Jinda) Lifestyle Limited, as mentioned in the Para 2(0) of tiis
Scheme.

“Rs.” means Indian Rupees being the lawtul currency of the Republic of India.

“Seheme of Arrangement” or “Scheme” means this composite scheme of arrangement in is
present form, or with or without any maodification(s), as may be approved or imposed or directed
by the Court, SEBI and any other Governmental Authority.

“SEBI” means the Securities and Exchange Board of India or any successor thereol,

“SEBI Circalar” means the SEBI Master Circular bearing  number
SERVHO/CEDMDILICIR/R2020/249 dated December 22, 2020 consolidating SEB! circulars
dated March 10, 2017, March 23, 2017, May 26, 2017, September 21, 2017, January 3, 2018,
September 12, 2019 and November 3, 2020 dnfer aife inrelation to the Scheme of Arrangement by
Listed Entities

“Stock Exchanges” means the NSE and BSE.

“1'C8” means Tax Collected at Source.

“TDS” means Tax Deducted at Saurce.

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

6 COMPLIANCE WITH TAX LAWS

6.1

This Scheme, in so far as it relates to the demerger of the Demerged Undertaking of the Demerged
Company inte the Resulting Compeny pursuant to Part C of the Scheme, has been drawn up under
Section 230-232 of the Act, to comply with the conditions relating to *Demerger™ as specified
under the tax laws, including Section 2{19AA) of the I'T Act, which include the lollowing:

a) all the property of the Demerged Undertaking, being transferred by Demerged Company.
immediately before the demerzer, shall become the property of the Resulting Company, by
virtue of the demerger,

by all the lizbilities relatable to the Demerged Undertaking. being transferrad by Demerged
Company, immediately before the demerger, shall become the lizbilities of the Resulting
Company, by virtue of the demerger;

c)  the property and the labilities of the Demerged Undertaking, being transferred by Demerged
Company, shall be transferred (o the Resulting Company at values appearing in the books of
account of the Demerged Company, as existing immediately before the demerger or in
compliance with the Indian Accounting Standards specified in the Annexure 1o the Companies
{Indian Accounting Standards) Rules, 20135;

d) the Resulting Company shall issue, in consideration of the demerger, its shares to the
shareholders of Demerged Company (after giving effect tc Part B of the Scheme) on a
proportionate basis, except where the Resulting Company itself is a shaseholder of the
Demerged Company, ifapplicable;

@) the shareholders holding not less than thres-fourths in value of the shares in the Demergad
Company (other than shares already held therein immediately before the demerger by, or by
a nominee Tor, the Resulting Company or, its subsidiary, if applicable)} shall become
sharcholders of the Resulting Company by virue of the demerger, otherwise than 2s a resull
of the scquisition of the property oressets of Demerged Company or any undertaking
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6.3

thereof by the Resulting Company;

£y the transfer of the Demerged Undertaking shall be on a going concern basis; and

&

g comply with the other relevant sections (including Sections 47 and 724) of the IT Act, as
applicable.

This Scheme, in so far as it relates to the amalgamation of Amalgamating Company No. 1,
Amalgamating Company No. 2, Amalgamating Company No. 3 and Amalgamating Company No.
4 into the Amalgamated Company, has been drawn up to comply with the conditions relating to
*Amalgamation” as specified under the tax laws, including Section 2(113) of the IT Act, which
include the following:

a) alltheproperties of the Amalgamating Companies immediately hefore the amalgamation shall
become the property of the Amalgamated Company by virtue of the amalgamation;

¢) shareholders holding not less than three-fourths in value of the shares in tha Amalgamating
Companies (other than shares alrzady held therein immediately before the amalgamation by,
or by a nominee for, the Amalgamated Company or its subsidiary) become shareholders of
the Amalgamated Company by virtue of the amalgamation;

ctherwise than as a result of the acquisition of the propesty of one company by another company
pursuant to the purchase of such property by the other company or as a resuit of the distribution of
such property to the other company after the winding up of the first-mentioned company;

and shall also comply with the other relevant sections (including Sections 47 and 72A) of the IT
Act,

Ifany terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any
of the said provisions at a later date whether as a result 67 a new enactment or any amendment to
any existing enactment or the coming into force of any provision of the IT Act or any other law or
any judicial or executive inferpretation or for any other reasoh whatsoever, the aforesaid provisions
of the tax laws shall prevail and this Scheme (including any parts hereo!} may be moedifisd o
comply with such laws or may be withdrawn at the discretion of the Board of Directors of the
affected Companies provided however that no medification to the Scheme will be made which
adversely affects the rvights or interest of the secured creditors without seeking their approval.

Further, such modification/withdrawal will not affect other Parrs of the Scheme which have not
been so modified or withdrawn.

7 CAPITAL STRUCTURE

7.1
T.1.1

Amalgamated Company

The authorised, issued, subscribed and paid-up share capital of the Amalgamated Co
September 30, 2020 is as under:

DALy 45 on

.?’\““T.ﬁf.)i‘_i_.sedS}_l_ﬂrc__ﬂhpital : : s ._ L _ Amountin Rs,
60,50,00,000 Zguity Shares of 2 each - o 1,21,00.00,000
_} 7,00,00,000 Preference Shares of 2 each 34.00,00,000
Total I- 1,55,00,00,000
ﬁ]ssﬁéd,'qu"s.c_'r.ibe:d.'élii_{ll‘};:é_'id__ Up _Sﬁh_;'e:.(;apital Amount in Rs. |
12
'’
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48,72,34.600% Equity Shares of T 2 each fully paid up 97.44,69,200

Tatal 97,44,69,200

* Includes 88,02,167 (Eighty-cight lakh two thousand one hundred sixty seven) Amalgamated
Company GDSs listed on the LuxSE representing 1,75,04,334 (One crore seventy-six lakh four
thousand three hundred thirty four) equity shares of Rs.2/- (Rupees Two) each of the Amalgamated
Company.

Further, the Amalgamated Company hes ssued 3,82,60,868 (Three crore eighty-two lakh sixty
thousand eight hundred sixty-gight) convertible equity warrants (“Warrants™) of the face value of
Rs. 2/~ (Rupees Two) cach convertible into an equivalent number of the equity shares of the
Amalgamated Company, to {a) Virtuous Tradecorp Private Limited, a promoter group company of
the Amalgamated Company to the extent of 3.52,52.643 (Three crore fifty rwo lakh fifty-two
thousand six hundred forty-three) Warrants; and (b) to Kotak Special Situations Fund, an Alternate
Investment Fund to the extent of 30,08,225 (Thirty lakh eight thousand two hundred twenty-five)
Warrants,

Subseguent to September 30, 2020 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamated Company, there has beer: no change in the authorised, issued,
subscribed and paid-up share capital of the Amalgamated Company, except to the extent of
conversion of the aforesaid warrants, if any, issued by the Amalgamated Company.

Amalgamating Company No. 1

The authorised, issued, subscribed and paid-up share capital of the Amalgamaring Company Mo.
1, as on September 30, 2020 is as under:

Autharised Share Capital Amount in Rs.
24,00,00,300 Equity Sharcs of 2 2/- cach 43,00.00,000
T,O0,00,’J{}-’J ij:cfercncc Shares of ¥ 2/- each 2.00,00,000
Total _ 50,00,00,000
Issued, Subseribed and Paid Up Share Capital Amount in Rs.
23,59,34 685 Equity Shares o_f_% ;;- e:f;clﬂ T 4-7,18,69;2;.3’0-
Total 47,1 8,69,3?0_

* Includes 75,352,167 (Seventy-five lakh fifty-two thousand one hundred sixiy-seven)
Amalgamating Company No. | GDS listed on the LuxSE representing 1,51,04,334 (One crors
fifty-one lakh four thousand three hundred thirty-four) equity shares of Rs.2/- (Rupees Two} each
of the Amalgamating Company No. 1,

Subsequent to September 30, 2020 and until the date of the Scheme being approved by the Board
of Diractors of the Amalgamating Company No. 1, there has been no changs in the authorised,
issued, subseribed and paid-up equity share capital of the Amalgamating Company No. 1.
Demerged Company / Amalgamating Company No.2

The authorised, issued, subscribed and paid-vp share capital of the Demerged Company, &5 on
September 30, 2020 is as under:

Authorised Share Capital Amount in Rs.
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3,80,00,000 Equity Shares of € 10/~ each 38,00,00,000
Total 38,00.00,000
Issned, Subscribed and Paid Up Share Capital Amount in Rs,
2,85,01,73% Equity Shares of T 10/- eael}:l 28,50,17,390
’I-'ot.a.i 28,50,17,390

Subsequent to September 30, 2020 and until the date of the Scheme being approved by the Board
of Directors of the Demerged Company, there has been no change in the authorised, issued,
subscribed and paid-up equity share capital of the Demerged Company.

Amalpamating Company No. 3

The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company No.
3, as on September 30, 2020 is as under:

Authorised Share Capital Amonnt in Rs.
10,00,000 Equity Shares of € 10/~ each 1 ,00,00,506
Total 1.00,00,000
Issued, Subscribed and Paid Up Share Capital Amount in Rs.
30,000 Equity Shares of T 10/- each 5,00,000
Total 5,00,000

Subsequent to September 30, 2020 and until the date of the Scheme belng approved by the Board
of Directors of the Amalgamating Company No. 3, thers has been no change in the authorised.
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 3.
Amalgamating Company No. 4

The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company No.
4, as on September 30, 2020 is as unden:

Anthorised Share Capital Amount in Rs.
10,000 .E.ql.li‘.:i Shares of T 10/- each 1,000,060
Total | - - 1,00,000_
Issued, Subscribed and Paid Up Share Capital Amount in Rs.
10,000 Equity Shares of T [0/~ each 1.00,000
Total 1,00,000

Subsequent to September 30, 2020 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company No. 4, there has been no chenge in the auihorised.
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 4.

Resulting Company

e
= o
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7.6.1

The authorised, issued, subscribed and paid-up share capital of the Resulting Company, 2s on
December 16, 2020, i.c., date of its incorporation is as under:

Autllc-rriscd Share Caéital Amountin Rs,
| é;ﬁG,{]ﬂf} Equ};y ;;har{:s of £ 10/~ sach i SO,UU,OG-{) .
Total S0,00,000
“I.s.sued, Subseribed zm;i Paid Up Share Capital Amount in Rs.
10,000 Equity Shares of T 10/- each 1,00,000.
Total 1,00,000

Subseguent o December 16, 2020 and unzil the date of the Scheme being approved by the Board
of Directors of the Resulting Company, there has been no change in the authorised, issued,
subscribed and paid-up equity share capital of the Resulting Company,

AMALGAMATION OF AMALGAMATING COMPANY NO. 1 INTO AND WITH THE

PART B

AMALGAMATED COMPANY

8§ AMALGAMATION OF AMALGAMATING COMPANY NO. 1 INTO AND WITH THE
AMALGAMATED COMPANY

8.1

Subject to the provisions of Part B and Pant G of this Scheme in relation 1o the modalities of
amalgamation, upon Part B of this Scherme becoming effective on the Effective Date and with
effect from the Appointed Date, the Amalgamating Company No. 1 along with all its asses,
liabilities, rights and obligations and its entire business and undertakings, including all its
properties, rights, benefits and interests therefn, shall by virtue of this Part B of the Scheme stand
amalgamated with, transferred to and vested in the Amalgamated Company, and shall become the
assets, liabilities, rights, obligations, business and undertakings of the Amalgamated Company,
subject to the existing encumbrances thereon in favour of banks and financial institutions, if any
{unless otherwise agreed to by such encumbrance holders), withont any further act, instrument or
deed being required from the Amalgamating Company Mo, 1 and/or the Amalgamated Company
and without any approval or acknowledgement of any third party, in accordance with Sections 230
to 232 of the Act read with Section 2(18) of the IT Act and all other apolicable provisions of [aw
it any, in accordance with the provisions containad herein.

Without prejudice to the penerality of' the above, in particular, the Amalgamating Company No. |
shall stand amalgamated with the Amalgamated Company in the manner describec in the sub-
paragraphs below, subject to the existing encumbrances in favour of banks and financial
institutions, if any (unless otherwise agreed to by such encumbrance hoiders):-

(1) Upon Part B of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Date, all the assets (including investments) of the Amalgamating Company
No, 1, that are movable in nature or incorporeal or intangible in nature or are otherwise
capable of transfer by physical or constructive delivery andfer by endorsement and
delivery or by transier or by delivery instructions in relation to demazerialized shares or by
vesting and recordal pursuant to the Scheme, including plant, machinery and equipment,
shall stand transferred to and vested in and/or be deemed to be transferred to and vestad in
the Amalgamated Company and shall bscome the property and an intsgral

16
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(it)

(iii)

{iv}

part of the Amalzamated Company, without any further act, instrument or deed required
by either of the Amalgamating Company No. 1 or the Amalgamated Company 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 physical or constructive delivery or
by endorsement and delivery ar by delivery instructions inrelation ro dematerialized shares
or by vesting and recardzl, pursuant to this Scheme, as appropriate to the property being
transferred and vested and the title to such property shall be deemed w© have heen
transfereed and vested accordingly.

Upon Part B of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Diate, any and all other movable properties of the Amalgamating Company
No. 1 (except thase specified elsewhere in this Clause), including cash and cash
equivalents, sundry debts and receivables, outstanding loans and advances, if any,
recoverable in cash or in kind or far value to be receivad, actionable claims, hank halances
and depasits, 1 Tany, with any person or body including without limitation any government.
semi-government, local and other authorities and bodies, customers and other persons
shall, without any further act, instrument or dead required by either of the Amalgamating
Company No. 1 or the Amalgamated Company and without any approval or
acknowledgement of any third party, become the property of the Amalpamated Company.

Upan Part B of this Scheme becoming effective on the Bffective Date and with effect from
the Appointed Date, all immovable properties of the Amalzamating Company No. 1.
including without limitation, all [and together with all buildings and structures standing
thereon and all rights and interests thergin as set out in Schedule 1 hereto (Derails of
Imincovable Properties of Amalgemating Cumpany No. T), whether freehold or leasehold or
otherwise and all documents of title, rights and ezsements in relation thereto shall stand
transferred and be vested in andior be deemed to have been rransferred vested in the
Amalgamated Compeany and shall become the property and an integral part of the
Amalgamated Company, without any further act, instrument or deed being required from
the Amaleamating Company No. 1 and/or the Amaigamated Company and without any
approval or acknowledgement of any third party, Upon Part B of the Scheme becoming
effective on the Effective Date, the Amalgamated Company shall be entitled o exercise
all rights and privileges attached to the aforesaid immeoveble properties and shatl be liable
to pay all rent, charges and taxes and fulfi] all obligations in relation to or applicable to
such immoveble properties. The Amalgamated Company shall be entitled to seck
mutation/substitution of title in its name in such immovable properties, for the purposes of
information and record and such mutation / substitution of the title to and interest in such
immovable properties shall be made and duly recorded in the name of the Amalgamated
Company, by the appropriate authorities pursvant to the sanction of the Scheme by the
Court and Part B of the Scheme becoming effective on the Effective Date in 2ccordance
with the terms hereof. However, it is hereby clarified that the absence of any such
mutation/substitution shall not adversely affect the rights, title or interest of the
Amalgamated Company in such immovable properiies which shall be deemed to have been
transferred to the Amalgamated Company automatically upon the Part B of the Scheme
becoming effective on the Effective Date.

Upon Part B of this Scheme becoming effective on the Effective Date and with effect from
secured or unsecured, whether provided for or not in the books of accounts of the
Amalgamating Company No. 1 or disclosed in the balance sheets of the Amalgamating
Company No. § shall become and be decmed to be the debts, liabilities, coningent
ligbilities, duties and obligations of the Amsalgamated Company withouot sny further act.
instrument or dead being required from the Amalgamating Company No. t and/or the
Amalgamated Company and without any approval or acknowledgement of any  third
party. The Amalgamated Company undeitakes to meet, discharge and satisfy the
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(vii)

V)

1
vi)

same in terms of their respective terms and conditions, ifany. It is hereby clarified that it
shali not be necessary to obtain the consent of any third party or other person, who is a
party to any contract or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order to give effect to the provisions of this sub-clause, However,
the Amalgamated Company shall, it requived, file appropriate forms with the RoC
accompanied by the sanction order of the Court or a certified copy thereof and execute
necessary deeds or documents in relation to creation/satisfaction/inodification of charges
to the satisfaction of the lenders, pursuant to Part B of this Scheme becoming effective in
accordance with the terms hereof. The Amalgamated Company shall be entitled to take the
benefit of all duties and charges already paid by the Amalgamating Company No.  for the
creation/modification of any such security interest, Where anv of the loans, liabilities and
obligations have been discharged by the Amalgamating Company No. 1 efter the
Appoinied Date but before the Effective Date, such discharge shall be deemed to have been
done by the Amalgamating Company No. 1 for and on behalf of the Amalgamated
Company,

Upon Part B of this Scheme becoring effective on the Effective Date and with effect from
the Appointed Date, all loans, advances, trade receivables and other obligations or
liabilities due from, or any guarantees or similar obligations undertaken on behalf of the
Ameslgamating Company No. ! to / by the Amalgamated Company or vice versa, if any,
and all contracts between the Amalgamating Company No. 1 and the Amalgamate]
Company shall stand automatically cancelled and terminated and shall be of ne effect.
without any further act, instrument or deed being required from esither the Amalgamating
Company No. | and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. No further taxes, fees, duties or charges shall e
required to be paid by the Amalgamated Company on account of such cancellation or
termination.

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all incorporeal or intangible property of or in relation to the
Amalgamating Company No. 1 shall stand ransferred to and vested in the Amalgamated
Company, and shall become the property and an integral part of the Amalgamated
Company without any further act, instrument or deed required by either the Amalgamating
Company No. 1 andfor the Amalgemated Company and without any approval or
acknowledgement of any third party.

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all letters of intent, memoranda of understanding, memoranda of
agreements, tenders, bids, lelters of award, expressions of inlerest, experience and/or
performance statements, contracts, deeds, bonds, agreemernts, guarantees and indemnities,
schemes, arrangements, underiakings and other instruments of every nalure and
description including without limitation, those relating to tenzncies, privileges, powers and
facilities of every kind and deseription, to which the Amalgamating Company No. | is a
party orto the benefit of which the Amalgamating Company No. | may be eligible or under
which the Amalgamating Company Mo. 1 is an obligor {(except to the extent provided in
this Clause) and which are subsisting ar having effect immediately prior 1o Part B of the
Scheme coming into effect on the Effective Date, shall be and shall remain in [ull force
and effect agrinst ar in favour of the Amalgamated Company and may be entorced by or
against it as fully and effectualiy as if, instead of the Amalgamating Company No. 1, the
Amalgamated Company had been a party or beneficiary or obligee or obliger thereto,
without any further act, instrument or deed being required from the Amaigamating
Company No. 1 andfor the Amalgamated Company and without any approval or
acknowledgement of any third party.

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all statutory or regulatory licenses and permits including without
limitation, all such licenses and permits as set out in, grants, allotments,
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(ix)

recommendations, no-objection certificates, permissions, registrations, approvals,
certificates, consents, quotas, exemptions, clearances, tenancies, privileges, powers,
offices, facilities, entitlements or rights (including licenses issued by the DGFT under
EPCG Scheme, Advance Authorization Scheme, Focused Products Scheme, Focused
Marketing Scheme, Duty Drawback Scheme and other schemes or approvals of a like
nature issued by the DGFT) granted/available/renewed/applied for, to or by the
Amalgamating Company No. 1 shall stand transferred to and vested in the Amalgamaied
Campany, without any further act, instrument or deed being required by the Amalgamating
Company No. 1 andfor the Amalgamated Company and without any approval or
acknowledgement of any third party. Upon Parl B of the Scheme coming into effect on the
Effective Date, the Amalgamated Company shell be entitled to all the henefits thereof, and
shall be liable for all the obligations thereunder. In relation to the same, any procedural
requirements required to be fulfilled solely by Amalgamating Company No. ! (and not by
any of their successors), shall be fulfilled by the Amelgameated Company as if it is the duly
constituted attorney of the Amelgamating Company No. 1. It is hereby clarified that if the
consent or approval (by whatever neme called) of any third party or authority is required
to give effect to the provisions of this Clause, the said third party or authority shall duly
record provide such consent ar approval and shall make the necessary
substitutionfendorsement in the name of the Amalgemated Company pursuant to the
sanction of this Scheine by the Court, and upon Part B of this Scheme becoming effective
in accordance with the terms hereof. For this purpose, the Amalgamated Company may
file appropriate applications/documents  with relevant authorities concerned  for
information and record purposes, However, it is hersby clarifiad that the absence of any
sich substitution/endorsement shall not adversely affect the rights, benefits or interest of
the Amalgamated Company which shall be deemed to have been tansferred to the
Amalgamated Company automatically upon the Part B of the Scheme becoming effective
on the Effective Date.

Upon Part B of the Scheme coming into effect on the Bffective Date and with effect from
the Appointed Date, all workmen and emplovees of the Amalgamating Company Na. 1.
who are on its payrolis and all other personnel employed by the Amalgamating Company
No. 1 shall become employed by the Amalgemated Company with effect from the
Effective Date, on such terms and conditions as are no less favourable than those on which
they were engaged with the Amalgamating Company No. 1 immediately prior to the
Effective Date, without any interruption of service as a result of this amalgzamation and
transfer. With regard to provident fund, gratuity fund, superannuation fund and any
cantributions required to be made in relation to employees under any statuie or regulation,
leave encashment and any ather special schems or benefits created or existing for the
benefit of the personnel employed by the Amalgamating Company No. ! immediately
prior to Part B of the Scheme coming into effect on the Effective Date and {ransferred o
ihe Amalgamated Company, the Amalgamated Company shall stand substituted for the
Amalgamating Company No. | for all intents and purposes whatsoever, upon Parl B of
this Scheme becoming effective on the Effective Date, including with regard to the
obligation to make coniributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other documents andfor in
accordance with the provisions of Applicable Laws or otherwise. All extisting contributions
made to such schemes and funds and all berefits accrued thereto shall also stand
transferred in the name of the Amalgamated Company and all such benefits and schemes
shall be continued by the Amalgamated Company for the benefit of such personnel
employed by the Amalgamating Campany No. | and transferred to the Amalgamated
Company, on the same terms and conditions. Further, itis the alm and intent of the Scheme
that all the rights, duties, powers and abligations of the Amalgamating Company MNo. | in
relation {0 such schemes or funds shall become those of the Amalgamated Company. I is
clarified that the services of zall personnel emploved by the Amalgamating

Company  No. 1 who  are  entitled to  the  benefits  under
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{xi)

(xii)

(xiii)

such schemes and funds, will be treated as having been continuous and unjnterrupted for
the purpose of the aforesaid schemes or funds.

Upon Part B of the Scheme coming into cffect on the Effective Date the Amalgamated
Company undertakes to continue to abide by any agrecement(s¥scttlement(s) cntered into
with any labour unionsfemployees by the Amalgamating Company No. 1. The
Amalgamated Company agrees that for the purpose of payment of any furture retrenchment
campensation, gratuity and other terminal beneflts, the past services of such employees, if
any, with the Amalgamating Company No. 1, as the case may be, shall also be taken into
account, and agrees and undertakes to pay the same as and when payable. Further, upon
Part B of the Scheme coming into effect on the Effective Date, any prosecution or
disciplinary action initiated, pending or contemplated against and any penalty imposed in
this regard on any employee by the Amalgamating Company No. 1 shall be continued or
shall continue to operate against the relevant employee and shall be enforced effectively
by the Amalgamated Company.

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all rights, entitlements, licenses. applications and registrations relating
1o trademarks, service marks, eopyrights, domain names, brand name, logos, patents and
other intellectual property rights of every kind and description, including without
limitations, whether registered, unregistered or pending registration, and the goodwill
arising therefrom, if any, to which the Amalgamating Company No. § is a party or to the
benefit of which the Amalgamating Company No. 1 may be eligible or entitled, shall stand
transferred to and vested in the Amalgamated Company, and shall become the rights,
entitlement or property of the Amalgamated Company and shall be enforceable by or
against the Amalgamated Company, as fully and effectually as if, instead of the
Amalgamating Company No. 1, the Amalgamated Company had been a party or
beneliciary or obiigee thereto or the holder or owner therecf, without any further act,
instrument or deed required by either of the Amalgamating Company No. | or the
Amalgamated Company and without any approval or acknowledgement of any third party.

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall be entitled 1o the beneflt of all
insurznce policies (if any) which have been issued in respect of Amalgamating Company
No. 1 and/or any of its assets or employees and the name of the Amalgamated Company
shall stand substituted as the “Insured” in all such policies as if the Amalgamated Company
was originally a party thereto without any further act, instrument or deed required by either
of the Amalgamating Company No. 1 cr the Amelgamated Co'rpam' and without any
approval or acknowledgement of any third party. Further, the Amalg 2 v
shall be entitled to the benefit of all elaims filed, prosecuted, proposed 10 be filed, pending
andfor adjudicated in relation to all insurance p\:l_uc,:: issued in respect of Amalgamating
Company No, 1 andfor any of its assets or employees,

Hpon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all taxes and duties of whatscever description (including but not
limited all carry forward tax losses comprising of unabsorbed depreciation, advance tax
payments, TDS, TCS, MAT, securities transaction tax, taxes withheld/paid in a foreign
country, custons dutly, entry tax, value added tax, GST, sales tax, service lax ete.) payable
by or refundable to the Amalzamating Company No. 1, including all or any refunds or
claims shall be treated as the tax liability or refunds/claims, as the case may be, of the
Amalgamated Company, and any tax incentives, advantages, privileges, exemptions,
credits, holidays, remissions, reductions ete,, as would have been available to the
Amalgamating Company No. 1, shall pursuant to this Scheme beccming effective, be
available to the Amalgamated Company without any further act, instrument or deed
required by either of the Amalgamating Company No. | or the Amatgamated Company
and without any approval or acknowledgement of any third party but in the manner more
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{xiv)

(xv)

{xvi)

{xvii)

particularly set out herein below. Upan Part B of the Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, all existing and future incentives,
un-availed credits and exemptions, benefit of carried forward losses and other statutory
benefits, including in respect of income tax (including MAT), excise (inciuding Modvat/
Cenval), customs, value added tax, sales tax, service (ax 1o which the Amalgamating
Company No. 1 Is entitled shall be available o and shall stand wansferred and vested in
the Amalgamated Company without any further act, instrument or deed required by either
the Amalgamated Company or the Amelgamating Company No. 1 and without any
approval or acknowledgement of any third party. Upon Part C of the Scheme coming into
effect on the Effective Date and with effect from the Appointed Date, any tax deducted at
source deducted by or on behalf of the Amalgamating Company No. 1 unti! the Effoctive
Date shall be deemed to heve been deducted on behalf of the Amalgamated Company.

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall be entitled to claim the benefit of
any and all corporate approvals and limits as may have already been taken by the
Amalgamating Company No. 1, including without limitation, the approvals and limits
under Sections 62, 179, 180, 185, 186, 188 etc., of the Act, until the time the same are duly
modified by the Amalgamated Company.

Upon Part B of the Scheme coming into effect on the Effective Date and with cffect from
the Appointed Date, all other estates, assets, rights, title, interests and authorities acerued
te andfor acquired by the Amalgamating Company Ma. | shzll be deemed to have been
accried to andfor acquired for and on behalf of the Amalgamated Company and siall, upon
Part B of this Scheme coming into effect, pursuant to the provisions of the Act, without
any further act, instrument or deed be and stand transferred to or vested in andfor be
deemed to have been transferred to or vested in the Amalgamated Company to that extent
and shall become the estates, assets, right, title, interests and authorities of the
Amalgamated Company.

Upon Part B of the Scheme coming inw effect on the Effective Dale, ail books, record
files, papers, computer programs, engineering and process information, manuals, data,
production methodologies, production plans, designs, celalogues, quotations, websites,
cloud storage, sales and advertising material, marketing 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 ar relating to the Amalgamating Company No. 1 shall be deemed 0 have been
transferred to or acquired for and on behalf of the Amalgamated Company and shall, upon
Past B of this Scheme coming into effect, without any further act, instrument or deed be
and stand transferred to or vested in andfar be deemed to have been transferred to or vested
in the Aimalgamated Company.

Upaon Part B of the Scheme coming inta effect on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall bear the burden and the benefits of
any legal, tax, quasi-judicial, administrative, regulatory or other procecdings inihialed by
or against the Amalgamating Company No. 1. If anv suit, appeal or other proceeding of
whatsoever nature by or against the Amalgamating Company MNo. 1 shail be pending as on
the Effective Date, the same shall not abate, be discontinued or in any way be prejudicialiy
affected by reason of the merger of such Amalgamating Company No. | and wansfer and
vesting of the same in the Amalgamated Company or of anything contained in Part B of
this Scheme but the proceedings may be continued, prosecuted and enforced by or against
the Amalgamated Company inthe same manner and to the same extent as it would or migh
have been continued, prosceuted and enforced by or against the Amalgamating Company

No. [ as if Part B of this Scheme had not been made effective, Upon Part B of the Scheme
becoming cffective, the Amalgamated Company undertakes to have such Jegal or other
proceedings initiated by or against the Amalgamating Company Mo. 1 transferred in its
name and to have the same continued, prosecuted and enfurced by or against the
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8.3

Amalgamated Company to the excluzsion of the Amalgamating Company No. 1. The
Amalgamated Company also undertekes to handle all legal or other proceedings which
may be initiated against the Amalgamating Company Mo. 1 after the Effective Date i its
own name and account and further undertzkes to pay al amounts including interest,
penaliics, damages ete., pursuant to such lega¥ other proceedings.

Upon Part B of the Scheme coming into effect onthe Effective Date with effect from the Appolnted
Date, the Amalgamated Company shall be entitled w the benefit of the past experience,
acoreditation and/or performance of the Amelgamating Company No. 1 for all purposes without
any further act, instrument or deed required by either of the Amalzamating Company No. T or the
Amalgamated Company and without any approval or acknowledgement being required from any
third party. 1T any instrument or deed or document is required or deemed necessary or expedient to
give =ffect to the ptovisions of this Clause by the Amalgamated Company, the Amalgamated
Company shall, under the provisions of Part B of the Scheme, be deemed to be duly authorized to
execute &l such writings on behalf of the Amalgamating Company No. | and to carry out or
perform 2l such formalities or compliances referred to above on behalf of the Amalgamating
Company No, 1.

9 CONDUCT OF ATFAIRS UNTIL THE EFFECTIVE DATE

In the event Part B of tiis Sclieme becomes effective and with effect from the Appointed Date and
up to and including the Effective Date:

(i) the Amalgamating Company MNo. 1 shall be deemed to have carried on the business
activities of the Amalgamating Company No. 1 and stand possessed of the properties and
assets of the Amalgamating Company No. 1, for, on behalf of and in trust for, the
Amalgamated Company; and

(i1) all profits or income accruing to or received by (he Amalzamating Company No. 1 and all
taxas paid thereon (including but not Emited to advance tax, tax deducted at source, tax
collected at source, minimum alternate tax, fringe benetit tax, securities transaction tax,
taxes withheld/paid in 2 foreign country, customs duty, entry tax, value added tax, goods
and services tax, sales iax, service tax etc.) or losses anising in or incwred by the
Amalgamating Company No. 1 shall, for all purposes, be treated 2s and deemed to be the
profits, income, laxes or losses, as the case may be, of the Amalgamated Company.

The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, to apply
to the central government, state povernment, and all other agencies, departments, statutory
authoritics and Governmental Authorities concerned, wherever necessary, for such consants,
approvals and sanctions which the Amalgamated Company may require including ihe registration,
epprovals, exemptions, reliefs, ete., as may be required/granted under eny Applicable Law for the
time being in foree for carrying on the busincss of the Amalgamating Company No. 1.

10 TREATMENT OF TAXES

10.1

Upon Part B of this Scheme becoming effective and with effect from the Appointed Date, any
surplus inthe provision for taxation/ duties/ levies account including but net limited w the advance
tax, TDS or TCS and MAT credit, CENVAT erediz or, GST Creadit, as on the date immediately
preceding the Appointed Date will zlso be transferred from the Amalgamating Company No. | to
the Amalgamated Company. Any refund under the IT Act or other Applicable Laws dealing with
taxes/ duties/ levies, including GST, allocable or related to the business of Amalgamating
Company MNe. [ or due fo the Amalgamating Company No. 1, consequent to the assessiment
made in respsct of the Amalpamating Company No. 1, for which no credit is taken in
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10.2

10.4

10.6

0.8

the book of accounts of the Amalgamating Company No. | as on the date immediately preceding
the Appointed Datc, shall also belong to and be reccived by the Amalgamarcd Company and shall
be deemed to have been on account of or paid by the Amalgamated Company and the relevant
Governmental Authorities shall be bound to transter to the account of and give credit for the same
to the Amalgamated Company upon the approval of this Scheme by the Court and upon relevant
proot and documents being provided to the said authorities.

Without prejudice to the generality of the above, deductions, benefits, right to carry forward and
set off accumulzated losses and unabsorbed depreciation, and credits (including but not limited to
MAT/CENVAT credits etc.). under the IT Act, Goods and Services Tax or Service Tax, any other
central government / stale government incentive schemes ele., to which the Amalgamating
Company No. | are/ would be entitled to in terms of the Applicable Laws of the central and state
government or of any foreign jurisdictions, shall be available to and vest in the Amalgamated
Company.

Upen Part B of this Scheme becoming sftective and with effect from the Appointed Date, the tax
payments (including without limitation income tax, GST, tax on distribution of dividends, excise
duty, central sales tax, custom duty, applicable state value added tax and entry fax or any other
taxes as may be applicable {rom time to time) whether by way of tax deducted at source or collected
al source by the parties, advance tax or otherwise howsoever, by the Amalgamating Company No.
| on or gfter the Appointed Date, shall be deemed to be paid by the Amalgamated Company and
the Amalgamated Company shall be entitled to claim eredit for such taxes/duries paid against i
tax/ duty liabilities, notwithstanding that the certificates/ challans or other documents for payment
of such taxes/duties are in the name of Amalgamating Company No. 1.

Upon Part B of the Scheme becoming effective on the Effective Date and with effect from ihe
Appointed Date, the Amalgamating Company No. 1 and the Amalgamated Company are exprassly
permittad to prepare and/or revise, as tha case may be, their financial statements and statutory / tax
returns along with the preserihed forms, filings and annexures under the 1T Act and/or in relaticn
to central sales tax, custom duty, entry tax, applicable state vatue added tax, GST and other tax
laws, it required, to give effect to the provisions of the Scheme.

Upen Part B of this Scheme becoming effective and with effect from the Appointed Date, all inter-
party transactions between Amalgamating Company No. | and the Amalgamated Company shall
be considersd as intra-party transactions for all purposes (including for tax compliances, credits,
refunds, ete.).

Upon Part B of this Scheme becoming effective and with effect from the Appointed Dare,
obligation for deduction of tax at source on any payment made by or to be made by the
Amalgamating Company No. 1 or for collection of tax at scurce on any supplies made by or fo be
made by Amalgamating Company Nao. 1 shzll be made or deemed {0 have been made and duly
complied with by the Amalgamated Company. Further, any tax deducted at source or collected at
source by the Amalgamating Company No. 1 and Amalgamated Company on transactions with
each other, if any (from the Appointed Date unti] Effective Date) and deposited with Governmental
Authorities shall ba deemed to be advance tax paid by the Amalgamated Company and shall, in all
proceedings be dealt with accordingly.

Upcn Part B the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all tax compliances under any tax laws by the Amalgamating Company No. | en
or after the Appointed Date shall be deemed to be made by the Amalgamated Company.

Upon Part B of this Scheme becoming effective and with cffeet from the Appointed Date, all tax
assessment procecdings and appeals of whatsoever nature by or against the Amalgamating
Company No. 1, pending or arising as at the Effective Date, shall be continued andfenforced by or
against the Amalgamated Company in the same manner and to the same extent 2s would or might
have been continued and enforced by or azainst the Amalgamating Company No. 1. Further, the
aforementioned proceedings shall neither abate or be discontinued nor be in any way prejudicially
affected- by the reason of the amalgamation of the Amalgamating Company No. )
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10.9

10.1¢

with the Armalgamated Company or 2nything containad in Part B of this Scheme.

Upon Part B of this Scheme becoming effective and with effect from the Appointad Date, all the
expenses incurred by the Amalgamating Company No, | and the Amalgamated Company in
relation to the amalgamation of the Amalgamating Company No. 1 with the Amalgamated
Company as per this Scheme, including stamp duty expenses and / or transfer charges, ifany, shall
be allowed as deduction to Amalgamated Company in accordance with Section 35DD of the IT
Act over a period of 5 (five) years beginning with the previous vear in which Part B of the Scheme
becomes effective,

Upon Part B of this Scheme becoming effective and with effect from the Appointed Date, all the
deductions otherwise admissible to the Amalgamating Company No. i, including payment
admissible on actual payment or on deduction of appropriate (axes or on payment of TDS (like
Section 43D, Section 40, Section 40A ete. of the IT Act) will be eligible for deduction to the
Amalgamated Company upon Tulfilment of requirad conditiens under the IT Act.

The amalgamation under this Scheme is in compliance with the [T Act, specifically Section 2(1B)
and other relevant provisions, If any of the terms of this Scheme are inconsistent with the provisions
of Sections 2{1B) of the IT Act, the provisions of Sections 2(1B) of the 1T Act shall to the extent
of sizch inconsistency, rrevail and this the Scheme shall, stand and be deemed to be modified ro
that extent to comply with the said provisions and such modifications shall not affect the other
Parts of this Scheme.

11 CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

1.1

1.2

The Amalgamated Company, shall, at any time after Part B of this Scheme becomes effective on
the Effective Date, in accordance with the provisions hereof, if so required under any law, conlract
or otherwise, be enritled to do and take all such actions as may be required to give {ull affect to the
provisions of this Part B and for this purpose the Amatgamated Company shall, under the
provisions hereof, he deemed to be authorised on behall of the Amalgamating Company No. 1.
Without prejudice to the generality of the above, the Amalgamated Company shall he entitled and
deemed to be authorised to:-

{1 execlte appropriste deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of enury 2.} in relation 10
which the Amalgamating Company Mo. 1 have been a party or o the benelit of which
the Amalgamating Company MNo. 1 may have been entitled, and to make any filings
with the Governmental Authorities, i order o give formal effect to the provisions of
Part B of the Scheme; and

{ii} do all such acts or things as may be necessary o effectually transfer/obrain in favour of
the Amalgamated Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates. permils, quotas, rights, entilements, licenses
and certificates ete. which were held or enjoyed by the Amalgamating Company No. |
including without limitation, execute all necessary or desirable writings and
confirmations on behalf of the Amalgamating Company No. | and to carry out and
perform all such acts, formalities and compliances as may be raquired in this regard.

The provisions of this Clause shalt gperate netwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terns of sanction or issue or any security, all of
which instruments and documents shall stand modified andfor supersaded by the foregoing
provisions.
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12 SAYING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder including in Clause 10.4 and Clause 10.5, the transfer of
properties and liabilities to, and the continuance of proceedings by or against, the Amalgamated
Company as envisaged in this Part B shall not affect any transaction or proceedings alveady
concluded by the Amalgamating Company No. 1 on or before the Appointed Date and afier the
Appointed Date and until the Effective Date, and 1o such end and intent the Amalgamated
Company accepts and adopts all acts, deeds and things done and executed by the Amalgamating
Caompany No. 1 in respect thereto as done and executed an behalf of itself.

13 CHANGE IN AUTHORISED SHARE CAPITAL OF THE AMALGAMATED COMPANY

13.1

Lk
(28]

Upon this Scheme becoming effective on the Effective Date, the authorised share capital of
Amalgamating Company Na. 1 as on the Effective Date shall stand transferred to and be
merged/amalgamated with the authorised share capital of the Amalgamated Company, and the fee,
if any, paid by the Amalgamating Company No. 1 on its authorisad share capital shall be set off
against any fes pavable by the Amalgamated Company on such increase in its authorised share
capital, consequent to the amalgamation. Accordingly, Clause V of the Memorandum of
Association of the Amalgamated Company shall stand modified and shall read as under:-

“The Authorised Share Capital of the Company is Rs. 203,00,00,000 (Rupees Two Hundred Five
Crore) consisting of 64,50,00.000 (Eighty four crore fifty thousand) Equity Shares having face
value of #s. 2 (Rupees Twao) and 18,00,00,000 (Eighteen crore) preference share having face value
of Rs. Z (Rupees Two).”

It is hereby clarified that the consent of the shareholders of the Amalgamated Company and
shareholders of the Amalgamating Companies to Part B of this Scheme shall be sufficient for the
purposes of effecting the aforesaid additions In the Memorandum of Association of the
Amalgamated Company and that no further resolutions, whether under the applicable provisions
of the Act or under the Articles of Asscciation, shall be required to be separately passed. All aclions
taken in accordance with this Clause shall be deemed to be in full compliance of Sections 61 and
64 and other applicable provisions of the Act and rules and regulations issued thereunder and no
further resolutions or actions undsr any other provisions of the Act or the nules or regulations issued
thereunder would ba required 1o be separately passed or undertaken by the Amalgamated Company,

14 AMENDMENT TO OBJECTS OF THE AMALGAMATED COMPANY

14.1

Upcn Part B of the Scheme becoming effective from the Effective Darz, the following sub-clause
shall be deemed to have been automatically added to Clause [II (A) {(Mein Objeers) of the
Memorandum of Association of the Amalzamated Company immediately aftar the existing sub-
clauses of Clause [II (A) and the “Objects Clause™ in the Memorandum of Association of the
Amalgamated Company shall be deemed to have been amended to that exient by inserting below
clause in the main objects of the Amalgamated Company:-

“To carry on all or any of the business concerning arins and ammunition, auto pacts. and rait
coach /wagon / locomatives relating 1o.

i develgping, manufucturing,  inchuding  assemblies/sub-assemblies/components  raw-
materials, tools, jigs, fixtwres ete., progftesiing, tesiing, morketing including engagement of’
purchase dealers, import and export agents, represeniatives and afler saies support,

il setting up necessary nfrastructure, including civil works and plani ond machinery 1o
support (i; above including laser cut! press, formed! welded/ roll formed parts/ components/
products, steel pipes and fubes and pipe fittings, iron and sfeel products, cast iron and steel
and tubular structural.

il manpower placement cormnensurare with the activities ar (i) and (ii) above,
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4.

. all such activities as necessary and/or expadient to apply for, obtain and maintain in force,
certifications / licences from various regulaiory or certification authorities in india or

abroad in connection with any of the aforesaid activities.”

It is hereby clarified that the copsent of the sharcholders of the Amalgamated Company and
shareholders of the Amalgamealing Companies to Part B of this Scheme shall be sufficient for the
purposes of effecting the aforesaid amendments in the “Objects Clause™ in the Memorandum of
Association of the Amelgamated Company and that no further resolutions, under the applicable
provisions of the Act, shall be required 1o be sepatately passed. All actions teken in accordance
with this Clause 14 of Part B of this Scheme shall be deemed to be in full compliance of Section
13 and other applicable provisions of the Act and rules and regulations issued thereunder and no
further resolutions or actions under any other provisions of the Act orthe rules or regulations issued
thereunder would be required to be separately passed or undertaken by the Amalgamated Company.

15 DISCHARGE OF CONSIDERATION
151

wn

R

in

Upon Part B of the Scheme coming into effect on the Effective Date, and upon the amalgamation
of the Amalgamating Company MNo. | into and with the Amalgamated Company. the Board of
Directors {including any committee thereof) of the Amalgamated Company shal! determine a
record date, being a date on the filing of the order of the Cowrt sanctioning the Scheme with the
RoC (“Part B Recard Date™), for the allotment of the equity shares of the Amalgamated Company
having face value of Rs. 2 each to the shareholders of the Amalgamating Company No. | as on the
Part B Record Date, in consideration for the amalgamation of the Amalgamating Company ho. ]
with and into the Amalgamated Company.

Based on (i) the valuation report issued by Niranjan Kumar, a registered vaiuer, dated December
29, 2021, appointed by both, the Amalgamating Company No. 1 and the Amalgamated Company;
and (i) the fairness opinion issued by SBI Capital Markets Limited, an independent SEBI
registered merchant banker on sueh veluation, dated December 29, 2020, appointed by both, the
Amalgamating Company No. 1 and the Amalgamated Company, the Board of directors have
determined the following share exchange ratio:

Y93 (One hundred ninery-five) jully paid up equity shares of foce value af #s. 2 each of the
Amalgamated Company shall be issued and allotted as filly paid up equity shares (o the equity
shareholders of the Amalgamating Company No. |, jor evary 100 (Owe imdrad) fully paid np
equity shiares of face value of Rs. 2 each held by them in the Amalgamating Company No. 1.
“1593 (One hundred ninety-five) GDS of Amalgamared Company shall be tssued for every (00 (Une
mmdred) GDS held in Amalgamating Company No. 1.7

Any fractional entitlement of shares arising out of the aforesald share exchange process, if any,
will be rounded off to the nearest higher integer.

In the event of any increase in the issued, subscribed or paid up share capital of the Amaigamating
Company No. 1 or the Amalgamated Company or issuance of any instruments convertible into
equity shares or restructuring of its equity share capital including by way of share
splitfconsolidation/issue of bonus shares, free distribution of shares or instruments convertible into
equity shares or other similar action in relation to share capital of the Amalzamating Company No.
1 or the Amalgamated Company at any tirme as of the Pant B Record Date, except on account of
exercise of the Warrants already issued by the Amalgamated Company, the share exchange ratio
shall be adjusted appropriately to take into account the effect of such issuance or corporate actions
and assuming conversion of any such issued instruments convertible into equity shares.

The new equity shares of the Amalgamated Company issued as per this Clause shall be subject to
the Memcrandum and Articles of Association of Amalgamated Compeany and shall rank pari passu
in all respects, including dividend and voting rights, with the existing equity shares of the
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15.6

Amalgamated Company.

The ssue and aflotment of new equity shares by Amalgamated Company to the shareholders of tha
Amalgamating Company Ne. 1 as provided in this Parl B of the Scheme is an infegral part thereof
and shall be deemed to have been carried out in full compliznce with all the procedures laid down
under Seciion 62 read with Section 42 of the Acl and any other applicable provisions of the Act
and the rules and regulations issved thereunder,

In accordance with the regulatory requirements, all new equity shares required to be issued by the
Amalgamated Company to the shareholders of the Amalgamating Company MNo. 1 shall be issuad
in dematerialized form and shall be eredited to the depositery account of the equity shareholders
of the Amalgamating Company No. 1 1o the extent the detzils of such depository participant
accounts have been provided tofare available with the Amalgamating Company Ne. | before the
Part B Record Date.

For the purpose of allotment of equity shares of Amalgamated Company pussuant o the above
sub-Clause 15.2 of Part B of the Scheme, in case any shareholder of the Amalgamating Company
Mo. 1 on the Part B Record Date holds equity shares in the Amalgamating Company No. 1 in
physical form andior details of the depository participant account of such shareholder have not
been provided to the Amalgamating Company Ne. | before the Part B Record Date, the
Amalgamated Company shall not issue its equity shares to such sharcholder but shall subject to
Applicable Laws, issue the correspending number of equity shares in dematerfalised form, to a
demat account held by a trustee nominzted by the Board of Directors of Amalgameated Company
or into a suspense account opened in the name of the Amalgamated Company with a depository
participant or into an escrow accownt opened hy the Amalgamated Company with a depository, as
determined by the Board of the Amalgamated Company. The equity shares of the Amalgamated
Company so held in a trustee's account or sUSpense accourl or escrow account, as the case may be.
shall be transferred to the respective shareholder as per his entitlement once such sharelolder
provides details of his / her / its depository participant account to the Amalgamated Company In
accordance with Applicable Laws, aleng with such documents as maybe requirad under Applicable
Laws.

In terms of the provisions of the SEBI {Listing Obligations and Disclosure Requirements)
Regulations, 201 3, relevant listing agreement, SEBI Cireular and other Appiicable Laws, if any, in
each case, as amanded, new equity shares to be issued by the Amalgamated Company to the
Shareholders of the Amalzamating Company Ne. 1, pursuant to this Scheme, shall be listed on all
the Stock Exchanges on which the equity shares of the Amalgamated Company are listed as on the
Effective Date. The Amalgamaled Company will make necessary application{s} to the designated
stock exchange and other competent authorities, if any, for this purpose and will comply with the
provisions of all Applicable Laws in this repard.

Shares allotted pursvant to this Scheme may remain frozen in the Depositories system till
listing/trading permission is given by the Stock Exchanges.

‘t'he Board of Directors (including any committee thereof) of Amalgamating Company MNo. | and
the Amalgamated Company shall be empowered to remave sueh difficulties as may arise in the
course of implementation of this Scheme and registration of new shareholders in the f\r‘;mlgmn,.[u_i
Company on account of the difficulties if any in the transiticn period.

in addition to the above, subject to the terms of the deposit agresments executed by the
Amalgemalting Company No. 1 and the Amalgamated Company with their respective Depositories
as mentioned in Clause 5.3 and Clause 5.6 above and Appiicable Laws including any applicable
regulations of the LuxSE, holders of the Amalgamating Company No, 1 GDSs who continue to
hold the Amalgamating Company No. 1 GDSs as on the Part B Record Date will be issued
Amalgamated Company GDSs in the share exchanoe ratio in lieu of the Amalgamating Company
No. 1 GD3s held by them as mentioned in Clause 15.2 above. The Amalgamated Company shall,
and shall cause, all other persons, to take all such actions as may be necessary to issue, allot and
list the said Amalgemated Company GDSs  issued to  the holders of the

27

N

A

N\

Page-94



Amalgamating Company No. | GDSs on the LuxSE in accordance with Applicable Laws and shall
take all such steps and do 2ll such acts, deeds and things 2s may be necessary for this purpose.

16 CANCELLATION OF SHARES

6.1

154

Upon Part B of the Scheme coming into effect on the Effective Date, all the equity shares held by
the Amalgamating Company No. 1 in the share capilel of the Amalgamated Company, shall stand
autornatically cancelled and extinguished, withont any further act or deed. Accordingly, the share
capital of the Amalgamated Company shall stand reduced to the extent of the face value of the
equity shares held by the Amalgamating Company No. | and cancelled pursuant Lo this Clause and
the related balence in the securities premium account, if eny, shall also stand cancelled pursuant to
this Clause.

The reduction of the share capital (including the securities premium account, if any] of the
Amalgamated Company as contemplated in this Part B of the Scheme, shall be effected as an
integral part of this Scheme In accordanee with the provisions provided under Seetion 230 and any
other applicaile provisions of the Act. The arder of the Court sanctioning this Scheme shall also
include approval and confirmation on the reduction of the share capital of the Amalgamated
Company, and shall be deemed to be an order under Seclion 66 read with Section 52 of the Act, as
applicable, confirming the reduction and no separate application or sanction shall be necessary for
the purposes of such raduction.

The reduction of the share capiial, as contemplated above, would not involve sither a diminution
of liability in respect of unpald share capital, if any or payment to any sharehoider of any unpaid
share capital.

The Amalgamated Company shall not be required to add the words “and reduced” as a sufflix to its
name conseguent upon such reduction,

17 DISSOLUTION OF AMALGAMATING COMPANY NO. 1

Upon Part B of this Scheme becoming effective on the Effective Date, Amalgemating Company
Na. 1 shall stand auwtomatically dissolved as an integral part of this Scheme, without being
liquidated or wound-up and without requiring any further act, instrument or deed from the
Amalgamating Company No. 1 and/or the Amalgamated Company.

18 ACCOUNTING TREATMENT

Upon Part B of the Scheme becoming effective, with effect from the Appointed Date, the
Amalgemated Company shall account for the amalgamation in its books of accounts, as per
‘Acquisition Method® in accordance with accounting principles as laid down in Ind AS-103
notified under Section 133 of the Act and under the Companies {Indian Accounting Standards)
Rules, 2015, as may be amended from time to time, such that:

{)  In line with the recognition principles provided under Indian Accounting Standard 103 on
Business Combinations, the Amalgamated Company shall recognise all assets and liabilities
of the Amalgamating Company No. [ transferred to and vested in the Amalgamated
Company pursuant to Part B of this Scheme at their respective fair values as on the
Appointed Date. Such assets may also include acquired identifiable intangible assets,
whether previously recorded in the books of accounts of the Amalgamating Company No. |
or not. Upon Part B of the Scheme coming into effect, the above recognition shall result in
the Amalgamated Company recording all the assets and liakilitics of the Amalgamating
Company No. | transferred to and vested in it pursuanot to this Scheme.
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(i) The Amalgamated Company shall record issuznce of the new equity shaves at fzir value and
accordingly credit to its share capital account the aggregate face value of the new equity
shares issued by the Amalgamated Company. The excess of the fair value of the new equity
shares over the face value of new equity shares issued by the Amalgamated Company in
aceordance with Clause 15 shall be credited to the securities premium account.

{iil) Inter-company balances hetween the Amalgamated Company and the Amalgamating
Company No. 1, if any, shall stand cancelled and there shall be no further obligation in that

behalf,

{iv] Investments held by the Amalgamating Company No. 1 inthe Amalgamated Company shall
stand caneelled pursuant to the amalgamation and the investment value as appearing in the
books of the Amalgamating Company No. | shall be reduced from the equity share capital
of the Amealgamated Company to the extent of face value of equity shares of the
Amalgamated Company held by the Amalgamating Company No. | and securities premium
acoount,

(v)  Excess, i any, ol fair value of new equity shares issued as per sub-Clause {I1} above over the
fair value of net assets taken over as per sub-Clause (i) above, after giving the effect to sub-
Clause (iii) and sub-Clause (iv} above, shal! be recorded as goodwill. In case of deficit, it
shall be credited to capital reserve account.

PART C

DEMERGER OF THE DEMERGED UNDERTAKING AND YESTING OF THE SAME INTO AND

WITH THE RESULTING COMPANY

19 PEMERGER OF THE DEMERGED UNDERTAKING OF THE DEMERGED COMPANY

19.1

AND VESTING OF THE SAME WITH THE RESULTING COMPANY

Subject to the provisions of Part C and Part G of this Scheme in relation to the modalities of the
demerger of the Demerged Underlaking of the Demerged Company and vesting of the same with
the Resulting Compeny, vpon Part C of this Scheme becoming effective on the Effective Date and
with etfeat from the Appointed Date, immediately after giving effect to Part B of this Scheme, the
Demerged Undertaking together with all its assets, liabilities, rights and obligations, properties,
benefits and interests therein, shall by virtug of this Part C of this Scheme demerge from the
Demerged Company and be, transterred 1o, and stand vested in, the Resulting Company, and shall
become the zssets, liabilities, rights, obligations, business and undertzking of the Resuiting
Company, subject to the existing encumbrances thereon in Favour of banks and financial
institutions, if any (unless otherwise agreed to by such encumbrance holders), withoul any further
act, instrument or deed being required from the Demerged Company and/or the Resulling Company
and without any approval or acknowledgement of any third party, in accordance with Secrions 23¢
to 232 of the Act read with Section 2(19AA) of the IT Act and all other applicable provisions of
Applicable Law if any, in accordance with the provisions contained herein,
Without nrejudice to the generality of the ahove, in particular, the Demerged Underaking shall be
demerged from the Demerged Company and transferred and vested in the Resulting Company, in
the manner deseribed in the sub-paragrephs below, subject to the existing encuunbrances in favour
of banks and finencial institutions, if any (unless otherwise agreed to by such encumbrance
holders): -
(i Upon Part C of this Scheme becoming effective on the Effective Diate and with effect
from the Appeinted Date, immediately afier giving effect to Part B of this Scheme,
all the assers (including investments) forming part of the Demerged Undertaking,
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(i)

(iii)

that are movable in nature or incorporsal or intangible in nature or are otherwise
capable of transfer by physical or constructive detivery and/or by endorsement and
delivery or by transfer or by delivery instructions in relation to dematerialized shares
or by vesting and recordal pursuant to the Scheme, including plant, machinery and
equipment, shall stand transferred to and vested in and/or be deemed to be ransferred
to 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 dead required
hy either of the Demerged Company and/or the Resulting Company and without any
approval or acknowledgement of any third party. The transfer and vesting of the
movable assets forming part of the Demerged Undertaking, pursuant to this sub-clause
shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by delivery instructions in relation to dematerialized
shares or by vesting and recordal, pursuant to this Part C of this Scheme, as appropriate
to the properly being transferred and vested and the title to such property shall be
deemed to have been transferred and vested accordingly.

Upon Part € of this Scheme becoming effective on the Effective Date and with effect
from the Appointed Date, immediately after giving effect to Part B of this Scheme, all
other movable properties (except those specified elsewhere in this Clause) forming
part of the Demerged Undertaking, including cash and cash equivalents, sundry debts
and receivables (including inter-unit receivables, if any, between the undertaking of
the Demerged Company engaged in the Non-Mobility Business and the undertaking
of the Demerged Company engaged in the Mobility Business), outstanding Joans and
advances, if any, recoverable in cash or in kind or for value to be received, actionable
claims, bank balances and deposits, if any, with any person or body including without
limitation any government, semi-government, local and other authorities and bodies,
customers and other persons shall, without any further act, instrument or deed required
by either of the Demerged Company or the Resulting Company and without any
approval or acknowledgement of any thicd party, become vested in, and shall become
the property of, the Resulting Company.

Upon Part C of this Scheme becoming effective on the Effective Date and with effect
from the Appointed Date, immediately after giving effect to Part B of this Scheme, all
immovable propertics forming part of the Demerged Undertaking, including without
limitation, all land together with ali buildings and structures standing thereon and alj
rights and interests therein at Rohad, whether freehold or lzasehold or otherwise and
all documents of title, rights and easements in velation thereto, shall stand transterrad
and be vested in and/or be deemed to have baen transferred vested in the Resulting
Company and shall become the property and an integral part of the Resulting
Company, without any fuwther act, instrument or deed being requived from the
Demerged Company and/or the Resulting Company and without any approval or
acknowledgement of any third party. Upon Part C of the Scheme becoming effective
on the Eifective Date, the Resulting Company shall be entitled to exercise all rights
and privileges attached to the aforesaid immovable properties and shall be liable to
pay all rent, charges and taxes and flfil all obligations in relation to or applicale 1o
such immovable properties, The Resulting Company shall be entitled o seek
mutation/substitution of title in its name in such immovable properties, for the
purposes of information and record and such mutation / substitution of the titls to and
interest in such immovable properties shall bz 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 Part C of the Scheme becoming effective on the Effective
Date, in acccrdance with the terms hereof. However, it is hereby clarified that the
absence of any such mutation/substitution shall not adversely affect the rights. title or
interest of the Resulting Company in such immovable properties which shall be
decmed to have been transferred to the Resulting Company automatically upon the
Part C of the Scheme becoming effective on the Effective Date. The
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{iv)

)

(vi)

Demerged Company shall take all steps as may be necessary to ensure that lawful and
peaceful possession. right, title, interest cof such immovable properties of the
Demerged Undertaking is given to the Resulting Company in accordance with the
terms hereof.

Upon Part C of this Scheme becoming effective on the Effective Date and with effect
from the Appointed Date, immediately after giving effect to Part B of this Scheme, all
debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
forming part of the Demerged Undertaking (including inter-unit payables, if any,
between the undertaking of the Demerged Company engaged in the Non-Mobility
Business and the undertaking of the Demerged Company engaged in the Mobility
Business), whether provided for or not in the books of accounts of the Demerged
Company or disclosed in the balance sheet of the Demerged Company, including
general and multipurpose borrowings, if any, dealt with in accordance with Section
Z(1AA) of the [T Act, shall become and be deemed to be, the debts, liabilities,
conringent liabilities, duties and obligations of the Resulting Company, without any
further act, instrument or deed being required from the Demerged Company and/or the
Resulting Company and without any approval or acknowledgement of any third party.
The Resulting Company undertakes to meet, discharpe and satisfy the same in terms
of their respective terms and conditians, if any. It is hereby clarified that it shall not be
necessary to obtain the consent of any third party or other person, who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and
abligatians have arisen in order te give effect to the provisians af this sub-clause.
However, the Demerged Company and the Resulting Company shall, if required, file
appropriate forms with the RoC accompanied by the sanction arder of the Court or a
certified copy thereof and execute necessary deeds or documents in relation to creation
/ satisfaction / modification of charges to the satisfaction of the lenders, in relation to
the assers being transferred to the Resulting Company as part of the Demerged
Undertaking and/or in relation to the assets remaining in the Demerged Cormnpany after
the demerger and vesting of the Demerged Undertaking in the Resulting Company
pursuant to Part C of this Scheme becoming effective in accordance with the terms
hereof. The Resulting Company shall be entitled to teke the benefit of all duties and
charges already paid by the Demerged Company for the creation/modification of any
such security interest, Where any of the loans, liabilities and obligations attributed to
the Demerged Undertaking have been discharged by the Demerged Company after the
Appointed Date but before the Effective Date, such discharge shall be deemed to have
been done by the Demerged Company an behalf of the Resulting Compary.

from the Appointed Date immediately after giving effect to Part B of this Scheme, all
incorporeal or intangible property of or in relation to the Demerged Undertaking shall
stand transferred to and vested in the Resulting Company, and shall become the
property and an integral part of the Resulting Company without any firrther act,
instrument or deed required by either the Demerged Company and/or the Resulting
Company and without any approval or acknowledgement of any third party.

Upan Part C of this Scheme coming into effect on the Effective Date and with eftect
from the Appointed Date, immediately after giving effect to Part B of this Scheme, all
letters of ntent, memoranda of understanding, memoranda of agreements, tenders,
bids, letters of award, expressions of interest, experience andfor performance
statements, contracts, deeds, bonds, agreements, guarantecs and indemnities, schemes,
arrangements, undertakings and other instruments of every nature and description
inchading without limitation, those relating to tenancies, privileges, powers and
Tacilities of every kind and description pertaining to the Demerged Undertaking, to
which the Demerged Company is a party or to the benefit of which
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{vii}

(viii)

the Demerged Company may be eligible or under which the Demerged Company is an
obligor (except to the extent provided in this Clause) and which are subsisting or
having effect immediately prior to Part C of the Scheme coming into effect on the
Effective Date, shall be and shall remain in full force and effect against or in favour of
the Resulting Company and may be enforced by or agatnst it as fully and cffectually
as if, instead of the Demerged Company, the Resulting Company had been a party or
beneficiary or obligee or obligor thereto, without any further act, instrument or deed
being required from the Demerged Company and/or the Resulting Company and
without any approval or acknowledgement of any third party.

Upon Part C of the Scheme coming info effect on the Effective Date and with effect
trom the Appointed Date, immediately after giving effect to Part B of this Scheme, all
statutory or regulatory licenses and permilts, grants, allotments, recommendations, no-
objection certificates, permissions, registrations, approvals, certificates, consents,
quotas, exemptions, clearances (including environmental approvals and consents),
tenancies, privileges, powers, offices, facilities, entitlements or rights (including
licenses issued by the DGFT under EPCG Scheme, Advance Authorization Scheme.
Focused Products Scheme, Focused Marketing Scheme, Duty Drawback Scheme and
other schemes or approvals of a like natre issued by the DGFT)
granted/available/renewed/applied for, to or by the Demerged Company in relation to
the Demerged Undertaking shall stand transferred 1o and vested in the Resulting
Company, without any further act, instrument or deed being required by the Demerged
Company and/or the Resulting Company and without any approval or
acknowledgement of any third party. Upon Part C of the Scheme coming into effect
an the Effective Date, the Resulting Company shall be entitled to all the benefits
thereof and shal! be liable for all the obligations thereunder. In relation to the same,
any procedural requirements required to be fulfilled solely by Demerged Company
{and not by any of their successors), shall be fulfilled by the Resulting Company as if
it is the duly constituted attorney of the Demerged Company. It is hereby clarified that
if the consent or approval {by whatever name called) of any third party or authority is
required to give effect to the provisions of this Clause, the said third party or authority
shall duly record or provide such censent or approval and shall make the necessary
substitution/endorsement in the pame of the Resulting Company pursuant to the
sanction of this Scheme by the Court, and upon Part C of this Scheme becoming
effective in accordance with the terms hereof. For this purpose, the Resufting Company
may file agpropriate applications/documents with relevant authorities concerred for
information and record purposes. However, it is hereby clarified that the absence of
any such substitution/endorsement shall not adversely affect the rights, benefits or
interest of the Resulting Company which shall be deemed to have been ransferred to
the Resulting Company automatically upon the Part C of the Scheme becoming
effective on the Effective Date.

Upon Parl C of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, immediately after giving effect to Part 5 of'this Scheme, all
workmen and employees forming part of the Demerged Undertaking, who are on the
payrolls of the Demerged Company and all other personnel employed by the
Demerged Company who form part of the Demerged Undertaking shall become
employed by the Resulting Company with effect from the Effective Date, on such
terms and conditions as are no less favourable than those on which they were engaged
with the Demerged Company immediately prior to the Effective Date, withoul any
interruption of service as a result of this demerger and transfer, With regard to
provident fund, gratuity fund, superannuation fund and any contributions reqnired to
be made in relation to employees under any statute or regulation. leave encashmen
and any other speeial scheme or benefits created or existing for the benefit of the
personnel employed by the Demerged Company immediately prior to Part C of the
Scheme coming into effect on the Effective Date and transferred to the
32
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(xi}

Resulting Company, the Resulting Company shall stand substituted for the Demerger
Company for all intents and purposes whatsoever, upon Part C of this Scheme
becoming sifective on the Effective Date, including with regard io the obligation to
make contributions to the said funds in accordance with the provisions of such schemes
or fimds inthe respective trust deeds or other documents and/or in accordance with the
provisions of Applicable Laws or otherwise. All existing contributions made to such
schemes and funds and all benefits accrued thereto shall also stand transferred in the
name of the Resulting Company and all such benefits and schemes shall he continued
by the Resulting Company for the benefit of such personnel employed by the
Bemerged Company in relation to the Demerged Undertaking and transferred to the
Resulting Company, on the same terms and conditions. Further, it is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Demerger
Company in relation to such schemss or funds in relation to the employees and
workmen forming part of the Demerged Undertaking shall hecome thnse of the
Resulting Company. It is clarified that the services of all personnel employed by
Demerged Company in the Demerged Undertaking, who are entitled to the benefits
under such schemes and funds, will be treated as having besn continuous and
uninterrupted for the purpose of the aforesaid schemes or funds,

Upon Fart C of the Scheme coming into effect on the Effective Date immediately after
giving effect to Part B of this Scheme, the Resulting Company undertakes to continus
to abide by any agreement(s)/setllement(s) entered into with any labour
unionsfemployees of the Demerged Undertaking by the Demerged Company. The
Resulting Company agrees that for the purpose of payment of any future setrenchment
compensation, gratuity and other terminal benefits, the past services of such empioyees
of the Demerged Underlaking, if any, with the Demerged Company, as the case may
e, shall also be taken into ascount, and agrees and undertakes to pay the same as and
when payable. Further, upon Part C of the Scheme coming into effect on the Effective
Date, any prosecution or disciplinary action initiated, pending or contemplated against
and any penalty imposed in this regard on any employee of'the Demerged Underaking
by the Demerged Company shall be continued or shall continue to operate against the
relevant employee and shall be enforced effectively by the Resulting Company.

Upon Part C of the Scheme coming into effect on the Bffective Date and with effect
from the Appointsd Date, immediately after giving effect to Part B of this Scheme, all
rights, entitlements, licenses, applications and registrations relating to trademarks,
service marks, copyrights, domain names, brand nar logns, patents and other
intellectual property rights of every kind and description, including without
limitations, all rights whether registered, unregistersd or pending registration, and the
goodwill arising therefrom, if any, to which the Demerged Company is a party or to
the benefit of which the Demerged Company may be eligible or entitled, and in each
case which form part of the Demerged Underiaking, shall stand translered to and
vested inthe Resulting Company, and shall become the rights, entitlement or property
of the Resulting Company and shall be enforceable by or against the Resuliing
Company, as fully and effectually as if, instzad of the Demerged Company, lh-
Resulting Company had hecn a parfy or beneficiary or obliges thereto or the holder or
owner thereof, without any further act, instrument or deed required by either of the
Demerged Company or the Resulting Company and without any approval or
acknowledgement of any third party,

o
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(xiv)

assets or employees and the name of the Resulting Company shall stand substituted as
the “Insured” in all such policies as if the Resulting Company was originally a party
thereto without any further act, instrument or deed required by either of the Demerged
Company or the Resulting Company and without any approval or acknowledgement
of any third party. Further, the Resulting Company shall be entitled to the benefit of
all claims filed, prosecuted, proposed to be filed, pendingand/or adjudicated in relation
to all insurance policies issued in respect of Demerged Undertaking and/or any of its
assets or employees,

Upon Part C of the Scheme coming into effect on the Effective Date and with effect
trom the Appointed Date, immediately afier giving effect to Part B of this Scheme, all
taxes and duties of whatsoever description (including but not limited to all carry
forward tax losses comprising of unabsorbed depreciation, advance tax payments,
TDS, TCS, MAT, securities transaction tax, taxes withheld/paid in a foreign country,
customs duty, entry tax, valve added tax, GST, sales tax, service tax etc.) payable by
or refundable to the Demerged Company in relation to the Demerged Undertaking,
including all or any refunds or claims in relation thereto (including unutiiized input
credits of the Demerged Undertaking) shall be treated as the tax liability or
refiands/claims, as the case may be, of the Resulting Company, and any tax incentives,
advantages, privileges, exemptions, credits, holidays, remissions, reductions etc., as
would have been available to the Demerged Company in relation to the Demerged
Undertaking, shall pursuant to this Scheme becoming effective, be available o the
Resulting Company without any further act, instrument or deed required by either of
the Demerged Company or the Resulting Company and without any approval or
acknowledgement of any third party but in the manner more particularly set ot herein
below, Upon Part C of the Scheme coming into effect on the Effective Date and with
effect from the Appointed Date, immediately after giving effect to Part B of the
Scheme, al! existing and future incentives, un-availed credits and exemptions, benefit
of carried forward losses and other statutory benefits, including in respect of income
tax {including MAT), excise {(including Modvat! Cenvat}, customs, value added tax,
sales tax, service tax to which the Demerged Company is entitled in relation to the
Demerged Undertaking shall be available to and shall stand transfarred and vestad in
the Resulting Company without any further act, instrument or deed required by either
the Resulting Company or the Demerged Company and without any approval or
acknowledgement of any third party. Upon Part € of the Scheme coming into effect
on the Effective Date and with effect from the Appointed Date, immediately after
giving effect to Part B of the Scheme, any tax deducted at source deducted by or on
behalf of the Demerged Company until the Effective Date shall be deemed to have
been deducted on behalf of the Resulting Company to the extent of the income
attributable to the Demerged Undertaking during such periad.

Upon Part C of the Scheme coming irto effect on the Effective Date and with effect
from the Appointed Date, immediately after giving effect to Part B of this Scheme, the
Resulting Company shall be entitled to claim the benefit of any and all corporate
approvals and limits as may have already been taken by the Demerged Company in
relation to the Demerged Undertaking, including without limitation, the approvals and
limits under Sections 62, 179, 180, 185, 186, 188 efc, of the Act, until the time the
same are duly modified by the Resulting Company.

Upon Part C of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, immediately after giving effect to Part B of this Scheme, al}
other estates, assets, rights, title, interests and authorities accrued to and/or acauired
by the Demerged Undertaking or by the Demerged Company in relation to the
Demerged Undertaking shall be deemad to have been accrued to and/or acquired for
and on behalf of the Resulting Company and shall, upon Part C of this Scheme
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19.3

coming into effect, pursuant to the provisions of the Act, without any further act,
instrument or deed be and stand transferred to or vested in andfor be deemed to have
been trensierred to or vested in the Resulting Company to that extent and shall become
the estates, assets, right, title, interests and authorities of the Resulting Company.

{(xv) Lipon Part C of' the Scheme coming into ¢ffeet on the Effective Date immediately after
giving cffect 1o Part B of this Scheme, all books, record flles, papers, computer
programs, engineering and process information, manuals, data, production
mecthodologics, production plans, designs, catalogues, quotations, wcebsites, cloud
storage, sales and advertising material, marketing 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 Demerged Company perfaining to the Demerged Undertaking
shall be deemed to have been transferred to or acquired for and on behalf of the
Resulting Company and shall, opon Part C of this Scheme coming into effect
immediately after giving effect to Part B of this Scheme, without any further act,
instrument or deed be and stand transferrad to or vested in and/or be desmed to have
been transferred to or vested in the Resulting Company.

(xvi) Unpaon Part C of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, immediately after giving effect to Part B of this Scheme, 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
Demerged Company in relation to the Demerged Undertaking. [f any suit, appeal or
other proceeding of whatsoever nature by or agaeinst the Demerged Company. in
relation to the Demerged Undertaking, shall be pending as on the Effective Date, the
same shall not abate, be discontinued or in any way be prejudicially affected by resson
of the demerger of such Demerged Underteking and transfer and vesting of the same
in the Resulting Company or of anything contained in Part C of this Scheme but the
proccedings may be continued, prosecuted and enforced by or against the Resulting
Company in the same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Demerged Company in relation
to the Demerged Undertaking as if Part C of this Scheme had not been made effective.
Upon Part C of the Scheme becoming effective immediately after giving effect to Part
B of this Scheme, the Resulting Compeny undertakes to have such legal or other
proceedings initisted by or against the Demerged Company in relation to the
Demerged Undertaking transferred in its name and 1o have the same continued,
prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company. The Resulling Company alse undertakes to handle all legal or
other proceedings which may be initiated against the Demerged Company in relation
to the Demerged Undertaking, after the Effective Date in its own name and account
and further undertakes to pay all amounts including interest, penalties, damages etc..
pursuant to such legal/ other proceedings.

Upon Part C of the Scheme coming into effect on the Effective Date with eftect from the Appoinicd
Date, immediately affer giving effect to Part B of this Scheme, the Resulting Company shall be
entitled to the benefit of the past experience, accreditation, and/or performance of the Demerged
Undertzaking for all purposes without any further act, instrument or deed required by either of the
Demerged Company or the Resulting Company and without any approval or acknowledgement
being required from 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 Demerged Company,
the Resulting Company shall, under the provisions of Part C of the Scheme, be deemed to be duly
authorized to execure all such writings on behalf of the Demerged Company and to carry out or
perform all such formalities ar compliances referred s}
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above on behalf of the Demerged Company.

20 CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

20,1 In the event Part C becomes effective and with effect from the Appointed Date, immediately after
giving effect to Part B of this Scheme, and up to and including the Effective Date:

(i) the Demerged Company shall be deemed to have carried on the business activities of the
Demerged Undertaking and stand possessed of the preperties and assets of the Demerged
Undertaking, for, on tehalf of and in trust for, the Resulting Company; and

{1i) all profits or tncome aceruing to ar received by the Demerged Company in relation to the
Demerged Undertaking and all taxes paid thereon (inchiding but not limited fo advance
tax, TDS, TCS, MAT, fringe benefit tax, sccuritics transaction tax, taxes withheld/paid in
a foreign country, customs duty, entry tax, value added tax, GST, sales tax, service tax
etc.) or losses arising in orincurred by the Demergad Company in relation ta the Demerged
Undertalking shall, for all purposes, be treated as and deemed to be the profits, income,
taxes or losses, as the case may be, ol the Resulting Company.

20,2 Subject to the provisions of Clause 20.1 hereinabove, in the event any asset, contract. document,
liahility or property or the riphts, inferast, chligations and benefits thereof or thereunder (including
without limitation, shipping documents, bills of entry, foreign inward remitiance certificates and
bank realization certificates), which is a part of the Demerged Undertaking does not get
autamatically transferred to the Resulting Company upon Part C of the Scheme coming into effect
on the Effective Date immediately after giving effect to Part B of this Scheme, the Demergad
Company shall take all necessary steps and execute all necessary documents, to ensure the wranster
of such asset, contract, document, liability and property or the rights, interest, obligations and
benefits thereof and thereunder to the Resulting Company forthwith after the Effective Date
without any further consideration and until the transfer of any such asset, the Resulting Company
will have the right to use the same without payment of any additional consideration. It is clarified
that even affer Part C of the Scheme comes into effect on the Effective Date, the Demerged
Company shadl, with the written consent of the Resulting Company, be entitled to reslize or pay
all monies and to complete, enforce or discharge all pending contracts, arrangenients or obligations
in relation to the Demerged Undertaking in trust 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 Demerged Campany
in respect of such pending contracts, amangements or obhlipations stand fully devolved to and in
favowr of the Resulting Company.

b
=
L

The Resulting Company shall also be entitled, pending the sanetion of thiz Scheme, o apply 1o the
central government, state sovernment, and all other agencies, departments, statutory authorities
and Governmenial Authorities coneerned, wherever necessary, for such consents, approvals and
sanctions which the Resulting Company may require including the registration, approvals,
exemptions, reliefs, ate., as may be required/granted under any Applicable Law for the time baing
in force for carrying on the business of the Demerged Undertaking.

21 TREATMENT OF TAXLES

21.1  Upon this Scheme becoming effective on the Effective Date and with effect from the Appointed
Date, immediately after coming inte effect of Part B of this Scheme, all taxes and duries payable
by the Demerged Company (including under the I'T Act. Customs Act, 1962, Central Excise Act,
1944, Integrated Goods and Serviees Tax Act, 2017 (*IGST*), Central Goods and Services Tax
Act, 2017 (*CGST"), Haryana Goods and Services Tax Act, 2017 and any other stzte Goods and
Services Tax Act, 2017 (*SGST’), the Goods and Services Tax {Compensation to States) Act. 2017
and all other Applicable Laws), accruing and/or relating to, the Demerged Undernaking, for any
peried falling on or after the Appointed Date, including all advance tax paywents, TDS, TCS,
MAT and all refunds and claims in relation thereto shall, for all purposes | be trested  as
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21.2
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advanee tax payments, TDS, TCS, MAT or refunds and claims, as the case may be, of the Resuling
Company.

[pon this Scheme becoming effective on the Effective Date, and with effecr from the Appointed
Date, immediately after coming into effect of Part B of this Scheme, all unavailed credits and
exemptions, benefit of carried forward losses and other statutory benefits, including in respect of
income tax (including TDS, TCS, advance tax, MAT credit ete.), CENVAT, customs, 1GST,
CGST, SGST etce. refating to the Demerged Undertaking to which Demerged Company is entitled
{ obligated to, shall be available to and west in the Resulting Company, without any further act,
deed or instrument,

Upon this Scheme hecoming effective on the Effective Date, and with effest from the Appointed
Dhate, immedizlely afier coming into effect of Part B of this Scheme, Demerged Company and the
Resulting Company shall be permitted to revise and file their respective income tax returns,
withholding (ax returns, including TDS certificates, TDS returns, GS'T returns and other lax returns
Jor the period commencing on znd from the Appointed Date to give effect 1o the demerged and
transfer of the Demerped Undertaking from the Demerged Company to the Rasulting Company
and any matters connected therewith, and to claim afl refunds, credits, stc., pertzining to the
Demerged Undertaking, pursuant to the provisions of this Scheme without any further act, deed or
instrument or consent or approval of any third party.

The Board of Directors of the Demerged Company shall be empowered to determine if any specific
tax liability or any tax procesding relates o the Demerged Undertaking and therefore is required
o be transferred o the Resuliing Company.

Upon Part C of the Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, immediarely after coming into effect of Part B of this Schemre, any TDS deposited,
TDE certificates issued or TDS returns filed by the Demerged Company relating to the Demerged
Undertaking shall continue te hold good as if such TDS amounts were deposiled, TDS certificales
were issued, and TDS returns were filed by the Resulting Company.

All the expenses incurred by Demerged Company and the Resulting Company in relation to Part
C of the Scheme, including stamp duty expenses, if any, shall be allowed as deduction to Demerged
Company and the Resulting Company in accordance with the Section 35D of the [T Act over a
period of five (5) vears beginning with the previous year in which Part C of the Scheme becomes
elfective.

Upon Part C of the Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, immediately after coming into effect of Part B of this Scheme, any refund under
the tax laws due to Demerged Company pertaining to the Demerged Undertaking consequent (o
the assessmenrs mada on Demerped Company and for which no credit is taken in the accounts of
the Demerged Company as on the date immediately preceding the Appointed Date shall beiong te
and be received by the Resulting Company. The relevant Government Authorities shall be bound
to transfer to the account of and give credit for the same to, the Resulting Company upon this Part
C of the Scheme becoming effective upon relevant proof and documents being provided 1o the said
Governmental Authorities.

22 CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

22.1

The Resulting Company, shall, at any time after Pait C of this Scheme becomes effective on the
Effective Date immediately atter giving effect o Part B of this Scheme, in accordance with the
provisions hereof, if' so required under any law, contract or otherwise, be entitled to do and tzke all
such actions as may be reguired fo give full effect to the previsions of this Part C and for this
purpose the Resulting Compaeny shall, under the provisions hereof, be desmed to be authorised on
behalf of the Demerged Company. Without prejudice m the generality of tha above, the Resulting
Company shall be, with respect to the Demerged Undertaking, entitled and deemed to be authorised
to-
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(i) execute appropriate deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of entry et¢.) in relation to
the Demerged Undertaking, which the Demerged Company have been a party or to the
benefit of which the Demerged Company may have been cntitied, and to make any
filings with the regulatory authorities, in arder to give formal effect to the provisions of
Part C of the Scheme; and

(ii) do all such acts or things as may be necessary to etfectually transfer/obtain in favour of
the Resuliing Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses
and certificates etc. which were held or enjoyed by the Demerged Company in relation
the Demerged Undertaking including without limitarion, execute all necessary or
desirable writings and confirmations on behalf of' the Demerged Company and 1o carry
cut and perform all such acts, formalities and compliances as may be required in this
regard.

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license ar the terms of sanction or issue or any security, all of
which instruments and documents shall stand modified and/or superseded by the foregoing
provisions.

‘This Scheme has been drawn up to comply with the conditions relating to “Demerger™ as specified
under Seetion 2(19AA) of the IT Act, If any terms or provisions of this Scheme are Tound to be or
interpreted o be inconsistent with the said provision at a later date whether as a result of a new
enactment or any amendment to any existing enactment or the coming into foree of any provision
of the IT Act or any other law or any judicial or executive interpretation or for any other reason
whatsoever, the aforesaid provision shall prevail and this Scheme (including any parts hereof) may
be modified to comply with such laws or may be withdrawn at the discretion of the Board of
Directors of the Demerged Company and the Resulting Company. Such modification/withdrawa!
will however not affect other Parts of the Scheme which have not been so modified or withdrawn,

23 SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilitics to, and the continuance of proceedings by or against,
Resuiting Company as envisaged in this Part C shall not affect any transaction or proceedings
already concluded by ihe Demerged Company in relation fo the Demerged Undertaking on or
before the Appointed Date and after the Appointed Date and until the Effective Date, and to such
end and intent the Resulting Company accepts and adopts all acts, deeds and things done ard
executed by Demerged Company in respect thereto as done and executed on behalf of itsell.

24 DISCHARGE OF CONSIDERATION

24.1

Upon Part C of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, immediately after giving effect to Part B of this Scheme, in consideration for the
demerger of the Demerged Undertaking from the Demerged Company and vesting into and with
the Resulting Company, the Board of Directors (including any commitiee thereof) of the Resulting
Company shall determine a record date, being a date on the filing of the order of the Court
sanctioning the Scheme with the RoC (“Part C Record Date”), for the aliotment of the equity
shares of the Resulting Company having face value of Rs. 10 (Rupees Ten) each to the sharsholders
of the Demerged Company as on the Part C Record Date whose names appear in the Register of
Members {or records of the registrar and transfer agent) of the Demerged Company. To the extent
the Amalgamating Company No . 1 was a sharcholder of the Demerged Company
immediately before the Effective Date, upon Part B of this Scheme coming into effect on the
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24.3

24.4

24.3

24.6

24,7

Effective Date with effect from the Appointed Date but before giving effect to this Part C of the
Scheme, it shall be deemed that pursuant to the amalgamation of the Amalgamating Company No,
I with the Amalgamated Company, the Amalgamated Company’s name has bcen substituted in
place of the Amalgamating Company No. 1 in the Register of Members (or records of the registrar
and transfer agent) of the Demerged Company as on the Part C Record Date. Accordingly, the
Resuiting Company shall issue to the Amalgamated Company, the equity shares of the Resulting
Company which the Amalgamating Company No. 1 wounld have been entitled to receive on account
of'its shareholding in Demerged Company immediately before the Effective Date.

Based on the valuation report issued by Niranjan Kumar, & registered valuer, dated December 29,
2020, appointed by both the Demerged Company and the Resulting Company, the respective Board
of Directors of the Demerged Company and the Resulting Company have determined the following
share exchange ratio:

I (Onelfudly paid up equity shares of face value of Rs. 10 each of the Resulting Company shall be
issued and aliotted as fully paid up equity shares to the equily shareholders of the Demerged
Company, for every 1 (One) fully paid up equity sharves of face value of Rs. 10 each heid by them
in Demerged Company.”

Any fractional entitlement of shares arising out of the aforesaid sharve exchange ratio, if any, will
be rounded off to the nearest higher integer.

In the event of any increase in the issued, subscribed or paid up share capital of the Llemerped
Company or the Resulting Company or issuance of any instruments convertible into equity shares
or restructuring of its equity share capital including by way of share split‘consolidation/issue of
bonus shares, free distribution of shares or instruments convertible into equity shares or other
similar actions in relation to share capital of the Demerged Company or the Resulting Company at
any time before the Parl C Record Date, the share exchange ratio shall be adjusted appropriately
to take into account the effect of such issuance or corporate actions and assuming conversion of
any such issued instruments convertibie into equity shares.

The new equity shares of the Resulting Company issued as per this Clause shall be subject to the
Memorandum and Articles of Association of Resulting Company and shall rank part passu in all
respects, including dividend and voting rights, with the existing equity shares of the Resulting
Company.

On the approval of Part C of the Scheme by the members of the Resulting Company pursuant to
Sections 230 t0 232 of the Act. it shall be deemed that the members of the Resulting Company
have also accorded their consent under Sections 42 and 62 of the Act and the applicable rulas and
regulations issued thereunder for the aforesald issuance of equity shares of the Resulting Company.
to the shareholders of the Demerged Company, and al! actions taken in accordance with this Clause
of this Scheme shall b2 deemed to be in full compliance of Sections 42 and 62 of'the Act and other
applicable provisions of the Act and no further resolution or actions under Sections 42 and 62 of
the Act or the rules and regutlations issued thereunder, including, inter alia, issvance of a letter of
affer by the Resulting Company shzl! be required to be passed or undertaker.

In accordance with the regulatory requirements, all new equity shares required to be issued by the
Resulting Company to the sharcholders of the Demerged Company shall be issued in
dematerialized form and shall be credited to the depository account of the equity shareholders of
the Demerged Company to the extent the details of such depository participant accounts have besn
provided tofare available with the Demerged Company as of tiie Part C Record Date.

For the purpose of allotment of equity shares of Resulting Company pursuant to the above Clause
24.2 of Part C of the Scheme, in case any shareholder of the Demerged Company on the Part C
Record Date holds equity shares in the Demerged Company in physical form and/or details of the

epository participant account of such shareholder have not been provided to the Demerged
Company as of the Part C Record Date, the Resulting Company shall not issue its equity shares
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to such shareholder but shall subject to Applicable Laws, issue the corresponding number of equity
shares in dematerialised form, to a demat account held by a trustee nominated by the Board of
Directors of the Resulting Company or into a suspense account opened in the name of the Resulting
Company with a depository participant or into an escrow account opened by the Resulting
Company with a depository, as determined by the Board of Directors of the Resulting Company.
The equity shares of the Resulting Company so held in a trustee's account or suspense account or
escrow account, as the case may be, shall be transferred to the respective shareholder as per his
entitlement once such shareholder provides details of his / her / its depository participant account
to the Resulting Company in accordance with Applicable Laws, along with such documents as
maybe required under Applicable Laws.

25 REDUCTION IN SHARE CAPITAL OF THE RESULTING COMPANY

23.1

252

253

Upon Part € of this Scheme becoming effective on the Effective Date immediately after coming
into effect of Part B of this Scheme, as an integral part of this Scheme and immediately after
issuance of the equity shares of the Resulting Company having face value of Rs. 10 (Rupees Ten)
each to the shareholders of the Demerged Company in accordance with Clause 24 above, the equity
shares of'the Resulting Company held by the Demerged Company, comprising of 100% of the total
issued and paid-up equity share capital of the Resulfing Company as on the Part C Record Date,
shali stand cancelled without any further act or deed on the part of the Resulting Company or the
Demerged Company. The reduction in the share capital of the Resulting Company shall be in
accordance with Section 66 of the Act and/or any other applicable provisions of the Act without
any further act or deed on the part of the Resulting Company and without any approval or
acknowledgment of any third party. The order of the Court sanctioning the Scheme shall be deemed
to also be the order passed by the Court under Section 66 of the Act, for the purpose of confirming
such reduction. The aforesaid reduction would not involve either a diminution of liability in respect
of the unpaid share capital or payment of paid-up share capital and the provisions of Scction
66(1)(a) ofthe Act shall not be applicable. Notwithstanding the reduction in the equity share capital
of the Resulting Company, the Resulting Company shall not be required to add “And Reduced” as
suffix to its name.

It is expressly clarified that for the purposes of this Clause 25 of Part C 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 effecting the abave rearganization in the share capital of the
Resulting Company resulting in areduction in the equity share capital of the Resulting Compary,
and no further resolution or action under Section 66 of the Act and/or any other applicable
pravisions of the Act would be required to be separately passed or taken.

Such reduction in the share capital of the Resulting Company as contemplated in this Clause 25 of
Part C of'the Scheme shall be conditional upon Part B and Pari C of this Scheme becoming effective
on the Effective Date. If this Scheme is, for any reason whatsoever, not sanctioned by the Court,
such reduction of share capital as set out in this Clause 25 of Pait C of the Scheme shall not become
effective and shall be deemed to be redundant,
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26.4

INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE RESULTING
COMPANY

Upon Part C of this Scheme coming into effect on the Effective Date, immediately after giving
effect to Part B of this Scheme the authorized share capital of Resulting Company of Rs.50,00,000
{Rupees Fifty Lakhs) divided into 5,00,000 {Five Lakhs) equity shares having face value of Rs. 19
(Rupees Ten) each, in terms of Clause V of itls Memorandum of Association shall stand enhanced
to Rs. 30,50,00,000 (Rupees Thirty crores fifty lakhs) divided into 3,03,00,000 (Three crores five
lakhs) equity shares having Tace value of Rs. 10 (Rupzes Ten) each withoul any further act or deed
by the Resuliing Company for purpose of such enhancement of the aulhorized share capilal of the
Resulting Company except payment of necessary stamp duties and RoC fees.

Subsequent to enhancement of the avthorized share capital of the Resulting Company as
contemplated in Clause 26.1 above, the authorized share capital ¢lause of the Memorandum of
Assccigtion (Clause V) of the Resulting Company shall stand modified and read as follows:-

“The authorized share capital of the Company s Rs. 30.50.00,000 (Rupees Thirty crores fiffy lakhs)
s L 2 o 2 S g
divided into I 05 00,000 (Three croves five lakhs) equiry shares of Rs. 10 (Rupees Ten) each’™
{ ; fliy f

Pursuant to the effectiveness of Part C of this Scheme, the Resulting Company shall make the
requisite filings with the RoC and pay the necessary fees {or the increase in its authorised share
capital in the manner set out in this Clause 26.

tis hershy clarified that for the purposes of Clauses 26.1 and 26.2 of Part C above, the consent of

the shareholders of the Resulting Company to this Scheme shall be deemed to be sufficient for the
purposes of effecting amendment in the authorized share capital of the Resulting Company and
consequential amendments in Clause V of its Memorandum of Association, and all actions taken
in accordance with this Clause 26 of Part C of this Scheme shall be deemed to be in Tull 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 under Sections 13, 14, 61 and 64 of the 2013 Acl and/or any other
applicable provisions of the Act, would be required o be separately passed or undertaken by the
Resuhing Company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

Upon Part C the Scheme becoming effective, with effect from the Appointed Date, Demerged
Company shall account for the Scheme in its books of accounts in accordance with applicable
Indian Accounting Standards and generally accepied accouating principles in India presceribed
under Section 133 of the Companies Act, 2013 read with the Compznies {Indian Aceounting
Standards) Rudes, 2015, as may be amended from time to time. Accordingly, Demerged Company
shall provide the following accounting treatment in its books of accounts:

(i) The Demerged Company shall reduce from its books of accounts, the carrying amount of all

Resulting Company,

(ii)  The differance between tha book values of assets and the book value of liabilities of the
Demerged Undertaking shall be adjusted against general reserves of Demerged Company;

(iii) For any matter not speciflcally addressed above, the Board of Directors of Demerged
Company is authorized to account for the balances in the manner, as may be deemed fit, in
accordance with the prescribed Accounting Standards issued by the Central Government as
may be amended from time to time and the Generally Accepted Accounting Principles in
India.
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28 ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY
Upon Part C of the Scheme becoming effective, the Resulting Company shall account for the
Scheme in its books of accounts with effect from the Effective Date in accordance with applicable
Indian Accounting Standards and generally accepted accounting principles in Tndia prescribed
under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting
Standards) Rules, 2015, as may be amended from time © time. Accordingly, the Resulfing
Company shall provide the following accounting treatment in its books of accounts:

king of Demerged Compary, vested in
arrying values s appearing in the books of

{1) Record the assets and liabilities of the Demerged
it pursuant to Part C this Scheme al their respective
the Demerged Company;

(i} The aggregate face value of the shares issued by the Resulting Company to the shareholders of
the Demerged Company pursuant to Clause 24 of'this Scheme shall be credited to its share capital
in iis books of eccound;

(i) The difference between the face value of the sheres issued by the Resulting Company to the
shareholders of the Demerged Company as per Clause 24 and Lhe net hook value of the asses and
liebilities vested from the Demergad Company, shell be recorded as genersl reserve {debit or
eredit, as the case may be).

5 PART D

AMALGAMATION OF AMALGAMATING COMPANY NO. 2 INTO AND WITH THE
AMALGAMATED COMPANY

29 AMALGAMATION OF AMALGAMATING COMPANY NO. 2 INTO AND WITH THE
AMALGAMATED COMPANY

26,1 Subject w the provisions of Part D and Part G of this Scheme in reletion to the modalities of
amalgamation, upon Part D of this Scheme becoming effective on the Effective Date and with
effect from the Appointed Dats, immediately after giving effect to Part B and Part C of this Scheme,
the Amalgamating Company No. 2 along with all its assets, liabilities, rights and obligations and
its entire business and undertakings, including all its properties, rights, benefits and interests
therein, shall by virtue of this Part ) of the Scheme stand amalgamated with, transterred to and
vested in the Amalgamated Company, and shall become the assets, Liebilities, rights, obligations,
business and undertakings of the Amalpamated Company, subject 1o the existing encumbrances
therecn in favour of banks and financial instituiions, if any (unless otherwise zgreed to by such
encumbrance holders), without any further act, instrument or deed being required from the
Amalgamating Company No. 2 and/or the Amalgamated Company and without any approval or
acknowledgement of any third party, in accordance with Sections 230 w 232 of the Act read with
Section 2{1B) of the IT Act and all ather applicable provisions of law if any, in accordance with
the provisions comeined herein,

292 Without prejudice to the generality of the above, in particular, the Amalgamating Company No. 2
shall stand amalgamated with the Amalgamated Company in the manner described in the sub-
paragraphs below, subject to the existing encumbrances in fvowr of banks and financial
institutions, if any {unless otherwisa agreed Lo by such encumbrance helders):-

)] Upon Part D of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B and Part C of this Scheme,
all the essets (including investments) of the Amalgamating Company No. 2, that are
movable in nature o incorporeal or intangible in nature or are otherwise capable of
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(ii)

(iii)

(iv)

transfer by physical or constructive delivery andfor by endorsement and delivery or by
transier or by delivery instructions in relation (o dematerizlized shares or by vesting and
recordal pursuant ta the Scheme, including plant, machinery and equipment, shall stand
transterred to and vested in andfor be deemed 10 be transferred to and vested in the
Amalgamated Company and shall become the preperty and an integral part of the
Amalgamated Cempany, withouwt any further act, instrument or deed required by either of
tha Amalgamating Company Mo, 2 or the Amalpamated Company and without any
approval or acknowledgement of any third party. The transfer and vesting pursvant to this
sub-clause shall be dsemed to have cccurred by physical or constructive delivery or by
endorsement and delivery or by delivery instractions in relation to dematerialized shares
or by vesting and recordal, pursuant to this Scheme, as appropriate to the property being
transterred and wvested and the fitle to such property shzll be deemed to have been
transferred and vested accordingly.

Upon Part [} of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Date, immedialely after giving effect to Pact B and Part C of this Scheme,
any and all other movable properties of the Amalgamating Company No, 2 (except those
specified elsewhere in this Clause), including cash and cash equivalents, sundry debts and
reccivables, outstanding loans and advances, if any, recoverable in eash or in kind or for
value to be received, acttonable claims, bank balances and deposits. if any, with any parson
ar body including withaut limitation any government, semi-government, tocal and other
authorities and bodies, customers and other persons shall, without any further act,
instrement or deed required by either of the Amalgamating Company No. 2 or the
Amalgamated Company and without any approval or acknowledgement of any third party,
become the property of the Amalgamated Company.

Upon Part I3 of this Scheme becuming effective on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B and Part C of this Scheme,
all immovable properties of the Amalgamating Company No. 2, including without
limitation, all land together with all buildings end structures standing thereon and alf rights
and interests therein, whether frechold or leaschold or otherwise 2nd all documents of title,
rights and easements in relation thereto shail stand transferred and be vested in andfor be
deemed io have been transferred vested in the Amalgamated Compeny and shall become
the property and an integral part of the Amalgamated Company, withont any further act,
instrument or deed being required frem the Amalgamating Company No. 2 andfor the
Amalpamated Company and without any approval or acknowledgement of any third party,
Upen Part 12 of the Scheme becoming effective on the Effective Diate, the Amalpamed
Company shall be entitled to exercise all rights and privileges attached 10 the aforesmd
immovable properties and shall be liable te pay all rent, charges and 1axes and fulf) ail
chligations in relation to or applicable to such immovable properties. The Amalgamated
Company shall be entitled to seek mutadion/substitution of title in its name in such
immovable properties, for the purposes of information and record and such mutation /
substitution of the title to and interest in such immovable properties shall e made and duly
recorded in the name of the Amalgamated Company, by the appropriate authoridies
pursuant to the sanction of the Schame by the Court and Part D of the Scheme becoming
effective on the Effective Date in accordance with the terms hersof. However, it is hereby
clarified that the absence of any such mutation/substitution shall not adversely affect the
rights, title or interest of the Amalgamated Company in such immovable properties which
shall be deemed to have been transferred to the Amalgamated Company auntomatically
upon the Part D of the Scheme becoming effective on the Effective Date.

Upen Part [} of this Scheme becoming effective on the Eftective Date and with effect from
the Appointed Date, immediately after giving effect to Part 3 and Part € of this
Schemea, all debts, liabilities. contingent Habilities, duties and chligations, secured o
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{vi)

unsecured, whether provided for or not in the books of accounts of the Amalgamating
Company No. 2 or disclosed in the balance sheets of the Amalgamating Company No. 2
shall become and be deemed to be the debts, liabilities, contingent labilities, duties and
obligztions of the Amalgamated Company without any further act, instrument or deed
being required from the Amalgamating Company No, 2 and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. The Amalgamated
Company undertakes to meet, discharge and satisfy the same in terms of their respective
terms and conditions, if any. It is hereby clarified thar it shall not be necassary to obtain
the consent of any third party or other person, whois a party to any contract or arrangement
by virtue of which such debts, liabilities, duties and obligations have arisen in order to give
effect to the provisions of this sub-clause, However, the Amalgamated Company shall, if
requived, file appropriate forms with the ReC accompanied by the sanction order of the
Court or a certified copy thereol and execute necessary deeds or documents in relation o
creation/satisfaction/modification of charges to the satisfaction of the lenders, pursuant to
Part D of this Scheme hecoming cffective in accordance with the torms hercof. The
Amalgamated Company shall bz entitled to take the benefit of all duties and charges
already paid by the Amalgamating Company No. 2 for the erzation/modification of any
such sscurity intersst. Where any of the loans, liabilities and obligations have been
discharged by the Amalgamating Company Ma. 2 after the Appointed Date but before the
Effective Date, such discharge shall be deemed to have been done by the Amalgamating
Company No. 2 for and on bebalf of the Amalgamated Company.

Upon Part D of this Schemea becaming effective onthe Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B and Part € of this Scheme,
all loans, advances, trade receivables and other obligations or liabilities due from, or any
guarantees or similar obligations undertaken on behalf of the Amalgamating Company No.
2 to / by the Amalgamated Company or vice versa, if any, and all contracts between the
Amalgamating Company Ne. 2 and the Amalgamated Company shall stand automatically
cancelled and terminated and shall be of no effect, without any further act, mstrument or
deed being reguired from either the Amalgamating Company Mo, 2 andfor the
Amalgamated Company and without any approval or acknowledgement ofany Lhird paity.
Mo further taxes, fees, duties or charges shall be required to be paid by the Amalgamated
Company on account of such cancellation or termination.

Upan Part I of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect 1o Part B and Part € of this Scheme,
all incorporeal or intangible property of or in relation 1o the Amalgamating Company No.
2 shall stand transfarred to and vested in the Amalgamated Company, and shall become
the property and an intepral part of the Amalgamated Company without any further act,
instrument or deed required by zither the Amalgamating Company No, 2 andior the
Amalgamated Company and without any approval or acknowledgement of any third party.

Upon Part D of the Seheme coming into effeet on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B and Patt C of this Scheme.
all letters of intent, memoranda of understanding, memoranda of agreements, tenders, bids.
letters of awerd, expressions of interost, experience, and/or performance stalemens,
contracts, deeds, bonds, agreements, guaraniees and indemnities, schemes, arrangements,
undertakings and other instruments of every nature and deseription including without
limitation, those relating to tenancies, privilepes, powers and faciliziss of every kind and
description, to which the Amalgamating Company Mo. 2 is a party or to the benefi! of
which the Amalgamating Company No. 2 may bde eligibis or under which the
Amalgzamating Company Ne. 2 is an obligor {(except to the extent provided in this Clause)
and which are subsisting or having effect immediately prior to Part D of the Scheme
coming into effect on the Effective Date, shall be and shall remain in {ull force
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and effect against or in fvour of the Amalgamated Company and may be enforced by ar
against it as fully and effectually as if, instead of the Amalgamating Company No, 2, the
Amalgamated Company had been a party or beneficiary or obligee or obligor therets,
without any further act, instrument or deed being required from the Amalgamating
Company Na. 2 andfor the Amalgamated Company and without any approval or
acknowledgement of any third party.

Upon Part D of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B and Part C of this Scheme,
all staturory or regulatory licenses and permits including without limitation, alt such
licenses and permits, grants, allotments, recommendations, no-objection certificates,
permissions, registrations, approvals, certificates, consents, quotas, eyemptions,
clearances, tenancics, privileges, powers, offices, facilitics, cntitlements or rights
granted/availablefrenewed/applied for, to or by the Amalgamating Company No. 2 shall
stand transferred to and vested in the Amalgamated Company, without any further act,
instrument or deed being required by the Amalgamating Company Wo. 2 andfor the
Amalgamated Company and without any approval or acknowledgement of any third party,
Upon Part D> of the Scheme coming into effect on the Effective Date, the Amalgamated
Company shall be entitled to all the benefits thereol, and shsll be liable for all the
obligations thereunder. In relation (o the same, any procedural requirements required to be
Tulfilled solely by Amalgamating Company No, 2 {and not by any of their successors),
shall be fulfilled by the Amalgamated Company as if'it is the duly canstituted attorney of
the Amalgamating Company Ne. 2. It is hereby clarified that if the consent or approval (by
whatever name called) of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or authority shall duly record provide such
coensent or gpproval and shall make the necessary substitution‘endorsement in the name of
the Amalgamated Company puisuant o the sanction of this Scheme by the Court, and upon
Part D of this Scheme becoming effective in accordance with the terms hereof. For this
purpose, the Amalgamsated Company may file appropriate applications/documents with
relevant authorities concemed for information and record purposes. Howaver, it is herehy
clarified that the absence of any such substinition/endorsement shall not adversely affect
the rights, benefits or interest of the Amalgamated Company which shall be deemed to
have been transferred to the Amalgamated Company auromatically upon the Part D of the
Scheme becoming effective on the Effective Date.

Upon Part D of the Scheme coming into effect on the Effective Date and wilh effect from
the Appointed Date, immediately afier giving effect to Part B and Part C of this Scheme.
all workmen and employees of the Amalgamating Company No. 2, who are on its payrolls
and all other persounel emploved by the Amalgamating Company No. 2 shall become
employed by the Amalgamated Company with effect trom the Effective Dats, on such
terms and conditions as are no less favourable than those on which they were engaped with
the Amalgamating Company Na. 2 immediately prior to the Effective Date, without any
interruption of service & a result of this emalgamation and transfer. With regard to
provident fund, gratuity fund, superanmuation fund and any contributions reguired o be
made i relation to employees under any statute or regulation, leave encashment and any
other special scheme or benefits created or existing for the benefit of the personnel
employed by the Amelgamating Company No. 2 immediately prior to Part D of the Scheme
coming into effect an the Effective Date and transferred to the Analgamaied Company,
the Amalgamated Company shall stand substituted for the Amalgamating Company No. 2
for.all intents and purpeses whatsoever, upon Part D) of this Scheme becoming effective
on the Effective Date, including with regard to the obligation to make eontributions to the
said funds in accardance with the provisians of such schemes or funds in the respective
trust deeds or other documents and/or in aceordance with the provisions of Apnlicable
Laws ar otherwise . All  existing  conlributions made 1o such
schemes  and funds  and all benefits  accrued thereto  shall  also
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stand transferred in the name of the Amaleamated Company and all such bhenefits and
schemes shall be continued by the Amalgamated Company for the benefit of such
personnel employed by the Amalgameating Company No. 2 end transferred to the
Amalgamated Company, on the same terms and conditions. Further, it is the aim and intent
of the Scheme that all the rights, duties, powers and oblipations of the Amalgamating
Company No. 2 in relation w such schemes or funds shall become those of the
Amalgamated Company. It is clarified that the services of all persomel emplayed by the
Amalpamating Company No. 2 who are entitled to the benefits under such schemes and
fincs, will be treatad as having been continuous and unimerrupted for the purpose of the
aforesaid schemes or funds.

Upun Part D of the Scheme coming into effect on the Effective Date, immediately after
giving effect to Part B and Part C of this Scheme, the Amalgamated Company undertakes
to continue to abide by any agreement(sysettlement(s} entered into with any labour
uions/employess by the Amalgamating Company No. 2. The Amalpamated Company
agrees that for the purpese of payment of any future rntrvnhm ent cempensation, gratuity
and other terminal benefits, the past services of such employees, if any, with the
Amalgamating Company No. 2, as the case may be, shall also be taken inte account, and
agrees and undertakes to pay the same as and when payable. Further, upon Part D of the
Scheme coming into affect on the Effective Date, immediately after giving effect to Part
B and Part C of this Scheme, any prosecution or disciplinary action initiated, pending or
contemplated against and any penalty imposed in this regard on any employes by the
Amalgamating Company No. 2 shall be continued or shall continue to operaie against the
relevant employee and shall be enforced effectively by the Amalgamated Company,

Upon Part D of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immeadiately after giving effect to Part B and Part < of this Scheme,
all rights, cntitlements, licenscs, applications and regiswations rclating to trademarks.
service marks, copyrights, domain names, brand name, logos, patents and other intellectual
property rights of every kind and description, including without limitations, all rights
whether registered, unregistered or pending registration, and the goodwill arising
therefrom, if any, ta which the Amalgamating Company No. 2 is & y or to the beneafit
of which the Amalgamating Company No. 2 may be cligible or -::'lti‘_lcd, shall stand
transferred to and vested in the Amalgamated Company, and shall beceme the rights,
entitlement or property of the Amalgamared Company and shall be enforceable by or
against the Amalgamated Company, as fully and effectually as if, nstead of the
Amalgamating Company No. 2

2, the Amalgamated Company had been a party or
beneficiary or obliges thereto or the holder or owner thereof, without any further act,
S

instrument or deed required by cither of the Amalgamating Company No. 2 or the
Amalgamated Company and without any approval or acknowledgement of any third party.

Upon Part D of the Scheme coming into effect on the Effective Date and with effect from
the Appeointed Date, immediately after giving effect to Part B and Part C of this Scheme,
the Amalgamated Company shall be entitled to the benefit of all insurance policies (ifany}
which have bzen issued in regpect of Amalgamating Company Mo, 2 and/or any of its
assets or employees and the name of the Amalgamated Company shall stand substituted as
the “Insured™ in all such policies 23 if the Amalgamated Company was originally a party
thereto without any further act, instrument or deed required by either of the Amalgamating
Company No. 2 or the Amalgamatcd Company and without any appmva\ or
acknowledgement of any third party. Further, the Amalzamated Company shall be entitled
to the benefit of all claims filed, prosecuted, proposed to be filed, pending andfor
adiudicated in relation to all insurance policies issued in respect of Amalgamating
Company Ne. 2 and/or any of its assels or employees.

Upon Part D of the Scheme coming inte ¢ffect on the Effective Date and with effect from
the Appointed Date, immediately afier giving effect to Part B and Part C of this Scheme,
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all taxes and duties of whatsoever description {(including but not limited 2l carry forward
tax losses comprising of unabsorbed depreciation, advance tax payments, TDS, TCS,
MAT, securities transaction tax, taxes withheld/paid in a foreign country, customs duty,
entry tax, value added tax, GST, sales tax, service tax 2t¢.) payable by orrefundable to the
Amalgamating Company No. 2, including all or any refunds or claims shall be treated as
the tax [tability or refunds/claims, as the case may be, of the Amalgamated Company, and
any tax Incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions etc., as would have been avzilable to the Amalgaimating Company No. 2, shall
pursuant to this Scheme becoming effective, be available to the Amalgamated Company
without any further act, insmument or deed required by either of the Amalgamating
Company MNo. 2 or the Amalgamated Company and withoat any approval or
acknowledgement of any third party but in the manner more particularly set oul herein
below, Upon Part D of the Scheme coming into effect on the Effective Date and with effect
from the Appeinted Date, immediately after giving effect to Part B and Part C of this
Scheme, all existing and future incentives, un-availed credits and exemptions, benzfit of
carried forwerd losses and other stawtory benefits, including in respect of income fax
(including MAT), excise (including Modvat/ Cenvat), customs, value added (ax, sales tax,
service tax to which the Amalgamating Company No. 2 is entitled shall be available Lo and
shall stand transferred and vested in the Amalpamated Company without any further act,
instrument or deed required by either the Amalgamared Company or the Amalgamating
Company No. 2 and without any approval or acknowledgement of any third party. Upcn
Part D of the Scheme coming into effect on the Effective Date and with effect trom the
Appointed Date, any tax deducted at source deducted by or on behalf of the Amalgamating
Company No. 2 until the Effective Date shal! be deemed to have been deducted on behalf
of the Amalgamated Company.

Upon Part D of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect 1o Part B and Part C of this Scheme,
the Amalgameted Company shall be entitled to claim the benefit of any and all corporate
approvals and limits as may have already been tzken by the Amaigamating Company No.
2, meluding withount limitation, the approvals and limits under Sections 62, 179, 180, 183,
186, 188 etc., of the Act, uniil the time the same are duly modified by the Amalgamated
Company,

Upon Part D of the Scheme coming into effect an the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B and Mart C of this Scheme,
all other estates, assets, rights, title, interests and authorities accrued 1o andfor acquired by
the Amalgamating Company Mo, 2 shall be deemed to have been accrued to and/or
acquired for and on behalf of the Amalgamated Company and shall, upon Part D of this
Scheme coming into effect, pursuant to the provisions of the Act, without any turther act,
instrument or deed be and stand transterred to or vested in and/or be deemed 1o have been
transferred to or vested in the Amelgamated Company ‘o that extent and shal! become the
estates, assets, right, title, interests and authorities of the Amalgamated Company.

Upon Part D of the Scheme coming into effect on the Effective Date immediately aiter
giving effect to Part B and Part C of'this Scheme, all books, record flles, papers, computer
programs, engineering and process information, manuals, data, production methodologies,
production plans, designs, catalopues, quotations, websites, cloud storage, sales and
advertising materizl, marketing 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 Lo the
Amalgamating Company No. 2 shall be deemed to have been transterred to ar acquired for
and on behalf of the Amalgamated Company and shall, upon Part I3 of this Scheme coming
into effect, without any further act, instrument or deed be and stand transferred to or vestad
in andfor be deemed to have been (transferred tw  or vested in the
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Amalgamated Company.

(xvii) Upon Part D of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B and Part C of this Scheme,
the Amalgamated Company shall bear the burden and the benefits of any legal, tax, quasi-
judicial, administrative, regulatory or other proceedings initiated by or against the
Amalgamating Company No. 2. If any suit, appeal or other proceeding of whatsoever
nafure by or against the Amalgamating Company No. 2 shall be pending as on the Effective
Date, the same shall not abate, be discontinued or in any way be prejudicially affected by
reason of the merger of such Amalgamating Company No. 2 and transfer and vesting of
the same in the Amalgamated Company or of anything contained in Part D of this Scheme
but the proceedings may be continued, prosecuted and enforced by or against the
Amaigamated Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against the Amalgamating Company
Wo. 2 as if Part D of this Scheime had not been made effective. Upon Part D of the Scheme
becoming effective, the Amalgamated Company undertakes to have such legal or ofher
proceedings initiated by or against the Amalgamating Company No. 2 transferred in its
name and tce have the same continued, proszcuted and enforced by or against the
Amalgamated Company to the exclusion of the Amalgamating Company No. 2. The
Amalgamated Company also undertakes to handle afl legal or other proceedings which
may be initiated against the Amalgamating Company No. 2 after the Effective Date inits
own name and account and further undertakes to pay all amounts including interest,
penalties, damages etc., pursuant to such legal/ other proceedings.

Upcn Part D ofthe Scheme coming into effect on the Effective Date with effect from the Appointed
Date, the Amalgamated Company shall be entitled to the benefit of the past experience,
accreditation, and/or perfermance of the Amalgamating Company No. 2 for all purpeses withour
any further act, instrument or deed required by either of the Amalgamating Company No. 2 or the
Amalgamated Company and without any approval or acknowledgement being required fram any
third party. If any instrument or deed or decument is required or deemed necessary or expedient 10
give effect to the provisions of this Clause by the Amalgamated Company, the Amalgamated
Company shall, under the provisions of Part D of the Scheme, be deemed to be duly authorized 10
execute all such writings on behalf of the Amalgamating Company No. 2 and to camy out or
perionm all such formalities or compliances referred to above on behalf of the Amalgamating
Company No. 2.

3¢ CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

301

30.2

In the event Part of D of this Scheme becomes and with effect from the Appointed Date and up to
and including the Effective Date:

(i} the Amalgamating Company No. 2 shall be deemed io have carried on the business
activities of the Amalgamating Company No. 2 and stand possessed of the properties and
assets of the Amalgamating Company Ne. 2, for, on behalf of and in trust for the
Amalgamated Company; and

(i) al] profits or income accruing to or received by the Amalgamating Company No. 2 and all
taxes paid thereon (ineluding but not limited to advance tax, tax deducted at source, tax
collected at source, minimum alternate tax, fringe benefit tax, securities transaction tax,
taxes withheld/paid in a foreign country, customs duty, entry tax, value added tax, goods
and services tax, sales tax, service tax etc.) or losses arsing in or incurred by the
Amalgamating Company No. 2 shall, for all purposes, be treated as and deemed 1o be the
profits, income, taxes or losses, as the case may be, of the Amalgamated Company.

The Amalgamated Company shall alse be entitled, pending the sanction of this Scheme, to apply
to the central govemment, state government, and all other agencies, departments, statutory
authorities and Governmental Authorities concermed, whevever necessary, for such consents,
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zpprovals and sanctions which the Amalgamated Company may require including the registration,
approvals, exemptions, reliefs, etc., as may be required/granted under any Applicaile Law for the
time being in force for carrying on the business of the Amalgamating Company No. 2,

31 TREATMENT OF TAXES

311

)
[y

314

31.%

Upon Part D of this Scheme becoming effective and with effect from the Appointed Date
immediately after Part B3 and Part C of the Scheme heinp effective, any surplus in the provision far
taxation/ duties/ levies account including but zot limited to the advance tax, TDS or TCS and MAT
credit, CENVAT credit, or GST Credit, as on the date immediately preceding the Appointed Date
will also be wunsferred Fom the Amalgamating Compeany No. 2 to the Amalgamated Company.
Any refund under the IT Act or other Applicable Laws dealing with taxes/ dutics/ levies, including
GST, allocable or related to the business of Amelgamating Company Mo, 2 or due lo the
Amalpamating Company No. 1, consequent to the assessment made in respect of the
Amalgamating Company No. 2, for which no credit is tzken in the book of accounts of the
Amalgamating Company No. 2 as on the date immediately preceding the Appointed Date, shall
alsa belong to and be received by the Amalgamated Company and shall be deemed ta have been
on account of or paid by the Amalgamated Company and the relevant Governmental Authorities
shal! be bound to transizr to the account of and give credit for the same to the Amalgamared
Company upon the approval of this Scheme by the Court upen relevant proof znd documents being
provided ta the said Governmental Authorities.

Without prejudice to the generality of the above, deductions, benetdits, right to carry forward and
set off accunmlated lasses and unabsorbed depreciation, and credits (including but aot limited to
MAT/CEMVAT credits cic.). under the IT Acl Goods and Services Tax, Service Tax or, any
central  govemiment/state government incentive schemes cte, to which the Amalgamating
Company No. 2 is / would be entiiled to in terms of the Applicable Laws of the central and state
gavernment or of any foreign jurisdictions, shall be available to and vest in the Amalgamated
Company.

Upon Part D of this Schems becoming effective and with effsct from the Appointed Date
immediately after Part B and Part C of the Scheme being effective, the tax payments (including
without limitation income tax, GST, tax on distribution, of dividends, excise duty, central sales 1ax.
custom duty, applicable state value added tax and entry tax or any other taxes as may be applicable
from time to time) whether by way of tax deducted at source or coflected ar source hv the parties,
advance lax or otherwise howsoever, by the Amalgamating Company No. 2 on o after the
Appointed Date, shall be deemed to be paid by the Amnalgamated Company and the Amalgamated
Company shall be enfitled to claim credit for such taxes/duties paid against its tax/ duty Babilities,
notwithstanding that the cenificates/ challans or other documents for payment of such taxes/duties
are in the name of Amalgamating Company No. 2, as the case may be.

Upon Part D of the Scheme becoming effective on the Effective Date, with effect from the
Appointed Date, tmmediately after Part B and Part C of the Scheme being etfective, the
Amalgamating Company No. 2 and the Amalgamated Compary are expressly permitted to prepare
and/or revise, as the case may be, their financizl statements and statutory / tax retums along with
the preseribed forms, filings and annexures under the [T Act and/or in relation to central sales tax,
custom duty, entry tax, applicable state value added tax, GST and other tax laws, if required, to
give effect to the provisions of the Scheme.

Upon Part I of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date immediately afier Part B and Part C of the Scheme, all inter-party transactions
between Amalgamating Company No. 2 and the Amalgamated Company shall be considered as
intra-party transactions for all purposes (including for tax compliances, cradits, refunds, etc.).

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Dute immediately after Pant B end Pat € of the Scheme, oblization for deduction of
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1ax at source on any paymeni made by or to be made by the Amalgamating Company No. 2 ar for
collection of fax at source on any supplies made by or to be made by Amalgamating Company No.
2 shall be made or deemed fo have heen made and duly complied with by the Amalgamated
Company. Further, any lax deducted at source or collecled at sowrce by the Amalgamating
Company No. 2 and \malém 1zted C‘ompahy on tansactions with each other, [ any (from the
Apocinted Date until Effective Date) and deposited with Governmental Authorities shall be
deemed to be advance tax paid by the Amalgamated Company and shall, in all proceedings be dealt
with accordingly.

Upen Part D of the Scheme coming into effect on the Effective Date and with effect from the
.f-‘xppcintu.l Dale immediately after Part B and Part C of the Scheme, all tax compliances under any
tax laws by the Amalgamating Company No. 2 on or after the Appointed Date shall be deemed to
be made by the Amalgamated Company.

Upon Part [} of the Scheme coming into effect on the Effective Date and with effect rom the
Appeinted Date immediately after Part B and Part C of the Scheme, all tax assessment proceedings
and appeals of whatsoever nature by or against the Amalgamating Company No. 2, pending or
arising as at the Elfective Date, shall be continued and/enforced by or against the Amalgamated
Company in the same manner and to the same extent as would or might have been continued and
enforced by or against the Amalgamating Company No. 2. Further, the aforementioned
proceedings shall neither abate or be discontinued nor be in any way prejudicially affected by the
reason of the amalgamation of the Amalgamating Company No. 2 with the Amalgamated Company
or anything contained in Part D of this scheme.

Upon Part D of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date immediately afier Part B and Parl C of the Scheme, all the expenses incurred by
the Amalgamating Company No. 2 and the Amalgamated Company in relation to the amalgamation
of the Amalgamating Company No. 2 with the Amalgamated Company as par Part D of this
Scheme, incloding stamn duty expenses and / or transfer charges, if any, shall be allowed as
deduction to the Amalgamated Company in accordance with Section 33DD of the IT Act over a
period of 5 (five) years beginning with the previous year in which Part D of the Scheme becomes
effective.

With effect from the Appointed Date, all the deductions otherwise admissible to the Amalgamating
Company No. 2, including payment admissible on actual payment or on deduction of appropriate
taxes or on payment of TDS {like Section 438, Section 40, Section 404 etc. of the IT Act) will ke
eligitle for deduction to Amalgamated Company upon fulfilment of required conditions under the
IT Act.

The amalgamation under this Schieme is in compliance with the IT Act, specifically Section 2(1B}
and other relevant provmont. [T any of the terms of this Scheme are ITI\;DI“I.‘a!b rent with the provisions
of Sections 2(1B) of the IT Act, the provisions of Sections 2(1B) of the [T Act shall to the 18
of such inconsistency, prevail and this the Scheme shall, stand and be du: ned to be modified w
that extent to comply with the said provisions and such modifications shall not affecy the othe
parts of this the Scheme.

32 CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

321

The Amalgamated Company, shall, at any time after Part I of this Scheme hecomes effective on
the Effective Date immediately after giving effect to Part B and Paet C of this Scheme, in
accordance with the provisions hereof, if 50 required under any law, contract or otherwise, be
entitled to do and take all such actions as may be required o give full effect to the provisions of
this Part Ir and for this purpose the Amalgamated Company shall, under the provisions hereof, be
deemed {o be authorised on behalf of the Amalgamating Company No. 2. Without prejudice to the
generality of the above, the Amzlgamated Company shall be entitled and deemed to be authorised
10:-
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(i) execute appropriate deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement {including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of cradit, bill of entry ete.) in relation to
which the Amalgamating Comipany No. 2 have been a party or to the benafit of which
the Amalgamating Company No. 2 may have been entitled, and to make any filings
with the regulatory authorities, in order to give formal effect to the provisions of Part
D of the Scheme; and

{ii} do all such acts or things as may be necessary to effectually transfer/obtain in favour of
the Amalgamated Company the approvals, cansents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses
and certificates etc. which were held or enjoyed by the Amalgamating Company No. 2
including without limitation, execute all necessary or desiveble writings and
confirmations on behalf of the Amalgamating Company MNo. 2 and 10 carry out and
perform all such acts, formalities and compliances a3 may be required in this repard;

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terms of sanction ot issue or any security, all of
which instruments and documents shall stand modified andfor superseded by the foregoing
provisions,

33 SAVING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder including in Clavse 31.4 and Clause 31.5,the transfor of
properdes and Habilities to, and the continuance of proceedings by or against, the Amalgamated
Company as envisaged in this Part D shall not affect any transaction or proceedings already
concluded by Amalgamating Company MNo. 2 on or before the Appointed Date and after the
Appointed Date and uatil the Effective Date, and to such end and jntent the Amalgamated
Company accepls and adopls all acts, deeds and things done and executed by the Amalgamating
Company No. 2 in respect thereto as done and execuied on behalf of itself.

34 DISCHARGE OF CONSIDERATION

34.1

34.

Upon Part D of the Scheme coming into effect on the Effective Date, immediately after Part B and
Part C of the Scheme being effective, and upon the amalgamation of the Amalgamating Company
No. 2 into and with the Amalgamated Company, the Board of Directors (including any commitiee
thereof) of the Amalgamated Company shall determine a record date. being a date on the filing of
the order of the Court sanctioning the Scheme with the RoC (“Part D Record Date™), for the
allotment of'the equity shares of the Amalgamated Company having face value of Rs. 2 eachto the
sharenolders of the Amalgamating Company No. 2 as on the Part ID Record Date, in consideration
for the amalgamation of the Amalgamating Company No. 2 with and into the Amalgamared
Company.

Based on (i) the valuation report issued by Niranjan Kumar, a registered valuer, dated December
29, 2020, eppointed by both the Amalgamating Company No. 2 and the Amalgamated Comparny;
and (i) the fairness opinion issued by SBI Capital Markets Limited, an Independent SEBI
registered merchant banker on such valuation, dated December 29, 2020, appointed by both the
Amalgamating Company No. 2 and the Amalgamated Company, the Board of Directors have
determined the following share exchange ratio in accordarnce with the SEBI Circular

I (One hundred one) fully paid-up eguity shaves of foce value of Re. 2 (Rupees Two) each of
the Amalgamated Company shall be issued and allotted as fully paid-up equity shares to the equily
shareholders of Amalgamating Compary No. 2, for every 100 (One hundred) fully poid-up equity
shares of fuce value of Rs. 10 each held by them in Amalgemating Company No. 2."
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34.7

34.8

34.9

34.10

34.11

To the extent Amalgamated Company or its subsidiaries are sharsholders of the Amalgamaling
Company No. 2 as on the Part D Record Date, no shares shall be issued by the Amalgamated
Company in lieu of any such sharcholding in Amalgamating Company No. 2,

Any fractional entitlement of shares arising out of the aforesaid share exchange process, if any,
will be rounded off to the nearest higher inteper.

in the event of any increase in the issued, subseribed or paid up share capital of the Amalgamarin:
Company No. 2 or the Amalgamated Company or issuance of any instruments convertible into
equity shares or restructuring of its equity share capital including by way of share split /
consolidation ¢ issue of bonus shares, fice distribution of shares or instruments convertible into
equity shares or other similar action in relation to share capital of the Amalgamating Company No,
Z or the Amalgamated Company at any time before the Part D Record Date, excepl on account of
exercise of the Warrants already issued by the Amalgamated Company, the share exchange ratio
shall be adjusted appropriately to take into account the effect of such issuance or corporate actions
and assuming conversion of any such issued instruments convertible into equity shares.

The new cquity shares of the Amalgamated Company issued as per this Clausc shall be subject o
the Memorandum and Articles of Association of Amalgamated Company and shall rank pari pessu
in all respects, including dividend and voting rights, with the existing equity shares of the
Amalgamated Company.

The issue and allotment of naw equity shares by Amalgamated Company 1o the shareholders of the
Amalgamating Company No. 2 as provided in this Part D of the Scheme is an integral part thereof
and shell be deemed to have been carried out in {ull compliance with &ll the procedures laid down
under Section 62 read with Section 42 of the Acet and any other applicable provisions of tha Act
and the rules and regulations issued thereunder,

In accordance with the regulatory requirements, all new equity shares required o be issued by the
Amalgamated Company to the shareholders of the Amalgamating Company No. 2 shali be issucd
in dematerialized form and shall be eredited to the depository account of the cquity sharcholders
of the Amalgamating Company No. 2 to the extent the details of such depository participant
accounts have been provided tofare available with the Amalgamating Company Mo, 2 before the
Part D Reeord Date.

In terms of the provisions of the SEBI {Listing Obligations and Disclosure Requirements)
Regulatious, 2015, relevant listing agreement, SEBI Circular and other Applicable Laws, il any, in
cach case, as amended, new equity shares to be issued by the Amalgamated Company to the
shareholders of the Amalgamating Company No. 2, pursuant to this Scheme, shal! be listed on all
the Stock Exchanges on which the equity shares of the Amalgamated Company are listed as on the
liffective Date. The Amalgamated Company will make necessary appiication(s) to the designated
stoek exchange and other competent authoritics, if any, for this purpose and will comply with the
provisions of all Applicable Laws in this regard.

Shares allotted pursuant o this Scheme may remain [tozen in the Depositories system gl
listing/trading permission is given by the Stock Exchanges.

The Board of Directors {including any committee thereof) of Amalgzamating Company No. 2 and
the Amalgamated Company shall be empowered to remove such difficultics as may arise in the
course of implementation of this Scheme and registration of new sharcholders in the Amalgamated
Company on account of the difficulties if any in the transition period.

35 CHANGE IN AUTHORISED SHARE CAPITAL OF THE AMALGAMATED COMPANY

35.1

Upon this Scheme becoming effective on the Effective Date immediately after Part B and Part C
of the Scheme being effective,, as an integral part of this Schieme, the authorised share capital of
the Amalgamating Company No. 2 as on the Effective Dateshall stand transferred to and be
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merped/amalgamated with the zuthorised share capital of the Amalgamated Company, and the fee,
if any, paid by the Amzaigamating Company No. 2 on its autherised share capital shall be set off
against any fee payable by the Amalzamated Company on such increase in its auwthorised shars
capital, consequent to this Part D of the Scheme. Accordingly, Clause V of the Memorandum of
Asseciation of the Amalgamated Company shall stand modified and shall read as under:-

“The duthorised Share € upx!uf of the Company is Rs. 243,00,00,000 (Rupees Two Hundred Forty

ihree Crorel cousisting 0] 103,50,00,000 (One hundred three craore fifty Lakhs) Equity Shares
having face value of n‘sn ! {Rupees Two) and 18,00,00,000 (Eighteen Crare) preference shave
having face value of Rs. 2 {Rupees Two).”™

352 1 is hereby clarified that the consent of the sharelwlders of the Amalgamated Company and
shareholders of the Amalgamating Companies to Part D of this Scheme shall be sufficient for the
purposes of efTecting the aforesaid amendments in the Memorandum of Association of the
Amalgamated Company and that no further resolutions, whether under the appliceble provisions
of the Act or under the Articles of Association, shall be required 1o be separately passed. Allactions
taken in accordance with this Clause 33 of Part D of this Scheme shall be deemed to be in full
compliance of Sections 61 and 64 and other applicable provisions of the Act and rules and
regulations issued thereunder and no further resolutions or actions under any other provisions of
the Act or the rules or regulations issued thereunder would be required to be separately passed or
underiaken by the Amalgamated Company.

36 DISSOLUTION OF AMALGAMATING COMPANY NO. 2

36.1  Upon Part D of this Scheme becoming effective on the Effective Drate immediately after Part B and
Parl C of the Scheme being effective, Amalgamaling Company No. 2 shall stand automatically
dissolved as an integral part of this Scheme, without being liguidated or wound-up and without
requiring eny further act, instrument or deed from the Amelgamating Company No. 2 and/or the
Amalgamated Company.

el

6.2 It is herehy clarified that upon the dissoluticn of the Amalgamating Company No. 2, in the event
there are any further acts, deeds or instruments o be executed to make Part C of the Scheme
effective, then the Amalgamated Company shall be able to execule such acts, deeds or insiruments
without any further act, deed or instrument required from either the Amalgamated Company and/or
the Amazlzamating Company No. 2.

37 ACCOUNTING TREATMENT

Lipon Part D of the Scheme bacoming effective, with effect from the Appointed Date, the Amalgamated
Company shall account for the amalgamalion in ils books of accounts, as per ‘ Acquisition Method' in
accordance with accounting principles as laid down in Ind AS-103 nolified under Section 133 of the
Act and under the Companies (Indien Accounting Standards) Rules, 2015, as may be amended from
time to time, such that:

(1} In line with the recognition principles provided under Indign Accounting Standard 103
on Business Combinations, the Amalgemated Company shall recognise all assets and
liabilities of the Amalgamating Company No. 2 transferred to and vested in the
Amalpamated Company pursuant o this Scheme at their respective fair values as on
the Appointed Pate. Such assers may also include acquired identifiable intangible
assets, whether previously recorded in the books of accounts of the Amalgamating
Company No. 2 or not, Upon the Part D of the Scheme coming into effect, the sbove
recognition shall result in the Amalpamated Company recording 21l the assasts and
liabilities ofthe Amalgamating Company No. 2 tansferred to and vested in it
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pursuznt to Part T of this Scheme.

(it} The Amalgamated Company shall record issuance of the new equity shaves at fair value
and accordingly credit to its share capital account the aggregate fuce value of the new
equity shares issued by the Amalgamated Company. The excess of the fir value of the
new equity shares over the face value of new equity shares issued by the Amalgamated
Company in accordance with Clanse 34 shall be credited to the sscurities premium
account,

(iif} investment held by Amalgamating Company no. 1 in the Amzigamating Company No.
2 shall be cancelled.

{iv) Inter-company balances between the Amalgamated Company and the Amalgamating

- Company No. 2, if any, shall stand cancelled and there shall be no further obligation in
thzt behalf,

(v)  Excess, if any, of fair value of new equity shares issued and cancellation of investments as
per sub-Ciause (i) and (jii) respectively sbove the fair value of net assets taken over as per
sub-Clause (i) above, after giving the effect to sub-Clause (iv) above, shall be recorded as
goodwill. In case of defieft, it shall be credited to capital reserve account.

PARTE

AMALGAMATION OF AMALGAMATING COMPANY NO. 3 INTO AND WITH THE

AMALGAMATED COMPANY

38 AMALGAMATION OF AMALGAMATING COMPANY NO. 3 INTO AND WITH THE

38.1

AMALGAMATED COMPANY

Subject to the provisions of Part E and Part G of this Scheme in relation to the modalities of
amalgamation, upon Part E ofthis Scheme becoming effective on the Effective Date and with effect
from the Appointed Date, immediately afizr giving eftect fo Parl B of thz Scheme, the
Amalgamating Company No. 3 along with all its assets, lizbilities, rights and obligations and it
entire business and undertakings, including all its properties, rights, benefits and interests therein,
shall by virtue of this Part E of the Scheme stand amalgamated with, transferred to and vested in
the Amzlgamated Company, and in each czse shzall hecome the assets, liabilities, rights, obligations,
husinzss and undertakings of the Amalgamated Company, subject to the existing encumbrances
thereor in favour of barks and financial institutions, if any (unless otherwise agreed o by such
encumbrance holders), without any further act, instrument or deed being vequired from the
Amalgamating Company No. 3 andfor the Amalgamated Company and without any approval or
acknowledgement of any third party, in accordance with Sections 230 to 232 of the Act read with
Section 2{1B) of the IT Act and all other apnlicable provisions of law if any, in accordance with
the provisions containad herein,

Without prejudice Lo the generality of the above, in particular, the Amalgamating Company No. 3

shall stand amalgameted with the Amalgamated Company in the maaner deseribed in the sub-

paragraphs below, subject to the existing encumbrances in favour of banks and financial
institutions, if any {unless otherwise sgreed (o by such encumbrance holders):-

(i)  Upon Part E of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of the Scheme, all the assets
{including investments) of the Amalgamating Company No. 3, that are moveble in nature or
incorporeal or intangible in nature or are otherwise capable of transfer by physical or
constnuctive delivery andfor by endorsement and delivery or by transfer or by delivery
instructions In relation o dematerialized shares or by vesting and recordal pursuani o the
Scheme, including plant, machinery and equipment, shall stand transfarred to and vested in
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(i1)

@i

(iv}

andior be deemed to be transferred to and vested in the Amalgamated Company and shall
become the property and an integral part of the Amalgamatad Company, without any fusther
act, instrument or deed required from the Amalgamating Company No. 3 and/or ths
Amalgamated Company and without any approval or acknowledgement of any third party.
The transfer and vesting pursuant to this sub-clause shall be deemed to have occurrad by
physical or constructive delivery or by endorsement and delivery or by dalivery instructions
in relation to dematerialized shares or by vesting and recordal, pursuant to this Scheme, as
appropriate to the property being transferred and vested and the title to such property shall
be deemed to have been transferred and vested accordingly.

Urpon Part E of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Date, immediately afler giving effect to Part B of the Scheme, zll other
movable properties of the Amelgamating Company No. 3 {except those specified elsewhere
in this Clause), including cash and cash equivalents, sundry debis and receivables,
outstanding loans and advances, if any, recoverable in cash or in kind or for value 0 be
received, actionable claims, bank balances and deposits, if any, with any person or body
including without limitation any government, semi-government, lecal and other authorities
and bodies, customers and other persons shall, without any further act, instrument or deed
required irom the Amalgamating Company No. 3, and/or the Amalgamated Company and
without any approval or acknowledgement of any third party, become the property of the
Amalgamated Company.

Upon Part E of this Scheme hecoming effective on the Effective Date and with effect from
the Appointed Date, immediately after giving effect 1o Part B of the Scheme, all immovable
properties of the Amalgamating Company No. 3, including without limitations, all land
together with all buildings and structures standing thereon and all rights and interests therein,
whether freehold or leasehold or otherwise and all documents of title, rights and easements
in relation thereto shall stand transferred and be vested in and/or be deemed to have been
transferred vested in the Amalgamated Company and shall become the property and an
integral part of the Amalgamated Company, without any further act, instrument or deed
being required from the Amalgamating Company No. 3 and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. Upon Part I of the Scheme
becoming effective on the Effective Date, iImmediately after giving effect to Part B of the
Scheme, the Amalgamated Company shall be entitled 1o exercise all rights and privileges
attached to the aforesaid immovable properties and shall be iiable to pay all rent, charges
and taxes and fulfi] all obligations in relationto or applicable to such immovable propertiss
of Amalgamating Company No. 3. The Amalgamated Company shall be entitled to seek
mutation/substitution of title in its name in such immovable properties, for the purposes of
information and record and such mutation / substitution of the title to and inierest in such
immovable properties shall be made and duly recorded in the name of the Amalgamated
Company, by the appropriate autharities pursuant to the sanction of the Scheme by the Court
and Part E of the Scheme becoming effective on the Effective Date, immediately after giving
effect to Part B of the Scheme, in accordance with the terms hereof. However, it is hereby
clarified that the absence of any such mutation/substitution shall not adversely affect the
rights, title or interest of the Amalgamated Company in such immovable properties which
shall be deemed to have been transferred to the Amalgamated Company sutomatically upon
the Part E of the Scheme becoming effective on the Effective Date.

Upon Part E of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Date, immediately after giving effect fo Part B of the Schems, all debis,
liabilities, contingent lwabilities, dulies and obligations, secured or unsecured, whether
provided for or not in the books of accounts of the Amalgamating Company Na. 3, disclosed
tn the balance sheets of the Amalgamating Company No, 3, shall become and be deemed w
be the debts , liabilities, contingent Habilities, duties and obligations of the
Amalgamated Company without any further act, instrument or deed being required by
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(vi)

{viD)

either the Amalgamating Company No. 3 or the Amalgamated Company and without any
approval or acknowledgement of any third party. The Amalgamated Company tindertakes
to meet, discharge and satisfy the same in ternis of their respective terms and conditions, it
any. It is hereby clarified that it shall not be necessary to obtain the consent of any third party
or other person, who is a party to any contract or arcangement by virtue of which such debis,
liabitities, doties and obligations have arisen in order to give effect to the provisions of this
sub-clause. However, the Amalgamated Company shall, if required, file appropriate forms
with the RoC accompanied by the sanction order of the Court or a certified copy thereof and
execute necessary deeds or documents in relation to creation/satisfaction/modification of
charges to the satisfaction of the lenders, pursuant to Part E of this Scheme becoming
effective, immediately after giving effect to Part B of the Scheme, in accordance with the
terms hereof. The Amalgamated Company shall be entitled to take the benefit of all duties
and charges already paid by the Amalgamating Company No. 3 for the creation/modification
of any such security interest. Where any of the loans, liabilities and obligations have been
dischargad by the Amalgamaring Company MNo. 3, after the Appointed Date but befors the
Lffective Date, such discharge shall be deemed to have been done by the Amalgamating
Company No. 3, for and on behalf of the Amalgamated Company.

Upon Part E of this Scheme beeoming effective on the Effective Date znd with effect from
tie Appointed Date, immediately after giving sffect to Part B of the Scheme, all loans,
advances, trade receivables and other obligations or liabilities due from, ar any guarantees
or similar abligations underlaken on behalf of the Amalgamating Company Ne. 5 to / by the
Amalgamated Company or vice verse, if eny, and sl] contracts between the Amalgamating
Company No. 3, with the Amalgamated Company shall stand automatically cancelled and
terminated and shall be of no effect, without any further act, instrument or deed being
required from the Amalgamating Company No. 3 andfor the Amalgamated Company and
without any approval or acknowledgement of any third parly. No further taxes, fees, duties
or charges shall be required to be paid by the Amalgamated Company on account of such
cancellation or termination.

Upon Part E of the Scheme coming into effect on the Effective Date and with effect fram
the Appointad Date, immediately after giving effect to Part 3 of the Scheme, all incorporeat
or intangible property of or in relaton to the Amalgamating Company No. 3 shail stand
transferred to and vested in the Amalgamated Company, and shall become the property and
an integrel part of the Amalgamated Company without any further act, instrument or deed
required from the Amalgamating Company No. 3 and/or the Amalgamated Company and
without any approval or acknowledgement of any third party,

Upon Past E of the Scheme coming into effact on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of the Scheme, all letters of
intent, memoranda of understanding, memoranda of agreements, tenders, bids, letters of
award, expressians of interest, experience and/or performance statements, contracts, deeds,
bonds, agreements, guarantess and indemnities, schemes, amangements, undertakings and
respective other instruments of every nature and description including without limitation,
those relating to the respective tenancies, privileges, powers and facilities of every kind and
descrintion, to which the Amalgamating Company Mo. 3 is a party or to the benefit of which
the Amalgamating Company No. 3 may be eligibie or under which the Amalgamating
Company No. 3 is an obligor {except to the extent provided in this Clause) and which are
subsisting or having effect immediately prior to Part E of the Scheme coming into effect on
the Effective Date, shall be and shall remain in full foree and effect against or in favour of
the Amalgamated Company and may be enforced by or against it as fully and sffectuaily as
it, instead of the Amalgamating Company No. 3, the Amalgamated Company had been a
party or beneficiary or obligee or obligor thereto, without any further act, instrument or deed
being required from the Amalgamating Company Ne. 3 and/or the Amalgamated Company
and without any approval or acknowledgement of any third party,
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{viii}) Upon Part E of the Scheme coming into effect on the Effective Date and with effect from

the Appointed Date, immediately after giving effect to Part B of the Scheme, all statutery or
regulatary licenses and permits inclnding without limitation, all such licenses and permits,
grants, allotments, recommendations, no-cbiection certificates, permissions, registrations,
approvals, certificales, consents, quolas, exemplions, clearances, ienancies, privileges.
powers, offices, facilities, enritlements orrights granted/available/renewedf/applied for, to or
by the Amalgamating Company No. 3 shall stand transferred to and vested in the
Amalgamated Compary, without any further act, instrument or deed being required on the
part of the Amalgamating Company No. 3, and/or on the part of the Amalgamated Compeany
and without any approval or acknowledgerment of any third party, Upon Part E of the Scheme
coming into effect on the Effective Date, immediately after giving effect to Part B of the
Scheme, the Amalgamated Company shall be entitled to all respective the benefits thereof,
and shall bs liable for all the obligations thereunder, In relation to the same, any procedural
requirements required to be fulfilled solely by the Amalgamating Company No. 3 {and not
by any of their suecessors), shall be fulfilled by the Amalgamated Company as if it is the
duly constituted attorney of the Amalgamating Company No. 3. It is hereby clarified that if
the consent or approval (by whatever name called) of any third party or authority is required
o give effect to the provisions of this Clause, the said third party or authority shall duly
record provide such consent or approval and shall make the necessary
substitution/endorsement in the name of the Amalgemated Company pursuant to the sanction
of this Scheme by the Court, and vpon Part E of this Scheme becoming effective in
accordance with the terms hereof. For this purpose, the Amalpamated Company may file
appropriate applications/decuments with relevant autharities concerned for informartion and
record purpeses. However, it 1s hercby clarified that the absence of any such
substitution/endorsement shall not adversely affect the rights, benefits or interest of the
Amalgamated Company which shall be deemed to have been transferred to the
Amalgamated Company automatically upon the Part E of the Scheme becoming effective on
the Effective Date.

Upon Part E of the Scheme coming into effect on the Effective Dare and with effecr from
the Appointed Date, immediately after giving effect to Part B of the Scheme, all workmen
and employees of the Amalgamating Company No. 3, who are on its payrolls and all
respective other personnel employed by the Amalgamating Company No. 3 shell become
employed by the Amalgamated Compony with effect from the Effective Date, on such terms
and conditions as are no less favourable than thoss on which they were engaged with the
Amalgamating Company No. 3, immediately prior to the Effsctive Date. withom any
interruption of service as a result of this amalgamation and transfer. With regard 10 providem
fund, gratuity fund. superannuation fund and any coniributions required 1o be made in
refation to employees under any statute or regulation, leave encashment and any other special
scheme or benefits created or existing for the benefit of the personnel employad by the
Amalgamating Company No. 3, immediatzly prior to Part  of the Scheme coming into
effect on the Effective [Date and tansferred to the Amalgamated Company, the
Amalgamated Company shall stand substituted for the Amalgamating Company No. 3 for
all interts and purposes whatsoever, upon Part E of this Scheme becoming effective on the
Effective Date, including with regard to the obligation fo make contributions to the said
funds in accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents and/or in accordance with the provisions of Applicable Laws or
otherwize. All respective existing comtributions made to such schemes and funds and all
henefits accrued thersto shall also stand transferred in the name of the Amalgamated
Company and all such benefits and schemes shall be continued by the Amalgamated
Company for the benefit of such persennel employved by the Amalgameting Company No. 3
and transferred to the Amalgamated Company, on the same terms and conditions. Further, it
is the alm and intent of the Scheme that gll rights, duties, powers and obligations of the
Amalgamating Company No. 3 in relation to such schemes or funds shall become those of
the Amalgamated Company. It is  clarified that the services of  all

57

Page-124



#
Ml

{xi}

{xii)

(xtii)

personniel emploved by the Amalgamating Campany Ne. 3 who are entitled to the tenefis
utider such schemes and funds, will be treated as hoving been continuons and vninterrupted
for the purpose of the aforesald schomes or funds,

Upon Part B of the Scheme corming inta etfest on the Bifective Date, mupediately afier
giving effect i Pare B of the Scheme, the Amalgamated Company undertakes 1o continne o
abide by any agreemerd{s¥settlement(s) entered inito with sy labour unionsfemployees by
the Amalgameting Company Mo 3. The Amalgamated C’Umpuuy agrees that for the purpose
of payment of any fiifure ratrénchment compensation, gratuity and other wrminal t-*ncﬂts,
the past servives of suwh employees, I any, with the Amalgamating Company Na. 3 shall
alse be taken inte aceou 1d agress and undertakes o pay the same as and when payable,
Further, upon Part E of the Schene eami: o, jrte effect on the Effective Dats, immediately
after giving effect to Part B of the Scheme, any prosecution or disciplinary action inftiated,
v:lding or contemplated ggainst and any peraliy imposed in this regard on any employes
by the Amalgamating Company Mo. 5 shall be continued tr shail continus to operate sgainst
the relevant emplovee and shall e enforeed affsctively by the Amalgamated Company

Tipon Part E of the Scheme coming into effect on the EREctive Date and with effect from:
the Appointed Date, immediately after g u}g effect o Part B of the b»hm'e all rights,
entitlemnents, livenses, applizations and registeations relating to trademarks, seevice marks,
copvrights, domain names, brand name, logos, patents and other intellsetual property gfiz!s
ofevery king and description, including without limitations, whather registered, unremsterad
or P ding registration, and the goedwill arising 'ths_mfm,l? if any, to which the
Amalgamating Ceanpasy No, 3 s a pacty o to the benefit of whick the Amalgamating
Comparry Mo. 5 may he eligible or entitled, shall stand trarsferred to and vested in the
Amalgamated Company, and shell becomg the rights, enttlement or propery of the
Amalgamated Company and shall be enforcenble by or against the Amalgamaled Company,
as fuily and effecnially as i) instead of the Amalg ing Company N, 3 the Amaluamed
Company had been a party or benediciary or obligee twreto or the holduer or owner thereaf,
without any further act

instrument or deed required from the Amalgamaiing Company Mo,
3 andior the Amalgamated Company and without any approval or acknowledgement of am
third party.

Upon Part B of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, Unmeadiawly afier giving effect to Part T of tho Bcheme, the
Amalgamated Company shall be entified to the bensfit of all respective insuwrance policies
{if any} whizh have been issned in respect of the Amalgamating Cornpany o 3 andlor any
of its assets or employees 4nd the name of the Amateamated Company shall stand substituted
as the “insured” in all such policies as if the Amalgamated Company was originally 4 party
theefo withowt any further et instrument or deed required from the mmllﬂamm ng
Company No. 3 andfor the Amalgatnated Company and without any approvel or
acknowledgement of any third party, Further, the Amalgamated Company shall be entitled
1o the herefit of 2l claims filed, prosecuted, proposed tobe filed. pending and/or adiedicatcd
in relation te all insuranve podicies issved in respect of Amalgamating Company Mo, 3 and/or
any of its asgems or employass, as fhe case nmy be.

Upan Part 1 of the Scheme crm'n" into affeul an the £ ﬁ“& e ")at:.-. apd with effer from
th ’-\Dpﬂ 1‘:tcd Dﬂ‘tc mmedi L3 izme, all taxes ang

. l{\}{.‘ilﬂ(t&h

¢ valus
3 a‘,abie b}-, of r=fimdak Ie IO -\.hc'.‘ .r\n‘. ihmﬂating
Company No, 3, including all or any refimds or claims shal! be treated 25 the tax Hability or
refunds/elaims, a5 the case may be, of the Amalgamated Comy pany. and any ax incentives,
advantages , privileges, exempticns , cradits . holidays | remissions | ceductions ate. | as
waontd Bave been available to the Amaigamating Company Mo . 3, shall
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(xiv}

3

(xvi)

pursuant o this Scheme becoming effective, be available to the Amalgamated Company
without any further act, instrument or deed required from the Amalgamating Company No.
3 andfor the Amalgamated Company and without any approval or acknowledgzement of any
third party but in the manner more particularly set out herein below, Upon Part E of the
Scheme coming into effect on the Effective Date and with effect from the Appointed Date,
immediately after giving effect to Part B of this Scheme, all existing and future incentives,
un-availed credits and exemptions, bensfit of carried forward losses and other statutory
benefits, inciuding in respect of income tax (including MA'T), excise (including Modvat/
Cenvat), customs, value added fax, sales tax, service tax to which the Amalgamaling
Company No. 3 is entitled shall be available to and shall stand transferred and vested in the
Amalgamated Company without any forther act, instrument or deed required on part of the
Amalgamated Company ot on part of the Amalgamating Company No. 3, without any
approval or acknowledgement of any third party. Upon Part E of the Scheme coming into
effect on the Effective Date and with effect from the Appointed Date, any tax deducled a
source deducted by or on behalf of the Amalgamating Company Mo. 3 witil the Effective
Date shall be deemed to have been deducted on behalf of the Amalgamated Company.

Upon Part E of the Scheme coming into sffect on the Effzctive Date and with effect from
the Appointed Dale, immediately after giving effect w0 Part B of the Scheme, the
Armalgamated Company shall be entitled to claim the benefit of any and all corporate
approvals and limits as may have already heen talen by the Amalgamating Company No. 3,
including without limitation, the approvals and limits under Sections 62, 179, 180, 185, 184,
188 ete., ol the Act, until the time the same are duly modified by the Amalgamated Company.

Upon Part E of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of the Scheme, all other estates,
assets, righns, title, interests and anthoritiss accrued to and/or acquired by the Amalgamating
Company No. 3 shall ba deemed to have been accrued to and/or acquired for and cn behalf
of the Amalgamated Company and shall, upon Part E of this Scheme coming jnte effect,
pursuant to the provisions of the Act, without any further act, instrument or deed be and
stand transferred to or vested in and/or be dezmed to have been transferred to or vested in
the Amalgamated Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Amalgamated Company.

Upon Part I of' the Scheme coming into effect on the Eftective Date immediately a%er giving
effect to Part B of this Scheme, all books, record files, papers, computar programs.
engineering and process information, manuals, data, production methodologies, production
plans, designs, catzlogues, quotations, websiies, cloud sterage, sales and advertising
material, marketing swategies, list of present and former customers, customer cradit
information, customer pricing information, and other records whether In physical form or
electronic form or in any ather form in connection with or relating to the Amalgamating
Company No. 3 shall be deemed to have been transferred 1o or acquired for and on behalf of
the Amalgamated Company and shall, upon Part E of this Scheme coming into effect,
without any further act, instrument or deed be and stand transferred te or vested in and/or be
deemed to have been transferrad to or vested in the Amalgamared Cormpany,

{xvii) Upon Parl E of the Scheme coming [nfe effect on the Effective Date z2nd with effect from

the Appointed Date, immediately after giving effect 1o Part B of the Scheme, the
Amalgamated Company shall bear the burden and the benefits of any legal. tax, quesi-
judicial, administrative, regulatory or other procesdings initizted by or against the
Amalgamating Company Nao. 3. [fany suit, appeal or other proceeding of whatsoever nature
by or against the Amzalgamating Company No. 3 shall be pending as on the Effective Darte,
the same shall not abats, be discontinued or in any way be prejudiciaily affected by reason
of the merger of such Amalgamating Company No. 3 and fransfer and vesting o' the same
in the Amalgamated Company or of anything contained in Part E of this  Scheme  but
the  proceedings may be confinued, prosecuted and enforced by or against
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the Amzlgamated Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against the Amalgamating Company
No. 3, as if Part E of this Scheme had not been made effective. Upon Part E of the Scheme
becoming effective, the Amalgamated Company undertakes o have such legal or other
proceedings initiated by or against the Amalgamating Company No. 3 transferred in its name
and to have the same continued, prosecuted ‘and enforced by or against the Amalgamataed
Company to the exclusion of the Amalgamating Company Mo, 3. The Amalgamated
Company also undertakes to handle all legal or other procesdings which may be initiated
against the Amalgamating Company No. 3 afer the Effective Date in #s own name and
account and further undertakes to pay all amounts including interest, penalties, demages etc.,
pursuant to such legal/ other proceedings.

Upon Part E of the Scheme coming into effect on the Eftective Date with effeat from the Appointed
Date, immediately afler giving effect to Part B of the Scheme, the Amalgemated Company shall
be entitled to the benefit of the pust experience, accreditation, and/or performance of the
Amalgamating Company No. 3 for all purpases without any further ac!, instrument or deed requirad
or the part of the Amalzamating Company Ne. 3 or on the part of the Amalgamated Company and
without any approval or acknowledgement being required from any third party. If any instrument
ar deed or document is required or deemed necessary or expedient to give effect to the provisions
of this Clause by the Amsalgamated Company, the Amalgamated Company shall, under the
provisions of Part E of the Schame, be deamed 1o be duly authorized to execute all such writings
on behalf of the Amalgamaling Compeny Mo. 3, to carry out or perform all such {ormalities or

compliances referred o above on behalf of the Amalgamating Company No, 3.

39 AMENDMENT TO OBJECTS OF THE AMALGAMATED COMPANY

301

392

Upon Part E of the Scheme becoming effective from the Effective Date immediately afier giving
effect ta Part B of this Scheme, the following sub-clause shall be deemed to have been
automatically addad ro Clause 11T (A} (Main Objects) of the Mamorandum of Association of the
Amalgamated Company immediately after the existing sub-clauses of Clavse 111 {A) and the
“Cibjects Clause” in the Memorandum of Association of the Amalgamated Company shall be
deemed to have besn amended to that extent by inserting below clausas in the main objects of the
Amalgamated Company:-

Lo Yo carry on business of advertising, publicity, public relations, wedia
s 7 4 SR ’

maragemeni, producing, promoting, reseqrching and designing, compuwticafions in a
ariety of madia (@) printing and publishing, (B) exkibition display. (c) audio, (@) video,
(e} film Gnotion pichres aad stil phofography.) either directly or through agenis and
contractors. ™

It is hereby clarified that the consent of the shareholders of the Amalgamaled Company and
shareholders of the Amalgamating Companies 1o Part E of this Scheme shall be sufficient for the
purposes of effecting the aforesaid amendments in the “Objects Clause” In the Memorandum of
Association of the Amalgamated Company and that no further resolutions, under the applicable
provisions of the Act, shall be required lo be separalely passed. All actions laken in accordance
with this Clause shall be deemed to be in full compliance of Section 13 and oiher applicabie
provisions of the Act and rules and regulations issued therevader and no further resolutions or
actions under any other provisions of the Act or the ruizs or regulations issued thersunder would
be required 1o be separately passed or tindertaken by the Amalgamatled Company.

4} CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

40.1

In the event Part E of'this Scheme becomes effective and with effect from the Appointed Date and
up to and including the Effective Date:

(i) the Amalgamating Company No. 3 shall be deemed to have carried on the husiness
60
a1l
e

Page-127



40.2

(i)

activitics ofthe Amalgamating Company Ne. 3 stand possessed of the properties and assets
of the Amalgamating Company No. 3, for, on behalf of and in trust for, the Amalgamated
Company; and

all profits or income accruing to or received by the Amalgamating Compeany Ne. 3 all taxes
paid thereon {including but not limited to advance tax, tax deducted at source, tax eolfected
at source, minimum alternate tax, finge benefit tax, securities transaction fax, taxes
withheld/paid in a foreign country, customs duty, entry tax, valuc added tax, goods and
services tax, sales tax, service tax etc.) or losses asising in or incurred by the Amalgamating
Company No. 3 shall, for all purposes, be treated as and deemed o be the profits, income,
taxes or losses, as the case may be, of the Amalgamaied Company.

‘The Amalgamated Company shall alse be entitied, pending the sanction of this Scheme, to apply
to the central government, slate governmeni, and all clher agencies, depariments, statulory
authorities and Governmental Authorities concerned, wherever necessary, ior such consents,
approvals and sanctions which the Amalgamated Company may require including the registration,
approvals, exemptions, reliefs, etc., as may be required/granted under any Applicable Law for the
time being in force for carrying on the business of the Amalgamealing Company No. 2.
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41 TREATMENT OF TAXES

41.1

413

414

in

41.6

Upon Part E of this Scheme becoming effective and with effect from the Appointed Date
immediarely after giving effect to Part B of this Scheme, any surplus in the provision for taxation/
duties/ levies account including but ot limited to the advance tax, TDS or TCS and MAT credil,
CENVAT credit, GST Credil, a5 on the date immediately preceding the Appeinted Date will also
be transferred fron the Amalgamating Company No. 3 to the Amalgamated Company. Any refund
under the IT Act or other Applicable Laws dealing with taxes/ duties/ levies, including GST,
allocable or related to the business of Amalgamating Company No. 3 2 or due tothe Amalgamating
Company No. 3 consequent to the assessment made in raspect of the Amalgamating Company No.
3, for which no oradit is taken in the hooks of accounts of the Amaigamating Company No. 3 as on
the date immediately preceding the Appointed Daie, shall also belong to and be received by
Amalgamated Company and shall be deemed te have been on account of or paid by the
Amalgamated Cm‘lpany and the relevant Governmental Authorities shall be bound to transfer to
the account of and give credit for the same to the Amalgamated Company upon the approval of
this Scheme by the Court and upon relevant proof and documents being provided to the said
Governmental Authorities.

Without prajudice to the generality of the above, deductions, benefits, right to carry forward and
set off accumulated Insses and unabsarbed depreciation, and credits { inv]ndmn but not [im 1red o
MAT/CENVAT credtis ete.). under the IT Act, Goods and Services Tax or Servi ce Tax, any central
rovernment/state governmant incentive schames ete., to which the Amalgamating Company No. 3
is / would be entitled to in terms of the Applicable Tax Laws of the central and state governmen:
or of any foreign jurisdictions, shall be available to and vest in the Amalgamated Company.

Upon Parl E of this Scheme becoming effective and with effect from the Appointed Date
immecdizately after giving effect to Part B of this Scheme, the tax payments {(inclding withour
limitation iccome tax, GST, tax on distribution of dividends, excise duty. central sales fax, custon
duty, applicable staie value added tax and entry tax or any ather taxes as may be applicable from
time to timg) whether by way of TDS or TCS, advance tax or otherwise howsoever, by the
Amalgamating Company No. 3 on or after the Appointed Date, shall be deemed to be paid by he
Amal gf_ar‘la‘ed Compam and the Pma Iga1 atsd Cempan} ‘:"nl' be entit]ed to c]ain cred’l tbr .‘JUVI_
taxesfduti biliti

other {inuumen_s Tor p.-_y:'r.er.t nf such taxesfduﬂ es are in *_he name of ama!gan‘.atmg C ompany No.

a

o

Upon Par: B of the Scheme becoming effective on the Effective Date, with effect from the
Appointed Date Immediately after giving effect 1o Part B of this Scheme, the Amalgamating
Company No. 3 and the Amalgamated Company are expressly permitted to prepare andfor revise,
as the case may be, their financial statements and statutory ¢ Tex rztems along with the preseribed
forms, filings and annexures under the IT Act and/ar in relation to central sales tax, custom duty,
entry tax, applicable state vaiue added tax, GST and other tax Jaws, iT required, to give efTect (o 4
provisiens ol the Scheme.

Upon Part E of the Scheme becoming effective on the Effective Date, with effect from the
Appointed Date immediately after aivlng effect to Part B of this Scheme, all inter-party transactions
between Amalgamating Company No. 3 and the Amalgamated Company shall be considered as
intra-party transactions for all puposes (including for t2x compliances, credits, refunds, ate.),

Upon Part E of the Scheme becoming effective on the Effective Date, with ffect from the
Appointed Date immediately after giving effzct to Part B of this Scherme, obligation: {or deduction
of tax at source on any payment made hy or to be made hy the Amalgamating Company Mo. 3 or
for collection of tax at source on aiy supplies made by or to be made by Amalgamating Company
No. 3 shall be made or deemed to have bezn made and duly complied with by the Amalgamated
Compary. Further, any tax deducted at source or collected at source by the Amalgamating
Company No. 3 and Amalgamated Company on transactions with each oiber, il any {{roin the

oz
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41.7

41.8

1.8

41.10

Appointed Date until Effective Date) and deposited with the Governmental Authorities shall be
deemed to be advance tax paid by the Amalgamated Company and shall, in all proceedings be dealt
with accordingly.

Upon Part E of the Scheme becoming effective on the Effective Date, with effect from the
Appointed Date immediately after givingeffect to Part B of this Scheme, all tax compliances under
any tax laws by the Amalgamating Company No. 3 on or after the Appointed Date shall be deemed
10 be made by the Amalgamated Company.

Upon Part E of the Scheme becoming effective on the Effective Date, with effect from the
Appointed Date immediately afler giving effect 1o Part B of this Scheme, all tax assessment
proceedings and appeals of whatsoever nature by or against the Amalgamating Company No. 3,
pending or arising as at the Eftective Date, shall be continued and/enforced by or against the
Amalgamated Company in the same manner and to.the same extent as would or might have been
continued and enforced by or agaipst the Amalgamating Company No. 3. Furtber, the
aforementioned proceedings shall neither abate ov be discontinued nor be in any way prejudicially

affected by the reason of the amalgamation of the Amalgamating Company No. 3 with the
Amalgamated Company or anything contained in Part E of this Scheme.

Upon Part E of the Scheme becoming effective on the Effective Date, with effect from the
Appointed Date immediately after giving effect to Part B of'this Scheme, all the expenses incurred
by the Amalgamating Company No. 3 and the Amalgamated Company in relation to the
amalgamation of the Amalgamating Company No. 3 with the Amalgamated Company as per Part
E of this Scheme, including stamp duty expenses and / or transfer charges, if any, shall be allowed
as deduction to Amalgamated Company in accordance with Section 35DD of the IT Act over a
period of 5 (five) years beginning with the previous year in which Part E of the Scheme becomes
effective.

With effect from the Appointed Date, all the deductions otherwise admissible to the Amalgamating
Company No. 3, including paymernt admissible on actual payment or on deduction: of appropriate
taxes or on payment of TDS (like Section 43B, Section 40, Section 40A etc. of the IT Act) will be
eligible for deduction to the Amalgamated Company upon fulfilment of required conditions under
the IT Act,

The amalgamation under this Scheme is in compliance with the IT Act, specifically Section 2(113)
and other relevant provisions. If any of the terms of this Scheme are inconsistent with the provisions
of Sections 2(1B) of the IT Act, the provisions of Sections 2(1B} of the IT Act shall to the extent
of such inconsistency, prevail and this the Scheme shall, stand and be deemed to be modified w
that extent to comply with the said provisions and such modifications shall not affect the other
Parts of this Scheme.

42 CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

42.1

The Amalgamated Company, shall, at any time after Part E of this Scheme becomes effective on
the Effective Date immediately after giving effect to Part BB of this Scheme, in accordance with the
provisions hereof, if so required under any law, contract or otherwise, be entitled to do and take all
such actions as may be reguired to give full effect to the provisions of this Part E and for this
purpose the Amalgamated Company shall, under the provisions hereof, be deemed to be authorised
on behalf of the Amalgamating Company MNo. 3. Without prejudice to the generality of the above,
the Amalgamated Company shall be entitled and deemed to be authorised to:-

(i) execute appropriate deeds of confirmation or other writings or arrangements wilh any party o
any contract or arrangement (including without limitation any bank guaraniee, performance
guarantee, fixed deposit, letters of credit, bili of entry etc.) in relation 10 which the
Amalgamating Company No. 3 have been a party or to the benefit of which the Amalgamating

Company No. 3 may have been entitled, and fo make any filings with the regulatary
authorities, in order to give formal effect to the provisions of Part E of the

63 P
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Scheme; and

(i) do all such acts or things as may be necessary to effectually transfer/obtain in favour of the
Amalgamated Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificatzs etc. which were held or enjoyed by the Amalgamating Company No. 3 including
without limitation, execule all necessary or desirable writings and confirmations on behalf of
the Amalgamating Company No. 3 to carry out and perform all such scts, formalities and
compliances as may be required in this regard,

422 The provisions of this Clause shall operate notwithstanding anything to the contrary contained in
any deed or writing or centificate or license or the terms of sanction or issue or any sscurity, all of
which instruments and documents shall stand modified andfor superseded by the foregoing
provisions.

43 SAVING OF COMNCLUDED TRANSACTIONS

Except as expressly providad hersunder including in Clause 41.4 and Clause 41.5, the transfer of
properties and liabilities 1o, and the continuance of proceadings by or agsinst, the Amalgamated
Campany as envisaged in this Part E shall not affect any transaction or proceedings already
concluded by the Amalgamating Company No. 3 on or before the Appointad Date and after the
Appoinred Date and until the Effective Dare, and to such end and intent the Amalgamated Company
accepts and adopts all acts, deeds and things done end executed by the Amalgamating Company
WNo. 3 in respect thereto as done and executed on behalf of itself.

44 DISCHARGE OF CONSIDERATION

441  Upon Part B of the Scheme coming into effect on the Effective Date, Amalgamating Company Mo,
3 which is currently a wholly owned subsidiary of Amalgamating Company Ne. ! will become &
wholly owned subsidiary of the Amalgamated Company, hence no further shares of the
Amalgamated Company will be issued upon the amalgamation of the Amalgamating Company No.
3 with the Amealgamated Company,

442 The Board of Directors (including any committee thersof) of Amalgamating Company No. 3 shail
be empowered to remave such difficulties as may arise in the course of implementation of this
Scheme.

45 DISSOLUTION OF AMALGAMATING COMPANY NQ. 3

45.1  Upon Part E of this Scheme becoming effective on the Effective Date Immediately after giving
effect 1o Pait B of this Scheme, the Amalgamating Company No. 3 shall stand avtomatically
dissolved as an integral part of this Scheme, without being liquidated or wound-up and without
requiring any further act, instrument or deed from the Amalgamating Company Ne. 3 endfor the
Amaigamated Company.

46 ACCOUNTING TREATMENT

Upon Part E of the Scheme becaming effective, with effect from the Appointed Date, the
Amalgamated Company shall account for the amalgzamation i its books of accounts, as per
‘Acquisition Method’ inaccordance with accounting principles as laid down in Ind AS-103 notified
under Section 133 of'the Act and under the Companies (Indian Accounting Standards) Rules, 2015,
as may be amended from time to time, such that:

(i} In line with the recognition principles provided under Indian Accounting Standard
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103 on Business Combinations, the Amalgamated Company shall recognise all assets
and liabilities of the Amalgamating Company No. 3 transferrad to and vested in the
Amalgamated Company pursuant to this Scheme at their respective fzir values as on
the Appointed Date. Such assets may also include acquired identifiable intangible
assets, whether previously recorded in the books of accounts of the Amalgamating
Compeny No. 3 or nol, Upon Part E of the Scheme coming into effect, the above
recognition shall result in the Amalgamated Company recording all the assets and
liabilities of the Amalgamating Company No. 3 transferred to and vested in it pursuant
to this Scheme,

(ii) Investment held by Amalgamating Company No. [ in the Amalgamating Company No.
3 shall be cancelled.

{iii} Inter-company balances hetween the Amalgamated Company and the Amalgamating
Company No. 3, it any, shall stand cancelled and there shall be no further abligation {n
that behalf.

{iv} Exeess, if any, of investment cancelled as per sub-Clause (ii) above the fair value of net
assets taken over as per sub-Clause (i) above, after giving the effect to sub-Clause {iii)
ahove, shall be recorded as goodwill. In case of deficit, it shall be credited to capital reserve
account,

AMALGAMATION OF AMALGAMATING COMPANY NO. 4 INTO AND WITH THE

PARTF

AMALGAMATED COMPANY

47 AMALGAMATION OF AMALGAMATING COMPANY NO. 4 INTO AND WITH THE
AMALGAMATED COMPANY

47 1

472

Subject ta the provisions of Part F and Pait G of this Scheme in relation to the madalities of
amalgamation, upon Part F of this Scheme becoming effective on the Effective Date and with effect
fram the Appointed Date, immediately after giving effect to Part B of the Scheme, the
Amalgamating Company No. 4 along with all its assets, liabilities, rights and obligations and its
entire business and undertakings, together with all their respective properties, rights, benefits and
interests therein, shall by virtue of this Part F of the Scheme stand amalgamated with, transferred
rights, obligations, business and undertakings of the Amalgamated Company, subject to the
existing . encumbrznces thereon in favour of banks and financial institutions, if any (unless
otherwise agreed to by such encumbrance holders), without any further act, instrument or deed
being required on the part of the Amalgamating Company No. 4, and/or an the part of the
Amalgamated Company and without any approval or acknowledgement of any third party, in
accordence with Sections 230 to 232 of the Act read with Section 2(1B) of the IT Act and all other
applicable provisions of law if any, in accordance with the provisions contained herein.

Without prejudice to the generzlity of the above, n particular, the Amalgamating Company No, 4,
shall stand amalgamated with the Amalgamated Company in the manner described in the sub-
patagraphs below, subject to the exisiing encumbrances in favour of banks and financial
institutions, if any (unless otherwise agreed to by such encumbrance holders):-

(i} Upon Part F of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Daie, immediately afrer giving effect to Part B of this Scheme, all the
respective assets (including investments) of the Amalgamating Company No. 4, that are
movable in nature or incorporeal or intangible in natuee or are otherwise capable of
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(ii)

{iii)

{v]

transfer by physical or constructive defivery and/or by endorsement and delivery or by
transfer or by delivery instructions in relstion to demarerialized shares or by vesting and
recordal pursiant to the Scheme, including plant, machinery and equipment, shall stand
transterred to and vested in andfor be deemed to be transferred to and vested in the
Amalgamated Company and shall become the property and an integral part of the
Amalgamated Company. without any Torther act, instrument or deed required from the
Amalgamating Company No. 4 andfor the Amalgamated Company and without any
approval or acknowledgement of any third party. The transfer and vesting pursuant 1o this
sub-clause shall be deemed to have ccourred by physical or constructive delivery or by
endorsement and delivery or by delivery instructions in relation to dematerialized shares
or by vesting and recordal, pursuant to this Scheme, as appropriate to the property being
transferred and vested and the title to such property shall be deemed to have been
transferred and vested accordingly.

Upon Part F of this Scheme becoming effective on the Effective Date and with effect from
the Appeinted Date, immediately after giving effect to Part B of this Scheme. any and all
other movable properties of the Amalgamating Company No. 4 {except those specifizd
etsewhere in this Clause), including cash and cash eguivaients, sundry debts and
receivables, outstanding loans and advances, if any, recoversble in cash or in kind or for
value 1o be received, actionable claims, bank balances and depasits, if any, withany person
or body including without limitation any government, semi-government, local and other
authorities and bodies, customers and other persons shall, withour any fiuther act,
instrument or deed required from the Amalgamating Company Mo, 4 andfor the
Amalgamated Company and without any approval or acknowledgement of any third party,
become the property of the Amalgamated Company.

Upon Part F of this Scheme becoming effective on the Effective Date and with effect from
the Appointed Daie, immediately after giving effect 1o Part B of this Scheme, zll
immovable properties of the Amalgamating Company Mo, 4, including without limitations,
all land together with all buildings and structures standing thereon and all rights and
interests therein, whether freehold or leasshold or athernwise and all documents of title,
rights and easements in relation thereto shall stand fransferred and be vested in and/or be
dezmed to have been transterred vested in the Amalgamated Company and shall become
the properly and an integral part of the Amalgamated Company, without any further act,
[nstrument or deed being required from the Amalgamating Company No. 4, and/or the
Amalgamated Company and without any approval or acknewledgement of any third party.
Upen Part F of the Scheme becoming effective on the Effective Date, immediately after
giving ellect 1o Part B of this Scheme, the Amalgamated Company shsll be entitled to
exercise all rights and privileges sttached to the aforesald immoveble properties snd shall
be liable to pay all rent, charges and taxes and fulfil all obligations in relation to or
appiicable to such immovable properties of the Amalgamating Company No. 4. The
Amalgamated Company shall be entitled to seek mutation/substitution of title in its name
in such immovable properties, for the purposes of informetion and recosd and such
mutation / substitution of the title to and interest in such immovable properties shall be
made and duly recorded in the name of the Amalgamated Company, by the appropriate
autharities pursuant to the sanction of the Scheme by the Court and Part F of the Scheme
becoming effective on the Effective Date, immediately after giving effect to Part B of the
Scheme, in zccordance with the terms hersof. However, it is hereby clarified that the
absence of any such mutation/substitution shal! not adversely affect the rights, title or
interest of the Amalgamated Company in such immovable properties which shall be
deemed to have been transferred to the Amalgamated Company automatically upen the
Part F of the Scheme becoming effective on the Effective Date immediately afler giving
effect to Part B of this Scheme.

Upon Part F of this Scheme beeoming effective on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of this Scheme, all
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0

{vi)

(vii)

debts, liabilities, contingent liabilities, duties and cbligations, secured or unsecured,
whether provided for or not in the books of accounts of the Amzlgamating Company No.
4, disclosed in the balance sheets of the Amalgamating Company Ne. 4, shall become and
be deemed to be the debts, liabilities, contingent liabilities, duties nd obligetions of the
Amalzgamated Company without any further act, instrument or deed being required from
the Amalgamating Company No. 4 and/or the Amalgamated Company and without any
approval or acknowledgement of any third party. The Amalgamated Company undertakes
to meet, discharge and satisty the same in terms of their respective terms and conditions,
if any. It is hereby clarified that it shall not be necessary to obtain the consent of any third
party or other person, who is a party fo any contract or amangement by virtue of which
such debts, lighilities, duties 2nd obligations have arisen in order to give effect to the
provisions of this sub-clause. However, the Amalgamated Company shall, if required, file
appropriate forms with the RoC accompanied by the sanction order of the Court or a
certified copy thereof and execute necessary deeds or documenis in relation to
creation/satisfaction/modification of charges to the satisfaction of the lenders, pursuant to
Part F of this Scheme becoming effective, immediately after giving effect to Part B of the
Scheme, in atcordance with the terms hereof. The Amelgamated Company shall be entitled
to take the benefit of all duties and charges already paid by the Amalgamating Company
No. 4 for the creatior/modification of any such security interest. Where any of the loans,
liabilities and obligations have been discharged by the Amealgamating Company No. 4,
after the Appointed Date but before the Effective Date, such discharge shall be deemed to
have been done by the Amalgamating Company No. 4, for and on behalf of the
Amalgamated Company.,

Upon Part T of this Scheme hecoming effective on the Effective Date and with effect from
the Appointed Date. immediately after giving effect to Part B of this Scheme, 2ll loans,
advances, trade receivahles and other obligations or liabilities due from, or any guarantees
ot similar obligations undertaken on behalf of the Amalgamating Company No. 4 to / by
the Amalgamated Company or vice versa, if any, and all contacts between the
Armalgamating Company No, 4, with the Amalgamated Company shall stand automartically
cancelied and terminated and shall be of no effect, without any further act, instrument or
deed being required by either the Amalgamating Company Na. 4, or the Amalgamated
Company and without any appraval or acknowledgement of any third party. No further
taxes, fees, duties or charges shall be required to be paid by the Amalgamated Company
on zecount of such cancellation or termination.

Upon Part F of the Scheme coming into effect on the Effective Date and with effect fiom
the Appeointed Date, immediately after giving effect to Part B of this Scheme, all
incorporeal or intangible property of or in relation to the Amalgamating Company No. 4
shall stand transfered to and vested in the Amalgamated Company, and shall become the
property and an integral part of the Amalgamated Company without any further act,
instrument or deed required by either the Amalgamating Company No. 4 or the
Amalgamared Company and without any approvai or acknowledgemant of any third party.

Upon Part F of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of this Schame, all letters of
intent, memoranda of understanding, memoranda of agreements, tenders, bids, letters of
award, expressions of interest, experience and/or performance statements, contracts, deeds,
bonds, agreements, guarantees and indemnities, schemes, arrangements, undertalkings and
respective other instruments of every nature and description including without limitation,
those relating to the respeclive tenancies, privileges, powers and faciiities of every kind
and description, to which the Amelgamating Company MNo. 4 is a party o 10 the beneflt of
which the Amalgamating Company Mo, 4 may be eligible o under which the
Amalgamating Company No. 4 is an abligor {except to the extent provided in this Clause}

and which are subsisting or having  cffoct immediately  prior to
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(viii)

(ix)

Part F of the Scheme coming into effect on the Effective Dare, shall be and shall remain in
full force and effect against or in favour of the Amalgamated Company and may be
enforced by or against it as fully and effectually as if, instead of the Amalgamating
Caompany No. 4, the Amalgamated Company had been a party or beneficiary or obligee or
obligor thersto, without any further act, fnstrument or deed being required from the
Amalgamating Company No. 4 and/or the Amalgamated Compeny and without any
approval or acknowledgement of any third party.

Upon Part ¥ of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of this Scheme, all statutory
or regulatory licenses and permits including without limitation, all such licenses and
permits, grants, alletments, recommendations, no-objection certificates, permissions,
cegistrations, approvels, certificates, consents, quotas, exemptions, clearances, tenancies,
privileges, pawers, offices, facilities, entitlements or rights
granted/available/renewed/applied for, to or by the Amalgamating Company No. 4 shall
stand transferred 1o and vested in the Amalgamaited Company, without any further act,
instrument or deed being required from the Amalgamating Company No. 4 and/or the
Amalgamated Company and without any approval or acknowledgement of any third party.
Upbn Part F of the Scheme coming into effect on the Effective Date, immediately after
giving effect to Pait B of the Scheme, the Amalgamated Company shall be entitled to zll
the benefits thereof, and shall be lizble for all the abligations thereunder. in relation o the
same, any procedural requirements required to be fuifilled solely by the Amalgamating
Company MNo. 4 (and not by any of their successors), shall be fulfilled by the Amalgamated
Company as if it is the duly constituted attorney of the Amalgamating Company No. 4. It
is hereby clarified that if the consent or appraval (hy whatever name czlled) of any third
party or autharity is required to give effect to the provisions of this Clause, the said third
party or authority shall duly record provide such consent or approval and shall make the
necessary substitution/endorsement in the name of the Amalgamated Company pursuant
to the sanction of this Scheme by the Court, and upon Part F of this Scheme becoming
effective in accordance with the terms hereof For this purpose, the Amalgamated
Company may {lle appropriate applications/documents with relevant authorities concerned
for information and record purposes. However, it is hereby clarified that the absence of any
such substitution/endorsement shall not adversely affect the rights, benefits or interest of
the Amalzamated Company which shall be deemed to have been transferred to the
Amalgamated Company automatically upon the Part F of the Scheme becoming effective
on the Effective Date immediately after giving effect to Part B of this Scheme.

{ipon Part I of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of this Scheme. all warkmean
and employees of the Amalgamating Company No. 4, who are on its payrolls and all
respective other personnel employed by the Amalgamating Company No. 4 shall becoine
employed by the Amalgamated Company with effect from the Effective Date immediately
after giving effect 1o Part B of this Scheme, on such terms and conditions as are no less
favourable than those on which they were engaged with the Amelzamating Company Ne.
4, immediately prior to the Effective Date, without any interruption of servics as a result
of this amalgamation and transfer. With regard to provident fund, gratuity fund,
superannuation fimd and any contributions required to be made in relation to employees
under any statute or regulation, leave encashment and any other special scheme or benefits
created or existing for the benefit of the personnel employed by the Amalgamating
Company No. 4, immediately prior to Part F of the Scheme coming into effect on the
Effective Date and transferred to the Amalgamated Company, the Amalgamated Company
shall stand substituted for the Amalgamating Company No. 4 for all intents and purposes
whatsoever, upon Part F of this Scheme becoming effective on the Effective Date,
including with regard to the obligation to make contributions to the said funds in
accordance withthe provisions of such schemes or funds inthe respective

68

Page-135



(%1}

(xii)

(xii)

trust deeds or other documents and/or in accordance with the provisions of Applicable
Laws or otherwise. All respective existing contributions made to such schemes and funds
and all benefits accrued thereto shall also stand transferred inthe name of the Amalgamated
Company and all stch benefits and schemes shall be continved by the Amalgamated
Company for the benefit of such personnel employed by the Amalgamating Company No.
4 and transferred to the Amalgamated Company, oo the same terms and conditions.
Further, it is the aim and intent of the Scheme that all rights, duties, powers and obligations
of the Amalgamating Company No. 4 in relation to such schemes or funds shall become
those of the Amalgamated Company. Tt is clarified that the services of all personnel
employed by the Amalgamating Company No. 4, who are entitled to the benefits under
such schemes and funds, will be treated as having been continuouvs and uninterrupted for
the purpose of the aforesaid schemes or funds.

Upon Part F of the Scheme coming into eifect on the Effective Date, immediately afier
giving effect to Part B of this Scheme, the Amalgamated Company undertakes to continue
to abide by any agreement(s)/settlement(s) entersd into with any respective labour
unionsfemployees by the Amalgamating Company No. 4. The Amalgamated Company
agrees that for the purpose of payment of any future retrenchment compensation, gratuity
and other terminal benefits, the past services of such employees, i’ any, with the
Amalgamating Company No. 4, shall also be taken into account, and agrees and undertakes
to pay the same as and when payatle. Further, upon Part F of the Scheme coming into
effect on the Effective Date, immediately after giving effect to Part B of this Scheme, any
prosecution or disciplinary action initiated, pending or contemplated against and any
penalty imposed in this regard on any employee by the Amalgamating Company No. 4
shall be continued or shall continue to operate against the relevant employee and shall be
enforced effectively by the Amalgamated Company.

UgonPart F of the Scheme coming into effect on the Effective Date and with effect from
the Appointad Date, immediately after giving effect to Part B of this Scheme, all rights,
entitlements, licenses, applications and registrations relating to trademarks, service marks,
copyrights, domain names, brand name, logos, patents and other intellectual property rights
of every kind and description, including without limitations, whether registersd,
unregistered or pending registration, and the goodwill arising therefrom, if any, to which
the Amalgamating Company No. 4 is aparty or to the benefit of which the Amalgamating
Companry No. 4 may be cligible or entitled, shall stand transferred to and vestad in the
Amalgamated Company, and shall become the rights, entitlement or property of the
Amalgamated Company and shall be enforceable by or against the Amalgamarted
Company, as Tully and effectually as if, instead of the Amalgamating Company No. 4, the
Amaigamated Company had been a party or beneficiary or obligee thereto or the holder or
ownerthereof, without any further act, instrument or deed required from the Amalgamating
Company No. 4, and/or the Amalgamated Company and without any approval or
acknowled gement of any third party.

Upon Part F of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of this Scheme, the
Amalgamated Compary shall be entitled to the benefit of all insurance policies (if any)
which have been issued inrespect of the Amalgamating Company MNo. 4 and/or any of its
assets or employees and the name of the Amalgamated Company shall stand substituted as
the “Insured™ in all such policies as if the Amalgamated Company was originally a parry
thereto without any further act, instrument or deed required from the Amalgamating
Company No. 4, and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. Further, the Amalgamated Company shall be entitled
to the benefit of all claims filed, prosecuted, proposed to be filed. pending andior
adiudicated in relation to all insurance policies issued in respect of the Amalgamating
Company No. 4 and/or any of ils assets or employees, as the case may be.

Upon Part F of the Scheme coming into effect on the Effective Date and with effect from
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the Appointed Date, immediately after giving effect to Part B of this Scheme, all twces and
duties of whatsoever description (including but nat limited all carry forward tex losses
comprising of unabsorbed depreciation, advance tax payments, TDS, TCS, MAT,
securities transaction tax, taxes withield/paid in a foreign country, customs duty, entry tax,
value added tax, GST, sales tax, service tax etc.) payahle by ar refundable to the
Amalgamating Company No. 4, including all or any refunds or claims shall be treated as
the tax liability or refunds/claims, as the case mey be, of the Amalgamated Company, and
any tax incentives, advantages, privilepes, exemptions, credits, holidays, remissions,
reductions etc., as would have been available to the Amalgamating Company No. 4, shall
pursuant to this Scheme becoming effective, be available to the Amalgamated Company
without any further act, instrument or deed required by either the Amalgamarting Company
No. 4, or the Amalgamated Company and without any approval ar acknowledgement of
any third party but in the manner mare particularly set out herein helow. Lpon Part F of
the Scheme coming into effect on the Effective Date and with ettect from the Appointed
Date, immediately after giving effect to Part B of this Scheme, 2ll existing and future
incentives, un-availed credits and exemptions, benefit of carried forward losses and other
statutony benefits, including in respect of income tax (including MAT), excise (including
Wodvat! Cenvat), customs, value added tax, sales tax, service tax to which the
Amalgamating Company No. 4, is entitled shall be availzble to and shal! stand transferred
and vested in the Amalgamated Company without any further act, instrument or deed
required from the Amalgemated Company and/or the Amalgamating Company No. 4 and
without any approval or acknowladgement of any third party. Upon Part F of the Scheme
eoming into effect on the Effective Date and with affeet from the Appointed Date
immediately afler piving effect to Part B of this Scheme, any tax deducted at source
deducted by or on behall of the Amalgemating Company Ne. 4 untl the Elfeclive Date
shall be deemed to have been deducted on behalf of the Amalzamated Company.

Upen Part F of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of (his Scheme, the
Amalgamated Company shall be eatitled to claim the benefltt of any and all corporate
approvals and limits as may have already been taken by the Amalgamating Company No.
4, including without limitation, the approvals and limits under Sections 62, 179, 180, 185,
186, 188 etc, of the Act, until the time the same are duly modifiad by the Amalzamated
Comparny.

Upen Part F of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately afier giving effect to Part B of this Scheme, all other
estates, assets, rights, title, interests and authorities accrued to andfor acquired by the
Amalgamating Company No. 4 shell be deemed to have been acerued o and/or acquired
for and on behalf of the Amalgamated Company and shall, upen Part F of this Scheme
coming into effect, pursuant to the provisions of the Act, without any further act,
instrument or deed be and stand transferred 1o or vested in and/or be deemed to have been
transferred to or vested In the Amalgamated Company to that exten! and shali beceme the
estates, assers, right, title, interests and aurhorities of the Amalgamated Company.

Upon Part F of the Scheme coming into effect on the Effective Date immediately after
giving effect to Part B of this Scheme, all books, record files, papars, computer programs,
engineering and process information, manuals, data, production methodologies, production
plans, designs, catalogues, cuotations, websites, clond storape, sales and advertising
material, marketing stratepies, list of present and former customers, customer credit
infarmation, 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 Amalgamating
Company No. 4 shall be deemed to have been transferred (o or acquired for and on behalf
of the Amalgamated Company and shall, upon Part F of this Scheme coming into effect,

without any flnther act | instrument or  deed be and stand transfarred 1o
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or vested In and/or be deemed 1o have been transfarred to or vested in the Amalgamated
Company.

(i) Upon Part F of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, immediately after giving effect to Part B of this Scheme, the
Amalgamated Company shall bear the burden and the benefits of any legal, tax, quasi-
judicial, administrative, regulatory or other procesdings initiated by or against the
Amalgamating Company No. 4. If any suit, appeal or other proceeding of whatsoever
nature by or against the Amalgamating Company No. 4 shall be pending as on the Effective
Daie, the same shall not abate, be discontinued or in any way be prejudicially affected by
reason of the merger of the Amalgaemating Company No. 4, and transfer and vesting of the
same in the Amalgamated Company or of anything contained in Part F of this Scheme but
the proveedings may be continued, prosecuted and enforced by or against the Amalgamated
Company in the same manner and o the same extent as it would or might have been
continued, prosecuted and enforced by or against the Amalgamating Company No. 4, as if
Part F ol this Scheme had not been made effective. Upon Part F of the Scheme becoming
effective, the Amalgamated Company undestakes to have such lepal or other proceedings
initiated by or against the Amalgamating Company No, 4 transferred in its name and o
have the same continued, prosecuted and enforced by or apainst the Amalgamated
Company to the exclusion of the Amalgamating Company No, 4. The Amalgamated
Company also undertakes to handle all legal or other proceedings which may be initiated
against the Amalgamating Company No. 4 afier the Effective Date in its own name and
account and further undertakes to pay all amounts including interest, penaltics, damages
etc., pursuant to such legal/ other proceedings.

{xviii) Upon Pari F of the Scheme coming inte effect on the Effective Date with effect from the
Appointed Date, immediately after giving effect to Part B of this Scheme, the
Amalgamated Company shall be entitled to the benefit of the past experience,
acereditaiion, and/or performance of the Amalgamating Company No. 4 for all purposes
without any further act, instrument or deed requived from the Amalgamating Company No.
4 and/or the Amalgamated Company and without any approval or acknowledgement being
required from 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 Amalgamated
Company, the Amalgamated Company shall, under the provisions of Part F of the Scheme,
be deemed 1o be duly authorized to execcuic all such writings cn behalf of the
Amalgamating Company No. 4 and to carry out or perform all such formalities or
compliances referred to abave on behalf of the Amalgamating Company No. 4.

48 AME;\'DME.\‘ I'TO OBJECTS OF THE AMALGAMATED COMPANY

48.1

Upon Part F of the Scheme becoming effective from the Effective Date immediately after coming
into effect of Part B of this Scheme, the fullowing sub-clause shzll be deemed to have been
antomatically added to Claase 111 (A) (Main Objects) of the Memorandum of Association of the
Amalgamated Company immediately after the existing snh-clanses of Clause 111 (A) and the
“Ohjects Clause” in the Memorandum of Association of the Amalgamated Company shall be
deemed to have been amended to that extent by inserting below clauses in the main ohjects of the
Amalgamated Company:-

“To enable companies, firms, ather bodies corporate andéar individualss), to avali and
share comnton facitities and vesources of or provided by the compary from time to time
with a view to optimize the henafits of specialization ond to achleve eccromies of svals
and to rationaiize costs of each such compeanizs/entities.”
It is hereby clarified that the consent of the shareholders of the Amalgamated Company and the
shareholders of the Amalgamating Companies to Part F of this Scheme shall be sufficient for the
purposes of effecting the aforesaid amendments in the “Objects Clause” in the Memorandum of
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Association of the Amslgamated Company and no further resolutions, under the spplicable
provisions of the Act, shall be required to be separately passed. All actions taken in accordance
with this Clause shall be deemed to be in full compliance of Section 13 and other applicable
provizsions of the Act and rules and regulations issued thereunder and no further resolutions or
actions under any other provisions of the Act or the rules or regulations issued thersunder would
be required to be separately passed or undertaken by the Amalgamated Company.

49 CONDIUICT OF AFFAIRS UNTIL THE EFFECTIVE DATE
19.1

In the event Part F of this Scheme becomes effective and with effect from the Appainted Date and
up to and including the Effactive Date:

(i} the Amalgamating Company Mo. & shall be decmed to have carricd on the business
activities of the Amalgamating Company No. 4 and stand possessed of the properties and
assets of the Amalgamaring Campany Ne. 4, for, on hehalf of and in trust for, the
Amalgamated Company; and

{ii) all profits or income aceruing (o or received by the Amalgamating Company No. £ and all
taxes paid therson (including but not limited to advance tax, tax deducted at sowrce, lax
collected at source, minimum alternate {ax, fringe benefil tax, securities transaction lax,
taxes withheld/paid in a foreign couniry, customs dufy, entry tax, value zdded tax, goods
and services tax, sales tax, service tax etc) or losses arising in or incurred by the
Amalgamating Company No, 4 shall, for a]l purposes, be treafed as and deemed to be the
profits, income, taxes or losses, as the case may be, of the Amalgamated Company.

The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, 1o apoly
to the central government, state government and all other agencies, departments, statutory
authorities and Governmental Authorities concerned, wherever necessary, for such consents,
approvals and sanctions which the Amalgamared Company may require including the registration,
approvals, exemptions, reliefs, ete., as may be required/granted under any Applicable Law for the
time being in foree for carrving on the business of the Amalgamating Company No, 4.

50 TREATMENT OF TAXES
50.1

(¥

iw

Upon Part F of this Scheme becoming effective and with effect from the Appointed Date
immediately afier giving effect to Part B of this Scheme, any surplus in the provision for taxation/
duties? levies account including but not limited to, the advance tax, TDS or TUS and MAT credit,
CENVAT eredit, or, GST Credit, as on the date immediately preceding the Appointed Date will
also be transfarred from the Amaigamating Company No. 4 fo the Amalgamated Company. Any
refund under the IT Act or other Applicable Laws dealing with taxes/ duties/ levies, including GST,
allocable or related to the business of Amalgamating Company No. 4 or due to the Amalgamating
Company No. 4 consequent to the assessment made in respect of Amalgamating Company No. 4,
for which no credit is taken in the book of accounts of the Amalgamating Company No. 4 as on
the date immediately preceding the Appointed Date, shall alse belong to and be received by the
Amalgamated Company and shall be deemed to have been on account of or paid by the
Amalgamated Company and the relevant Governmental Authorties shall be bound 1o transfier 1o
the account of and give credit for the same, © the Amalgamated Company upon the approva! of
this Scheme by the Cowt and upon relevant proof and documents being previded to the said
authoritics.

Without-prejudice to the generality of the above, deductions, benefits, right to carry forward and
set off accumulated losses and unabsorbed depreciation, and credits (including but not limited to
MAT/CENV AT credits etc.), under the FT' Act, Goods and Services Tax or Service Tax, any other
ceniral governmentstate government incentive schemes ele., to which the Amalgamating
Company WNo. 4 is / would be emitled to in tarms of the Applicable Laws of the central or state
government or of any foreign jurisdictions, shall be available to and vest in the Amalgamated
Company.
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30.4

5.5

506

50.7

50.8

50.9

Upon Part F of this Scheme becoming effective and with effect from the Appointed Date
immediately after giving effect to Part B of this Scheme, the tax payments (including without
limitation income tax, GST, tax on distribution of dividends, excise duty, cenfral sales fax, custom
duty, applicable state value added tax and entry tax or any other taxes as may be applicable from
time to time) whether by way of tax deducted at source or collected at source by the parties, advance
tax or otherwise howsoever, by the Amalgamating Company No. 4 on or after the Appointed Date,
shall be dezmed to be paid by the Amalgamated Company and the Amalgamated Company shall
be entitled to claim credit for such taxes/duties paid against its tax/ duty liabilities, notwithstanding
that the certificates/ challans or other documents for payment of such taxes/duties are in the name
of Amalgamating Company No. 4.

Upon Part F ol the Scheme becoming effective on the Effective Dale and with effect from the
Appointed Date immediately after giving effect to Part B of this Scheme, the Amalgamating
Company No. 4 and the Amalgamated Company are expressly permitted to prepars and/or revise,
as the case may be, their financial statements and statutory / Tax returns along with the prescribed
forms, filings and annexures under the IT Act and/or in relation to central sales tax, custom duty,
entry tax, applicable state value added tax, GST and other tax laws, il required, to give effect to the
provisions of the Scheme.

Upan Part F of the Scheme being effective on the Effective Date, with effect from the Appointed
Date immediately afier giving effect to Part B of this Scheme, all inter-party transactions hetween
Amalgamating Company No. 4 and the Amalgamated Company shall be considered as intra-party
transactions for all purposes (including for tax compliances, credits, refunds, etc.).

Upon Part F of the Scheme being effective on the Effective Date immediately after giving effect to
Part B of this Scheme, obligation for deduction of tax at source on any paymeni made by or {o be
made by the Amalgamating Company No. 4 or Tor collection of tax at source on any supplies made
by or to be made by the Amaigamating Company No. 4 shall be made or deemed to have been
made and duly complied with by the Amalgamated Company. Further, any tax dedieted at source
or collected at source by the Amalgamating Company No. 4 and the Amalgamaied Company on
transactions with gach other, if any (from the Appointed Date until Effective Date) and deposied
with the Governmental Authorities shall be deemed to be advance tax paid by the Amalgamated
Company and shall, in all proceedings be dealt with accordingly.

Upon Part T of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date immediately after giving effect to Part B of this Scheme, all tax compliances under
any tax laws by the Amalgamating Company No. 4 on or after the Appointed Date shall be deemed
to be made by the Amalgamated Company.

Upon Part F of the Scheme coming into effect on the Effective Date with effect from the Appointed
Date immediately after giving effect to Part B of this Scheme, all tax assessment proceedings and
appeals of whaisoever nature by or against the Amalgamating Company No. 4, pending or arising
as at the Effective Date, shall be continued and/enforced by or against the Amalgamated Company
in the same manner and to the same exient as would or might have been continued and enforeed
by or against the Amalgamating Company No. 4. Further, the aforementioned proceedings shall
neither abate or be discontinusd nor be in any way prejudicially affected by the reason of the
amalgamation of the Amalgamating Company No. 4 with the Amalgamated Company or anything
contained in Part F of this Scheme.

Upon Part F of the Scheme coming into effect onthe Effective Date with effect from the Appoinied
Date immediately after giving effect to Part B of this Scheme, all the expenses incurred by the
Amalgamating Company No. 4 and the Amalgamated Company in relation to the amalgamation of
the Amalgamating Company No. 4 with the Amalgamated Company as per this Scheme, including
slamp duty expenses and !/ or transfer charges . iU any, shall be allowed ss deduction
to Amalgamated Company in accordance with Section 35DD of the IT Act over a
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30.11

periad of 5 (five) years beginning with the previous year in which Part F of the Scheme becomes
effective.

With effect from the Appointed Date, all the deductions otherwise admissible to the Amalgamating
Company No. 4, including payment admissible on actual payment or on deduction of appropriate
taxes or on payment of TDS {like Section 43B, Section 40, Section 40A, etc. of the IT Act) will be
eligible for deduction to the Amalgamated Company upon fulfilment of required conditions under
the IT Act,

The amalpamation under this Scheme is in compliance with the IT Act, specifically Section 2(1B}
and other relevant provisions. Ifany of the terms ofthis Scheme are inconsistent with the provisions
of Sections Z(1B) of the IT Act, the provisions of Sections 2(1B) of the 1T Act shall to the extent
of such inconsistency, prevail and this the Scheme shall, stand and be deemed to be modified to
that extent to comply with the said provisions and such modifications shall not affect the other
Parte of this Scheme.

51 CONDUCT OF AFFATRS AFTER THE EFFECTIVE DATE
51.1

wn

i

The Amalgamated Company, shall, at any time after Part ¥ of this Scheme becomes effective on
the Effective Date immediately after giving etfect 1 Part B of this Scheme, in accordance with the
provisions hersof, if so required under any law, contract or otherwise, be entitled to do and ke all
such actions as may be required to give full effect to the provisions of this Part F and for this
purpose the Amalgamated Company shall, under the provisions hereof, be deemed to be authorised
on behalf of Amalgamating Company No. 4. Without prejudice to the generality of the above, the
Amalgameted Company shall be entitled and deemed 1o be authorised t0:-

(i) execute appropriate deeds of confirmation or other writings or arrangements with any
party to any contract or arangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of entry ete.} in relarion to
which the Amalgamating Company No. 4 have been a party or to the benefit of which
the Amalgamating Company No. 4 may have been entitled, and to make any filings
with the Governmental Authorities, in order o give formel effeet to the provisions of
Part F of the Scheme; and

(i1} do all such respective acts or things as rhay be necessary (o effectuslly transferfobuain
in favour ol the Amalgamsted Company the approvals, consenis, bids. awards. wenders.
exemptions, registrations, no-objection  certificates, permits, quotas, rights.
entitlements, licenses and certificates etc. which were held o enjoyed by the
Amalgamating Company No. 4 ncluding without limitation, execute all necessary or
desivable writings and confirmafions on hehalf of Amalgamating Company No. 4 and
to carry out and perform all such acts, farmalities and compliances as may be required
in this regard.

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terms of sanction or issue cr any security, all of
which instruments and documents shall stand modified andfor superseded by the foregoing
provisions.

52 SAVING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder including in Clause 50.4 and Clause 50.5, the transfer of
properties and liabilities to, and the continuance of proceedings by or against, the Amalgamated
Compeny as envisaged in this Part F shall not affect any transaction or proceedings already
conchuded by the Amalgamating Company No. 4, on or before the Appointed Date and after the
Appointed Date and until the Effective Date, and to such end and intent the Amalgamated Company
accepts and adopts all acts, deeds and things done and executed by the Amalgamating
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Company No. 4 in respect thereto es done and exeeuted on behalf of itsel

53 DISCHARGE OF CONSIDERATION

1 Upon Part B of this Scheme coming into effect on the Effective Date, the Amalgamating Company
No. 4 which is currently jointly owned by the Amalgamated Company and the Amalgamating
Company No. 1, will become a wholly owned subsidiary of the Amalgamated Company, hence no
finther shares of the Amalgamated Company will be issued upon amalgamation of Amalgamating
Company No. 4 into and with the Amalgamated Company.

L
Loy

L
[t
Tad

The Board of Directors (including any committes thereof) of the Amalgamating Company No. 4
and the Amalgamated Company shall be empowered to remove such difficulties as may arise in
the course of implementation of this Scheme.

54 DISSOLUTION OF AMALGAMATING COMPANY NO. 4

54,1  Upon Part F of this Scheme becoming effective on the Effective Date, the Amalgamating Company
No, 4 shall stand autormatically dissolved as an inlegral parl of this Scheme, without being
liquidated or wound-up and without requiring any further aci, instrument or deed from the
Amalgamating No. 4 and/or the Amalgamated Company.

55 ACCUOUNTING TREATMENT

55.1  Upon Part F of the Scheme becoming effective, with effect from the Appeinted Date, the
Amalgamated Company shall account for the drmlgunation in its books of accouns, as per
*Acquisitizn Method” inaccordance with accounting principies as [aid down in Lnd AS-102 notified

under Section 133 of the Act and under tha Companies (Indian Accounting Stand '1It|‘-; Rulzs, 2015

as may be amended from time to time, such that:

{i)  Inline with the recognition principles provided under Indian Accounting Standard 103 on
Business Combinations, the Amalgamates Company shall recognise all assets and liabilities
of the Amalgamating Company No. 4 transfzrred to and vestzd in the Amelgamated
Company pursuant to this Scheme at their respective fair values as on the Appointed Date.
Such assets may also include acouired identifiable intangibie assets, whether previously
recorded in the books of accounts of the Amalgamating Company No. 4 or not. Upon the
Part F of the Scheme coming into effect, the above recognition shall result in the
Amalgamated Company recording all the assets and liabilities of the Amalgamating
Company No. 4 transferred to and vested in it pursuant to this Scheme.

(i) Investment held by Amalgamated Company and Amalgamating Company No. 1 in the
Amalzamating Company No. 4 shall be cancelled.
(iii} Inter-company balances between the Amalgamated Company and

Company No. 4, ifany, shall stand cancelled and there shall be no i
hehalf.

the Amalgamating
rther obtigation in that

{iv) Excess, if any, of investment cancelled as per sub-Ciause (ii) above over the fair valie of ner
assets taken over as per sub-Clause (i) above, after giving the effect to Clause sub-{iii) above,
shall be recorded as goodwill, In case of deficit, it shall be credited to capital reserve account,

o |
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PART G
GENERAL TERMS AND CONDITIONS

36 CONDITIONALITY OF THE SCHEML

36.1

56.2

57

The effectiveness of Part B, Part C, Part D, Part E and Parl F of this Scheme is conditional upon
and subject to the following:

(a) this Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Companies as may be required under Applicable Laws or as may be directad
by the Court;

s
{b) receipt of an ‘Observation Letter’ or a ‘Ng-objection Letter’ from the designated stock
exchange on the Scheme, as required under Applicable Laws;

(c)  this Scheme being approved by the shareholders of the Amalgamated Company and the
Amalgamating Company No. 1 through a special resolution and provided that the votes cast
by their respective public shareholders in favour of the Scheme are more than the number of
voies cast by their respeciive public shareholders against it, through e-voting in terms of Para
{A)(10)b) of Part | of the SEBI Circular;

{d) the sanction of such Part of the Scheme by the Court;

{e) the receipt of such other approvals including approvals of any Governmental Authority as
may be necessary under Applicable Laws or under any malerial contract to make this Scheme
or the relevant Part of this Scheme effactive: and

(f)  the certified copies of the order of the Court sanctioning this Scheme (whelly or partially)
being filed with the Registrar of Companies by each of the relevant Companies.

Additionally, the effectiveness of Part C, Part E and Part F of this Scheme is conditional upon and
subject to Part B of this Scheme becoming effective and the effectiveness of Part D of this Scheme
is conditional upon and subject to Part B and Part C of this Scheme becoming effective. Provided
however, Part B of this Scheme is not conditional upon any other Part of this Scheme becoming
effective,

EFFECTIVENESS OF THE SCEHME

Subject to Clause 56 of this Scheme, upon this Scheme becoming effective on the Effective Date,

the following shall be deemed to have occurred on the Appointed Date and shall become effective

and operative in the sequence and in the order mentioned hereunder:

i Amalgamation of Amalgamating Company No. 1 into and with the Amalgamated
Company in accordance with Part B of this Scheme;

{ii) Demerger of the Demerged Undertaking of the Demerged Company and vesting of the
same with and into the Resulting Company in accordance with Part C of this Scheme;

(il)  Amalgamation of the Amalgamating Company No. 2 into and with Amalgamated
Company in accordance with Part D of this Scheme;

{iv)  Amalgamation of Amalgamating Company No. 3 into and with Amalgamated Company
in accordance with Part E of this Scheme; and

(v) Amalgamation of Amalgamating Company No. 4 into and with Amaigamated Company
in accordance with Part F of this Scheme.
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58

58.

58.2

th
o]

1

i

APPLICATIONS TO THE COURT

Subject to Clause 56,1(b), Clause 59 and Clause 60 of this Scheme, the Companies shall, with all
rezsonable dispateh, make a joint application to the Courl, under Sections 230 to 232 read with
Section 66 _and other applicatie provisions of the Act, seeking orders for dispensing with or
convening of the meetings of the difterent classes of their respective shareholders and/or creditors
and for sanctioning this Scheme with such modifications, as may be approved/required by the
SEBI, the Court or any other Governmental Authority.

Suhject to Clanse 56.1{h), Clause 5% and Clause 60 of this Scheme, upon this Scheme being
approved by the requisite majority of the shareholders and creditors of the Companies (wherever
reguired), the Companies shall, file a joint pelition before the Cowt for sanction of this Scheme
under Sections 230 to 232 read with Section 66 and other applicable provisions of the Act, and for
such other order or orders, as the Court may deem Tit for bringing this Scheme into effect. Upon
this Scheme becoming effective, the shareholders and the creditors of the Companies shall be
deemed to have also accorded their approval under all relevant provisions of the Act Jor giving
effect to the specific provisions contained in this Scheme,

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Companies, acting through thelr respective Boards of Directors, may assenl 1o any
modifications or amendments to ihis Scheme, which the Court, SEBI andfor any other
Governmental Authorities may deem fit to direct or impose, or which imay otherwise be considered
necessary or desirable for settling any question or doubt or difticulty that may arise in implementing
anddor carrying out this Schame provided however that no modification to the Scheme will be made
which adversely affects the rights or interest of the secured creditors without seeking their approval.
The Companies, acling through their respective Boards of Dirzctors, be and are hereby authorised
to take all such steps and do all scts, deeds and things as may be necessary, desirable or proper o
give 2ffect to this Scheme sud to resolve any doubts, difficulties or questions, whether by reason
of any orders of the Court or of any directive or orders of SEBI or any other Governmental
Authorities or otherwise howsaever, arising. out of, under, or by virtue of this Scheme and/or any
matters related to or connected therewith.

If, at any time, befora or after the Effective Date, any provisions or Parts of this Scheme are found
to be, or interpreted 1o be, invalid or illegal or inconsistent with any Applicable Laws, or rejected,
or unreasonably delayed, or not sanctioned by the Court, or Is or becomes unenforceable. under
present or future Applicable Laws, or due to any change in any Applicable Laws, then it is the
intention of'the Companies that such part shzll be severable from the remainder of this Scheme and
subject to Clause 56.2 nther Parts / provisions of this Scheme shall not be affected thereby, unless
the deletion of such Part shall cause this Scheme to become materially adverse to zny of the
Companies in the scle opinion of the Board of Directors of the relevant Companies. In such a case,
the Companies, acling through their respective Boards of Directors, may at their discretion, either
bring about such modification in this Schems, as is iikely to best preserve Tor the relevant
Companies, the benefits and obligations of this Scheme and/or withdraw the Scheme or any Part
thereof, wholly or partially.

The Companies, acting through their respeetive Boards of Directors, shall each be at liberty 1o
withdraw this Scheme, wholly or partially, in case any condition or alteration imposed by the Caurt,
SEBI or any other Governmental Authority is unacceptable to any of them or atherwise if so
decided by their respective Board of Directors. In the event any Parts or provisions of this Scheme
are withdrawn and the Companies decide fo implement the remaining Parts or provisions of this
Scheme, to the extent of such withdrawn provisions, this Scheme shall become mll and void and
no rights or liabilities whatsoever shall accrue to, or be incurred by, the relevant Companics, their
respective shareholders and/or creditors and/or any other persons with respect to such provisions
or Parts of the Scheme.
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6t EFFECT OF NON-RECEIPT OF APPROVALS/SEVERABILITY

60.1

In the event any of the sanctions, consents or approvals referred to in Clause 56 zbove are not
obtained or received and/or the Scheme, or any Part thereof, has not been sanctioned by the Court,
the Board of Directors of each of the Companies, shall, by mutual agreement, determine whether:

(a) this Scheme shall stand revoked and cancelled in entirety and shall 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 andfor liabilities which might have arisen or accrued pursuant thereto and
which shail be governed and be preserved or worked out as is specifically provided in the
Scheme or under Applicable Law and in such event, each Company shall bear and pay its
respective costs, charges and expenses for and in connection with the Scheme; or

(b such Part shall be severable from the remainder of the Scheme and the remainder of the
Scheme  shall not be affected thereby, unless the deletion of such Part shall cause the
Scheme to become materially adverse to any Company, in which case each of the
Companies, (acting through their respective Boards of Directors) shall attempt to bring
about a modification in the Scheme, as will best preserve for the Companies, the benefits
and obligations ofthis Scheme, including but not limited to such Part. Provided, however,
that no modification to the Scheme shall be made which adversely affects the rights or
interests of the secured creditors, without seeking their approvals.

For the avoidance of doubt, it is clarified that, notwithstanding the above, the non-receipt of any
sanctions, consents or approvals in connection with {a) Part C, Part D, Part E and/or Part F of the
scheme, either individually ot collectively, shall not affect the effectiveness of Part B of the
Scheme; (b)Y Pact C and/or Part D of the Scheme, elither individually or collectively, shall not affect
the eifectiveness of Part E and/or Part T of the Scheme; and {c) Part E and/or Part F of the Scheme,
either individually or collectively, shall not affect the effectiveness of Part C andfor Part D of the
Scheme,

61 COMPLIANCE WITH LAWS

61.1

61.3

This Scheme is presented and drawn up to comply with the provisionsirequirements of’ Sections
230 to 232 read with Section 66 and other applicahle provisions of the Act, for the purpose ol (a)
amalgamation of the Amalgamating Company Wo. 1 into and with the Amalgamated Company;
(b} demerger of the Demerged Undertaking of the Demerged Company and vesting of thae same
into the Resulting Company: (c) amalgamation of Amalgamating Company No. 2 into and with the
Amalgamated Company; () amalzgamation of Amalgamating Company No. 3 inte and with the
Amalgamated Company: and (e} amatgamation of the Amalgamating Company No. 4 into and with
the Amalgamated Company; and other actions incidental or connected therewitl,

This Scheme has been drawn up to comply with the conditions relating to (&) *amalgamation™ with
respect to Part 3, Part D, Part E and Part F of the Scheme; and (b} “demerger” with respect to Part
C of the Scheme, as defined under Section 2(1B} and 2(15AA) of the I'T Act, respectively.

The Companies undertake to comply with all Applicable Laws, including all applicable
compliances required by the SEBI and the Stock Exchanges and all applicable compliances
required under the Foreign Exchange Management Act, 1999, including making the requisite
intimations and disclosures to any statutory or regulatory authority and obtaining the requisite
consent, approval or permission of the Central Government, RBI (if required) or any other staruzory
ar reguiatory anthority, which by Applicable Law may be required for the implementation of this
Scheme.
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62 CANCELLATION OF INTER-SE TRANSACTIONS

Upon this Scheme hecoming effective on the Effective Dare and with effect from the Appointed
Date, all loans, advances, trade receivahles and other obligations or liabilities due, from or by or
any cuarantees given on behaif, any of the Amalgamating Companies to or for each other or to the
Amalgamated Company or vice versa, if any, and all contracts, arrangements and transactions, of
any nature whatsoever, between any of the Amalgamating Companies and the Amalgamated
Company (other than this Schame) shall stand automatically cancelled and terminated and shall be
of no effect, without any further act, instrument or deed being required from any of the Companies
and without any approval or acknowledgement of any third party. No further taxes, fees, dutles or
charges shall be resuired to be paid by the Amalgamated Company on account of such cancellation
or tarmination.

63 CAPITAL AND DIVIDENDS

63.1

[
e
Ly

Nothing-in this Scheme shall b interprefed to restrict the ability of any of the Companies to declare
and/or pay dividends, whether interim andfor final or issue bonus shares, to their respective
shareholders prior to the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Companies
to demand or claim any dividends which, subject to the provisions of the Act, shall be entirely at
the discretion of the respective Boards of Directors of the Companies, and if applicable as per the
provisions of the Act, shall alse be subject to the approval of the shareholders of the relevant
Company or Companies.

Maothing in this Scheme shall be interprefed to restrict the ability of any of the Companies 10 raise
capital or funds whether by way of equity or debt, in any manner whatsoever, at any time prior 10
the Effective Data.

64 COSTS

641

64.2

All costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as
expressly otherwise agreed) of the Amalgamating Companies arising out of or incurred in
connection with implementing Part B, Parl D, Part E and/or Part F of this Scheme and matters
incidental thereto shall be borne by the Amalgamated Company,

All costs, charges, mxes Including stamp duty, levies and all other expenses, if any (save as
expressly otherwise agreed) of the Demerged Company in relation to the Demerged Undertaking
arising out of or incurred in connection with implementing Part C of this Schema and matters
incidental thereta shall he harne by the Resulting Company.
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SCHEDULE 1 - DETAILS OF IMMOVABLE PROPERTIES OF AMALGAMATING
COMPANY NO. 1

Land admeasuring 2787 Kanals and (7 Marlas (248 Acres U3 Kanat 07 Marla) situated in various
villages in the district of Hisar, in the state of Haryana together with all buildinps and structures
thereon and all plant and machinery attached to the earth o permanently fastened to anything
attachad to the earth.

Land admeasuring approx. 36 Kanals 16 Marlas In agprepate, situated in villape Satrod Khas,

Tehsil and diserict, Hiser, together with all buildings, crections and constructions of every
description which are standing, erected or attached ihereto.

immovabie Properties sitvated ar Guryeram

Land admeasuring 4050 Sq. Mefers, situated at Institutional Plot No. 30-P, Secter — 32, in District
Gurugram in the State of Haryana, tngether with all buildings, erections and constructions of every
description which are standing, srzcted or attached {hereto.
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Niranjan Kumar

Registered Voluer - Secwrities or Financiol Assets

Date: 29 December 2020

To, To,

The Board of Directors The Board of Directors

lindal 5tainless Limited lindal Stainless (Hisar) Limitad
0.P.lindal Marg, Hisar, Haryana C.P. Jindal Marg, Hisar, Haryana
To, To,

The Board of Directars The Board of Directors

J5L Lifestyle Limited JSL Mediz Limited

Delhi Rohtak Road, Jhajjar, Haryana 0.P. Jindal Marg, Hisar, Haryana
T8, To,

The Board of Directors The Board of Diractors,

lindal Stainless Corporate Management Services Pyt Ltd Jindal Lifestyle Limited

Q.P. Jindal Marg, Hisar, Haryana O.P.lindal Marg, Hisar, Haryana

Subject: Recommendation of share exchange ratio for the proposed amalgamation of Jindal
Stainless (Hisar) Limited (‘JSHL'), JSL Lifestyle Limited (‘JSLLL’), JSL Media Limited ["JML’)
and lindal Stainless Corporate Management Services Private Limited (‘JSCMS’) with Jindal
Stainless Limited (‘JSL')

Recommendation of share entitlement ratio for the proposed demerger of the ‘Non-
Mobility Business’ of JSL Lifestyle Limited (*JSLLL) into Jindal Lifestyle Limited (‘JLL')

Dear Sir/ Madam,

We refer ta the engagement letter and discussion undertaken with the Management of lindal Stainless
Limited (JSL* or ‘Amalgamated Company’), Jindal Stainless (Hisar) Limited (‘JSHL' or ‘Amalgamating
Company No. 17), JSL Lifestyle Limited ("ISLLL or ‘Demerged Company’ or ‘Amalgamating Company
Na. 2'), ISL Media Limited (JML’ or ‘Amalgamating Company No. 3}, Jindal Stainless Corporate
Management Services Private Limited ('JSCMS’ or ‘Amalgamating Company No. 4°) and lindal Lifestyle
Limited (JLL" or ‘Resulting Company’) (hereinafter all of them together referred to as ‘the
Management'), whersin the Management has requested Niranjan Kumar, Registered Valuer
— Securities or Financial Assets (‘NK’, ‘we’ or 'us’) to undertake a valuation exercise and recommend:

1. Share exchange ratio for the proposed amalgamation of ISHL (Amalgamating Company No. 1)
with J5L (Amalgamated Company) in Step 1;

2. Share entitlement ratio for the proposed demerger of 'Non-Mability Business’ of JSLLL
(Demerged Company) into ILL (Resulting Company) in Step 2;

3. Share exchange ratio for the proposed amalgamation of JSLLL (comprising of "Mability
Business’ pursuant ta demerger mentioned in Step 2) i.e, Amalgamating Company No. 2 with
I5L (Amalgamated Company) in Step 3;

4. Share exchange ratio for the propased amalgamation of IML (Amalgamating Company Na. 3)
with JSL {Amalgamated Company) in Step 4; and

5. Share exchange ratio for the proposed amalgamation of JSCMS (Amalgamating Company No,
4) with J5L (Amalgamated Company) in Step 5;

Hereinafter all the aforesaid proposed transactions (except for the demerger referred to in Step 2)
shall together be referred to as the ‘proposed amalgamation’ and the transaction referred to in Step
2 shall be referred to as the ‘proposed demerger’; the Management including the Board of Directors

NE-1003, Hills and Dales Ph 3, NIBM Annaxe, Pune - 411060. Meb.: 491 9921515656 | niranjan@nskumar.com | www.nskumar.com
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of ISL, JSHL, JSLLL, JML, JSCMS and JLL shall together be referred to as ‘the Management'; and the
Amalgamating Company No. 1, Demerged Company/ Amalgamating Company No. 2, Amalgamating
Company No. 3, Amalgamating Company No. 4, Resulting Company and Amalgamated Company shall
together be referred to as ‘Transacting Companies’.

Please find enclosed the report (comprising 20 pages including annexures) detailing our
recommendation of share exchange ratio for the proposed amalgamation and share entitlement ratio
for the proposed demerger, the methodologies employed and the assumptions used in our analysis.

This report sets out our scope of wark, background, procedures performed by us, source of
information and our recommendation of the share exchange/ entitlement ratio.

BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

Jindal Stainless Limited (‘ISL’ or ‘Amalgamated Company’) was incorporated on 29 September 1980
and is engaged in the business of manufacturing stainless steel and stainless steel products such as
slabs, blooms, flat bars, hot rolled coils, cold rolled coils, plates and sheets. The equity shares of JSL
are listed on BSE and NSE; and its Global Depository Shares (GDS) are listed an Luxembourg Stock
Exchange (LSE). JSL holds 50% equity stake in Jindal Stainless Corparate Management Services Private
Limited.

Jindal Stainless (Hisar) Limited (‘JSHL’ or ‘Amalgamating Company No. 1’) was incorparated on 03
July 2013 and is engaged in the business of manufacturing stainless steel and stainlass steal products
such as slabs, blooms, hot rolled coils, cold rolled coils, plates, blade steel, coin blanks, precision strips
and defence equipments. The equity shares of JSHL are listed on BSE and NSE; and its Global
Depository Shares (GDS) are listed on Luxembourg Stock Exchange. JSHL also holds ™~ 35.4% of the
outstanding equity shares in JSL, 73.4% equity stake in JSL Lifestyle Limited, 100% equity stake in JSL
Media Limited and 50% equity stake in lJindal Stainless Corporate Management Services Private
Limited.

ISL Lifestyle Limited (“JSLLL’ or ‘Demerged Company’ or ‘Amalgamating Company No. 2’) was
incorporated on 20 October 2003 and is engaged in:

i] the business of manufacturing and supply of various components that have application in the
mobility space such as retention tanks, coaches, benches, grab poles etc. (hereinafter referred to
as ‘Mobility Business’): and

ii} the business of manufacturing and sale/ supply of stainless steel kitchens and homeware under its
brand "Arc’, premium designer stainless steel kitchens and homeware solutions under its premium
brand ‘Arttd inox’; it also provides solutions for urban development infrastructural projects and
integrated stainless steel plumbing and provides stainless steel value engineering offarings as
original equipment manufacturers (hereinafter referred to as ‘Non-Mobility Business'). JSLLL also
holds 100% equity stake in lindal Lifestyle Limited.

I5L Media Limited (JML’ or ‘Amalgamating Company No. 3') was incarporated on 31 QOctober 2007
and is engaged in the advertising business. JML is a wholly owned subsidiary of JSHL.

Jindal Stainless Corporate Management Services Private Limited (‘JSCMS’ or ‘Amalgamating
Company No. 4°) was incorporated on 28 May 2013 and is engaged in the business of praviding /=<

advisory and consultancy services to Companies. JSCMS is equally owned by I5L and JSHL. REGISTERE
VALUER
P
- - == = mw
N | ra “l a n Ku mar Recommendation of share exchange/ enlitlement ratio for the proposed
Resistered Valusr - Securifies or Finoncinl Assate @Malgamation/ demerger of JSHL and other group companies with ISL  Page 2 of 20
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Jindal Lifestyle Limited (‘ILL' or ‘Resulting Company’) was recently incorporated on 16 December
2020 with an objective to engage in the business of manufacturing and sale/ supply of stainless steel
kitchens and homeware; and provide solutions with respect to urban development infrastructural
projects, stainless steel plumbing and stainless steel value engineering. JLL is @ wholly owned
subsidiary of ISLLL.

We understand that the Management of the Transacting Companies are contemplating a composite
scheme of arrangement, wherein they intend to:

a) amalgamate JSHL, JSLLL, IML and JSCMS with JSL; and

b} demerge the ‘Non-Mobility Business’ of ISLLL into JLL; in accordance with the provisions of Sections
230 to 232 including Section 66 of the Companies Act, 2013 er any statutory modifications, re-
enactmeant or amendments thereof far the time being in force (“the Act”) read with the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2015 (“the Rules”), as amended from
time to time and all other applicable provisions, if any, of the Act and any other applicable law for
the time being in force including the applicable provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the circulars issued therein, in each case, as
amended from time to time, and in a manner provided in the Draft Composite Scheme of
Arrangement {‘the Scheme’) in which under:

1

Part B of the Scheme, JSHL (Amalgamating Company No. 1} is proposed to be amalgamated with

JSL (Amalgamated Company);

Part C of the Scheme, the ‘Noan-Mability Business' of JSLLL (Demerged Company] is proposed to be

demerged into JLL (Resulting Company);

Part D of the Scheme, JSLLL (Amalgamating Company No. 2} (comprising only of the Mobility

Business pursuant to the above-mentioned demerger under Part C of the Scheme) is proposed to

be amalgamated with JSL (Amalgamated Company);

4) Part E of the Scheme, IML (Amalgamating Company No. 3) is propased to be amalgamated with JSL
(Amalgamated Company); and

5) Part F af the Scheme, ISCMS (Amalgamating Company No. 4) is proposed to be amalgamated with

JSL (Amalgamatad Company);

2

3

Further, as a part of the Scheme, the shareholding of the Amalgamating Company No. 1 in
Amalgamated Campany shall stand cancelled and the entire existing issued and paid up share capital
of the Resulting Company i.e. JLL (Pre Demerger Equity Share Capital) held by JSLLL i.e. the Demerged
Company would be cancelled by way of capital reduction.

We understand that as a consideration for the i) proposed amalgamation under Part B of the Schems,
equity shares and global depository shares (GDS) of the Amzlgamated Company would be issued to
the equity shareholders and GDS holders of Amalgamating Company No. 1 respectively,; i) praposed
demerger under Part C of the Scheme, equity shares of Resulting Company would be issued to the
equity shareholders of Demerged Company; (iii) proposed amalgamation under Part D of the Scheme,
equity shares of Amalgamated Company would be issued to the equity shareholders of Amalgamating
Company No. 2 (except to the extent of equity shares of Amalgamating Company No. 2 already held
by the Amalgamating Company No. 1 or its subsidiaries which would get cancelled upon
amalgamation); (iv) proposed amalgamation under Part E and Part F of the Scheme, no equity shares
of Amalgamated Company would be issued to equity shareholders of Amalgamating Company No. 3 .i"

and Amalgamating Company No. 4; REGISTER
VALUER

MU
TS

“ ira ni a n Kumar Recommendation of share exchange/ entitlement ratio for the proposed

Registered Valuer - Securites of Finanial Assets  8Malgamation/ demerger of ISHL and other group companies with JSL Page 3 of 20
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The equity shares/ GDS to be issued for the aforesaid propesed amalgamation and demerger will be
based on the share exchange/ entitlement ratio as determined by the Board of Diractors on the basis
of the share exchange/ entitlement ratio report prepared by us.

In connection with the above mentioned proposed amalgamation and demerger, the Management
has appainted Niranjan Kumar, Registered Valuer — Securities or Financials Assets ('NK') to submit 2
repart recommending a2 share exchange/ entitiement ratio for the proposed amalgamation and
demerger.

We would like to emphasize that certain terms of the proposed amalgamation and demerger are
stated in our report, however the detailed terms of the proposed amalgamation and demerger shall
be more fully described and explained in the Scheme document to be submitted with relevant
authorities in relation to the proposed amalgamation and demerger. Accordingly, the description of
the terms and certain other information contained herein is qualified in its entirety by reference to
the underlying Scheme.

We understand that the appointed date for the proposed amalgamation and demerger shall be 01
April 2020 as defined in the Scheme or such other date as the competent authority may direct or
approve. We have determined the share exchange ratio and share entitlement ratio for the proposed
amalgamation and demerger respectively as at the report date ("Valuation Date’).

The scope of our services is to conduct a relative (and not absolute) valuation exercise as at the
Valuation Date to determine the equity value of the Transacting Companies and then arrive at the
share exchange/ entitlement ratio using internationally accepted valuation methodologies as may be
applicable to the Transacting Companies and report on the same in accordance with generally
accepted professional standards including ICAI Valuation Standards, 2018 notified by the Institute of
Chartered Accountants of India (ICAI) and requirement prescribed by Securities Exchange Board of
India (‘SEB!’) Regulations as may be applicable ta listed entities.

The Management have informed us that:

a] There would not be any capital variation in the Transacting Companies till the proposed
amalgamation and demerger becomes effective without approva'I of the shareholders and other
relevant authorities except with respect to conversion of the existing outstanding share warrants
issued by the Amalgamated Company;

b} Till the proposed amalgamation and demerger becomes effective, neither of the Transacting
Companies would declare any dividend which are materially different from those declared in the
past few years.

c) There are no unusual/ abnormal events in the Transacting Companies other than those
represented to us by the Management till the report date materially impacting their aperating /
financial performance.

d] There would be no significant variation between the draft composite scheme of arrangement and
the final scheme approved and submitted with the relevant authorities.

This report is our deliverable for the said engagement and is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter. As such, the report is to be read in totality
and in conjunction with the relevant documents referred to therein.

REGisTE
VALUE

K

N | ranla n Ku IMAI Recommendation of share exchange/ entitlement ratio for the proposed S
Registered Valyer - Sseurities or Flnandlel Assers @rnalgamation/ demerger of JSHL and other group companies with JSL  Page 4 of 20
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SHAREHOLDING PATTERN OF TRANSACTING COMPANIES:

a) lindal Stainless Limited (Amalgamated Company’)

The equity shareholding pattern of J5L as at 30 September 2020 is set out below:

Name Number of shares Percentage
(Face value of INR 2 each) %
Promater and Promaoter Group 16,36,24,520 33.6%
Jindal 5tainless {Hisar) Limited 16,82,84,039 34.5%
Public 15,53,26,041 31.9%
Total B 48,72,34,600 100.0%
MNote:

i) The above-mentioned outstanding equity shares includes 88,02,167 Global Depository Shares
(GDS) listed on Luxembourg Stock Exchange, which represents 1,76,04,334 equity sharas of
JSL (i.e. based on the conversion ratic of 2 (Two) equity shares for every 1 (One) GDS);

ii} In addition to the ahove-mentioned outstanding equity shares, ISL has issued 3,82,60,868
convertible equity warrants having face value of INR 2 each, which are outstanding as at the
report date and are convertible into an equivalent number of the equity shares of JSL at the
option of warrant-holder upon payment of balance consideration ; and

iii) We understand that upon Part B of the Scheme being effective, the equity shares of JSL held
by JSHL shall stand automatically cancelled.

b} Jindal Stainless (Hisar) Limited (Amalgamating Company No. 1)

The equity shareholding pattern of JSHL as at 30 September 2020 is set out below:

Name Number of shares Percentage

[Face value of INR 2 each) %
Promoter and Promoter Group 13,60,56,314 57.7%
Public - 9,98,78,371 42.3%
Total 23,59,34,685 100.0%
Note:

The above mentioned outstanding equity shares includes 75,52,167 Global Depository Shares
{GDS) listed on Luxembourg Stock Exchange, which represents 1,51,04,334 equity shares of JSHL
(i.e. based on the conversion ratio of 2 (Two) equity shares for every 1 (One) GDS);

c

—

JSL Lifestyle Limited (Amalgamating Company No. 2)

The equity shareholding pattern of JSLLL as at the repert date is set oul below:

Name Number of shares Percentage
(Face value of INR 10 each) %

Jindal Stainless (Hisar) Limited 2,08,11,676 73.4%
Deepika Jindal 20,49.022 10.3%
Pankaj Continental Limited 13,69,524 6.9%
lindal Stainless Steelway Limited 15,20,000 5.3%
Others 11,551,517 4.0%
Total 2,85,01,739 100.0%

" i ra nj an Kuma r Recommendation of share exchange/ entitlement ratio for the propased
Resistered Voluer - Serurllies or Flnandal dsszis  @Malgamation/ demerger of ISHL and other group companies with JSL  Page 5 of 20
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d) ISL Media Limited {Amalgamating Company No. 3)

The equity shareholding pattern of IML as at the report date is set out below:

Name Number of shares Percentage
(Face value of INR 10 each) %

Jindal Stainless (Hisar) Limited 50,000 100.0%

Total 50,000 100.0%

e} lindal Stainless Corporate Management Services Private Limited (Amalgamating Company No. 4)

The equity shareholding pattern of JSCMS as at the report date is set out below:

Name Number of shares Percentage
(Face value of INR 10 each) %

Jindal Stainless Limited 5,000 50.0%

lindal Stainless (Hisar) Limited 5,000 50.0%

Total 10,000 100.0%

f) Jindal Lifestyle Limited (Resulting Company)

The equity shareholding pattern of JLL as at the report date is set out below:

Name Number of shares Percentage
(Face value of INR 10 each) %

JSL Lifestyle Limited 10,000 100.0%

Total 10,000 100.0%

We understand that as a part of the Scheme, the entire above-mentioned outstanding issued and

paid up share capital of JLL (Resulting Company) (‘Pre Demerger Equity Share Capital’) would be
cancelled by way of capital reduction,

<<<<< This space has been left blank intentionally>>>>>

N i I'alliil n K“ mar Recommendation of share exchange/ entitlement ratio far the proposed
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SOURCES OF INFORMATION

In connection with the recommendation of share exchange/ entitlement ratio, we have used the
following information abtained from the Management and/ or gathered fram public domain:

A. Company specific information:
Information pravided by the Management which includes:

¢ Audited standalone/ consolidated financial statements of JSL and JSHL for the financial year ended
31 March 2020;

¢ Limited reviewed unaudited standalone/ consolidated financial statements of JSL and JSHL for the
six manths period ended 30 September 2020;

e Audited financial statements of ISLLL, JML and ISCMS for the financial year ended 31 March 2020;

+ Audited financial statements of ISLLL, IML and JSCMS for the six months period ended 30
September 2020;

+ Management certified carved out financial statement of ‘Mobility Business” and ‘Non-Mability
Business’ of JSLLL for the financial year ended 31 March 2020, six months period ended 30
September 2020 and Trailing Twelve Months ("TTM’) financial performancea of ‘Mebility Business’
for the period from October 2019 to September 2020;

» Shareholding pattern of ISL and JSHL as at 30 September 2020; and of JSLLL, JML, JSCMPSL and JLL
as at the report date;

s Draft composite scheme of arrangement betwean the Transacting Companies pursuant to which
proposed amzlgamation and demerger is 1o be undertaken;

* Discussion with the Management to understand the rationale and basis for arriving at the
recommended share entitlement ratio for the proposed demerger;

* Discussions and correspondence with the Management in connection with business operatians,
past trends, proposed future business plans and prospects, realizability of assets, etc.

B. Industry and economy information:

¢ [nformation including market prices, trading volumes etc., available in public domain and
databases such as Moneycontrol, Capitaline, NSE, BSE etc.

s Such other information and documents as provided by the Management for the purposes of this
engagement.

Besides the above listing, there may be other information provided by the Management which may
not have been perused by us in detail, if not considered relevant for our defined scope.

We have also considered/ oblained such other analysis, review, explanations and information
considered reasonzbly necessary for cur exercise, from the Managament.

The Management of the Transacting Companies have been provided with the opportunity to review

the draft report (excluding the recommended share exchange/ entitlement ratio) as part of our
standard practice to make sure that factual inaccuracy/ omissions are avoided in our report.

<<<<< This space has been left blank intentionally>>>>>
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PROCEDURES ADOPTED

Procedures used in our analysis included such substantive steps as we considered necessary under the
circumstances, including, but not necessarily limited to the following:

e Discussion with the Management to:
Understand the business and fundamental factors that affect the business of the Transacting
Companies including their earning generating capability.
Enquire abaut the historical financial performance, current state of affzirs, business plans and
the future performance estimates.

e Analysis of informatian shared by the Management.
= Reviewed the draft composite scheme of arrangement between the Transacting Companies.

* Reviewed the audited financial statements of the Transacting Companies for the financial year
ended 31 March 2020;

s Reviewed the unaudited provisional financial statements of ISLLL, IML and JSCMS for the six
manths periad ended 30 September 2020;

e Reviewed the management certified carved aut financial statement of ‘Mobility Business’ and
‘Non-Mobility Business’ of JSLLL for the financial year ended 31 March 2020, six maonths period
ended 30 September 2020 and TTM period from Octaber 2019 to September 2020;

= Reviewed the shareholding pattern of JSL and JSHL as at 20 September 2020; and of JSLLL, JML,
ISCMPSL and ILL as at the report date;

= Selection of appropriate internationally accepted valuation methodology/ (ies) after deliberations
and consideration to the sector in which the Transacting Compames operate, analysis of the
business operations of the Transacting Companies;

e Arrived at valuations of the Transacting Companies using the method/(s) considered appropriate;

s Arrived at the fair share exchange ratio for the proposed amalgamation of ISHL, ISLLL, IML and
JSCMS with JSL after cansidering the existing shareholding pattern; and

» Determined the share entitlement ratio in discussion with the Management of JSLLL and ILL, for
issue of equity shares of ILL to the shareholders of J5LLL as consideration for the proposed
demerger of Non Mobility Business after taking into consideration the effect of capital reduction
in ILL forming part of the Scheme.

<<<<< This space has been left blank intentionally>>>>>
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/ tax due diligence,
consulting or tax related services that may otherwise be provided by us.

This report, its contents and the results herein are specific and subject to:

« the purpose of the valuation agreed as per the terms of the engagement;

e the date of the report;

s shareholding pattern of Transacting Companies and no change in the shareholding of subsidiary
companies forming part of transaction prior to effectiveness of the Scheme;

* proposed capital reduction of all the outstanding issued and paid up share capital of JLL
("Resulting Company’);

» audited financial statements of Transacting Companies for the financial year ended 31 March
2020;

e audited financial statements of JSLLL, IML and JSCMS for the six months period ended 30
September 2020;

= Management certified carved out financial statement of ‘Mobility Business” and ‘Non-Mobility
Business’ of JSLLL for the financial year ended 31 March 2020 and six manths period ended 30
September 2020;

e TTM financial performance of the Mobility Business for the period from Qctober 2019 to
September 2020 provided by the Management;

= Comparability of companies identified for valuing the Mobility Business of JSLLL including the
financial parameters considered;

* Accuracy of the information available in public domain with respect to the comparable
companies identified including financial information;

s market price reflecting the fair value of the underlying equity shares of ISL and JSHL; and

= data detailed in the section - Sources of Information

We have been informed that the business activities of the Transacting Companies have been carried
out in the normal and ordinary course between the |atest available financials and the report date and
that no material changes have occurred in their respective operations and financial pasition between
the latest available financial statements and the report date.

A vzlue analysis of this nature is necessarily based on the prevailing stock market, financial, economic
and other conditions in general and industry trends in particular. It is based on infarmation made
available to us as of the date of this report, events occurring after that date hereof may affect this
report and the assumptions used in preparing it, and we do not assume any obligation to update,
revise or reaffirm this report.

The ultimate analysis will have to be tempered by the exercise of judicious discretion by the valuer
and judgment taking into account the relevant factors. There will always be several factors e.g.
Management capability, present and prospective yield on comparable securities, market sentiment
etc., which are not evident on the face of the financial statement, but which will strongly influence the
worth of a share.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Transacting Companies till the date of this report and other sources, and
the said recommendation(s) shall be considered to be in the nature of non-binding advice (our
recommendzation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs 1o be taken from expert advisors).

" i ra “ian Kumar Recommendation of share exchange/ entitlement ratio for the proposed
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The determination of share exchange/ entitlement ratio is not a precise science and the conclusions
arrived at in many cases, will, of necessity, be subjective and dependent on the exarcise of individual
judgment. There is, therefore, no indisputable single fair value. While we have provided our
recommendation of the share exchange/ entitlement ratio based on the information available to us
and within the scope and constraints of our engagement, others may have a different apinion. The
final responsibility for the determination of the share exchange/ entitlement ratio at which the
proposed transaction shall take place will be with the Board of Directors of the Transacting Campanies,
who should take into account other factors such as their own assessmeant of the proposed transaction
and input of other advisars.

In the course of our analysis, we were pravided with both written and verbal information, including
market, technical, financial and operating data including information as detailed in the section —
Sources of Informatian.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of

¢ the accuracy of information that was publicly available, which formed a substantial basis for the
report; and
s the accuracy of information made available to us by the Management;

We have not carried out 2 due diligence or audit or review of the Transacting Companies for the
purpose of this engagement, nor have we independently investigated or otherwise verified the data
provided.

We are not legal or regulatory advisars with respect to legal and regulatary matters for the proposed
transaction. We do not express any form of assurance that the financial information or other
information as prepared and provided by the Management of the Transacting Companies is accurate.
Also, with respect to explanations and information sought from the advisors, we have been given to
understand by the Transacting Companies that they have not omitted any relevant and material
factors and that they have checked the relevance ar materiality of any specific information to the
present exercise with us in case of any doubt. Accordingly, we do not éxpress any opinion or offer any
farm of assurance regarding its accuracy and completeness.

Our conclusions are based on these assumptions and information given by/ on behalf of the
Management. The Management has indicated to us that they have understood any omissions,
inaccuracies or misstatements may materially affect our recommendation. Accordingly, we assume
no responsibility for any errors in the informatien furnished by the Transacting Companies and their
impact on the report. Also, we assume no respensibility for technical infarmation (if any) furnished by
the Transacting Companies. However, nothing has come to our attention to indicate that the
information provided to us was materially misstatad/ incorrect or would not afford reasonable
grounds upon which to base the report. We do not imply and it should not be construed that we have
verified any of the infermation provided to us, or that our inquiries could have verified any matter,
which a more extensive examination might disclose.

The report assumes that the Transacting Companies comply fully with relevant laws and regulations
applicable in all its areas of operations and that the Transacting Companies will be managed in a
competent and responsible manner. Further, except as specifically stated to the contrary, this report
has given no consideration on to matters of a legal nature, including issues of legal title and compliance
with local laws and litigation and other contingent liabilities that are not represented to us by the
Management.

Nil‘anian Kumar Recommendation of share exchange/ entitlement ratio for the proposed
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This report does not look into the business/ commercial reasons behind the propased transaction nor
the likely benefits arising out of the same. Similarly, the report does not address the relative merits of
the proposed transaction as compared with any other alternative business transaction, or other
alternatives, or whether ar not such alternatives could be achieved or are available, This report is
restricted to recommendation of share exchange/ entitlement ratio only.

We would like to emphasize that as per the proposed demerger envisaged in the Scheme, the Non-
Mobility Business of JSLLL (‘Demerged Company’) will be demerged into its whally owned subsidiary
i.e. Jindal Lifestyle Limited (‘'Resulting Company’) and upon cancellation of the entire outstanding
issued and paid up share capital by way of capital reduction as a part of the Schame of the Resulting
Company, fresh issue of shares would be made to the existing shareholders of ISLLL on a propaortionate
basis such that their existing holding in JSLLL is replicated in the resulting company. Accerdingly, we
believe that any share entitlement ratio can be considered appropriate and fair for the proposed
demerger as the inter-se proportionate equity shareholding of any shareholder pre-demerger and
post-demerger would remain same and not vary and we have therefore not carried out any
independent valuation of the subject business.

IML (Amalgamating Company MNo. 3) is a wholly owned subsidiary of JSHL which is one of the
amzalgamating companies in the Scheme (i.e. JSHL {Amalgamating Company No. 1) and it would get
merged with JSL (Amalgamated Company), hence the shares held by JSHL in JML would get transferred
to JSL and cancelled upon amalgamation and no further equity shares would be required to be issued
to the equity shareholders of JML i.e. JSL for the proposed amalgamation as defined under Part E of
the Scheme. We have therefore not carried out independent valuation of JML.

Equity shares of JSCMS (Amalgamating Company MNo. 4) autstanding as at the report date are held in
equal propartion by JSL (Amalgamated Company) and ISHL {Amalgamating Company No. 1). Given
that JSHL being cne of the amalgamating companiegs in the Scheme and JSL being the amalgamated
company, the shares held by JSHL in JSCMS would get transferred to JSL and cancelled upon
amalgamation and no further equity shares would be required to be issued to the equity shareholders
of JSCMS i.e. JSL for the proposed amalgamation as defined under Part F of the S5cheme. We have
therefore not carried cut independent valuation of JSCMS.

Certain terms of the proposed amalgamation and demerger are stated in our repart, however the
detailed terms of the propesed amalgamation and demerger shall be more fully described and
explained in the scheme document to be submitted with relevant authorities in relation to the
proposed amalgamation and demerger. Accordingly, the description of the terms and certain other
information contained herein is qualified in its entirety by reference to the Scheme document.

The fee far the Engagement is not contingent upon the results reported,

We owe responsibility enly to the Board of Directors of the Transacting Companies who have
appointed us, and nobody else. We do not accept any liability to any third party in relation to the issue
of this repart. It is understood that this analysis does not represent a fairness opinian. In no
circumstance shall our liability exceed the amount as agreed in aur Engagement Letter.

This valuation report is subject to the laws of India.

Neither the report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memarandum, annual repart, loan agreement or other agreement or document
given to third parties, other than in connection with the purpose of determining the share exchange/
entittement ratio for the proposed transaction and relevant filing with regulatory authorities in thi =
regard, without our prior written consant.
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In addition, this report does not in any manner address the prices at which equity shares of ISL and
JSHL shall trade following announcements of the proposed transaction and we express no opinion or
recommendation as to how shareholders of the Transacting Companies should vote at any
sharehalders’ meetings. Our report and the opinion/ valuation analysis contained herein is not to be
construed as advice relating to investing in, purchasing, selling or otherwise dealing in securities.

<<<<<This space has been left Blank intentionally>>>>>
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VALUATION APPROACHES

It should be understood that the valuation of any company or its assets is inherently subjective and is
subject to uncertainties and contingencies, all of which are difficult to predict and are beyond our
contrel. In performing our analysis, we made numerous assumptions with respect to project related
performance, market, industry performance and general business and economic conditions, many of
which are beyand the control of the campany.

The application of any particular method of valuation depends on the purpose for which the valuation
is done. Although, different values may exist for different purpose, it cannot be too strongly
emphasized that a valuer can only arrive at one value for one purpase. Our choice of methodology of
valuation has been arrived at using usuzl and conventional methodologies adopted for transactions
of similar nature and our reasonable judgment, in an independent and bona fide manner based on
our previous experience of assignments of a similar nature.

The following are commenly used and accepted methods for determining the value of the equity
shares of 2 company:

1. Market Approach:

a) Market Price method

b) Comparable Companies Market Multiple method
2. Income Approach —Discounted Cash Flow method
3. Asset Approach — Net Asset Value method

For the proposed transaction, we have considered the following commonly used and accepted
methods for determining the value of the equity shares of the Transacting Companies for the purpose
of recommending the share exchange ratio, 1o the extent relevant and applicable:

1. Market Approach
a) Market Price Method

The market price of an eguity share as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being regularly
and freely traded in, subject to the element of speculative support that may be inbuilt in the value of
the shares. But there could be situations where the valus of the shares as guoted on the stock market
would not be regarded as a proper index of the fair value of the share especially where the market
values are fluctuating in a volatile capital market. Further, in the case of an amalgomation, where there
is a question of evaluating the shores of one company against those of anather, the volume of
transaction and the number of shares available for trading on the stock exchange over @ reasonable
period would have to be of @ comparable standard.

In the present cose, equity shares of JSL and JSHL are listed on NSE and BSE and GDS are Iisted on LSE,
which are wideiy held, regularly and frequently traded with reasonable volumes on the exchonges. We
have therefore used the market price approach to value the equity shares of ISL and ISHL. We have
considered the SEBI prescribed average of two weeks market price formula prior to relevant date to
arrive at the market price of the respective companies.

JSL has certain outstonding convertible share warrants as at report date, since market price reflects ol/
the factors/ attributes applicable to the Company, we have not undertaken any separate adjustment
towards the outstanding convertible share warrants.

i i Recommendation of share exchange/ entitlement ratio for the propased JQ?HNH‘
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Equity shares of JSLLL, IML, JSCMS and JLL are not listed on any stock exchange and we have therefore
not considered the market price method to volue their shores.

Since in the subject case equity shares of a listed company i.e. 151 would be issued to the shareholders
of unlisted company i.e. JSLLL, the minimum price at which shares are to be issued is prescribed under
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Reguiation, 2018
issued vide notification No. SEBI/LAD-NRO/GN/2018/31 dated 11 September 2018 and as amended
from time to time. The regulation reads as under:

The price of equity shares to be issued shall be determined either by Regulation 164 or Regulation
1648, s may be opted for by the Company. The relevant extract of the regulations are:

Regulation 164 [Pricing of frequently traded shares)

(1) If the equity shares of the issuer have been listed on a recognised stock exchange for a period of
twenty six weeks or more as on the relevant date, the price of the equity shares to be allotted
pursuant to the preferential issue shall be not less than higher of the following:

{a) the average of the weekly high and low of the volume weighted average price of the related
equity shares quoted on the recognised stock exchange during the twenty-six weeks
preceding the relevant dote; ar

(b) the average of the weekly high and low of the volume weighted average prices of the related
equity shares quoted on a recognised stock exchange during the tweo weeks preceding the
reievant date.

Regulation 164B (Optional pricing in preferential issue)

[2) The price of the equity shares to be allotted pursuont to the preferential issue shall not be less than
the higher of the following:

fa) the average of the weekly high and low of the volume weighted averoge price of the related
eguity shares quoted on the recognised stock exchange during the twelve weeks preceding
the relevant date; or

{b) the average of the weekly high and low of the volume weighted average prices of the related
equity shares quoted on a recognised stock exchange during the two weeks preceding the
relevant date.

The pricing method determined at Regulation 1648 shall be availed in case of olfotment by preferential
issue made between July 01, 2020 or from the date of notification of this regulation, whichever
is later and December 31, 2020.

The relevaont date for the purpose of computing the price of the equity shares of J5L hos been considered
to be the date of the board meeting of 1SL approving the Scheme in accordance with the SEB! Circulars
relating to schemes of arrangement. We have therefore considered the prices upto a day prior to the
relevant date i.e. price upto 28 December 2020 have been considered, to ensure that the price of 5L
shares being considered for the exchonge are not less than the minimum price arrived under the above
formula prescribed under Requiation 164 and Regulation 1648. gw

We have considered the formula prescribed under Regulotion 164 for our anaiysis. &
Refer Annexure-2 for the prices of JSL arrived under the above applicable regulations. %
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Rapistarad Yaluer - Securities or Finoncial Assets

b) Comparable Companies Multiples {'CCM’) / Comparable Transactions Muitiples {‘CTV)
methad

Under CCM, the value of shares/ business of a company iz determined based on market multiples of
publicly traded comparable companies. This valuation is based on the principle that market valuations,
taking place between informed buyers and informed sellers, incorporate all factors relevant to
valuation. CCM applies multiples derived from similar or ‘comparable’ publicly traded companies.
Although no two companies are entirely alike, the companies selected as comparable companies
should be engaged in the same or a similar line of business as the subject company. Relevant multiples
nead to be chosen carefully and adjusted for differences between the circumstances.

Based on our analysis and discussion with the Maonogement, we understand that /SL and JSHL are the
only two listed companies in India which operate primarily in the Stainless Steel Industry. Given that
there are no other comparable listed companies aperating primarily in the same industry, we have not
used the COM method to value the equity shares of JSL and JSHL

Further, based on our analysis and discussion with the Management, we understand that there are
comparable listed companies which operate in mobility business segment similor to that of JSLLL
(comprising of Mobility Business after the demerger of Non Mobility Business under Part C of the
Scheme), we hove accordingly used CCM method to value the equity shares of JSLLL.

We have identified publicly listed broadly comparable companies based on business af JSLLL, and
valued them having regord to their profitability multiple in comparisan to the Mability Business of
JSLLL.

Under CTM, the value of shares/ business of a company is determined based on market multiples of
publicly disclosed transactions in the similar space as that of the subject company. Multiples are
generally based on data from recent transactions in @ comparable sector, but with appropriate
adjustment after consideration has been given to the specific characteristics of the business being
valued.

Bosed on our analysis and discussion with the Management, we understand that there are no recent
comparable transactions, data of which is available in public domain, invelving companies of similar
nature and having a similar operating/ financial metrics as that of the JSL, JSHL and JSLLL, we have
therefore not used CTM method to value the shares of these Companies.

2. Income Approach - Discounted Cash Flow Method (‘DCF’)

DCF method values a business based upon the available cash flow a prudent investor would expect
the subject business to generate over a given periad of time. This method is used to determine the
present value of a business on a going concern assumption and recognizes the time value of money
by discounting the free cash flows for the explicit farecast period and the terminal value at an
zppropriate discount factor. The free cash flows represent the cash available for distribution to both
the owners of and lenders to the business. The terminal value represents the total value of the
available cash flow for all periods subsequent to the forecast period. The terminal value of the
business at the end of the forecast period is estimated and discounted to its equivalent present value
and added to the present value of the explicit forecast period cash flow to estimate the value of the
business.

and equity weighed to their relative funding in the entity.

The projected free cash flows are discounted by the Weighted Average Cost of Capital (WACC) to %
arrive at the enterprise value. The WACC represents the ret ired by thei 1 fboth deb
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JSL and JSHL both are listed companies and since the infarmation related to future financial projections
of the Company or its subsidiaries are price sensitive in noture, we were not provided with the financial
projections of these Comparies nor of ISLLL by the Management. We hove therefore not used DCF
method to determine the fair value of the equity shares of 15L, JSHL and JSLLL.

3. Asset Approach - Net Asset Value Method (‘NAV')

The asset-based value analysis technique is based on the value of the underlying net assets of the
business, either on 2 book value basis or realizable value basis or replacement cost basis. This
methadolagy is likely to be appropriate for business which derives value mainly from the underlying
value of its assets rather than its earnings. This value analysis approach may also be used in case where
the firm is to be liguidated i.e. it does not meet the "going concern' criteria or in case where the assets
base dominates earning capability. It is also used where the main strength of the business is its asset
backing rather than its capacity or potential to earn profits.

JSL, JSHL and JSLLL presently operate as a going concern and an octual realisation of operating assets
is not contemplated, we have therefore considered it appropriate not to determine the realisable or
replocement value of the assets. Alsa, J5L, JSHL and ISLLL are profit making companies and NAV
Method does not volue the future profit earning potential of the business, we have therefore not used
this method to value the equity shares of ISL, ISHL and JSLLL.

<<<<< This space has been left blank intentionally>>>>>
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RECOMMENDATION OF THE RATIO OF SHARE EXCHANGE FOR THE PROPOSED AMALGAMATION,

The share exchange ratio has been arrived at an the basis of 2 relative (and not absolute) equity value
of the Amalgamating companies and Amalgamated company for the proposed scheme of
amalgamation based cn the various methodologies mentioned herein earlier. Suitable rounding off
have been carried out wherever necessary to arrive at the recommended share exchange ratio.

Refer Annexure 1 for value per share under different methods prescribed and the share exchange ratio.

In light of the above and on a consideration of all the relevant factars and circumstances as discussed
and outlined herein above including scope, limitations and assumptions describe in this report and
the engagement letter, we recommend the share exchange ratio as follows:

1) To the equity sharehalders/ GDS holders of JSHL

185 (One Hundred and Ninety Five) equity shares of JSL having face value of INR 2 each fully poid
up shall be issued for every 100 (One Hundred) equity shares held in JSHL having face value of INR
2 each fully paid up.

195 (One Hundred and Ninety Five) GDS of JSL shall be issued for every 100 (One Hundred) GDS
held in JSHL

2) To the equity shareholders of JSLLL

101 (One hundred and one) equity shares of ISL having face value of INR 2 each fully paid up shall
be issued for every 100 (One Hundred] equity shares held in JSLLL having face value of INR 10 each
fully paid up.

3) To the equity shareholders of JML

IML (Amalgamating Company No. 3) is a wholly owned subsidiary of 1SHL. Upon Part B of the
Scheme becoming effective whereby ISHL (Amalgamating Company No. 1) shall merge with JSL
{Amalgomated Company), JIML shall become o whally owned subsidiary of I5L. Therefore, the
shares held by JSL (past effectiveness of Part B of the Scheme) in JML would get cancelied and no
equity shares would be required to be issued to the equity shareholders of IML (i.e. J5L) for the
proposed amalgamation as defined under Part £ of the Scheme.

4) To the equity shareholders of JSCMS

Equity shares of SCMS {Amalgarnating Company No. 4] outstanding as at the repart date are held
in equal proportion by J5L (Amalgamated Company) and ISHL [Amalgamating Company No. 1).
Upen Part B of the Scheme becoming effective whereby ISHL (Amalgamating Company No. 1)
shall merge into and with 1SL (Amalgomated Company), ISCMS shall become a wholly owned
subsidiary of ISL. Therefore, the shares held by JSL {post effectiveness of Part B of the Scheme) in
JSCMS would get concelled and no equity shares would be required to be issued to the equity
shareholders of JSCMS (i.e. JSL) for the proposed amalgamation as defined under Part F of the
Scheme.

"i ra ni a “ K“ mar Recammendation of share exchange/ entitlement ratio for the praposed
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RECOMMENDATION OF THE RATIO OF SHARE ENTITLEMENT FOR THE PROPOSED DEMERGER

Rationale for Share Entitlement Ratio

As mentioned earlier, as a part of the Compasite Scheme of Arrangement (Scheme), ‘Non-Mobility
Business’ of JSLLL is proposed to be demerged into its wholly owned subsidiary i.e. lindal Lifestyle
Limited (“JLL" or “Resulting Company’). JSLLL has identified all the assets and liabilities of the Non-
Mebility Business which are to be taken over by and transferred to ILL. Also, as a part of the same
Scheme all the outstanding issued and paid-up share capital of ILL (‘Pre-Demerger Equity Share
Capital’) would be cancelled by way of capital reduction.

We understand that, upon the scheme being effective, all the shareholders of JSLLL would also
become the shareholders of ILL and with the entire outstanding issued and paid-up share capital of
JLL('Pre-Demerger Equity Share Capital’) getting cancelled by way of a capital reduction as part of the
same scheme, their shareholding in JLL would mirrar their existing shareholding in JSLLL prior to the
demearger.

Taking into account the above facts and circumstance, any share entitlement ratio can be considered
appropriate and fair for the proposed demerger as the propertionate equity sharehoelding of any
shareholder pre-demerger and post-demerger would remain same and not vary, we have therefore
not carried out any independent valuation of the subject business.

Therefare, in our view, 2ny Share Entitlement Ratio is fair and equitable, considering that all the
shareholders of JSLLL, will, upon the proposed demerger, have their inter-se economic interests,
rights, obligations in JLL post-demerger in the same proportion as their existing ecanamic interests,
rights and obligations in ISLLL pre-demerger,

In the light of the above and on a consideration of all the relevant factors and circumstances and
subject to our scope, limitations as mentioned in the report; and based upon discussion with the
Management and keeping in mind the future equity capital requirements and servicing capacity of JLL,
we recommend for the proposed demerger the fallowing share entitlement ratio of:

1 (One) equity shares of JLL having face value of INR 10 each fully poid up shall be issued forevery 1
(One) equity shares held in JSLLL having face value of INR 10 each fully paid up.

Respectfully submitted,

¢ % Regn. No.

IBBI/RV/06/
2018/10137

Niranjan Kumar
Registered Valuer- Securities or Financial Assets
IBBI Registration Number: IBBI/RV/06/2018/10137
Date: 29 December 2020 ICAIRVQ/06/RV-P000021/2018-19
Place: New Delhi UDIN: 20121635AAAAFRE654
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Annexure 1: Summary of share exchange ratio

Amalgamation of ISHL (Amalgamating Company No. 1) and JSLLL (Amalgamating Company No. 2)
with JSL (Amalgamated Company)

Valuation Approach 15t (a) ISHL (] J5i1L (c)
e e .2 st Y Amalgamated Company Amalgamating Company No. 1 Amalgamating Company No. 2
Value per Weight (%] Value per Weight (%)  Value per Weight (%)
share share share
(INR) (INR)
Market aparoach
-Markel Price Method 70.60 100.0% 137.46 100.0% A 0.0%
-Comparabie Companies Multiple (CCM) Methed MA 0.0 NA 0.0% 71.45 100.0%
Income appraach - Discaunted Cash Flows methad MNA 0.0% A 0.0% P& 0.0%%
Asset appraach - NAV method MA 0.0% A 0.0% MNA 0.0%
Relative value per share 70.60 (Al 137.46 (E) 7145 Q
Share Exchange Ratio Round OFf [[8/A) / (C/A]] 1.95 1.01
R ded Share Exchange Ratio: (For éuzi’\! 100 equity shares) 195 101

NA: Not Adopted

Note: ISL has certain outstanding convertible share warrants as at report date, since market price
reflects all the factors/ attributes opplicable to the Company, we have not undertaken any separate
adjustment towards the outstanding convertible share warrants.

Nates:

1) Market Approach — Comparable Companies Method

As there are no other listed comparable Companies in India that operate in the Stainless Steel
business we have not used the Comparable Companies Method to value ISL and ISHL equity
shares.

JSLLL being an unlisted Company we have not used the Market price method to value its equity
shares.
2)  Income Approach- Discounted Cash Flow Methed
JSL and JSHL both are listed companies and infarmation related to it or its subsidiaries future
performance being price sensitive in nature, we were not provided with the financial
projections of these Companies. We have therefore not used DCF method to determine the fair
value of the equity shares of JSL, JSHL and JSLLL.

3)  Asset Approach- NAV Method

5L, JSHL and JSLLL presently operate as a going concern and an actual realisation of aperating
assets is not contemplated, we have therefore considered it appropriate not to determine the
realisable or replacement value of the assets. Also JSL, JSHL and ISLLL are profit making
companies and NAV Method does not value the future profit earning potential of the business,
we have therefore not used this method to value the equity shares of JSL, JSHL and JSLLL.

Recommendation of share exchange/ entitlement ratio for the proposed

Niranjan Kumar
Regisiered Yoluer - Securities er Finandol Assets

amalgamation/ demerger of ISHL and other group companies with JSL Page 19 of 20
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Annexure-2

Fair value of equity shares of ISL as per SEBI ICDR Regulations is set out below:

Minimum price prescribed under Regulation 164: : Price
Average of weekly high and low of volume weighted average price of 70.60

equity shares of the entity quoted on NSE during the 2 weeks precading

the relevant date )

Average of weekly high and low of valume weighted average price of 61.93
equity shares of the entity quoted on NSE during the 12 weeks preceding

the relevant date

Average of weekly high and low of volume weighted average price of 51.62
equity shares of the entity quoted on NSE during the 26 weeks preceding

the relevant date

Higher of the above considered as minimum price under Regulation 164 70.60

<<<<< This space has been left blank intentionally>»>2>

"iranian Ku mar Recommendation of share exchange/ entitlement ratio for the proposed
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Date: 21 January 2021

To,

The Board of Directors

Jindal Stainless Limited

(O.P. Jindal Marg, Hisar, Haryana

To,

The Board of Directors

ISL Lifestyle Limited

Delhi Rohtak Road, Jhajjar, Haryana

To,

The Board of Director

lindal Stainless Corporate Management Services Pvt Lid
0.P. Jindal Marg, Hisar, Haryana

Niranjan Kumar

Ragistered Valuer- Securities and Finondal Assets

To,

The Board of Directors

Jindal Stainless (Hisar) Limited
Q.P. lindal Marg, Hisar, Haryana

To,

The Board of Directors

JSL Media Limited

0.P. Jindal Marg, Hisar, Haryana

To,

The Board of Directars,

Jindal Lifestyle Limited

Q.P. Jindal Marg, Hisar, Haryana

Subject: Addendum to the valuation report issued on 29 December 2020 for recommendation of fair share
exchange ratio for the proposed amalgamation of Jindal Stainless (Hisar) Limited (JSHL"), JSL
Lifestyle Limited (‘JSLLL’), JSL Media Limited (‘IML’} and Jindal Stainless Corporate Management
Services Private Limited (JSCMS’) with Jindal Stainless Limited (“ISL")
and recommendation of share entitlement ratio for the proposed demerger of the ‘Non-Mobility
Business’ of ISL Lifestyle Limited ["JSLLL) into Jindal Lifestyle Limited (“JLL")

Dear Sir/ Madam,

Find enclosed the addendum to the valuation report dated 29 December 2020 recommending the fair share
exchange ratio for the proposed amalgamation of lindal Stainless (Hisar} Limited (JSHL'), JSL Lifestyle Limited
(“JSLLL), JSL Media Limited (JML") and Jindal Stainless Corporate Management Services Private Limited
[1ISCMS") with Jindal Stainless Limited (JSL') and recommendation of share entitlement ratio for the
proposed demerger of the ‘Non-Mobility Business’ of JSL Lifestyle Limited ("JSLLL) into Jindal Lifestyle Limited
(‘JLL"} based on comments received from the Stock Exchange.

We would like to emphasize that there is no change in the fair share exchange/ entitlement ratio

recommended in the previous report.

N&-1003, Hills and Dales P 3, MIBAM Aanexe, Pune - 411060, Mob.; 91 00715156586 | nirs

janinskumarcom | www.nskumar.com
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Niranjan Kumar

Registered Valuer- Securities ond Finondial Assets

Annexure 1

J5L[A) ISHL (B} JSLLL(C)
Amalgamated company  Amalgamating company No. 1 Amalgamating company Na. 2
Value Weight (%) Malue per Welght {%6) Value per Weight {%6)

per share share share
{INR) {INR} {INR]

Market approach

-Market Price Methad 70.61 100.0% 137.46 100.0% MNA 0.0%
-Comparable Companies Multinle [COM) Methad My 0.0% A 0.0% 71.45 10.0%
Income approach - Discounted Cash Flows method ey 0.0% MA C.0% MA 0.0%
Asset approach - NAV method WS 0.0% WA 0.0% MA C.0%
Relative value per share 70.61 (4) 137.46 B 71.45 Q)

Share Exchange Ratio Round OFf [[B/A) / (C/A)] ) 195 ) 101

Rex ded Share Exchange Ratio : (For every 100 equity shares) 195 101

NA: Not Adopted
Annexure 2

Fair value of equity shares of JSL as per SEBI ICDR Regulations is set out below:

Minimum price prescribed under Regulation 164: Price

Average of weekly high and low of volume weighted average price of equity

shares of the entity quoted on NSE during the 2 weeks preceding the relevant

date 70.61
Average of weekly high and low of volume weighted average price of equity

shares of the entity quoted an NSE during the 12 weeks preceding the

relevant date 61.98
Average of weekly high and low of volume weighted average price of equity

shares of the entity quoted on NSE during the 26 weeks preceding the

relevant date 51,62
Higher of the above considered as minimum price under Regulation 164 70.61

Respectfully submitted,

Niranjan Kumar
Registered Valuer- Securities and Financial Assets
IBBI Registration Number: IBBI/RV/06/2018/10137

Date: 21 January 2021 ICAIRVO/06/RV-POD0021/2018-19
Place: Pune UDIN: 21121635AAAAAMS223
MN5-1063, Hills and Dales Ph 3, MIBM Arnexe, Pune - 411060, Mob.: +91 9921515656 | niranjgnd2askumar.com | wawinskumar.com
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Date: 29 December 2020

To, Ta,

The Board of Directars The Board of Directors

Jindal Stainless Limited Jindal Stainless (Misar) Limited

0.7, Jindal Marg, Hisar — 125005, Haryana QO.P. lindal Marg, Hisar-125005, Haryana
To. To,

The Board of Directars The Board of Directors

ISL Lifestyle Limited JSL Media Limited

48th K.M. Stone, Delhi Rothak Road, Q.P. Jindal Marg, Hisar-125005, Haryana

Village Rohad, Jhajiar - 124507, Haryana

To, To,

The Board of Directors The Board of Directors,

Jindal Stainless Corporate Management Services Pvi Limited Jindal Lifestyle Limited

0.P. Jindal Marg, Hisar = 125005, Haryana Q.P. lindal Marg, Hisar-125005, Haryana
Dear Sirs/Madams,

We, SBI Capital Markets Limited (hereinafter referred to as "SBICAP”), understand that pursuant to a
composite scheme of arrangement under sections 230 to 232 including Section 66 and other
applicable sections of the Companies Act, 2013, (the “Proposed Scheme”), Jindal Stainless [Hisar)
Limited [ISHL'), ISL Lifestyle Limited (JSLLL') after the Proposed Demerger, ISL Media Limited
['IML’), Jindal Stainless Corporate Management Services Private Limited ("JSCMSPL') are proposed to
be amalgamated with Jindal Stainless Limited ("J5L’), (the “Proposed Amalgamation”).

Additionally, the non-mobility business of ISLLL is proposed to be demerged and vested in Jindal
Lifestyle Limited (JLL'), (the “Proposed Demerger”). JSHL, JSLLL, JML, JSCMSPL, JLL and JSL are
collectively referred to as the "Transacting Companies”.

We further understand that Management of the Transacting Companies have undertaken a
valuation exercise for the Proposed Amalgamation and the Proposed Demerger, and obtained a
valuation report dated 29 December 2020 (the "Valuation Report”) from Niranjan Kumar,
Registered Valuer — Securities or Financial Assets ('NK’ or the "Valuer”) recommending the share
entitlement ratio for the issuance of equity shares of JSL to the shareholders of JSHL and ISLLL (after
the Propased Demerger),in consideration for the Proposed Amalgamation. JSHL, JSLLL and I5L are
collectively referred to as the "Merging Entities”.

In this regard, SBICAP has been requested by the respective managements of the Transacting
Companies Lo give a “Fairness Opinion Report” on the share entitlement ratio mentioned above for

SBI CAPITAL MARKETS LIMITED
Registered Office: 202, Maker Tower ‘E', Cuffe Parade, Mumbal 400005, Tek: +81 22 22178300, Fax: +91 22 27188332
Email: corporate. o oo @sbic i p1.com Wab: wiww SIRCEDS Com CIN: US9S99MH 1 986PL L0298

A Subiidiary of State Bank of Indis
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the Merging Entities and set out in the Valuation Report, in accordance with provisions of sub-para
2(d) and para 2A of Part |, A of the SEBI Master Circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 consolidating the SEBI circulars in
relation to Scheme of Arrangement by Listed Entities.

SBICAP has not undertaken the valuation of the Merging Entities. The valuation exercise for the
Proposed Scheme has been done by NK. We have examined the Valuation Report dated 29
December 2020 submitted by NK to the Transacting Companies. We have not independently
checked or verified the assumptions made by NK. We have reviewed the historical financial and
business information of the Merging Entities and certain comparable companies and their valuation
multiples, and other relevant information from publicly available sources, and have taken into
account such other matters as we deemed necessary including our assessment of general economic,
market and monetary conditions.

For arriving at the opinion we have:
¢ Reviewed the draft of the composite scheme of arrangement
* Perused the Valuation Report issued by the Valuer
e Received and reviewed certain explanations and additional information provided by the
representatives of the Merging Entities

In addition to the above, we have had discussions with the officials of the Merging Entities on the
past and current business operations of the businesses concerned. Further, we have had discussions
with the Merging Entities and the Valuer on such matters which we believe are necessary or
appropriate for the purpose of issuing the Fairness Opinion Report.

We assume no responsibility for the legal, tax, accounting or structuring matters including, but not
limited to, legal or title concerns. Title to all subject business assets is assumed to be good and
marketable and we would urge the Transacting Companies to carry out an independent assessment
of the same prior to entering into any transaction, after giving due weightage to the results of such
assessment.

We have assumed and relied upon, without independent verification, the accuracy and
completeness of all information supplied or otherwise made available to us either in oral or written
form, discussed with or reviewed by or for us. We have been informed that all information relevant
for the purpose of issuing the Fairness Opinion Report has been disclosed to us and we are not
aware of any material information that has been omitted or that remains undisclosed. This being so,
no representation or warranty, express or implied, is or will be made, and no responsibility or
liability is or will be accepted by SBICAP and its affiliates, its directors, employees, agents or
representatives, or in relation to, the accuracy or adequacy of information contained in the Fairness
Page20of7
S$BI CAPITAL MARKETS LIMITED

Registered Office: 202, Maker Tower E', Cuffe Parade, Mumbai 400 005. Tel: +81 22 22178300, Fax: 491 22 22188332
Email: corporate office @sbicaps com Web: www shicaps com CIN: US9999MH1986PLC040298
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Opinion Report or any other written ar oral information made available to any party or thelr advisors
in connection with such Fairness Opinion Report. We do not accept any liability to any third party in
relation to the issuance of this Fairness Qpinian Report.

‘We have not conducted any evaluation of the solvency or fair value of the Merging Entities, under
any laws relating to bankruptcy, insolvency or similar matters. In addition we have not assumed any
abligation to conduct any physical inspection of the properties or facilities of the Merging Entities.
We have assumed and relied upon the truth, accuracy and completeness of the information, data
and financial documents provided to us; we have assumed that the same are not misleading and do
not assume or accept any liability or responsibility for any independent verification of such
information or any independent technical valuation or appraisal of any of the assets, operations or
liabilities of the Merging Entities.

Our Fairness Opinion Report does not factor overall economic environment risk and other risks and
is purely based an the information and representations provided to us. We have nat assumed the
risk of any material adverse change having an impact on the business of the Merging Entities.

We express no view as to, and our Fairness Opinion Report does not address, the underlying
business decision of any company to affect the Proposed Scheme or the merits of the Praposed
Scheme nor does it constitute any kind of recommendation to any shareholder or creditor of the
Transacting Companies as regards to the Proposed Scheme or any matter related thereto. In
addition, this Faimess Opinion Repart does not address the fairness to, or any other consideration
af, the haolders af any class af securities, creditors or other constituencies of the Transacting
Companies. We are nol expressing any suggestion or opinion herein as to the price at which the
shares of JSLwill trade following the announcement of consummation of the Proposed Scheme,

Our Fairness Opinion Repart is nat and does nat purport to be an appraisal or atherwise reflective of
the prices at which any business or securities actually could be ideally bought or sald by any party
and is not indicative of actual value or actual future results that might be achieved, which value may
be higher or lower than those indicated, and any investment decision should not be based solely on
this Fairness Opinion Report and the buyer should carry out their own due diligence.

QOur Fairness Opinion Report s not necessarily based on economic, market and other canditions as in
effect on the date of issuing this Fairness Opinion Report, and the information made available to us
as of, the date hereof, It should be understood that in case of any subsequent developments we do
nat have any obligation to update, revise, or reaffirm this Fairness Opinion Report.

581 CAPITAL MARKETS LIMITED
Regirtered Office: 202, Maker Tower ', Cuffe Parade, Mumbal 00005, Tel: 91 12 22178300, Fax: +91 22 221883
Email; corporate.office @ shicaps. com Web: wwvw. shicaps. com CIN: USS595MH 1986PLC0M01 598

i Subsidiary of State Bank of India
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To the extent that the conclusions are based on projections, SBICAP expresses no opinion on the
achievability of those forecasts.

In the ordinary course of business, we and our affiliates may actively trade or hold securities of the
listed Transacting Companies that may be the subject matter of this transaction for our own account
or for the account of our customers and accordingly, may at any time hold long or short position in
such securities.

This Fairness Opinion Report is provided solely for the benefit of the Board of Directors of the
Transacting Companies and shall not confer rights or remedies upon, any shareholder of the
Transacting Companies or any other person other than the members of the Board of Directors of the
Transacting Companies or be used for any other purpose.

This Fairness Opinion Report is only a free and fair opinion and does not constitute a commitment by
SBICAP to underwrite, subscribe for or place any securities or to extend or arrange credit or to
provide any other services.

Disputes, if any, regarding this Fairness Opinion Report will be governed by and construed in
accordance with the laws of India and the Courts in Mumbai, India shall have exclusive jurisdiction in
this regard.

As per the valuation report dated 29 December 2020 issued by the Valuer, in the event of
amalgamation of JSHL with and into ISL, for every 100 (One Hundred) equity shares of JSHL of the
face value of INR 2 (Indian Rupees Two) each fully paid up held by the shareholders of JSHL, 195
(One hundred and ninety five) equity shares of JSL of INR 2 (Indian Rupees Two) each fully paid up
shall be issued.

As per the valuation report dated 29 December 2020 issued by the Valuer, in the event of
amalgamation of JSLLL (after the Proposed Demerger) with and into JSL, for every 100 (One
Hundred) equity shares of JSLLL of the face value of INR 10 (Indian Rupees Ten) each fully paid up
held by the shareholders of JSLLL, 101 (One hundred and one) equity share of J5L of INR 2 (Indian
Rupees Two) each fully paid up shall be issued.

SBI CAPITAL MARKETS LIMITED
Registered Office: 202, Maker Tower E', Cuffe Parade, Mumbal 400 005, Tel: +91 22 22178300, Fax: +91 22 22188
Email: corporate office@shicaps com Web: www shicaps. com CiN: U999990H1986PLCOA0298

A Subsidiary of State Bank of India
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On the basis of and subject to the foregoing, to the best of our knowledge and belief, it is our view
that, as of the date hereof, the proposed equity share entillement ratios set out above are fair,
from a financial paint of view.

Thanking you,

Yaurs faithfully,
For 58| Capital Markets Limited

Mama: Punit Malik
Designation:  Vice President

SBI CAPITAL MARKETS LIMITED
Registerad Office: 201, Maker Tower °€', Culfe Parade, Mumbad 00 004 Tel 51 22 22178300, Fax: +91 23 22158312
Email: corporate officed® shicaps.com Web: warw sbicaps com CIN: US§9990MH1S36PLE040258
A Subsidiary of State Bank of India
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Disclaimer

This fairness opinion certificate ("Certificate™ or “This certificate” or “this certificate”] contains proprietary and
confidential information regarding lindal Stainless (Hisar) Limited (ISHL'), ISL Lifestyle Limited (ISLLLY), ISL
Media Limited [JML’), Jindal Stainless Corporate Management Services Private Limited [JSCMSPL'), Jindal
Stainless Limited (ISL'), Jindal Lifestyle Limited (“ILL"), all together referred to as the “Transacting Companies”.
JSHL, JSLLL and JSL are collectively referred to as the "Merging Entities”. This certificate is issued for the
exclusive use and benefit of the Transacting Companies as per the Engagement letter dated 28 December
2020. This certificate has been issued by SBI Capital Markets Limited ("SBICAP”), on the basis of the
information available in the public domain and sources believed to be reliable and the informatian provided by
the Merging Entities, including the valuation repart provided by Niranjan Kumar, Registéred Valuer = Securities
or Financial Assets ("MK’) and for the sole purpose to facilitate the Transacting Companies to comply with sub-
para 2(d) and para 24 of Part I, A of the SEBl Masier Circular bearing number
SEBI/HO/CFD/DILL/CIR/P/2020/249 dated December 22, 2020 consolidating the 5EBI circulars in relation to
Scheme of Arrangement by Listed Entities and it shall not be valid for any other purpese. This Certificate is
lssued by SBICAP in the capacity of an Independent merchant banker, on the valuation report dated 29
December 2020 issued by NK (the "Valuer”).

This certificate s issued by SBICAP without regard to specific objectives, suitability, financial situations and
needs of any particular person and does not constitute any recommendation, and should not be construed as
an offer to sell or the solicitation of an offer 1o buy, purchase or subscribe to any securities mentioned herein.
Nothing in these malerials is intended by SBICAP to be construed as legal, accounting, technical or tax advice.,
Past performance is not a guide for future performance. Forward-looking statements are not predictions and
may be subject to change without notice. Actual results may differ materially from these forward-looking
statements due to various factors. This certificate has not been or may not be approved by any statutory or
regulatory authority in India or by any Stack Exchange in India. This certificate may nol be all inclusive and may
nat contain all of the informatian that the recipient may consider material.

This certificate and information contained herein or any part of it does not constitute or purport to constitute
investment advice in publicly accessible media and should not be printed, reproduced, transmitted, sold,
distributed of published by the recipient without the priar writtén approval fram SBICAP, except 1o the Board
of Directors of the Transacting Companies, to the stock exchanges [NSE and BSE) and Securities and Exchange
Board af India (SEBI). The distributing/taking/sending/dispatching/transmitting of this document in certain
foreign jurisdictions may be restricted by law, and persons into whose possession this document comes should
inform themselves about, and abserve, any such restrictions.

Neither SBICAP and its affiliates, nor its directors, employees, agents or representatives shall be liable for any
damages whether direct or indirect, incidental, special or consequential including lost revenue or last prafits
that may arise from or in connection with the use of this document. This document may contain confidential,
proprietary and/or legally privileged information and it must be kept confidential by the recipient

SBICAP has not carried out any due - diligence independently in verifying the accuracy or weracity of data
provided by the Merging Entities and/or Valuer and SBICAP assumes no liability for the acruracy,
authenticity, completensss or fairness of the data provided by the Merging Entities and/or Valuer. SBICAP
has also assumed that the business continues normally without any disruptions.

Neither SBICAP nor Stale Bank of India or any of its associates, nor any of their respective Directors, afficers,
employees, agents or advisors or affiliate of any such person or such persons make any expressed or implied
representation of warranty and no responsibility or hability is accepted by any of them and it expressly
disclaimed with respact to the accuracy, completeness, authenticity or reasonableness of the facts, opinions,
estimates, forecasts, projections or ather information provided by the Merging Entities and set forth in this
certificate, or the underlying assumptions on which they are based and nothing contained herein is or shall be

Page6af 7
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relied upon as a promise or representation regarding the histaric or current position or performance of the
Merging Entities or any future events or performance of the Merging Entities.

This certificate is divided into chapters & sub-sections only for the purpose of reading convenience. Any partial
reading of this certificate may lead to inferences, which may be at divergence with the conclusions and
opinions based on the entirety of this centificate.

The opinion of SBICAP ["Opinion”] under this Certificate is not intended to and does not constitute 2
recommendation to any shareholders as to how such shareholder should vote or act in connection with the
scheme or any matter related therein. The opinion is not, nor should it be construad as our opining or
certifying the compliance of the proposed amalgamation/merger/de-merger/arrangement scheme with the
pravisians of any law including company law, laxation and capital markel related laws or as regards any legal
implications or issues arising thereon. SBICAP assumes no responsibility for updating or revising our opinion
based on circumstances or events occurring after the date hereol. SBICAP does nol express any opinion as to
the price at which shares of the resultant entity may trade at any time, including subsaequent to the date of this
opinion. In rendering the Opinion, SBICAF has assumed, that the scheme will be implemented on the terms
described therein, without any waiver or modification of any matenal terms or canditions, and that in the
course of obtaining the necessary regulatory or third party approvals for the scheme, no delay, limitation,
restriction or condition will be impased that would have an adverse effect on the entities under the scheme
and / or its holding or subsidiaries or affiliates and their respective shareholders.

in the past, SBICAP may have provided, and may currently or in the future provide, investment banking
services ta the entities under the scheme and J or its halding or subsidiaries or affiliates and their respective
shareholders, for which services SBICAP has received or may receive customary fees. In addition, in the
ordinary course of their respective businesses, affiliates of SBICAP may actively trade in securities of the
entities under the scheme and / or its holding or subsidiaries or affiliates and their respective shareholders for
their own accounts and for the accounts of their customers and, accordingly, may at any time hold a position
in such securities. SBICAP engagement and the opinion expressed herein are for the benefit of the Board of
Directors of the entities under the scheme only to fulfil the requirements under the SEBI circular dated March
10, 2017 and the amendments thereol and for na other purpases. Neither SBICAP, nor its affiliates, partners,
directars, shareholders, managers, employees ar agents of any of them, makes any representation or
warranty, express or implied, as to the information and documents provided to us, based on which the opinion
has been issued. All such parties and entities expressly discdlaim any and all liability for, or based on or relating
to any such information contained hersin.

This certificate is furnished on a strictly confidential basis and is for the sole use of the person to whom it is
addressed and for the sale purpose to facilitate the entities ta comply with sub-para 2(d) and para 2 of Fart |,
A of the SEBI Master Circular bearing number SEBI/HO/CFD/DILL/CIR/P/2020/249 dated December 22, 2020
consolidating the SEBI circulars in relation to Scheme of Arrangement by Listed Entities. Neither this certificate,
nor the information contained herein, may be reproduced or passed to any persan or used for any purpose
other than stated above, without the prior written approval from SBICAP. Dy accepting a copy of this
certificate, the recipient accepts the terms ol this Notice, which forms an integral part of this certificate.

Transacting Companies agree and understand that SBICAP is nol a Registered Valuer pursuant ta section 247
of the Companies Act, 2013 and Rules made thereunder. The report issued by SBICAP, under this document,
cannot be used by the recipient for the purposes that specifically require waluation from a Registered Valuer
under the Campanies Act, 2013 or any other law that requires valuation from such Registered Valuer.

CAPITAL MARKETS LIMITED
Registered Office- 202, Maker Tower ', Cuffe Parade, Mumba| 400 005 Tel: +91 22 22178300, Fax: +91 X2 22 188712
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February 11, 2021 JINDAL STAINLESS

BSE Limited

Phiroze Jegjeebhoy Towers,
Dalal Streel,

Mumbal =400 001

BSE Coda: 532504

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015 ['Listing Regulalions') for the draft Composile
Scheme of Arrangement amongst Jindal Stainless Limited (“JSL” and / or
“Ceompany'"), Jindal Stainless (Hisar]) Limited ("JSHL"), JSL Lifestyle Limited
(*JSLLL" ), Jindal Lifestyle Limited {“JLL"), JSL Media Limited (“JML") and Jindal
Stainless Corporate Management Services Privale Limited (“JSCMSE”) [together
referred to as “Applicanl Companies’’) and their respective shareholders and
creditars (“Scheme’).

Subject: Report on Gomplaints in terms of Para I(A)(6) of the SEBI Masler Circular Mo.
SEBVHOMICFD/DLVCIR/PIZ020/249 dated December 22, 2020 as amanded from tima
to timea ('SEBI Circular’)

Dear Sirladam,

We refer to our application dated January 11, 2021 under Requlation 37 of the Listing Reqgulations in
connection with the aforesaid Scheme and subseguent hosling of lhe Scheme and other relzled
documents by BSE Limitked ("BSE"] on its website on January 20, 2021,

As per Para [{ANG) of the SEBI Circular, the Company is requirad to submit a2 "Report on Complaints”
conteining Ihe delails of complaints/cemments received by the Company on the Drafl Scheme from
variaus sources, wilhin 7 days of expiry of 21 days from the date of liling of the Scheme wilh the
Exchanges and hasling of the same an iis wabsita.

The penod of 21 days from the hosting of said documents by the BSE on its website i.e. January 20,
2021 expired on February 10, 2021, accordingly, we allach herewith a "Reporl on Complainls”, as
"Annexure A" to this lelter.

The Heport on Complaints 1s also being uploeded on the website of the Company, ie
W (slslainiess conn, as per requirement of said SEBI Circular.

Yau are requested to take the above documeant an record and process our application.

Thanking Yau,
Yaurs Faithfully, =

For Jindal Stainless Limifad " © :
{ = T

Mavneet Raghuvanshi~) .

Company Secratary /" + 27

Encl: Report an Gamplaints

Jindal Stainless Limited
CIN: L26922HR1800PLCO 10801
Corporate Office: Jindal Centra, 12, Bhikaji Cama Place, New Delni - 110068, india
Reglstarad Office: O.P. Jindal Marg, Hisar - 125006 (Haryana) India
T: +91 11 26100245, 41462000, 61462000 F: +01 11 11858169 E: ntodjindalstainless.com
BinoaL Wehsiler vanw jindalstainlass cont, www [slstainless.com
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Report on Complainis

Annexure A

’@,

Part A
Sr. No. |Parliculars Mumber
1. Mumber of complaints recslvad directly | MIL i
Z: Mumber ui'cnmplainls Torwarded by Stock Exchanges / SEBI MIL
o Total Mumber of complaintsicommants received (1+2) ML
4. Mumber of complainis resolved Not Applicable
é, Mumber of complaints pending Mat Applicable
Part B
Sr. No. Mame of complainant Data of complaint _ Status-
_ | {ResolvediPending)
i - Mat Appﬂcahl;
] ——

mf

Navneet Raghuvanshi S
Company Secratary AT O

Date: February 11, 2021

3

JingaL

Jindal Stainless Limited

CIN: L28922HRT1980PLCO10801
Corporate Office: Jindel Gentre, 12, Bhikaji Cama Placa, Neaw Dalhl - 110068, India

Aegistered CHice: QP Jindal Marg, Hisar - 125005 {Haryana) India

T +91 11 236188345, 41462000, 61462000 F: +91 11 41850189 E: info@|indalslanless.com

Website: wyw |indalsiainless.com, www_jsksioin Bss. Com
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JINDAL STAINLE
February 11, 2021

To

Mational Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,

Aandra Kurla Complex,

Bandra ()

Murmbai — <00 057

MEE Scrip Gode — JSL

Rel: Applicalion under Regulation 37 of the SEBI [Listing Obligations and Disclosure
Requirements) Regulalion, 2015 (‘Listing Regulations”) for the draft Composile
Scheme of Arrangemenl amongsl Jindal Stainless Limiled (“JSL" and ! or
“Company'}, Jindal Stainless (Hisar) Limited (*JSHL"), JSL Lifastyla Limited
(*JSLLL" }, Jindal Lifestyle Limited (*JLL"), JSL Madia Limited (*JML*) and Jindal
Stainlese Corporate Managemeant Services Private Limited (*JSCMS™) [together
referrad to as “Applicant Companies”) and their respactive sharehcldars and
creditars (“Scheme"”).

Subject: Report on Complaints in terms of Para (A)(6) of tha SEBIl Master Circular No.
SEBNHOQ/CFDMDILAICIR/P/2020/249 dated December 22 |, 2017 as amended from time
ta time {'SEBI Circular’)

D Sirthladam,

We rafer to our application dated January 11, 2021 under Regulaton 27 of the Lising Regulations in
connection with the aforesaid Scheme and subsaquent hosting of the Schemea and ather ralated
documents by Natonal Stock Exchange of Indig Limited ("NSE") on ls websile on January 20, 2021.

As per Fara I[A)G) of the SEBI Circular, the Gompeany 18 reguired to submit a "Report on Complaims”
containing the details of complaints/comments received by the Company an the Drafl Scheme from
varous sources, within 7 days of expiry of 21 days fram the date of filing of the Scheme with the
Exchanges and hosting of the same on its website.

The period of 21 days fram the hosling of said documents by the MSE on ils websile (e, January 20,
2021 expirad on February. 10, 2021, accondingly, we attach herawith a "Report an Caomplainls”, as
"Annexure A Lo this leller,

The Reporl on Complaints 15 also being uploaded on the website of the Company, is
s jaleiainieas com, as per requirement of said SEBI Circular,

You are requested 1o lake the above document on record and process our application,

Thanking You,
Yours Faithfully,
For Jindal Stainless Limited- .

Navneel Raghuvansl{l
Company Secreta ry -

Encl Report on Complaints . . e
Jindal Stainless Limited
. CIN: L26922HA1330PLCC 10201
_'7’} Corporate Office: Jindal Certre, 12, Bhikaji Cama Place, New Delii - 110088, India
}T f red Otfice Jindal Marg, Hisar - 125005 (Karvena) India
1 To481 171 26186345, 41462000, 61462000 F. 481 11 416808188 E ilo @) ndalstanizss.oom
JinoaL Website: www) jindalstainless.com, wiw [slstainless cam
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Heport on Complainis

Annexure A

Part A
Sr. No. Parliculars N Mumber
|1 Mumber of complainis recaived directly NIL
2 Mumeber of complaints farwarded by Stock Cxchangas ¢ SEBI ML
3 Total Number ol complaintsfeomments received (1+2) NI

4 Mumber of camplaints rasolved

o

Nurnber of complaints pending

Mol Applicable

Mot &pplizable

Part B

Sr. Ma. Name of complainant Date of complaint

Slatus- - 7
- [ResolvedPanding)

- —

Not Applicable

For Jindal Stainless Li!pi_igﬁ"f\ .
APy e B ft (
Navneel Raghuvanshi B
Company Secrelary

Date: February 11, 2021

Jindal Stainless Limited
CIN: L26822HR1980FLCOT0901

JinpaL

Corporate Office: Jindal Centre, 12, Bhlka|l Cama Placa, Naw Dalhi - 110088, India
Registered Office: O.P. Jindal Marg, Hisar - 125005 (Haryana) India
T: 81 11 26188345, 41462000, 61482000 F: +01 |1 41859189 E: Info@jindalsrainiase.com
Wabslite: www.jindalstainiass com, wen jslslainless.com
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BSE Limited Registered Office: Floar 25, P 1 Towers, Dalal Street, Mumbai — 400 001, India
T:4+91 22 22728045 8055 F:+8122 2272 3457 www.bseindiacom
Corparate [dentity Number: LE71200MHZ005PLC155188

EXEERIENCE THE NEW

DCS/AMAL/SD/R37/1910/2020-21 “E-Letter” March 4, 2021

The Company Secretary,
JINDAL STAINLESS LTD.
QO F Jindal Marg, Hisar,
Haryana, 125005

Sir,

Sub: Observation letter regarding Draft Scheme of Arrangement amongst Jindal Stainless Lid

Jindal Stainless (Hisar) Ltd, JSL Lifestyle Litd and JSL Media Lid,_ Jindal Stainless Corporate

Management Services Pvt Lid and Jindal Lifestyle Ltd and their respective Shareholders and
Creditors.

We are in receipt of the Draft Scheme of Arrangement by Jindal Stainless Lid filed as required under
SEBI Circular Mo CFDIDIL3ACIR/Z017/21 dated March 10, 2017, SEBI vide its letter dated March 4,
2021 has inter zlia given the following comment{s) on the draft scheme cf Arrangement.

+  “Company shall ensure that additional information/undertakings, if any, submitted by
the Company, after filing the Scheme with the Stock Exchanges, and from the date of
receipt of this letter is displayed on the websites of the listed company and the stock
exchanges.”

+  “Company shall duly comply with various provisions of the Circular.”

+  “Company shall ensure that suitable disclosure about the latest financials of the
company involved in the Scheme being not more than 6 months old is done before filing
the same with the Hen'be NCLT.”

+  “The Company shall ensure the disclosure of all outstanding debts/loans of the unlisted
entities which are proposed to be transferred to the listed entity. The same shall also be
disclosed In the explanatory statement or notice accompanying the resolution to be
passaed and sont to the shareholders while seeking their approval.”

+  “Company shall ensure the disclosure of pending SEBI action against Prithvi Raj Jindal,
who is part of promoter group entity.”

+  “Company is advised that the observations of SEBI/Stock Exchanges and undertakings
submitted by the Company afler filing the scheme with Stock Exchanges shall be
incorporated in the petition to he filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the them to the notice of NCLT.”

+ “Jtis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on drafi scheme by SEBl/'stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
{ cbservations / representations.”

S&P@35E _g”

SENSEX o



BSE Limited Registerad Office: Floar 25, P J Towers, Dalal Street, Mumbai =400 001, India
T:48122 22728045/ 8055 F:+912222723457  www bseindia.com
Corporate |dentity Mumber: L67120MH2005PLE1S518E

Ascordingly, based on aforesaid comment offered by SEBI. the company Is hereby advised:

+  To pravide additional information, if any, {as stated abave) along with various documents to the
Exchange far further disgemination on Exchange website.

+  Toensurethat additional inffarmation, ifany, (as stated afaresaid) along with various documents
are disseminated an their (company) website

+  Toduly comply with vanous pravisions of the circulars

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having & bearing on listing/de-listing/continuous listing reguirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explangtory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the formal prescribed for abricged prospectus as specified in the circular dated
March 10 2017

Kindly note that as required under Regulation 37(3) of SEBI (Listing Chligations and Disclosura
Requirements) Regulations, 2013, the validity of this Observetion Letter shall be six months from the
clate of this Letter. within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observetion’ at any stage if the information
submitted to the Exchange is found te be incomplete [ incorrect / misleading / false or for any
contravention of Rulss, Bye-laws and Regulations of the Exchange, Listing Agreement
Guidelines/Regulations issued by statutary authorities

Please note that the aforesaid observations does not preclude the Company fram complying with any
other requirements

Further, it may be noted that with referance to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule & of Companies (Compramises. Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Crcler
passed by the Honble National Company Law Tribunal, & Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Ast 2013 as
the case may be is _required fo be served upon the Exchange seeking representations or
objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchangs, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or abjections if any, would be accepted and processed through the

Listing Centre only and no physical filings would be accepted. You may please rsfer to circular
dated February 26, 2018 issued to the company

Yours faithfully
sd/-

Nitinkumar Pujari
Senior Manager
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National Stock Exchange Of India Limited

Befl MEELIST25785_11 March 03, 2021

The Company Secretary
Jindal Stainless Limited

KNI, Danagach,
Tajpur Road, Jaypur,
Orissa - 755026
EKind Atm.: Mr. Navneet Raghuvanshi

Dear Sir,

Sub: Observation Letter for Draft Composite Scheme of Arrangement amongst Jindal
Stainless Limited, Jindal Stainless (Hisar) Limited, JSL Lifestyle Limited, JSL Media
Limited, Jindal Stainless Corporate Management Services Private Limited, Jindal Lifestyle
Limited and their respective sharsholders and eredirars

We are 1o receipt of the Draflt Composite Scheme of Arrangement amongst Jindal Stainless
Limited (Amalgamated Company) and Jindal Stanless (Hisar) Limited (Amalgamatng
Company Mo 1) and JSL Lifestyle Limited (Demerped Company Amalgamating Company Mo
2) and JSL Media Limited (Amalgamatng Cempany Mo 3) and Jindal Stanless Corporata
Management Services Private Limited (Amalgamating Company Heo. 4) and Jindal Lifestyle
Limited (Fesulhng Company) and their respective sharcholders and creditors wide application
dated Jannary 11, 2021

Based on our letter reference ne Ref: NSE/LIST/25782 1 submitted to SEBI and pursuant to
SEBI Circular Ho. CED/DILICIRA2017/21 dated March 10, 2017 ("Circular”), kendly find

following comments on the draft scheme:
@ The Company chall duly conply wilh various provisions of the Circular.

b The Compary shall ensure ihal suitable disclosure aboui the lalesi financials of the
conpany beixng nof more than 0 months old is done before fling tre same with the Hon'ble
Mztional Capparey Law Tribusnal,

c. Tha Compary shall ensure ithe disclosurs of all outsianding debisfoans of ike unlisied
eniifies wiick are proposed o be Fansgferred o the listed entify. The same shall alse be
disclased In the explanalory stalewent or olice accaimpanying the resclution to be passed,
sent to the sharaholdsrs whils ssaking their approvad.

d The Corwany chall ensure the disclosure of pending SEBI ackion against Prithvi Raj Jindal,
WG 15 part af pramoler graup enfity.
Thie ocun e & Dighal Signss

Signar-Jils n £ ba i Pl
Dgh Fii :Eléi_ﬁ. 2021 BHIGET

g HSE Locgion

MNational Stock Exchan gs of [ndia Limited | Duchan gs Pl C- ﬁnc G, dra Kurs Complex Bandrs (E), Mumbsal -A400 0561,
India +91 22 28592100 | www. nesindiz.com | CIN U712 Seldehorse
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e The Campany shall ensurs thai addiional inprmaton and undsriakangs, 17 any, subpnitad
by the Company, qiter filing the Scheme vath the Stock Sachanges, and from the dale of
raceips of this letler is digpiayed on the wabsitos af the Bsted compary.

Continuation Sheet

T The Cowgpany is advicad that the chsarvations of SEONStack Brchanges shall Be
incarparatad in the petifion te ba fled bafore NULT and the campany is ebliged to bring the
observations o ihe noice of NCLT.

g Hisio be noled thai ike pelitions are filed by the company bejore NCLT afier processing
and compunication of connmenls/observatons on draft schewe by SEEL stock exchange.
Hence, the company is nol reguired o send neofice for representation as mandated under
saction J3N3) of Compaxies Act 2013 lo SEA! apain for ils compmnisiobsarvafions
represeniaiions,

It 15 to he noted that the petitions are filed hy the company befare NCLT after processing
and communication of commentsiochservations on draft scheme by SEBIS stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to National $tock Exchange of India Limited again

for 1ts comments/observations'representations.

Based on the draft scheme and other documents submutted by the Company, including
undertalang given in terms of Regulahon 11 of SEBI (LODE) Regulations, 2015, we hereby
conwey our “Mo-objection” in terms of Regulation 34 of SEBI(LODR) Regulations, 2015, 50 as
to enable the Company to file the draft scheme with INCLT.

However, the Exchange reserves ibs rights to raise objections at any stage if the information
submitted to the Exchange is Found to be incompletel incorrect/ migleading/ false or for any
contravention of Rules, Byedaws and Repulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authonties

The validity of this “Observation Letter” shall be six months from March 03, 2021 within which
the scheme shall be submitted to NCLT

Y ours Fathfully,
For Matonal Stock Exchange of India Lumited

Jiten Patel
Manager

P8 Checldist for all the Further Issues 15 available on website of the exchange at the following
URL http ifwerw nsendia com/corporatesfcontent/further 1ssues htm

Thi focumant is D ighay Signed

R B e
a N SE T HEE

Mationel Ftock Exchan ge of indla Limited | Exchange M%ﬁﬁ%dm Kurta Cormplex, Bendra (E). Mumbai - 400 051,
India +91 22 26598100 | wwwenseindia.com | CIM US 7120 L]
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JINDAL STAINLESS

REPORT ADOPITED BY THE BOARD OF DIRFCTORS OF JINDAL STAINIESS

LIMITED IN ACCORDANCE WITH SECTION 23202%C) OF THE COMPANIES

ACT. 2003, AT I'TS MEETING HELD ON 29™ DECEMBILR 2020

L.

| ]

The Composite Scheme of Arrangemenl amongst Jindal Stainless Liniled  (the
“Amalgamared Company”), dindal Swinless (Hisar) Limited (the “Amalgamating
Company No. 17 I8 Lifesiyle Limited (the “Demerged Company™  and 4 ar
“Amalgamaiing Company No. 27). Jindel Lifestyle Limited (the ~“Resulting
Company™), JSL Media Limited (the “Amalgamating Company Moo 37 ancl Jindal
Stainless Corporate Management Services Privale Lunted  (the  “Amaplgamaling
Company No. 47} (ogether relered o oas the “Applicant Companies™) and their
respective sharcholders and credilors, putsunnt Lo the provisions of Seetions 20 ta 232
Cend sith Seetion 66 and other applicable provisions of the Companics Act, 2013 and the
rules and regulations made thereunder (the Act™), and also read wilh Secton 2(113) and
Section 2{19AA) and ather applicable provisions ol ihe Income Tas Act, 1961 provides
for (i) Amalgamation of Amalgamaling Company Mo, | nte and with Amalgamaled
Company, and (1) Demerger of the Demerged Underlaking (as delined in the Scheme) of
I8L Lifestyle Limited snd vesling ol the same with and ioto Resulting Campany. on &
going concern basis, and (i) Subsequent to the demerger of the Demerged Undertaking
of the Demerged Company. amalgamation of the Amalgamatng Company Mo, 2 e
and with the Amalgamatcd Company (iv) Amalgamation of Amalgamating Company
Mo, i and with the Amalgamated Company; and (v) Amalgamation of Amalgamating
Company Mo, it and with the Amalgamated Company: in accardance with the tenms
of the Composite Scheme of  Aranpoment,  various  olher matders  neidental,
concequential  or otherwise nlegrally  eommected  Lherewith, o the  Amalgamaled

Company (CScheme”)

The Board of Dircelors off e Amalgamated Company (“Board™) at its meeting held on

20" December, 2020 has approved the Scheme.

Jindal Stainless Limited
CIN: L2ggzzHR1=60PLCO10901
| Cantra, 12 Biuka) € 1 FPlace, Mew Delhi - 110066, India
s LR Jindal Marg, Hisar - 12580608 (H a) India
T: +81 171 26188345, 47462000, 61462000 F: +971 11 41659160 E: infodjindalstainless.com
Websile: www, | indalslanless. cam, Wi jsistain|ess, com
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3. ‘The Scheme is subject 1o the approval ol

a. No-objection on the draft Scheme from the National Stock Dxchange ol India
Limited:

b. Ne-objection on the draft Scheme lrom the BSE Limited:

¢, Approval of Board of Directors of all the Applicant Companies

d. Approval of the shareholders! members and secured and unsecured creditors of the
Applicant  Cuompanies as dirceted by the National Company  Law Tribunal
(“*NCLT™); and

e Order of the Chandigarh bench of NCLT approving the Scheme

4. Asg per Section 232(2)(c) of the Acl, a report is required Lo be adapted by the Dircelors of
the merging companies, explaining elizct of the Scheme on cach ¢lass of shareholders,
promater and non-promoter shareholders and Key Managerial Personnel (“KMP™) laying

out in particular the share exchange ratio, specifying any special valuation difficultics,

5. Pollowing documents were placed belore the Board:
i, Draft copy of the Scheme;

i Valuation Report dated 20" December, 2020, issued by Mr. Niranjan Kumar,
Registered  Valuer  (1BBI Registration  No.  IBBURVAG201810137),  [or
determination of share exchange tatios under the Scheme (*Valualion Report™):

iii.  Fairness Opinion dated 29" December, 2020 prepared by SBI Cupltal Murkels
limited, an [ndependent SEBI registersd Category-1 Merchant Banker, conlivming
that the share exchange ratios in the Valuation Report is fair to the Applicant
Companies and their respective shareholders and creditors (“Fairness Opinion™);

iv.  the report dated 29" December, 2020 of the Audit Commiliee of the Board, alter
luking into consideration, inter-alia, the valuation report, the Share Exchange Rutios,
the Fairness Opinion Report:

v.  the report dated 29 December, 2020 of the Committee ol the Independent Directors
of the Board, recommending the Scheme | after taking into consideration, inter-alia,
the valuation report, the Share Exchange Ratios. the Fairness Opinion Report and that
the scheme is not detrimental to the interest of the shareholders of the Amalgamated
Company,

vio Certificate daled 29" December, 2020 issucd by M/s. Walker Chandiok & Co. LLP,
Charlered Accountait, Statutory Auditors ol’ Amalgamated Campany conlirming (hat
the accounting treatment confained in the Scheme is in compliance with all the
4pp11cc1hln accounting standards specified by the Central Government under Section
133 ol Companies Act, 2013 and other gener dllv accepled accounting principles;

Wi, Audned financial statements ol the Applicant Companics for the year ending March

, 2020, March 31, 2019 and March 31, 2018, along with audited I'mcmu'ul
5Iu|unt:m~. ol Am'ill,amanng Compuany No. 2, 3 & 4 for thc period ended 7r(l
September, 2020; &0

Jindal Stainless Limited
CIN: L26B22HR19280FLCO10901
ntre, 12 Bhikaiji Cama Place, Ne
: O.P Jlndal .'ufarq, Hisar - 125005

j +5}I i s
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vill,  Un-uudited financials along with the Limited Review Report ol Amalgamated
Company and Amalgamating Company No. 1 for haif year ended September 30,
2020: and
ix,  Recommendations of the Restructuring Committee.

6. The Need & Rationale for the Scheme:

1. The Board noted that the management of the Applicant Companies is ol the view
(hat the stainless steel industry is poised for substantial growth in the near Lo
medium term which opportunity can be better capitalised as o consolidated entily
which has a bigger balance sheet, larger portfolio of products and services and a
more streamlined structure. The managemeni of the Applicant Companies further
believes that the proposed consolidation will result into better efficiencics and
eeonomies of scule and in the post pandemic world, a single unified organisation
is lilely to have a luster growth trajectory. The consolidated arganization is also
expected to ereate more value lor all the stakeholders. Also, al the same time. the
consolidared Scheme addresses the need for the two core businesses of the
Demerged Company Lo be demerped and grown in sepurate legal entities as the
nature of risk and opportunitics involved in both these businesses is divergent and

capable ol attracting different sets of investors,

ii. Rationale of the Scheme-

The Board noted that the rationale for the proposed Scheme is ag below —

(a) The Amalgamated Company proposes to enter into this Scheme  with
Amalgamating  Company No. | and the Amalgamating Company No. 2, lo
consolidate  their respective  manulacluring/service capabilities  thereby
increasing efficiencies in operations and use ol resources, ta consolidate their
diversified product and services portfolio for improving overall customer
satisfaction, W pool their human resource talent tor optimal utilization of their
expertise, o integrate the marketing and distribution channels [or better
elficiency, to have a larger markel [oolprinl domestically and globally, 10
ensure optimization of working capital ulilisation and with Amalgamating

Company No. 3 and Amalgamating Company No. 4, to have a simplilied and

Jindal Stainless Limited

CIN: L26922HR1980PLCO10901

Corporate Office: Jindal Centre, 12 Bhikaiji Cama Placa, New Delhi - I1|’IIJI§IJ, Inelia

Registe Office: O.F Jindal Marg, Hisar - 125005 (Haryana) India

T +91 1126183345, 41462000, G1462000 F: +91 11 41659169 E: info@]indalstainless.com
JinoaL Wabsite: www.jindalstainiess.com, www jslstainiess.com
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streanilined structure and help in betler wtilization of the resources and lead to
operational efliciencies.

(h} The management of the respective Applicant Companies are of the view thal
the amalgamations proposed in this Scheme iz, m particular, expected o have

the following benefits:-

= Consolidation of the complementing  strengths  will enable  the
Amalgamated Company (o have increased capability lor offering
diversified products and services on a single platform, Its enhanced
resource base and client relationships are likely (o resull in better business

potential and prospects for the consolidated entity and its stakeholders,

#  The combined financial strength is expected to further accelerate the
scaling up ol the operations of the Amalgamated Company. Deployment
of resources in a more ellicient manner is likely to cnable laster expansion

of the businesses of the Amalgamated Company.

= The consolidation of funds and resources will lead to optimisation of
working capital utilization and stronger [inancial leverage given the
simplitied capital  structure, improved  balance  sheet,  optimiscd

management structure and consolidation of cross location talent pool,

= The amalgamation will result in simplification of the group and business
structure and will enable the consolidated entity to have a stronger global
lootprint and more extensive pan [ndia network for deeper market
penetration and  enhancement of the overall customer satisfaction,

engagement and retention,

*  Above all, since, both, the Amalgamating Company No. 1 and the

Amalgamated Company are companies belonging to the same promoter

proup which are engaged in manufacturing of stainless steel.  the
amalgamation pursuant to Part B ol the Scheme will enable them 1o bring
together their respective synergies in manulacturing of stainless steel

thereby enhancing value for all the stakceholders.

Jindal Stainless Limited * s
CIN: L26922HR1980PLCO1 080 vl G

e: Jindal Cantre, 12 Bhikaijl Cama Place, New Delhi - 110066, Inclia

d Office: O.P Jindal Marg, Hisar - 125005 (Haryana) India

Corporate Of

Register

T: +91 11 26188245, 41462000, 61462000 F: +31 11 41659169 E! info@jindalslainless.com

Website: www.jindalstainless.com, www.jsistainless.com
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(&) The Scheme envisages demerger of the Demerged Undertaking and vestin

the same in the Resulling Company pursuant lo Part C of the Scheme. to
cnable the Resulting Company and the Demerged Company o achieve
optimum growlh and development of theiv respective business operations post
such demerger. The nature of risk and opporlunifics invelved in both the

businesses s divergent and capable of amrcnng dilTerent sets of inveslors.

The management of the respective companies believe Lhal both the businesses
(e, Mon-Mobility Business and Mability Busimess {(us aefined in i
Sepemie)) will benefit from separate tocused manapement and sepaol
invesiment sirategy lending 10 developrient, expansion and prowth lor

mazimisation of stakcholder value.

() Adter the demerger of the Demerged Undertaking and vestng ol (he sune o
the Resulting Company putsuant o Pat C of the Scheme ihe residual
unclertaking of the Amalgamating Company No. 2 which 12 engaged n the
Maohility Business (o defined i the Scheme) and therefore has a grealer
synergy wilth the business of the Amalpamated Company tmanufacture ol
slainless steel and stainless steel productsl would be amalpamated with the

Amalgamated Company pursuant o Part D of the Scheme to tap the large

wsowees of (e Amalgamated Company, enhance its produetivity und

clficiency of operations and lngistics.

P

te) Amalgamation of te Amalgamating Company Mo, 3 pursuant o Parl Lol the
Seheme will lead (0 o simplilied and streamlined structure and belp in better

utilization of the mesources und lead 1o operational sfficiencics.

o

Amalpamation of the Amalgamaling Company No. 4 pursuant to Part I ol the
Seheme will also lead (o o simplilied and streamlined structure and help in

better utilization of the resourees and lead to operational efficiencics,

() The managemenl of (he respective Applicant Compandes is of the view that
this Scheme 15 in e interest of the cuslomers, employees, lenders,

sharcholdors and - all other  stakeholders of (he  respective  Applicant

Companies. A

y =~
Jindal Stainless Limited / AN /
CIN: Leg022HRA 128 0PLCOT 0801 f /TS .
Corporate Office: Jindal Genlra, 12 Bhikaiji Cama Place, New Dalhi - 110066, Indla '
stered Office: Q.P Jindal Marg, Hisar - 1280056 (Raryana)) India
+81 11 28188345 41462000, 61462000 F: +91 171 41659169 B Infod)] jlain|esg com
Vebsite: www [indalstainless com, wwepsistamle:
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Share Enritlement latio Report:

Exchange ralio s per e Valuation report dated 29" December. 2020, issued by M.
Mirajun Kumar, Regisiered Valuer (IBBL Regismration No. IBBIICY/06:2018/10137) is

=) lllll‘lﬁl .

(iv Fallowing share cxchange ralio has been determined for the allotment of the equity
cshares ol the Amalgamated Compuny hiving lace valie of Rs 2 cach fa fhe
shweholders ol the Amalgamating Company ho. 1 as an (e Part 13 Record Dale s
defined in the Scheme). in consideraion lor the amalganation ol the Amolgumeting

Coampany New D wilhand o the Amalgaoated Comprany:

LGS (e s odd e Ninedy Five) fidby pave agp equity sharey of Juce vabie of Ry, 2
gach of the Amalgemated Company yhodl be wued omd olivied ux fully pard up
enity shures ra the egutly sharenolders of the Amalganainig Company Neo f, for
every OO (One Hundved) fillly poicf i equity shaves of face value of Ry. 2 eoci hefd
by dhent i the Amelgamating Conpenry Mo, 17

Y5 (e mdred minen-ffeg GOS8 of Amealganded Company shedf be rssied fin
every 100 (One nndred] GDS held i dmedgunrading Camper da 1

(i) Following share exchanpe raiio has been delermined for the allotment of the aquity
shares of the Resulling Company having foce value ol Bs 10 each 1o the shareholders
ol the Demerged Company as on the Part C Kecord Date (as dofined in (he Scheme]

whase names appear in the Register of Members of ihe Demerged Company

“F(Oned futly pud e equily shures of face vale af Re 11l cach of the Resubling
Canyrrry sherdl be lssuwed oo aftoried s fubly pafd up equine shoves T e eguity
sheveholders of Demerged Campanry, Jov every [ (Ce) jubly pand up equiiy shaie of
Juee veriue of Ky i euch hedd e thenr wi Demerged Compuny. ™

(il lollowing share cxchange ratio las been determined [ the wllotnent ol the cquily
shares ol the Amalpanmated Compony haviog face value of Rs. 2/~ each 1o the
sharchelders of the Amalgamating Company oo 2 as an the Part 1) Record Date (as
defined in the Scheme), in consicderation for the amalpamation of the Amalgamating

Company No. 2 wilh and inle he Amalgamated Company:

Jindal Stzinless Limited

CIM: L26o22HR1980PLEO1 0301

Centre, 12 Bhika)| Gama Place, Mew Delhl - 110006, Indiz

& OR Jindal M: Hl His: U h [Harvana) India

aidﬁ?!‘ﬂﬂ E1462000 Fr +01 11 \stain|ess. cam
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"I (Gne Humdved and Oael filly paid ap equiiy shoves of foce vilie of fs 2
(Rirpees Twed each of the Awalgamoded Conpany shall be wsied amd allvited s filly
paated i ey shares to the cquily sheveholders of Aniilgarmeding Compury Mo, 2, jor
ey A0 (Cae Midredd) fully patd vp equrly sfove of face volie qf R, 10~ vach
helet by thremr in Amatgarmaling Compenny Mo, 2,7

(v)Upon mevger of Amalgamating Company Mol swith the Amalgamated Company,

-

v

Amalgnmaung Company No. 3 which is cuvrently a wholly owned subsidiary of

Amalgamanng Company No. | will hecome a whally ewned subsidiary ol the
Amalgamaied Company, hence no firther shares of the Amalgamated Company will
bo ssued upon the amalgamation of the Amalgamating Company Moo 3 owith the

Amalgamaled Company.

Upon merper of Amalpamating Company Mo.l with the Amalgnmuted Compuany,
Amalgamating Company Na. 4 which is currently jointly owoed by the Amalgamated
Company and the Amalgamating Company No L, will bevome o whelly ewned
subsidiary ol the  Amalpanated  Company, hence no lurther shares of e
Amdlgamated Company will be issued upan amalpamation o Amalgamating

Company No. 4 into and with the Amalgamaled Company

Mo special valuation diMeullies were reported.

Effect of (he Scheme on the equity sharcholders {promaoter and non-promater) of

the Amalgamated Company:

The Board reviewed the:

ila

Valuabion Report daced 297 December, 2020, issued by Mr Nicanjun Kuomar,
Registered  Valuer  (IBBL Regisration Noo [RBEFRVAOS2014101371,  for
determination of share exchange ratio under the Scheme.,

Fairness Opinion dated 29" December, 2020 prepaved by SBL Capital Mukels
Lawited, an Independent SEBL registered Categary- 1 Merchant Banker condinuing
that the share entitlement ratio in consideration of the Scheme is fain o the Compuny

and s sharcholders and erediiors.

Jindal Stainless Limited
CIN: L26822HR 1830PLCD10901
Carporale Office: Jindal Cemre, 12 Bhikal]l Cama Place, New Dalhi - 110068, Indi
R fared Ofice: O.F Jindal Marg, Hisar - 126005 (Haryana) India
T2 +81 11 28183345, 41452000, 61462000 F: +91 11 41653169 E: info@|Indalstainless.com
Waebsite \'\."t.".\!,Ilﬂdi\sté\\IIEEs-.tﬁnlrl. wnL s [sta nlles s.oom
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The certificate dated 29 December, 2020, trom Mfs, Walker Chandiok & Co 1L

irl

Chartered Acvountant, the statutory auditor of the Company, certitying that the
ateounting entment proposed o the Scheme is in compliance with the aceounting

slandards preseribed ooder e Act,

The Board 15 of the informed opinion, upon the recommendation of the Audic commitee
and the Commitlee of the Tndependent Divectors that the proposed Schene is in the best
inferests of the Amalgamated Company and its sharcholders and creditors. The impact of
the Scheme on the sharchelders including the prometer & public shweholders would be
the saume neall respects and no shareholder s expected W have any disproportionade

advantage or disadvantage in any manoer,
9 Effect of the Scheme on the KMPs of the Amalgamared Company:

There 15 no mpact of the Scheme on the KMPs ot the Amaleamated Company. Burther.
none of the KMIPs have any interest in the Scheme except 1o the extent ot shares held by

them, if any, in the Amalpamated Company.
Adaption of the Report by the Directors:

e Divectors of the Company have adopted this Report aller notiog and considering the

information set forth in this Report and documents placed belfore the Direciors,

Far and Behall of the Board of Directors of Jindal Srainless Limited

Iatan Jindal I
Chairman and ¥anaging Direcror

PN 0540 26

Address: i, Prithvi R Road, Delhi = 110001

Jindal Stainless Limited
CIN: 2652 2HR1250PLCO 10900

‘-_'a. Corporate Office: Jindal Cenlra, 12 Bhikaiji Cama Flace, Newy Dalhi - 110068, [dia
‘-;'T . slered Office: O.F Jindal Marg, Hisar - 128005 (Haryana) India
Tt | T: +91 11 26180345, 41462000, 61462000 F: +91 11 41629168 E: iinford]indalstain ess. com
linoaL Website: veww |indalstamless.com, wwvejsistainless.oom
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REPORT ADOIFTED BY THE BOARD OF DIRIECTORS OF JINDAL STAINLESS
(HISAR) LIMITED IN ACCORDANCE WITH SECTION 232(21C) OF THE
COMPANIES ACT, 2013, AT 1TS MEETING HELD ON 20" DECEMILR, 2020

I The Composile Scheme of Arrangement amongst Jindal Stainless Limited  (the
“Amalgamaled Compnny™), Jindal Stainless (Hisar) Limited (lhe “Amalgamating
Company No. 17), J8L Lifestyle Limiled {the “Demerged Company™  and /oo
c“Amalsanating Company No. 279, Jiowdal Lilesiyle Limited (the ~“Resulting
Company’ 1, JSL Meadin Limited {the “Amalgamating Company No. 3] and Jinda
Stainless Corporate Management Services Privale Limiled (e ~Amalgnmnfing
Company Na. 47) (lopether referred (o ns “Applicant Companies”™) and thelr tespective
sharsholders and creditos, pursuant lo the provisions of Sections 230 1o 2372 read wath
Seetion 66 and other applicable provisions of the Companics Aci, 2013 and the rules and
mgulmidng made thereunder (“Act”), and also read with Seclion 2(1B) und Section
2019A4) andd other applicable provisions of the Income Tux Act, 1901 provides for (1]
Amalpamation of Amalgamating Company Noo 1 into and with Amalgamated Company,
and (it) Demcrper of the Demerped Undertaking (as delined in the Scheme) of IS
Lilestyle Limited and vesting of the sume with aud into Resuking Campany, o1 a going,
voncern basis, and (1) Subsequent 1o the demerger of the Demerged Underaking of the
Demerged Commpany, amalpanmation of the Amalgamating Compaoy Mo, 2 into and with
the Amalgamated Company (v) Amalgamation of Amalgamating Company Mo 3 into
and with e Amadgamated Company, and (v) Amalpamaton o Amalpamaling
Campany Wa o into and with the Amalgamated Company; in accordanee with the lerms
ol the Composile Scheme  of  Araogement,  vardous  other  matters  incidental,

consequential or othervwise integrally connected therewith. (“Neheme™)

2 The Board of Directiors of the Aanalgamating Company Mo, | (“Roard”y at its meeting

held on 29" Deecmber, 2020 had approved the Scheme.

, New Delhl - 110066, India
wana) (ndia

@ indalstainlzss.com
|
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The Scheme is subjeet 0 the approval of;

a  No-ohjection on the drafl Scheme from the Nabional Swek Exclange of India
Limiled,

b, Nu-objection on the drall Scheme from Qe BSE Linited:

¢ Approval of Homd of Dirceloss of all the Applicant Companics

d. Approval of the shaccholders! members and sceured and unsecured creditors of the
Applicanl Companies as directed by (he Matiocnal Comwpugy Law Tribunal
CNCLT): and

e, {dder of the Chandigarh beneh of NCLT approving the Seheme

As per Seefion 232(2)(c) ef the Act, a report is requived 1o be adopled by the Dircetors of
the merging companies. explaining effect of the Scheme on cach class of shureholders,
promoler and non-promoler shareholders and K@y Managerial Personoel ("KMPT)
laying oul in particular the shave exchange ralio, specilying wuy special valuation

dilliculties.

Fallowing documents were placed before the board:
Draii copy of the Scheme;

Valuglon Report dated 29th December, 2020, issued by Mr. Minanjan Kumar,
Repistered  Voluer  {IBBl  Registration Moo IBBERV/USZOLE L0137, L
determination of share exchunge ratios under the Scheme (" Valuation Report”)
laimess Opinion dated 29" December, 2020 prepared by SBI Capital Markews
Litnited, an [ndependent SHBI registered Cotcgory-l Merchonl Banker. confirming
that the shere exchange ratios in the Valuabion Kepert is fuir w0 the Applicant
Companics and their respective sharsholders and creditors (“Fairness Qpinion”™):

the renart dated 29" Deeember, 2020 of the Audit Commitee of the Board, after
taking into consideration, inter-alia, the valuation reporl, the Share Exchange Ralios,
(he Falmess Opinion Report;

the report dated 29™ December, 2020 of the Committee of the Independent Directors
af the Board reeommending (e Scheme | alter taking into eonsideration, inler-alia,
the valuation report, the Share Exchonge Ratios, the Fairness Opinion Report and that
e sehierme is not delilmental 1o the interest of the sharcholders of the Amulgamating
Compuany Mo, 1:

Certificate dated 29" December, 2020 issucd by Mes, Lodha & Co. and 5.5, Kothar
Mehta & Co., Joint Stetutory Auditors of Amalsamating Company No. | certifying
that sinee U Amalgamating Company  MNool, shall be  smolgamaled  with
Amalgamated Company with effect Fram the relevant sppeioled date and shall stand
dissolved without the process of winding wp, oo accounting treatment sllaﬂ

New Dalhl - 10068, Incia

T:+51 011-28188348
W
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«1in the boolks of uecounts of the Amalgamating Company NocL, pursiant w
Seheme becoming etfective;

Audited finansial statements of the Applicant Companies lor the year ending March
11, 2020, March 31, 20019 and March 31, 201¥, along wilh wudited  financial
starements of Amalgamating Company No. 2, 3 & £ [ the period cnded 't
Seplember, 20240,

Unwdited fnancials along with the Limited Review Report of Amalgamaled
Company and Amalgamaling Conopuny Neo 1 for ball year ended September 30,
2020 and

Recammendeolions of the Restructurme Comumnities.

i The Need and Ralionale for the Scheme:

The Board noted that the manapement of the Applicant Companies is of the view

Ut the stainless steel indusiry is poised for substantial growlh in the near (o
medium tern which opporlunily can be better capitalised as 4 conseliduted entity
which has a higper balanee sheet, larger porttalio of products and services and a
more streamlined structure. The management of the Applivant Companies furlher
belicves that the proposed consolidation will result into better cificienties and
ceonomics of seale and in (e post pandenic world, a single unificd organisation
1 likely w have o Lster growth trajeetory. The consolidaled organization is also
expecled (o crente more valoe Tor all the stlukeholders, Also, at the same o, the
consolidated Scheme addresses Uwe need Lor e two core businesses ol the
Demerped Company o be demerged ond grown in separale legal entities s he
panre of visk and opportunities iovolved in both these buginesses i divergent and

capable of attracting dilferent sets of' investors.

Rationale of the Scheme-

The Board noted that ihe ralionale for the proposad Schenie is as below -

{2} The Amalgamard Compuny proposss 1o enler i this Scheme with
Amalpamailing Company Moo 1 and the Amalgamaling Company Na. 2 1o

consulidat

e their respective manufaetung/service  capahilines  thereby
increasing efficioncics n operations snd use of resonrees, W consolidale their
diversificd product and services portfblio for improving overall customer

eatislaction, o pool their hunan cesource talent fr oplimal ulilization of their
s

Jindal Stainless (Hisar) Limited
CIN: L27808HRZ013PLC e u;n_,

e Dk
(Haryanap Indi
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experlise, to integrate the matkeling and dismbution chunels for belier
elficiency, 10 have a larger murket footprint domestically and glabally. o
cnsue optimizalion of working capital urilisalios and wilh Amalgamaling
Company 7 and Amalgameling Compaay 4. @ oave a sinpiified and
strenmlined srructure and lielp in better wtilization of the tesourees and icad o

operational efficiencics.

(1) The munagement of the respective Applicant Companics are of the view that
the wmalgamations proposed i this Scheme 1g, in narticular, expected to have

1he [ollowing benelis:-

» Comsolidation of the commplementing  strenplhs will  coeble  the
Amadgamared  Comnpany o huve increased wonahility for offering
diversified products and services on a single platform. Ity enhanced
resaucee hase and chient reluionships are likely 1o resit in belter business

petential and prospects [or e cousolidated entity and its stakenolders.

»  The combined financtal stength is ‘expected 1o {Uriher accelcrale the
sealing up of the operations of the Amalpamated Company, Deployment
of regonrees in 4 more efficient manner is likely e enable fister expansion

of the businesses of the Amulgamated Company.

s The consolidation of funds and resources will lead 1o oplintisullon of
working eapital ulilization wnd stronper {inancial leverage given the
simplified  capital  structure,  improved  balance  sheel.  optimised

management strueture and consolidation of cross location lest o]

* The amalpamalion will resull in simplification of the group aud business
srruerire 2 will enable the consalidated entily Lo have a stronger global
footprint and more exlonsive pan India netwark for deeper market
penetration and  enhancement of the overall  customer  satistaction.

enpapenenl and relention.

w Above all since, both, the Amalgamarng Company No, 1 oand the

Amalgamated Company are companies belonging, 1o the sune plgrﬁl:ﬂ{'tr

i

& ] : | Camre, 120 Dalh| - 1100GE, biuia

‘ ':;:F Registerad Oifice: O.F, Jind -
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wroup which arc enpapged in manufacturing of stainless steel, the
amalpamagion pursuant t Part B of the Scheme will enable them to hring
together their respective synergies i manuluctiing of samless steel
thereby enhuncing value tor all the stakeholders.

() ‘1he Scheme envisapes demerger of the Demerged Lnderlaking and vesling of
the sme in the Resulling Company pursuant 16 Part C of the Scheme, o
enable the Resulling Company and the Demersed Compuny 1o achicve
aptimum prowlh and development of their respective business operations post
such demerger, The natore of visk and opporlucilies invalved n both the

b

inesses is divergent and capable of allmeting ditterent seis of inveslons.
The munagement of the respective compauies belisve thal both the businesses
(l.e, Mon-Mahiliy Business und Mobility  Business (s eftned fo Hw
Sehemen will benelit from separate focused management and separale
fvesiment stralegy leading o development, cxpunsion and prowth for

s imisalion ol stakehalder value.

(e

[

Aller the demerger of the Demerged Undertaking and vesting, of the same into
the Resulting Company pursuant to Part C© ol the Scheme the residual
anderaking of the Amalgamating Company Mo. 2 which is engaged the
Mobilily Business [as defined i the Seheue) und therefore has i greaier
synergy with the busmess of Uie Amsdgamated Company tmanufaciure of
sininless steal and siinless steel products) would be amalgamated with the
Amalzamated Company pursvant to Part D of the Scheme (o tap the larper
resorees of the Amelgamated Company, enhance its productivity and
efficiency of vperations and lapisiics,

(¢} Amalgamotion of the Amalgamating Company No. 2 pﬁw.lmnl 1o Part B ol the

Scheme will lead to a simplified and steamlined soructure and help in better

utilization of (he resources and Jead to operational efliciencies.

Jimhl
. 1.?_? Corporate Office: Jindal G
7 Registered O
o7 To4g1 011-2618R345, 41462
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(1) Amalganation of the Amalpamating Conpuny No 4 pursuant w Part ¥ oof the
Seherne will also lead 10 a simplified and streamiined structurs and help in

hetter utilization of the resources and lead to aperational efficiencies.

The managenient of the espective Apphcant Companies is ol the view that this
Scherne is in the interest ol e customers, employees, lenders. shareholders and all

oither staleholders of the respective Companics

7 Share Entitlement Ratio Heport:
Exchange ratio as per the Valuation report dated 20" December, 2020, issued by
Mr.  MNiranjan  lwmar,  Registéred  Valuer (Bl Registalion  Noo

IRBIFRVAOG2DIE/I013T) is us onder:

(0 Following share exchange rutio has been determined for the allomment of the eyuity
shares of the Amaloamaed Company having face value of Ke 20 cuch Lo the
shareholders of the Amalgamating, Company No. | gs on the Part B Record Dawe (as
defined in the Scheme), in consideration for the amalgamation of the Analgamating

Company Na, | with und nto the Amalgamated Company

195 (e Hurelreel unel Ning ary fhve) firldy j)ﬂf.ﬁ g (‘gm"f}’ Shemes l’ljﬁdi'{' yfne Uf'ﬁ's el
cach of ihe Amaigamated Compeany shall be issued and atlviied as futly peiet i
cquiry shures fo the cqnity shiveholders of the Amedgemading Compery Mo 1 for
every 00 fOme Hhndred) futly poict up equity .w'wwc af fave vade of Rs. 2 ecch hetd
o them i the Amelgonaring Compaiy No, 47

CEOS (O dndied mivety-fival GOS of Amedgemnted Canpany whall be fssied for
every {1t (Ore frndred) GOS8 held in Amedgemating Compeny Mo, 17

i) lollowing shore exchange rateo has been determined for the allotment of the cquily

shares of the Resulting Company haviog face value ol Rs, 10 cuch (o the sharcholiders

of the Demerged Cmmpmw as on the Part C Record Dale (as delined in the Scheme)

Corporate Offiee: Jindal ( .H\‘allﬁ, e Chelhi = 11008, India

T: 189 011-26168345, 41462000, 51467 5
Website: wivwjshistainiess.com, W ji wlalslainiess.cl
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tne) fidly pod g equire shuves of fave vatue of Rett pace of e Resuliing
Compern: sheedt b Fusiredd and allofeed o futhy paid g equrly sheres o the eguity
shuredwlders af Pemereed Compeny, for every ! (Cie) fidly il i eequiny shave af
Serce verinie of Ka, 10 coch held by thenr in Demerged Companp

vitiFollowing share exchange ratio Lus been determined for the llotment of the equily
shares af the Amalgamated Company having face value of Rs 2~ cach o the
sharcholders of the Amalgamating Company MNo. 2 as on the Part 1> Record Diate (s
defined in the Scheme), in consideraiion lor the amalgamarion of the Amalgmmating,

Company Moo 2 with aned i the Amalgamated Company:

00 Wone Hundved ard Oned fuity paid up equily shores of face vatue of #. 2
itupeas Do) each of the Amatpameicd Campremy shelt be rasssel anct ablodied it firllty
petich ) eyinity sheves fo the eguiry shareholders of Lnndganting Lommny Mo, 2, fon
every 00 (Ore Hhedred) finty putd wg eqiiiy shoce of face valuwe of Rs. [0 euch
droted b thea In Aamabpanmeding Compame No, 27

(iviUpon merger of Amalgamating Company Mol with the Amalgamaied Company.
Amalgamating Company No. 3 which s currently a whelly owned subsidiary of
Amalgamating Company Mo, | will become 4 whoelly owied subsidiary ol (he
Amalgamated Company. hence no further shares of the Amwlgamated Company will

be issued upon e amalgamarion of the Amulgamating Company No. 3 with the

Amalgumated Company

tv) Upon merger of Amalgamating Cempany Mol with the Amalgamaled Company.
Amalgamating Company Mo, 4 which is eurrently jeintly owaed by the Amalgamaled
Company and the Amslgamating Company No.l, will become a wholly v
sbsidiney  of the Amalzamated Company, hence na finther  shares of ihe
Amagleampted  Company will be issued upon amalgamation of Amalgamaling

Company Mo 4 into and with the Amalgamated Conspany

Wur special valuation dilficulties were reponted.

255 (Hisar)
WPLCO
Bhitcap Carna |

i - 1100886, India

Indkal Marg, H 2} India
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Fitect of the Scheme on the equity sharehalders (promoter and nan-promeicr) of

the Amalgamaiing Company Na. 1:

e Bowrd reviewed the!

Vilvation Renorl dated 29" December. 2020, issued by Mr. Miranjan Kumar,
Repistered Valugr  (IRBD Registranon  No. IBRRBI/RN/ 002018/ 0137),  for
defermination of share exchange ratio onder the Scheme.

Fuirness Opinion dated 200 Decemmber, 2020 prepared by SBI Copital Markets
Limited, an Independent SERI registercd Cawgory-1 Merchant Banke confirming
that the shate cntillement ratio in consideralion of e Scheme is Tair 1o (he Company

and 115 shacehalders and credilors.

Cerlificate dated 28" December, 2020 issued by Mrs Lodha & Co. and 5.8, Kothari
Mehta & Co., Joinl Stetuwory Auditors of Amalgamaing Lompany Mo, | eeititying
that since the Amplgamating Company  Bo.l, shall be amalgamaicd with
Amalgamated Company with effect From the elevant appointed daic and shall stand
dissolved withoutl the process of winding up, no accounting treatment shall be
vequited in (e books of accounts of the Amalgumating Company Mo, L, pursual w

Schome becoming effective

The Board is of the informed opinion, upen the reconmendation ol the Audil committes

and the commitlee of the Independent Ddirectars that the proposed Scheme is in the bost

interexts of the Amalgamating Company Ma. 1 and il shareholdars and eredilors, The

impact of e Scheme on the shareholders ineluding the promoter & public sharcholders

would be e same i all mespecls and no sharchalder s cxpected to have any

disproporionate advantuge or disadvantage 1 any manmer,

Effeet of The Scheme on the KMPs of the Amalgamating Company No. 1:

There is no impact of the Scheme on the KMPs of the Amalgamating Company Mo |

Further none of the Mg have any interest in the Scheme exeept Lo the extant of shaies
T o

held by then, it any, in e Amalgamaring Company Mo, L

SN
et

Jindal Stainless (Hisar) Limited

CIN: L2T: 20138 C oD

Carporats C e, New Dethl - V10088, [neha

A} ndia

T: 181 0171-2618 Bjindalstankes s, Gam
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JINDAL STAINLESS

Adoption of the Report by the Directors:

The Directors of the Company have adopled this Report alter noting and consicering the

information set forth in this Report and documents placed before the Directors.

For und Behalf of tie

fj__ ¢ _'f@')'\\

Vf/ % \-\,.'%.'.‘
Reftan Jifdal =
5

Chairman _f‘—/

DIN: 00054026
Address: 6, Prithvi Raj Road, Delhi — 110001

Jindal Stainless (Hisar) Limited
CIN: L27205HR2013PLC0MS363
Corporate Office: Jindal Certre, 12 Bhikaji Cama Place, Mew Delh - 1141088, ndia
Registered Office: O.P Jindal Mary, Hisar - 125005 (Haryana) India
T: 197 011-26186345, 41452000, 1462000 F: +91 11 41658169 Exinfojshl @jindulsiziniess com
Website: v jshistalnless.com, www. indalstainiess.com
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REPORT ADOPTED BV THE BOARD OF NIRFCTORS OF J81, LIFESTYLE
LIMITED IN ACCORDANCE WITH SECTION 232(21(¢) OF THE COMPANIES
ACT. 2013, AT ITS MEFTING HELD ON 29™ DECEMBER, 2020

. The Composite Scheme of Arangement amongst Jindal Stamless Limited (the
“Amalgamated Compuany™), Jindal Stainless (Hisar) Limired (the " Amalgamating
Company No. 171, JSL Lilesiyle Limid (ihe “Demerged Company™  and [ or
“Amalgnmating Compawy No. 27), Jindal lifestyle Limited (the “Resulting
Company”™), JSL Media Limited {the “Amalgamating Company No. 37 and Jindal
Stainless Corpordie Management  Services Private Limited  (the Awmalzaniating
Company No. 47 (topether reforred 10 as “Applicant Companies™) ond their respective
sharcholders and crelitors, pursuant to the provisions of Scctions 230 Lo 232 read with
Seciion 66 and other applicable provisions of the Companies Act, 200% and the rules and
repularions made thercunder (~Aer™), and also read with Seedon 200B) and Seclion
2{19AA) sud other applicable provisions of the Income Tax Act, 1961 provides (or (1]
Amalgamation of Amalgamaling Company Moo | into and with Amalgamated Company,
and (i) Demerger of the Demerged Undertking (as defined in the Scheme) of JSL
Lifestyle Limired and vesting of the same with and inte Kesalting Compuny, on 4 going
concern basis, and {i11) Subsequent to the demerper of the Demerged Undertaking of the
Demerged Company, amalgamation of the Amalgamating Company No. 2 into and with
the Amalgamaled Company (1v) Amalgamation of Amalgamating Conpany Mo 3 into
and with the Amalpamated Company: and (V) Amalpamation of Amalgamating
Company No. 4 ol and with the Amalgamated Company; in accordance with the erms
ol the Composite Scheme of  Avungement, variows  ather  matters  incidental,

conscquenmial or otherwise integrally connected therewilh. (" Seheme™)

2. The Board of Dircclors of the Demerged Company ¢ Amalgamating Company MNo. 2

(Board®) at its meeting held on 20" December, 2020 had approved the Scheme.

3. The Scheme is subjeet w the approval ol

IS\
L il BB & F X bk E
CIk: UTA020HRZ003RL CO3HR7TH
Carporate Offlce: JIL Lifestyle Limited, Steinless Centre, Plot Me. 50, 6th Floor, Sector - 32, Gurugram, Haryana - 122001, India
Tel +01-124 - 4484581, Fax: +81-124 4484782, E-mail; conlact @jindalstainle £s.Com
- 4Gth K.V, Stone, Delhl Rehtex Road, Willage Rohad, Tehsil Bahadurgarh, Distric! - Jhajjar, Haryana-124507, India
Unit=I1: Villaga Palived), Bilaspur Tauru Road, Gurgaon, Haryang-122413, India
Wehsite ' www artidinox. com
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a. No-objection on the draft Scheme from the Mational Slock Exchange ol India
Limited, since Amalgamaied Company and Amalgamaling Company No. | are
listed companies;

h. No-objection on the drafl Scheme from the BSE Limited since Amalgamated
Company and Amalgamating Company No. | are listed companies;

. Appraval of Board of Directors of all the Applicant Companies

d. Approval of the sharsholders/ members and secured and unseeured creditors of the
Applicant Companics as directed by the Narional Company  Law ‘Lribunal
[NCLT™); and

e, Order of the Chandigarh bench of NCLT approving the Scheme.

As per Section 232(2)(e) of the Act, a report is required to be adopted by the Directors of
the merging companies, explaining effect of the Scheme on each class of sharchalders,
promoter and non-promoter shareholders and Key Managerial Personnel ("KMP™)
laying out in particular the share exchange ratio, specifying any special valuation

dilficulties.

Following documents were placed betore the board:
Dratt copy of the Scheme;

Valuation Report dated 209th December, 2020, issued by Mr. Niranjan Kumar,
Registered  Valuer (IBBI Registration  No.  IBBURV/OG/2018/10137),  for
determination of share exchange ratios under the Scheme {(“Valuation Report”™);
Fairmess Opinion dated 20" December, 2020 prepared by SB1 Capital Marlets
Limited, an Independent SEBI registered Category-1 Merchant Banker, confinming
thar the share exchange ratios in the Valualion Report is fair to the Applicanl
Companics and their respective sharehalders and ereditors (*Fairness Opinion”™):

the report dated 29° December, 2020 of the Audit Committes of the Board, after
taking inlo cunsideration, inter-alia, the valuation report, the Shate Exchange Ralios,
the Fairness Opinion Report;

lhe report dated 29" December, 2020 of the Commitiee of the Independent Dircetors
af the Board, recommending the Scheme, afler taking into consideration, inter-alia,
the valuation report, the Share Exchange Ratios, the Fairness Opinion Report and that
the scheme is not detrimental o the interest of the sharcholders of the Demerged
Company [ Amalgamating Company No. 23

Audited financial statements of the Applicant Companies lor the year ending March
31, 2020, March 31, 2019 and March 31, 2018 along with audited financial statements
of Amalgamating Company No. 2, 3 & 4 [or the period ended 30" September, 2020;
Un-andited nancials aleng with the Limited Review Report of Amalgamated

2020; and

CIN: U74820HR2003PLCU35976 Ny

Offlce: JSL Lifestyle Limited, Stainless Centre, Plot Ma. 50, Blh Floor, Sector - 32, Gurugram, Harvana - 122001, India

el +91-124 - 4404581, Fax: +91-124-2404292  E-mail; conlaci@jindalslainiass.com
481k KM, Stane, Delhi Rohtak Road, Village Rohad, Tehsil Bahe arh, District - Jhajjar, Haryana-124507, India
Unit-li: Village Pathredi, Bilaspur Taurd Road, Gurgacn, Haryana-122413, India
Nebsite: www.arttdinox.com
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Recomnmendalions of the Sub-Commillee.

6. The Meed and Bationnle fur the Scheme:

1 “The Board noted that the manapement of the Applicant Companies is of the view
thal Lhe swinless steel industry is poised [or substnatial growdh in the near to
mediun et whick opportunily can be beter zapitalized ns o consolidaled entity
which has u bigger balonce sheel Tarzer portfolio of products and services and a
mare streamlined structure, The management af the Apnlicant Cornpanies further
helicves that the proposed consolidation will result inte beter efficiensics and
economics of seale ane in the post pandenic warld, a single unified organisation
is likely 1o have 2 [uster growlh tjectory. The consolidated arganizalion is also
expected 1o arcate mare value Fer all the stukehaldars. Also, at the same Lime, the
congalidated .‘,‘“';hmm: uddresses the need for the nwo core businessex ol the
Demeroad Company 10 be demerged and grown in separate legal entities as the
nalure of risk and opporunities invelved in both these husinesses is divergent and

capible of attracting different sels ol ivestors.

i Rationale of the Scheme-

The Boand noted that the rationale for the propesed Seheme is os below

() The Amalgamated Company proposes o enter nle (his Schems with
Amalgamating Company Mo. 1 and the Amalgamating Company MNo. 2, 1o
consolidate  their respective  manufacturing/service  capabilities  thereby
incrensing efficiencles In operations and use ol resourees, (0 consolidute their
diversified product and services portfhlio for improving cverall custome:
sulisloction, (o pool their human reeaures talent for oplimal witlization of their
expertise, o integrate the marketing and distribution channels for betler

el

ney. fo have a larper mavket footprint domestically and globally. (o
ensure optimization of working, capital urilization and wilh Aanalgamating

Company 3 and Analganating Company 4, @ have a simplitied and

cperational efficiencies,

—SSL_MA

LIEESTYLE

SIN; UP4820HR2003RLC030976

Office: JSL Lifeslyle Limited, Staniess Cemre, Plot Mo, 50, 8lh Flaor, Seclor - 32, Gurugram, Haryana - 122001, India

Io+Or 124 - d4i4BR1, Fax: +81-124-0484292, E-mall: contactdl]indalsiainless com
5 - 4otk KA Stone, Melhi Rohtak Road, Village Rohad, Tehsil Bahadurgarh, District - Jhajiar, Haryana- 124507, India
[I: Wlllage Pathred! Bllaspor Taury Rosd, Gurgaon, Haryana-122413, Incia
i fa: wuwlw artdinmeoom
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(b} The management ol the respective Applicant Conpanies e ul the view that
the amalgamations propesed in this Schene iz, in particular, expecied to have

the following henelils:-

v Corsolidolion  of the complementing  strengths will  enable  the
Amalpamated  Company Lo have inercased copability for offsring
diversified products snd services on a single platform, Iis enhanced
vescures base and elient relationshipy are likely w rasull in belicr business

potential and prospects for the consolidated entity and its slukeholders.

o The combined Fnancial stirength s expecrad o further accelemie the
sealing up of the operatons of the Amalgamated Company, Deployment
ol resourcas 0 a more ellicient mannet is likely 1o enable faster expunsicn

of the husinesses of The Amalgamaled Company,

s The consalidation of finds and resources will lead to aptimization ol
working capital utilization wnd stronger lnancial leverape piven the
simplified  capital  sTruemre, improved  balonce  sheat,  optinviscd

anageniznt struclure and consolidation ol cross lacation talent poul.

w [he amalpumation will result in simplification of the group wnd busiess
structure and will enable the consolidated eatiny to have a sronger globul
frorprint and more exlensive pan India petwork for deeper markel
penciration and enhancement of the overzll customer  safisfacuon,

enpapement and relentiun.

v above all, since, both, the Amalgamating Compasy No. 1 oand the
Amalgamated Company are companics belonging to the same promoter
prowp which are engaged in manufoetring of stainless steel. the
mmaleamatian presnant o Part B of the scheme will enable them to bringy
together their raspective synergies i manufoctring of stainless steel

therehy enhancing valuc for all the stakeholders.

(€] The Scheme envisages demerger of the Demerged Undertaling and vesting of

\&'J Lw"l:. J
LIFESTYLE
2IN: UT4B20HR200IPLCO 59T —
JSL Lifestyle Limited, Sininess Cenidra, Pial No. 50, 6 Flaor, Sector - 32, Guragram, Harysna - 122004, India
Tel: +91-124 - 4494581, ¢: +91-124 4494202 E-mail. conlach@)indaistainkess.com
Stone, Delhi Rahtak Road, Village Robkad, Tohsil Behedurgarh, Distict - Jhajjiar, Haryana- 124507, India
Villsgz Pathwedi, Rilaspur Taun Road, Gurgacn, Haryana-122£13, India

Websile: www.arttdinox.com
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enoble the Resulting Company sond the Demerped Company o achieve
eptimun growth and develepment of their respective busingss operations post
such demerger. The nature of risk and opporlunilies invalved i Balh e
businesses s divergent and capable of auracling different sets of’ Investors.
The management of the respective companies believe thal both the businesses
{l.c. Mon-Mobilidy Business and Mobility Busingss (ay defined m the
Scheme)y will beneln [rom seporate focused management und separate
vestineat stratepy leading Lo development, expansion and arowlh Tor

maximisation of stakeholder value.,

() Adter the demerper of the Demerged Underlaking and vesting, of the same inlo

the Resulling Company pursvant © Parl € of the Scheme the residnal

underlaking of the Amalgamating Company Mo, 2 which is engaged in the
Mahility Business (ery elofined i the Scheme) and therelore hns a greater
evacrpy with the business of the Amalpamared Company (manufaciue of
stainless atcel and stainless steel products) would be amalgamated wath the
Amalpamated Company pursuant 1o Part D of the Scheme 1o 1ap the larger
resomces of the Amalgamaied Compony, enbance its productivity and

clficiency of operations and logisiics.

—
AL]
o

Amalgimation of'the Amalgamating Company Mo, 3 pursaant o Pact Eofthe
Seheme will lead w a simplified and streamlined strueture and help in better

utilization of the resources and lead ta operational elliciencics.,

if

WA

Amulgwnation of the Amalgamating Company No. 4 pursuait o Part F of the
Leheme will also lead 10 a simplified and strcamlined strucre ane help in

betrer utilization ol whe resources and lead 1o operational efficiencics.

The manazemcnt of the respective Applicont Companies is of the view that this
Scheme is in the intercsr of the customers, cmplayees, lenders, sharehaldars and all

other stakeholders of the respective Compunies

LIFESTYLE
SN UPAS2DHR2D0AR L0 35970
JSL Lifestyle Limilod, Stainless Centre, Plot Mo, 50, 6th Floor, Sector- 32, Gunugram, Haryana - 122001, India
Tel: +91-124 - 4484581, Fax: +01-124-4484292, E-mail: comacti@lyjindalstain:
Jffice - 4Bih KoM, Stone, Delhl Rehmk Road, Yillage Rohad, Tahsil Bahadurgarh, Qistrict - Jhallar, Haryana- 124507, India
nit 4 Villaga Paliwed, Bilaspur Taur Road, Gurgaon, Heryena- 122413, India
Wal e Nex.com

LW

Page-206



artidinox | Qrc

7. Share Enritflement latio Keport:

Exchanse ratio as per the Yaluation report dated 287 December, 2020, issued by Mr
kiranjoe Kumar, Repistered Valuer ([B31 Registration No. IRBIRVODGACIRADINT) is
as ader:

(i) Following share exchange ratio has been determined for the allomaent of the equily
shares of the Amalpamated Company having [ace value of Rs 24 each 1w the
shareholders of the Amalgamating Company No. | as on lhe Part B Keeord Dale (as
defined in the Scheme), in consideration for the amalgamation of the Amalgamating
Company Me, 1 with and into the Amalgamated Company:

C1US [ne dlimeired ind Nigedy Froed il poied wp equiry shoves of foee valire af &
2 ek of the Amatseanared Company shall be ssied and wllosted as fuliy palid i
equily shares fa the equiny sharcholders of e Amatgamaing Company Noo L Jor
every 100 tOne Himdredd fidly pard ap couity shares of foee velue of B5. 2 eaeh hefd

By thenr far the Amednoanaring Compay Mo, 4.

ST (ne dimdred ninen-five) GLS of Amuigamated Comprny shatl be issied for
every {00 (One hundred) GO8 held in Analgameang Company o, 1"

(i1 Following shure exchanpe ratio has been determined for the allotment of the equity
shares ol the Resulting Company having face value of Rs. 10 each @ the shareholders
af the Demerged Company as on the Parl € Record Diate (as defined in the Seheme)

whose names appear in the Register of Members ol the Demerged Company

“F CGne) Bt e ap equdiy sherer af foce velie of Re D cacht of the Resulling
Campany shedl be fssued and alfolied as fidly paid up cqinty shares fo the équity
shemehotders af Dewerged Company, for every | (One) filly paid up equity share of

Frace vatue af Bv. 00 eael hetd by theon i Demerged Conpermy.

(ifiiFallowing share exchange ratio has been determined for the allotment of the equity

shures of the Amalgamated Company having face value of Rs 2= each w the

sharcholders of the Amalgamating Company Mo, 2 as on the Part D

N Shj’éﬁ’:s
FESTYLE

CIN: UT482DHRZQ0IPLC0G597S
Office: J9L Lifestyle Limited, Stainless Gentre, Plol No. 58, 8th Flaor, Soclor - 32, Burugram, Haryana - 122001, Indla
el +01-124 - 4494681, Fax: +97-124-44%94292, E-

office : 48th K.M. Store, Delhi Rohlak Road, Villaga Rohad
11: Yilkage Pathredl, Bilaspur Taurs Road,

falalainless com

sil Bahadurgarh, District - Jhajar, Heryana-122507, Indis
on, Hervena- 122413, India

vl dimos.com

conla
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defined 1n the Scheme), i consideration for the amalgamalion of the Amalcamating

Company Mo, 2 with and inte the Amalgamated Caompany:

“L01 (O Hundred and Oned file poied ap equity shoves of fuce vaine of Re. 25
(Kupees Twal each af the Andgamared Conrpany shall e assired emed adfilted as Jully
patlel i equrity shares ta the equiry shareilders of dmatgennimg Compam No. 2. jor
every [UU (One Hinelred) fully patd up equiry share of foce value of I 1= each held

Na. 2"

v tent i Anvedgtmeting Conrpeny

GviUpon merger of Amalgemating, Company Mool wilh the Analgumated Company,

I

Amalpamating Company No. & which is currently 2 wholly owoed subsidiary of
Amalgamating Company No, | will become 2 wholly mwned subsidiary ol (he
Amalgamated Company, heneg e furdher shares of the Amalpamaed Company will
be issued vpan the amalgamation of the Amalgamating, Company Re. 3 willl the
Amalgamated Company

Upon merger of Amalgamating Company Mol with the Amalgamated Company,
Amalgamating Company Mo, 4 which iz curcently jointly owned by the Amalgamated

Company nad the Amalpamating Company a1, will become o wholly owned

subsidiary of the Amalgnmated  Company, hence ne lurdlier shares of the

Amalpamated Company will be issved wpon amalpamation of Aunalgamating

y New & inwo and with the Amalgamated Campany

Mo special vahuation dilliculiies were reporler.

& Tffeet of the Scheme on (e ¢quity sharcholders of the Amalpamating Company No. 2:

I'he Board reviewed the:

a.

ice

Valuation Reporl dated 29% Tlecembar, 2020, issued by Mr, Niranjan Kumor,
Registerad  Valuer  [IBB]  Registration  Noo IBBERY/O6Z01E10137], for
datermination of share exchange ratic under the Scheme

Faimess (pinion daied 29" Degcember, 2020 prepared by SBI Capital Markets

Limied, an Tndependant SER registered Category-1 Merchunt Banler

E “{J
= - e b N i H,{:‘Mj
LIFESTTYLE ; '
CIM: U7T4920HR2003PLCD3RETE =)
2+ JBL Lifestyle Limiked, Stainloss Cendre, Plot Mo, $0, Gt Fleor, Secter - 32, Gurogram, Haryana - 122001, Indis
Iz +91-124 - 4234581 Fex: +9 484282, E-mia il contaci@indalstainiess.com
ARiH KW Slong, Delnl Roktak Road. Vilage Pohad, Tehsil Bahad rhy, Qistricl - J ' Haryana~124507, India
1 I Villaga Pathreds, Bilasaur Tauru Road, Gurgaon, Hervena- 122413, Ind

Websile: www.artldinax com

Page-208



artteinox | QIFrC

that the share entitlement ratio in consideration of the Scheme is fair to the Compuaiy

and its sharchaolders and creditors,

The Baard is of the informed opinion, upon the recommendation of the Audil committee
and the committee ol the Independent Directors that the proposed Scheme is in the best
interests of the Demerged Company ¢ Amalgamating Company No. 2 and its
sharehelders and creditors. The impact of the Suhmr;c an the sharcholders would be the
same in all respects and no sharcholder is expected to have any disproportionate

advantage or disadvanlage in any manoer.

9. Etfect of the Scheme on the KMPs of the Demerged Company / Amalgamating

Company No. 2:

There is no impact of the Scheme on the KMPs of the Demerged Company /
Amalgamating Company No. 2. Further, none ol the KMPs have any interest in the
Scheme except to the extent of sharcs held by them, if any, in the Demerged Company /

Amalgamating Company No. 2.

Adoption of the Report by the Dircetors:

The Directors of the Campany have adopted this Report aller noting and considering the

information set furth in this Report and documents placed before the Directors,

Deepika Jindal
Managing Director
DIN; 00015188

Address: 0, Prithvi Raj Road, Delhi-1 10001

T

CIN: LIT4920HR2003PLCOSBEITE
Corporate Office: JSL Lifestyle Limited, Stainless Centre, Plot Mo, 50, 6th Floar, Seclar - 32, Gurugrarm, Haryana - 122007, India
Tel: +01-124 - 4484681, Fan: +B1-124-4484282, E-mall: contact@jindai: 3
fice : 4ath KA. Slone, Delhl Rohiak Road, Village Rohad, Tehsil Bahadurgarh, Distict - Jhajjar, Haryana- 124807, India
Unit-ll: Village Pathredi, Bilaspur Tauru Road, Gurgaaon, Haryana-122413, India
Website: www.arltdinox.com
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JSL MEDIA LIMITED

(CIN: U70102HR2007PLC091299)
Regd. Office: JSL Complex, O. P. Jindal Marg, Hisar - 125005
Phone No.: 01662-222471; E-Mail- jslmediamca@gmail.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JSL MEDIA LIMITED

IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013,

AT ITS MEETING HELD ON 29" DECEMBER, 2020

1.

)

3

The Composite Scheme of Arrangement amongst Jindal Stainless Limited (the
“Amalgamated Company”), Jindal Stainless (Hisar) Limited (the “Amalgamating
Company No. 17), JSL Lifestyle Limited (the “Demerged Company” and / or
“Amalgamating Company No. 27), Jindal Lifestyle Limited (the “Resulting
Company”), JSL Media Limited (the “Amalgamating Company No. 3”) and Jindal
Stainless Corporate Management Services Private Limited (the “Amalgamating
Company No. 47) (together referred to as “Applicant Companies”) and their respective
shareholders and creditors, pursuant to the provisions of Sections 230 to 232 read with
Section 66 and other applicable provisions of the Companies Act, 2013 and the rules and
regulations made thereunder (“Act™), and also read with Section 2(1B) and Section
2(19AA) and other applicable provisions of the Income Tax Act, 1961 provides for (1)
Amalgamation of Amalgamating Company No. 1 into and with Amalgamated Company,
and (ii) Demerger of the Demerged Undertaking (as defined in the Scheme) of JSL
Lifestyle Limited and vesting of the same with and into Resulting Company, on a going
concern basis, and (i11) Subsequent to the demerger of the Demerged Undertaking of the
Demerged Company, amalgamation of the Amalgamating Company No. 2 into and with
the Amalgamated Company (iv) Amalgamation of Amalgamating Company No. 3 into
and with the Amalgamated Company; and (v) Amalgamation of Amalgamating
Company No. 4 into and with the Amalgamated Company; in accordance with the terms
of the Composite Scheme of Arrangement, various other matters incidental,

consequential or otherwise integrally connected therewith, (“Scheme™)

The Board of Directors of the Amalgamating Company No. 3 (“Board”) at its meeting

held on 29™ December, 2020 had approved the Scheme,

The Scheme is subject to the approval of:
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JSL MEDIA LIMITED

(CIN: UU707102HR2007PLCOS1299)

Regd. Office: ISL Complex, 0. P. Jindal Marp, Hisar - 123005
Phone No.: 01662-22247 1; E-Mail- jsimediamcai@gmail.com

No-objection on the draft Scheme from the National Stock Exchange of India
Limited since Amalgamated Company and Amalgamating Company MNa, | are listed
companies,

No-objection on the drafl Scheme from the BSE Lumited since Amalgamated
Company and Amalgamating Company No. | are listed companies;

Approval of Board of Directors of all the Apphicant Companies

Approval of the sharehelders/ members and secured and unsecured creditors of the
Applicant Companies as directed by the National Company Law  Tribunal
(*NCLT™); and

Order of the Chandigarh bench of NCLT approving the Scheme

4. As per Sccrion 232(2)(c) of the Act, a repont is required to be adopted by the Dircctors of

the merging companies, explaning effect of the Scheme on each class of sharcholders,

promoter and non-promoter sharebolders and Key Managerial Personnel (“KMP”) laying

out in particular the share exchange atio, specifving any special valuation difficullies,

5. Following documents were placed before the board:

1.

v,

Draft copy of the Scheme;

Valuation Report dated 2%9ih December, 2020, issued by Mr. Nimmnjan Kumar,
Registered Valuer (IBBI Registration Mo, IBBIRV/Q62018/10157),  for
determination of share exchange ratios under the Scheme ("Valuation Report™);
Farmess Upmion dated 29" December, 2020 preparcd by SBI Capital Markets
Limited, an Independent SEBI registercd Category-1 Merchant Banker, conlirming
that the share exchange ratios in the Valnation Report is fair to the Apphcant
Companies and their respective sharehalders and creditors (“'Fairness Opinian™);
Audited financial statements of the Applicant Companies for the year ending March
31, 2020, March 31, 2019 and March 31, 2018 along with unaudited financial
statements of Amalgamating Company No. 2, 3 & 4 for the period ended 30"
September, 2020;

Un-audited financials along with the Limited Review Report of Amalgamated
Company and Amalgamating Company No. 1 for half year ended September 30,
2020,

6. The Need and Radionale far the Scheme:

L

The Board noted that the management of the Applicant Companies is of the view
that the stainless steel ndustry is poised for substantial growth in the near to
mediuim term which opportunity can be better capitahised as a consolidated entity

which has a higger halance sheet, larger portfolio of products and services and a
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more streamlined structure. The management of the Applicant Companies further
believes that the proposed consolidation will result into better efficiencies and
economies of scale and in the post pandemic world, a single unified organisation
is likely to have a faster growth trajectory. The consolidated organization is also
expected to create more value for all the stakeholders. Also, at the same time, the
consolidated Scheme addresses the need for the two core businesses of the
Demerged Company to be demerged and grown in separate legal entities as the
nature of risk and opportunities imvolved in both these businesses is divergent and

capable of attracting different sets of investors.

Rationale of the Scheme-

The Board noted that the rationale for the proposed Scheme is as below -

(a) The Amalgamated Company proposes to enter into this Scheme with
Amalgamating Company No. 1 and the Amalgamating Company No. 2, to
consolidate their respective manufacturing/service capabilities thereby
increasing efficiencies in operations and use of resources, to consolidate their
diversified product and services portfolio for improving overall customer
satisfaction, to pool their human resource talent for optimal utilization of their
expertise, to integrate the marketing and distribution channels for better
efficiency, to have a larger market footprint domestically and globally, to
ensure optimization of working capital utilisation and with Amalgamating
Company 3 and Amalgamating Company 4, to have a simphfied and
streamlined structure and help in better utilization of the resources and lead to
operational efficiencies.

(b) The management of the respective Applicant Companies are of the view that
the amalgamations proposed in this Scheme is, in particular, expected to have
the following benefits:-
=  (Consolidation of the complementing strengths will enable the

Amalgamated Company 1o have increased capability for offering

diversified products and services on a single platform. Its enhanced
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resource base and chent relationships are ikely o result in belter business

potential and prospeets Tor the consolidated entity and its stakeholders.

* The combined financial strength is expected 1o further accelerate the
scaling up of the operations ot the Amalgamated Company. Deployment
of resonrces in a more cfficicnt manner 18 hkely to enable laster expansion

af the businesses of the Amalgamated Company.

» The consolidation of funds and resources will lead to optimisation of
working capial ublization and stronger financial leverage given the
simplified capital structure, 1mproved balance sheet, optimised

management structure and consolidation of ¢ross location talent pool.

* The amalgamation will result in simplification of the group and business
structure and will enable the consolidated entity to have a stronger glabal
footprint and more extensive pan India network for deeper marker
penetration  and enhancement of the overall customer sansfaction,

engagement and retention.

=  Above all, since, both, the Amalgamating Company No. | and the
Amalgamated Company are companics belonging 1o the same promaoter
group which are engaged in manufacturing of stainless stesl. the
amalgamation pursuant to Part B of the Scheme will enable them 1o bring
together their respective synergies in manufacturing of stainless steel

therehy enhancing value for all the siakeholders.

(¢} The Scheme envisages demerger of the Demerged Underlaking and vesting of
the same in the Resultiing Company pursuant lo Part C of the Scheme, 1o
enable the Resultimg Company and the Demerged Company to achieve
opiimum growth and development of their respective business operations post
such demerger. The nature of risk and opportunities mvolved m both the
businesses 1s divergent and capable of attracting different scts of mvestors.
The management of the respective companies believe thal bath the businesses

(i.e. Non-Mobility Business znd Mohility Business (as defined in the
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Scheme)) will henefit trom separale focused management and separaic
invesrment sratcgy leading 1o development, expansion and growih for

maximisation of stakeholder value.

(d) After the demerger of the Demerged Undertaking and vesting of the same into
the Resulting Company pursuznt to Part C of the Scheme the residual
imdertaking of the Amalgamating Company No. 2 which is engaged in the
Mohility Business (a5 defined in the Scheme) and therefore has a greater
synergy with the business of the Amalgamated Company (manufacture of
stainless steel and stainless stecl products) would be amalgamared with the
Amalgamared Company pursuant to Part D of the Scheme to tap the larger
resources of the Amalgamated Company, enhance ifs productivity and

efficiency of operations and logistics.

(e) Amalgamation of the Amalgamating Company No. 3 pursuant to Part E of the
Scheme will lead 10 a simplified and streamlined structure and help in better

utilization of the resources and lead to operational efficiencics.

(f) Amalgamation of the Amalgamaling Company No. 4 pursuant to Part F of the
Scheme will also lead o a simplified and streamlined structure and help in

hetter utilization of the resources and lead o operational efficiencies.

The management of the respective Applicant Companies 15 of the view that this
Scheme 18 in the interest of the customers, employees, lenders, shareholders and all

other stakeholders of the respective Companies

7. Share Entitlement Ratio Report:

Exchange ratio as per the Valuation report dated 29" December, 2020, issued by Mr.
Niranjan Kumar, Registered Valuer (IBBI Registration No. IBBURY/06/2018/10137) is
as under:

(i) Following share exchange ratio has been determined for the allotment of the equity

shares of the Amalgamated Company having face value of Rs. 2/ cach to the
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shareholders of the Amalgamating Company No. | as on the Part B Record Date (as
defined in the Scheme), in consideration for the amalgamation of the Amalgamating

Company No. | with and into the Amalgamated Company:

“19S (O Hundred and Ninely Frvel filly pard up equity shares of face valie of Ks.
2 cach of the Amalgamaied Company sheli be issued and aliomed as fully pard up
ity shares (o the equity shaveholders of the Amalgameaiing Company Na. 1, for
every 100 (Gre fundred) fully paid up equity shares of face value of Rs. 2 each held

by them in the Amaigamaring Company No. 1.

“183 (One humdred ninety-five) GDS of Amaigamated Compeany shall be issved for
every 100 (One hundred) GOS held in Amalgamating Company Ne. 1.7

Following sharc exchange ratio has been determined for the allotment of the equity
shares of the Resulting Company having face valve of Rs. 10 each to the sharcholders
of the Demerged Company as on the Part C Record Date (as defined 1n the Scheme)

whose names appear in the Register of Members of the Demerged Company —

T (el fidly paid up equity shares of face value of Rs. 10 cach of the Resuliing
Compenry shall he issued and allotied as Jully pard up equily shaves ta the equily
shareholders of Demerged Company, for every | (One) Jully pald up equiry share of

face value of Rs. 10 ecch held by them in Demerged Carpany. ™

fiiipFallowmg share exchange ratio has been derermined for the allotment of the cguity

shares of the Amalgamated Company having face value of Rs, 2/- each to the
shareholders of the Amalgamating Company No. 2 as on the Part D Record Date (as
defined in the Scheme), in censideration for the amalgamation of the Amalgamating

Campany No. 2 with and into the Amalgamated Company:

“10i (One Hundred end One) fully patd up equity shares of face value of Rs, 2
(Rupees Twe) each af the Amalgamared Compenry shall be issued and allvited as fidlly
paid up eqitily shures fo the equity shaveholders of Amalgamaiing Compuny No. 2, for
every 100 (One Hundred) fuily paid up equity share of face volie of Rs. 10 each held

by them in Amaigamaring Company No. 2.7
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(iv) Upon merger of Amalgamating Company No.l with the Amalgamared Company.

LAY

—

Amalgamating Company No. 3 which is currently a wholly owned subsidiary of
Amalgamating Company No. 1 will become a wholly awncd subsidiary of the
Amalgamated Company, henee no furiher shares of the Amalgamated Company will
be issued upon the amalgamation of the Amalgamating Company No. 3 wilh (he

Amalgamated Company

Upon merger of Amalgamating Company Mo.l with the Amalgamated Company,
Amalgamating Company No, 4 which is currently jointly owned by the Amalgrmated
Company and the Amalgamating Company Ne.l, will become a whally owned
subsidiary of the Amalgamated Company, hence no further shares of the
Amalgamated Company will be issued upen amalgamation of Amalgamating

Company No. 4 into and with the Amalgamated Company

No special valuation difficulties were reported.

Effect of the Scheme on the equity shareholders of the Amalgamating Company No.

kH

The Board reviewed the :

Valuation Report dated 20" December, 2020, issned by Mr. Miraman Kumar,
Remstered  Valuer  (IBBI Registration  No.o  IBHIRV/6/2Z018/10137), for
determination of share exchange ratio under the Scheme.

Fairess Opinion dated 29 December, 2020, prepared by SBI Capital Markets
Limited, an Independent SEBI registered Category-1 Merchant Banker confirming
that the share enttlement ratio in consideration of the Scheme is fair to the Company

and 1is sharcholders and creditors,

The Board is of the informed opinion that the proposed Scheme 13 in (ke best interests of

the Amalgamating Compeny No. 3 and its sharcholders and crediters. The impact of the
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Scheme on the shareholders would be the same in all respects and no shareholder is

expected to have any disproportionate advantage or disadvantage in any manner.
Adoption of the Report by the Directors:

The Directors of the Company have adopted this Report after noting and considering the

information set forth in this Report and documents placed before the Directors.

For and Behalf of the Board of JSL. Media Limited
ST
cOVA (.,

7

s oy ot
(Dretider Garg)
Director
DIN: 08486246
Address: H. No. 79, First Floor, Satya Nagar,
D.N. College Road, Hisar - 125 001
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JINDAL STAINLESS
CORPORATE  MANAGEMENT  SERVICES  PRIVATE _ LIMITED IN
\CCORDANCE WITH SECTION 232(2)(C} OF THE COMPANIES ACT, 2013, AT

ITS MEETING HELD ON 20™" DECEMBER, 2020

I. The Composite Scheme of Arrangement amongst lJindal Stainless Limited (the
“Amalgamated Company™), Jindal Stainless {(Hisar) Limilted {the “Amalgamating
Company No. 1), JSL Lifeslyle Limited (the “Demerged Company” and / or
“Amalgamating Company MNo. 27), Jindal Lifesiyle Limited (the “Resulting
Company™), JSL Media Limited {the “Amalgamating Company No. 3”) and Jindal
Stainless Corporate Management Services Private Limited (the “Amalgamating
Company No. 47) (together referred to as “Applicant Companies™) and their respeétive
sharchelders and creditors, pursnant to the provisions of Sections 230 to 232 read with
Section 66 und other applicable provisions of the Companies Act, 2013 and the rules and
regulations made thereunder (“Act™), and also read with Scction 2(1B} and Section
2019AA) and other applicable provisions of the Income Tax Act, 1961 provides Tor (i)
Amalgamation of Amalgamuting Company No. | into and with Amalgamated Company,
and (ii} Demerger of the Demerged Undertaking (as defined in the Scheme) of JSL
Litestyle Limited and vesting of the same with and info Resulting Company, on a poing
cencern basis, and (iil) Subsequent to the demerger of the Demerged Undertaking of the
Demerged Company, amalzamation of rhC:..-'\ur.\lguuluti;lg Company No. 2 into and with
‘the Amalgamated Company {iv) Amalgamation of Amalgamating Company No. 3 into
and with the Amalgamated Company; and (v} Amalgamation of Amalgamating
Company No. 4 inta and with the Alualganmtcd Company; in accordance with the terms
of the Composite Scheme of Arcangement, various othsr matters incidentul,

censequential or otherwise integrally comnected therewith. (“Scheme™)

2. The Board of Directors of the Amalgamating Company No. 4 (“Board™} at its meeting
held on 29% December, 2020 had approved the Scheme.
3. The Scheme is subject-to the approval off
: _ REGISTERED OFFICE: O.P. JINDAL MANG, HISAR-125005, HAITYANA
_ P Jindaf%tainiess Corporate Management Services Pvt. Ltd,
[ - CIN: U74140HR2013PTGO48340
“la Jindal Cantre, 12 Bhikaji Cama Place, Mew Dalhi - 110066, India
TNDAL T: 101 011-26188345, 41462000, 61462000 E: Info@ indalstainless.com Wehsite:r wyw. jindalstain 2ss.com
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a. No-chjection on the diaft Scheme from the National Stock Exchange of India
Limited since Amalgamated Company and Amalgamating Company No. T are listed
companies; :

b. Ne-objection on the draft Schems from (he BSE Limited since Amalgamated

Company and Amalgamating Company No, | are listed companies;

Approval of Board of Dircetors of all the Applicant Companies;

d. Approval of the sharehalders/ members and sccured and unsecured creditors of the
Applicant Companies as dirccted by the National Company Law  Tribunal
(*NCLT*); and

e. Order of NCLT approving the Scheme.

£

4. -As per Section 232(2)(¢) of the Act, a report is required 30 be adopted by the Directors of
the merging companies, explaining effect of ihe Scheme on each class of shareholders,
promoter and nan-promoler sharsholders and Key Managerial Personnel (“KMP™)
laying out in particular the share exchange ratio, specifving any special valuation

diificulties.

=

Following documents were placed hetote the board:

i.  Draft copy of the Scheme: .

i, Valuation Report dated 29th December, 2020, issued by Mr, Niranjan Kumar,
Regisicred  Valuer  (IBBI Registration  No. IBBI/RV/AG/2018/10137).  for
determination of share exchange ratios under the Scheme (*Valuation Report”}:

fil. . Fairness Opinion dated 29" December, 2020 prepared by SBI Capital Markets
Limited, an Independent SEBI !'ugiatbﬂ.tl Category-1 Merchant Banker, confirming
that the share exchange ratios in the Valuation Report is fair to the -\ppubun{
Companies and their respective shareholders and creditors (“Fairness Opinion®™);

iv, Aucllred financial statements of the Applicant Companies for the year ending March

» 2020, March 31, 2019 and March 31, 2018 along with audited financial statements
uf Amulgamating Company No. 2, 3 & 4 for the pericd ended 30™ September, 2020;
Y. Iln -andited financials nlong with the imﬂred Review Report of Amalgamated
Company and Ainalgamating Company No. 1 for half year ended September 30,
2020, :

L=l

. The Need and Rationale for the Scheme:

i. The Board noted that the management of the ,’\ppl{asun Companies 1s of the view
that the stainless steel indusiry is poised for substantial growth in the near 10
medivm teem which opportunity can be better capitalised as a consolidated entity
which has a bigger balance sheot, larger portfolio of products and services and a

more streamlined structure. The management of the Applicant C nmmmcs fu eﬁ

Registered office: O.P. Jindal Marg Hisar-125005, Harvan_a

Jindal Stainless Corporate Management Services Pvt. Ltd.
s CIN: U74140HR2013PTC049240
13 Jindal Gentia, 12 Bhikaji Gama Place, New Dalhi - 110066, Incia

TinpaL T. +91 011-26188345, 41452000, 61462000 E: info@jinca stainless.com Website: www jindalsiainiess. com
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believes that the proposed consolidation will result into betier efficiencics and
sconomies of scale and in the post pandemic world, a single unified organisation
is likely to have g faster growth trajectory. The consolidated organization is zlso
expected to create more value for all the stakeholders. Also, at the same time, the
consolidaled Schemc addresses the need for the two core businesses of the
Demerged Company to be demerped and grown in sepurale legal entities as the
natuce ol risk and opportunities involved in both these businesses is divergent and

capable of attracling different sets of investors.

Rationale of the Scheme-

The Board notad that the rationale for the proposed Scheme is as below

(@) The AI'IIal_:’_.’,:"mla.lt'-d Company proposes 0 enter into this Scheme with
Amalgamating Company Ne. | and the Amalgamating Company No. 2, to
consolidate  their  respeclive  manufacturing/service  capabilities therehy
increasing efficiencies in operations and use of resources, o consolidate their
diversified product and services portfolio for improving overall customer
satisfaction, to pool their human resourse talert for optimal utilization of their
expertise, 1o integrale the marketing and distribution channels far belter
¢ificiency, to have a larger market foorprint domestically and globally, to
ensure oplimization of working capital utilisation and with Amalgamating
Company 3 and Ainalgamating (.lnmpan'_v 4. te have a simplifisd and
streamlined struclure and help in better ntilization of the resources and lead to

operational efficiencies.

{b} The management of the respective Applicant Companies are of the view that
the amalgamations propused in this Scheme is, in particular, expected to have
the following benefits:-

* Consolidation of the complementing strengths  will  enzble  the
Amalgamated Company to have increased capability for offerin g

iy

sifled producls and services on a single platform. Its snhanced
resource buse and client refationships are likely to result in better business

potential and prospects for the consolidated entity and its stakeholders,

Reglstered office: O.P. Jindal Marg Hisar-125005, Haryana

Jindal Stainless Gorporale Management Services Pvt. Ltd.
CIN: U741 20HRZ015F TC048240 .
. New Dalhi - 110066, India
om Website: www, | indalstainless.com
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® ‘The combined financial swenpth is expected (o further accelerate the
scaling up of the operations of the Amalgamated Company. Deployment
of resources in & more efficient manner is likely to enable faster expansion

of the businesses of the Amalpamated Company.,

*  The consolidation of funds and resources will lead fa optimisation of
working capital utitization and sironger financial leverage given the
simplified capital  structure, improved  balance  sheer, optimised

management structure and consolidation of cross location talent poal.

* . The amalgamation will result in simplification of the group and business
structure and will enable the consolidated entily to have a strenger global
foolprint and more exiensive pan India network for deeper marker
penctration and enbancement of the overall customer saristaction,

engagement and retention,
* Above all, since, both, the Amalgamating Company No. i and the
Amalgamated Company are companics belonging to the same promoter

35 steel, the

group which are engaged in manutacturing of stainle
amalgamation pursuant o Part B of the Scheme will enable them to bring
together their respective synergies in manufacturing of stainless stee!

thereby enhancing value for all the stakeholders.

(¢) The Scheme envisages demerger of the Demerged Undertaking and vesting of
the same in the Resutting Company pursuant to Part C of the Scheme, to
enable the Resulting Company and the Demerged Company to achieve
optimum growth and development of their respeclive business operations post
such demerger. The nature of risk and opportunities involved in both the
businesses is divergent and capable of atfracting different sets of investors.
The management of the respective companies believe that both the businesses
fi.c. Non-Mobility Business and Mobility Business (as defined in the
Scheme)) will benefit from separate focused management and separate

Invesiment strategy leading to development, expansion and growth for

maximisation of stakeholder value.

Registered office: 0.P. lindal Marg Hisar-125005, Haryana

Jindal Siainless Corporate Management Services Pvt. Lid.
CiN: UVA140HR2M1 3PTCDAS340

Jindzl Gentra, 12 Bhikaji Cama Place, Mew Delin I'il’]Cﬁ:’z_ Irteliz . N

T +91 011-2618B345, 11452000, 61462000 Ei infoi nless.corn Website: www jindalstainless con
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(d) After the demerger of the Demerged Undertaking and vesting of the same into
the Resulting Company pursuant to Part C of the Scheme the rosidual
undertaking of the Amalgamating Company No. 2 which is engaged in (e
Mobility Business (as defined in the Scheme) and Iherefore has o greater
synergy with the business of the AITIal_qfin‘.zzTed Company (manufacture of
stainless steel and stainless steel 131-oduc.rs}".wu1d be amalpamated with the
Amalgamated Company pursuant to Part D of the Scheme to tap the larger
resourees of the Amalgamated Company, enhance its productivity and

efficiency of operations and logistics,

(e} Amalgamation of the Amalgamating Company Na. 3 pursuant to Part E of the

Scheme will lead to a simplified and streamlined structure and help in betier

ulilization of the resources and lead to operational efficiencies.

R

Amalgamation of the Amalgamating Company No. 4 pursuant to Part F of the
Scheme will alse lead w0 a simplificd and streamlined structure and help In
beticr utilization of the resources and lead to aperational efficiencies.

The maragement of the respective Applicant Companies is of the view thal this
Scheme is in the interest of the customers, employees, lenders, sharcholders and all

other stakcholders of the respective Companics

1

Share Entifdement Ratio Report:

Exchange ratio as per the. Valuation report dated 29™ Dece mber, 2020, issued by M.
Niranjan Kumar, Registered Valuer (IBBI Registration No, IBBI/RV, 06:2018/10137) is
as under:

(i Foiluwi:pg share exchange ratio has been determined for the atlotment of the equity
shares of the Amalgamated Company having face valus of Rs, 2/~ each to (he
sharcholders of the Amalgamating Compary No. 1 as on the Part B Recard Date (as
detined in the Scheme), in vonsideration for the amalgamation of the Amalgamating

Company No. | with and into the Amal eamated Company:

"193 (Une Hundred and Ninety Five) Jully paid up equity shares of face vaine of Ry.

2 each of the Ameigamated Company shali be isyued and allotied as fully paid up

AEGISTERED OFFICE: O.P, JINDAL MARG, HISAR-125005, HARYANA .

&) Jindal Stainless Corporate Management Services Pvt. Lid.
CIN: U74140HR2C13PTCC48340 - _
_‘J"j Jindal < &, 12 Bhika) Cama P . Meny Uehi-ﬂUUbu_‘, India ) N '
|J..'\|.'-|-b.|_l‘|_ C T 441 0711.26188245, 41462000, 61462000 E: infodjindalstainless com Website; www jindalstainless.com
1
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equily shares to the equity sharehelders of the 4 malgamating Company No. 1, for
every 100 (Um Hundved)! fidly paid up equifny shares of face value of Rs. 2 cach held

by ihem in the Amalgamating Compeny No. 1.

195 (One hundred ninety-five) GDS of Ascleamated C ompany shall be fssied for
every 100 {One lumdred) GDS keld in Amalgamating Company No. {.”

i} Following share exchange ratio has been determined for the allotment of the cquity
shares of the Resulting Company having Face value of Rs, 10 each (o the sharehalders
of the Demerged Company as on the "art C Recard Date (as defined in the Scheme)

whose names appear in the Register of Members of the Demerged Company

"I (One} juliv paid wp equity shares of face value of fis.i{l eack of the Resulting
(,w.mrfm shedl be ivswed and allotted ay filly paid up equity shaves ro 1he equily

sherveholders of Demerged Company, for eve v I (Oney fully pard up equity shave af

Jace value of Ry, 10 eacir held by them in Lemerged Company. ”

fiigi Fallowing share exchanpe vatio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 2/~ each 1o the
shareholders of the Amalgamating Company Nn 2 as on the Part D Record Date (as
defined in the Scheme), in consideration for the nmalg.unanun of the »—‘\ma!ecuna ing

Company No, 2 with and into the Amalgamated Company:

01 (One Hundred and One} filly paid up equity shares of face value of Rs. 2
(Rupees Two) eack of the Amalgeamated Company shall be issued and allotied as Judly
paid up equity shares 1o the equity shareholders of Amalgamating Company No. 2, for
every [0 (One Hundred) filly paid up equity share of face valie of Rs. 10/ each held

by thew in Amelgomating Company No. 2.7

{iv}Upon merger of Amalgamating Company No.l with the Amalgamated Company,
Amalgamating Company Na. 3 which is currently a wholly owned subsidiary of
Amalgamating Company No. | will become a wholly owned subsidiary of the
Amazlgamated Company, hence no further shares of the Amdlaaml‘red Company will
be issued upon the amulgamation of the Amalgamating Company No, 3 with the

Amalgamated Company,

REGISTERED OFFICE: O.P. INDAL MARG, HISAR-125005, HARYAMA

Jindal Stainless Corporate Management Services Pvi. Lid.
CIN: U74140HR20713PTC042340 )
Jindal Cantre, 12 Bhikaji Cama Place, New Delhi - "IU‘.Jb‘t_i. Incia B ) _
T +01 011-261 80345, 41462000, 814682000 E: infoi@|indalstainlass.com Webisite: www jindalstainless.com
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() Upon merger of Amalgamating Company No.b with the Amalgamated Company,
Amalgamating Company No. 4 which is currently jointly owned by the Amalgamated
Company and the Amalgamating Company No.l, will become a wholly owned
subsidiary of the Amaloamated Company, hence no further shares of (he
Amalgamated Company will be issued upon amalgamation of .»’\h'm__r_:mr.ating

Company No. 4 into and with the Amalgamated Company,

Mo special valuation difficulties wers reported.

ii-f!‘ei:f of the Scheme on the equity shareholders of the Amalgamating Company No.
4 '

The Beard revicwed the:

»

a. Valuation Report dated 29" December, fUE(I, issued by Mr. Niranjan Kumar
Registecred  Valuer (IBBI  Registration Mo. IBBIRV/6/2018/10137),  for
determination of share exchange ratio under the Scheme,

b. Fairness Opinion dated 29" December, 2020 prepared by SBI Capital Markets
Limited, an Independent SEBI registered Caiegory-1 Merchant Banker confirming
that the share entitlement ratio in consideration of the Scheme is fair to the Company

and ilg shareholders and creditors,

The Board is of the informed opinion thai the proposed Scheme is in the best inferests of
the Amalgamating Company No: 4 and its shareholders and creditors. The impuct of the
Scheme on. the sharcholders would be the same in all respects and no sharcholder s

-expected o have any dispraportionate advantage or d isndvantage in any manger.
Eftect of the Scheme on the KMPs of the Amalgamating Company Na. 4:

There is no impact of the Scheme on the KMPs of the Amalgamating Company No. 4,
Further, none of the KMPs have any interest in the Scheme cacept to the extent of shares

held by them, it any, in the Amalpamating Company No. 4.

REGISTERED OFFICE: 0.7, JINDAL MARG, HISAR-125095, HARYANA

Jindal Stainless Corporate Managemeni Services Pvt, Ltd.
CIN: Ura14a0HR20 SPTCO049340
. Jindal Cenire, 12 Bhikaji Cama Plase, Mew Delni 11(_‘.-'_ltif?', ncia . :
T: 451 011-26186345, 41462000, 61462000 E: info@jindalstainless.com Website: www.incalstainlass com
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JINDAL STAINLESS

Adoption of the Repart by the Directors:

The Directors of the Company have adopted this Report after noting and considering the

information set forth in this Report and documents placed before the Directors.

For and Behalf of the Board of Jindal Stainless Corporate Management Services

Private Limited

PR

VIIL\» humul Sharma

Wheletime Dircetor
DIN: O1468701

Address: House No, 1057, Seclor-28, Faridabad-121008, Haryana

REGISTERED OFFICE: 0.1, JINDAL MARG, Hlsnn-usaos HARYANA
Jindal Stainless Corporate Management Services Pvit. Lid.

; CIN: Ur41 sOHRZMIPTC049340
“a Co 5 Jindal Cantre; 12 Bhiknji Cama Flaca, N hi -
Iinoal T +91 0711-26188345, 41462000, 61462000 E: infal !_ljll'd‘1|.: ainless.com Wehsnle wwn findalstainless. com
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JINDAI LIFESTYLE
LIMITED IN ACCORDANCE WITH SECTION 232(2){C) OF THE COMPANIES ACT.
2013, AT ITS MEETING HELD ON 297 DECEMBER. 2020

L. The Composite Scheme of Arangement amonest JTindal Stainless Limited (the

“Amalgamated Company™), Jindal Stainless (Hisar) Limited (the “Antalzamating
Company No, L17), JSL. Lifestvle Limited (the “Demerged Company”  and [ oor
“Amalgamating Company No. 27), Jindal Lifestyle Limited (the “Resnlting Company™),
JSL Media Limited (the “Amalgamating Company No. 37) 2nd Jindal Stainless Corporate
Munagement Services Private Limited (the “Amalgamating Company Nu. 47) (together
referred to as “Applicant Companies™) und their respective sharcholders and creditars,
pursuant to the provisions of Sections 230 1 232 read wilh Section 86 and orher applicable
provisions of the Companizs Acr, 2013 and the rules and regulations made thereunder
act”), and also read with Section 2(1R) and Secticn 2(1944) and other applicable
provisions of the Income Tax Az, 1961 provides for (1) Amalgamation of Amalgamating
Company Mo. | inww and with Amalgamated Company, and (i) Demerzer of the Demerged
Undertaking (as defined in the Scheme) of JSL Lifestyle Limited and vesting el the same
with and into Resulting Compuny, on o going concern basis, and {ili) Subsequent 1o the
demerper of the Demerged Undertaking of the Demerged Company, amalgamation of the
Amalgamaling Company Mo, 2 ino and with the Amalgamated © ampany  {1v)
Amalgamation of Amalgamating Company No. 3 inlo and with the Amalgamaled
Company: and (v} Amalgamation of Amalgamating Company Mo, 4 inle and with the
Amalgamared Company: o oecordance with the terms of te Composite Schene of
Arrangement. various other mallers incidental, conseyucntial or otherwice integrally

comnected therewith, (“Schemc™).

2. The Board of Directors of the Resulting Company (“Board™) at its mecting held on 294

Necember, 2020 had approved ihe Scheme.
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3. The Scheme is subject to the approval of:

2. Mo-objection on the draft Scheme from the National Stock Exchange of India Limited
since Amalgamated Company and Amalgnmating Company Mo, 1 ave lsted
companies,

b. Mo-objection on the draft Scheme from the BSE Limited sinee Amalgamated Company
and Amalgamating Company No, | are listed companies;

e, Approval of Boeard of Direclors of all the Annlicant Companies;

d. Approval of the shareholders! members and secuted and unsecured creditors of the

Applicant Companies as directed by the National Company Law Tribunal (*NCLT*);

and

Order of the Chandigarh bench of NCLT approving the Scheme

o

4. As per Section 232(2)(c) of the Act, a report is required to be adopted by the Directars of
the merging companies, explaining effect of the Scheme on each class of sharcholders,
promoter and nen-promoter shareholders and Key Managerial Personnel (KMP™) laying

out in particular the share exchange ratio, specifying any special valuation difficulties,

U

Following documents were placed hefore the hoard:

. Dralt copy of the Scheme:

il.  Valuation Report dated 29th December, 2020, issued by Mr. Niranjan Kumar,
Registered Valuer (IBBI Registration No. [BBYVRV/05/2018/10137), for determination
af share exchanae ratios under the Scheme (“Valuation Report™);

fil.  Faimess Opinicn daled 207 December, 2020 prepared by SBI Capital Markets Limited,
an Independent SEBI registered Category-1 Merchant Banker, confirming that the share
exchange ratios in the Valuation Report is fair 10 the Applicant Companies and their
respective sharcholders and creditars (“Fairness Opinion™);

iv.  Audiled financizl statements of the Applicant Companies for the vear ended March 31,
2020, March 31, 2019 and March 31, 20138 along with unaudited financial statements of
Amalgemating Company No. 2, 3 & 4 for the period ended 30" September, 2020,

v, Dn-audired financials along with Limited review Repert of Amalgamated Company and
Amulgamating Company No. | for the hall year ended 30™ Seprember, 2020,

6. The Need and Ratiwnale for the Scheme:
The Board noted that the management of the Apnlicant Companies is of the view
thal the stainlesz sicel industry is poised for substantal growth n the near to
medium term which apportunity can be better capitalised as a consolidared entity
which has o bigger balance sheet, larger portiolio of products and services and «

moere streamlined structure. The management of the Applicant Companies I
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believes that the proposed consolidation will result into betfter efficiencies and
economies of scale and in the post pandemic world, a single unified organisation is
likely to have a faster growth trajectory. The consolidated organization is also
expecled o create more value for all the stakeholders. Also, at the same time, the
consolidated Scheme addresses the need f[or the wo core businesses ol the
Demerged Company to be demerged and grown in separate legal entities as the
nature of risk and opportunitics involved in both these businesses is divergent and

capable of atrracting different sets of investors.

Rationale of the Scheme-

The Board noted that the rationale for the proposed Scheme is as below —

(a) The Amalgamated Company proposes to enter into this Scheme with
Amalgamating Company No. | and the Amalgamating Company No, 2. to
consolidate  their respective  manufacturing/service  capabilities  thereby
increasing efficiencies in operations and use of resources, to consolidate their
diversified product and services portfolio for improving overall customer
satisfaction, to pool their human resource talent for optimal ulilization of their
cxpertise, to integrate the marketing and distribution chennels for better
cificiency, to have a larger market footprint domestically and globally, to ensure
optimization of working capital utilisation and with Amalgamating Company 3
and Amalgamating Company 4, to have a simplified and streamlined structure

and help in better utilization ol the resources and lead o operational efliciencies.

{b) The management of the respective Applicant Companies are of the view that the
amalpgamations proposed in this Scheme is, in particular, expected to have the

following benefits:-

*  Consolidation of the complementing strengths will enable the Amalgamated
Company to have increased capability for offering diversified products and
services on a single platform. Tts enhanced resource base and client
relationships are likely to result in better business potential and prospeets for

the consolidated entity and its stakeholders.
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s The combined fnancial strength is expected o further accelerate the scaling
um of the operations of the Amalgamated Company. Deployment of resources
in a more efficient manner is lkely to cnable faster expansion of the

businesses of the Amalgamated Company.

= The conselidation of funds and resgurces will lead to optimisation of warking
capital wrilization and stronger lnancial leverage given the simplified capiral
structure, improved balance sheel, optimised manapement structure and

consolidation ol ¢ross location talent pool.

v The amglgamation will result in simmlification of the group and business
siructure and will enable the consolidated entity to have a stronger glabal
footprint and mere extensive pan Indin petwork for deeper market
penetration and  crhanczment of the overall customer  satisfaction,

enpagement and retention.

 Above all, since, hoth, the Amalgamating Compuany No. 1 and the
Amalgamated Company are companics belonging lo the same promoter
woup which are engaped in manulaciuring of stuinless steel,  the
smalgamation pursuant to Parl B ol the Scheme will enable them ta bring
tooether their respective synergies n manulscturing of stainless steel thereby

enhancing value for all the stakeholders.

(&) The Scheme envisages demerger of the Demerped Undertaking and vesting of
the same in the Resuliing Company pursuant to Part C of the Scheme, Lo enable
the Resulling Company and the Demerged Company o achieve oplimum
growih and development of their respective business operations post such
demerger. The nature of risk and opportumitics involved i both the businesses is
divergent and capable of artracting different sets of investors. The management
of the respective companies believe thal both the businesses (ie. Non-Mobility
Business and Mability Business (as defined in the Scheare]) will benefil fram
separate focused managemenl and separsle mvestmenl strategy leading to

development, expansion and growth [or maximisation of stakeholder value.
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(d) After the demercer of the Demerged Undertuking and vesting of the same inio
the Resulting Company pursvamt o Parl C of the Scheme the residual
undertaking af the Amalgamating Company No. 2 which is ensaped in the
Mobility Business (as deffmed jn the Scheme) and therefors has a srealer
synergy with the husiness of the Amalgamaled Company (manufacture of
stainless steel and stainless steel products) would be amaloamared with the
Amalpamated Company pursuant te 'arl D of the Scheme to tap the krger
resources of the Amalgamated Company, enhance its productivity and

ctticiency of aperations and logistics,

(e} Amalgamation of the Amalgamating Company No. 3 pursuant to Part E of the
Scheme will lead to a simplified and streamlined structure and helys in berrer

wilization of the resources and lead to aperational efficlencies,

(L} Aumnalgamaticn of the Amalgamating Company Mo, 4 pursuant to Part F of the
Scheme will also lead to o simplified and streamlined structure and help in belier

utilization of the resources and lead (o operational cfficiencies.

I'he manapement of the respective Applicant Companies is of the view that this Scheme is
in the interest of the custamers, emplovees, lenders, shareholders and 211 ather stakeholders

af'the respective Companies

Share Fatitlement Rotio Report:

Exchanpe ratio as per the Valuation report dated 29" December, 2020, issued by Mr
Niramjan Kumar, Registered Valuer ([BB] Repictration Mo IBRVRV/0G/2018/10 [37) s as
under:

iy Following share exchange ratio has been determined for the allotment of the equity
sharcs of the Amalgamated Company having face value of Bs 2/~ cach to the
sharcholders of the Amalgamating Company No. 1 as on the Part B Becord Date (as
defined in the Scheme), in consideration for the amalgamation of the Amalgamating

Company Mo, 1 with and into the Amalgamated Company:

Page-230



JINDAL LIFESTYLE LIMITED

CIN: U36109HR2020PLC091638
Regd. Office: Cfo Jindal Stainless (Hisar) Limited, O.P, Jindal Marg, Hisar- 125 005, Haryana.
Phone: (01662) 222471 — 83; E-Mail: jindallitestylelimited@@gmail com
Correspondence Address: Stainless Centre, Plot No. 50, Sector 32, Gurugram — 122 001, Haryana
“195 (One Hundred and Ninety Five) fully patd up equity shaves of face value of Rx. 2
each of the Amalgamated Company shall be issued and allotted as fully paid up equity
shares to the equity shareholders of the Amalgamating Company Ne. 1, for every 100
(One Hundred) fully paid up equity shares of face value of Rs. 2 each held by them in ife

Ameaigamating Conpany No. 1."

“195 (One hundred ninery-five) GDS af Amedgamated Company shall be issued for
every 100 {One hundred) GDS held in Amalgamating Company No. 1.

(i) Following share exchunge ratic has been determined for the allotment of the equity
shares of the Resulting Company having face value of Rs. 10 cach to the sharsholders of
the Demerged Company as on the Part C Record Date (as defined in the Scheme) whose

names appear in the Register of Members of the Demerged Company —

"1 (One) fully poid up equity shaves of face value of Rs 10 each of the Resulting
Company sholl be issued and allotied as filly paid up equily shares io the equity
shareholders of the Demerged Company, for every [ (One) fully paid up equity share of
Juce value of Bs. 10 each held by them in Demerged Company.”

fiir) Following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 2/- each to the
sharcholders of the Amalgamating Company No. 2 as on the Part D Record Date (as
defined in the Scheme), in consideration for the amalgamation of the Amalgamating

Company No. 2 with and into the Amalgamated Company:

“101 (Ore Hundred and One) fully patd up equity shaves of face value of Rs. 2 (Rupees
o) each of the Amalgamated Compeny shall be issved and allotted as fully paid up
aequiity shares to the equity shareholders of Amalgamating Company No. 2, for every 100
(One Hindred) fully patd up equity share of fuce value of Bs, 10/~ each held hy them in

Amealgamating Company No. 2.
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(tv)Upon merger of Amalgamating Lompany Mo.| with the Amaleamated Company,

o

Amalgamating Company No. 3 which is currently 2 wholly owned subsidiary of
Amalgamating Company No. 1 will become a wholly owned subsidiary of the
Amalgamated Company, hence no further shares of the Amalgamated Commany will be

issued ppon the amalgamation of the Amalgemaling Company No. 3 with the

Amalgamated Company

(v) Upon merger of Amalgamatng Company No.l with the Amalgamaled Company,
Amalgamating Company No. 4 which is currently jointly awned by the Amalgamaied
Company and the Amalgamating Company Mo [, will become a wholly cwned
subsidiary of the Amalgamated Company, hence no furiher shores of the Amalgamared
Company will be issued upon amalgamation of Amalgamating Company No. 4 into and

with the Amalgamated Company

Na special valuation difticnlties were reported.

Liffect of the Scherie on the equity shareholders of the Resulling Company:

The Board reviewed the :

a. Valuation Report dated 26 December, 2020, issued by Mr. Miranjan Kuomar,
Registered Valuer (IBBI Registration No. IBBIYRY/U8/2018/10137), for determination
of share exchange ratio under the Scheme.

b, Faimess Opinion dated 25t December, 2020 prepared by SBI Capital Markets Liniled,
an Independent SEBT repistered Catepory-1 Merchant Banker confirming that the shave
ertitlement ratio in consideration of the Scheme s Tair o the Company and s

shareholders and creditors.

The Board is of the informed opinion that the proposed Scheme is in the best interests of
the Resulting Company and ils sharcholders and ereditors. The inpact of the $cheme on the
sharzholders would be the same in all respects and o shareholder is expecled o have any

dispropartionare advantage or disadvaniage in any manner.
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Adoption of the Report by the Directors:
The Directors of the Company have adapted this Repart after noting and considering the

information set forth in this Report and documents placed before the Directors.

For and Behalf of the Board of Jindal Lifestyle Limited

5 ek .
Qs -
Vijay Kumar Sharma
Director
DIN: 01468701
Address: H. No. 1057, Sector-28, Faridabad-12 1008, Haryana
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Mazharashira. India

T +81 22 6626 2699
F «81 22 6626 2601

Independent Auditar's Review Report an Standalone Unaudited Quarterly Financial Results
and Year ta Date Results of Jindal Stainless Limited pursuant te the Regulation 33 of the SEBI
{Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

To the Board of Diractors of Jindal Stainless Limited

1. Ve have reviewed the accompanying statement of standslone unaudited fingncial resulls (the
Selement) of Jindal Stainless Limited ( the Compeny’) for the cuarter ended 31 December 2021
and the year to date results for the penod 1 Apnl 2021 o 37 December 2021, being submilted
by 1he Company pursuznt to the requirerments of Kegulation 33 of Ihe BE2 (Listing Obligations
and Disclosure Requirements) Regulations, 2010 (as amended) including relevant airoulars
iseLed oy the Securities BExchange Board of India (53EBI") fram time to tinne

P

Tre Statemert, which is the respansiblity of the Campary's managemeant and approved by the
Company’s Board of Directors, has been prepared In accorcance with the recogniticn and
measurement orinciples lald down In Indian Azcounting Standard 34, Interim Finencigl Repariing
{Ind AS 34'), prescribed under Seclion 1332 of the Compenies Act 2013 {ihe Acl), and cther
aceouniing panciples generally sceepted nIndia and 13 in comphance with the presentation and
disclosure requrements of Regulation 33 of the SEBI (Listng Obligatons end Misclosure
Reguirements) Regulations, 2015 (as amended), including relevartt circulers ssued by the SEB|
from time to tme, Cur respensibdily 1s lo express a conelusion on the Statement besed on our
rew | Ew

;u

Ve canducted aur review of the Statermert in accordance with the Standard on Review
Frgagements (SRE) 2410, Rewisw of Interdim Financial Infarmation Performed by the
[mcependert Auditar of the Enfty ssusd by the Instiute of Chadered Accountants of Indiz A
review of inferm financial nformation consiste of making inquiries, primarly of persans
responsible far finenzial and accaunting maters, and applying analyfical and ather review
procedures, A review e subslantially less inscope then an audil conducted in accordance wilh
Ihe Standards on Audiing specified under Seclion 143(10) of the Acl and cerseguently, does
nol enghle us to oblzin assurance hat we would become aware of all signiicant rattzrs hal
might be dentified in an audit. Accardingly, we do nol express an audit spinion

(s

(T A0k FINS

e Bl id S gt Ohsiireg Ciag s bdeostesd Corby o ot Wonbe Pla ety Hodds vl e A h
L I

-4, G i
Elirelm, Mers [Cult s, 1TIICH, him
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Independent Auditor's Review Report on Standalone Unaudited GQuarterly Financial Results
and Year to Date Results of Jindal Stainless Limited pursuant to the Regulation 33 of the SEBI
{Listing Obligations and Disclosure Requirements] Regulations, 2015 {as amended) {contd.)

4. Based on our review conducted as abave, nothing has come to our altention that causes us to
believe that the accompanying Statement, prepared in accordance with the recognition and
measurement principles lald down In Ind AS 34 prescribed under Section 133 of the Acl, and
other accounting principles generally accepted in India, has not disclosed the Information
regquired to be disclosed in accordance with the requirements of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended), including
the manner in which it is 1o be disclosed, or that it contains any material misstatement.

For Walker Chandiok & Co LLP
Charered Accountants
Firm Registration No: 001076M/MN500013

Cigitelly signed
RAINI i
MUNDRA Eec2i20200

1242435 +05730
Rajni Mundra
Partner

Membership Ne. 058644
UDIN: 22058644 AAPYVXW3437

Place: iumbai
Date: 7 February 2022

Charkered fceantants Walker Chandick £ CoLL? |sregidersd
sty iy bl by wilf icent) icatio n
Uificetin Bergalun, Chandgark, Chennal, Gurumra, Hpckerasaed, Koo, Kolhat, b, e D eltl, hloida and Pune number AAC -206S ard he 2 regisieed

affice st L-41, Connausht Tircus, Outer
Crele, NewDielki, 140001 | Inea
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Independent Auditor's Review Report on Consolidated Unaudited Quarterly Financial
Results and Year to Date Results of Jindal Stainless Limited pursuant to the Regulation 33
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended)

To the Board of Directors of Jindal Stainless Limited

1. We have reviewed the accompanying statement of unaudited cansolidated financial results
('the Statement’) of Jindal Stainless Limited {'the Holding Campany’) and its subsidiaries (the
Holding Company and its subsidianes together refemed to as ‘the Group') and its asscciates
(refer Annexure 1 for the list of subsidiaries and associates included in the Statement) for the
guarter ended 31 December 2021 and the consolidated year to date results for the period
1 April 2021 to 31 Decermber 2021, baing submitted by the Holding Compary pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amendsd), including relevant circulars issued by the Securities
Exchange Board of India (' SEBI') fram time to time.

]

This Staterment, which ig the responsibility of the Holding Company's management and
approved by the Holding Company's Board of Directors, has been prepared in accordance with
the recognition and measuremert pinciples laid down in Indian Accounting Standard 34,
Intenm Financial Reporting ('Ind AS 34", prescrbed under Section 1332 of the Comeanies Act,
2013 (the Act), and other accounting principles generally accepted in India and is in
compliance with the presentation and disclosure reguirements of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended), including
relevant circulars 1ssued by the SEB! from time o time. Cur responsibility 1s o express a
conclusion on the Statement based on our review

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagemerts (SRE) 2410, Review of Interim Financial Information Performed by the
Independent Auditor of the Entity, issugd by the Institute of Chartered Accaurtants of India A
review of interim financial information consists of making inquiries, primarily of persans
respansible for financial and accounting matters, and applying amaitical and other raview
procedurss. A review is substartially less in scape than an audit conducted in accordance with
the Standards on Auditing specified under Section 143(10) of the Act, and consequently, doss
rat enable Ls to abtain assurance that we would become aware of all significant maters that
might ba identified in an audit Accardingly, we do not express an audit opinion.

W also performed procedures in accordance with the SEB| Circular CIR/CFD/CMD1/44/2018
cdated 22 March 2019 issued by the SEBI k der Regulation 33 (8) of the SEB! (Listing

Crmrkered Aok

Cfices in B2ngalur. Charcliam. Cherny Gorugam, Hylorat o], Kethl Gobaty NURES, My Dbl Noda snd Fire
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Independent Auditors Review Repaort on Consalidated Unauditéd Quarterly Financial Results and
Yeer to Date Results of Jindal Stainless Limited pursuant o the Regulation 33 of the SEBI iListing
Obligatiens and Disclosure Reguirements) Regulaticns, 2015 (25 amended) (comtd.)

2]

Onligations and Disclosure Requirements) Regulations, 2015 [as amended) to the axtant
applicat s

Basad an our review conducted and procadures performed as stated in paragraph 3 above
and upon considaration af the raview raports of tha other auditors efamed 0 17 paragraph &
balow , nathing has came to our attention that causas us ta beliave that tha accompanying
Etatemeant, preparadin aocordance with the recagnition and measuremeant pranciplas laid down
i nd AS 34 prascnbed undar Seclion 133 oflhe Adt, and other accounting pnnaples generally
aooepted N India, has nol disclosed the information required (o be disdosed in gsocordance
wiath the requirements of Regulation 22 of the SEBI (Listing Qbligations and Disclosure
Requirementst Kegulabions, 2015 [as amended), including the manner in which it1s 0 be
disclgsed, or thet it conlains eny metenal misstatement.

We did nol review Ihe intenim financigl infometion of wi subsihanes included in the
Slatement, whose hnanciel infommabon reflecis tolal revenues of £ 488,51 crores and
7 1,100.87 crores, lotal nel proft elter tex of 3 3942 crores and 2 €7.37 crores, lotal
comprenensive income of T 3942 crores and T 67.27 crores, for the guarer and nine-month
pericd ended on 21 December 2021, respectively, as considerad in the Siatement. The
Statement also includes the Group’s share of nel profit afier tax of ¥ 884 crores and
E 2757 crores and lotal comprahensive income of ¥ B85 crores and T 27 39 crores, for the
guarter and ning-manth periad ended on 31 December 2021 respectively, 85 considerad in
e Statrement I respact of ane associate, whoss interim financial information has not been
reviewed by us These interim finencial informalion have been reviewed by olher sudiors
whose review reports have been fumished to us by the management, and our conclusion in so
faras It reletes to the amounts and disclosurss included in respect of these subsideres and
associale (5 based solely an the review raports of such ofher auditors and the procedurss
performed by Us as stated In paragraph 3 abave

Our conclusion s nol medifisd in respect ol this matter with respect Lo our reliance on the work
done by and the reports of Ihe other audilors.

Tha Statement includes tha interim financial infarmation of four subsidiaries, which have nat
hean reviewsd/auditzd by thair auditars, whose intarim fingncial information reflects tofal
revenues of2 008 crare and ® 023 crore, nat lozs atter tax of 8 0 80 crore and © 1 48 crores,
total comprehensive loss of € 0 80 crore and £ 1 48 crores for the quarter and nine-month
pefiod anded 51 December 2021 respectively, a5 considarad (0 the Statemeant The Statemant
alsa incudes the Group's share of net profit atertax of £ 21 27 crores and § 54 20 crores and
total comprahensve income of @ 21 28 aroras and £ 54 22 crores for the quaner and nina-
month perod ended on 31 Dacember 2021 respaciively, in respect of bkvo associates, based
on theair intenm fnanaal information, which have not been reviewsdfaudited by thair auditors,
and heve been furmished o us by the Holding Company's management  Our conclusion on the
Statement, 10 o0 fer as il relates to the amounts and disclosures ncluded 10 resped of these
subsidienes and associeles, ere based solely on such uneudtedunmeviened intenm inancial
nformation, Acconding to the information and explanations given to us by the management,
tese intenm financial nfermation are not matenal to the Group,

£ e dezomrdarls Wi'a ke Chandick & Co LLE is ragiciered

it irmited B3 bty wakh ide Alifios o

Offsr in: B e ey, Chamcisam Chanral, Suresam, Hisrkad beetl Kekag, o inisl Naw Dok Noda and Fase number AAL- 2085 and has ik remietared

atiicn sl L, Barir s i € wous, Dubar
Circle, Hora Dby, 190001, Inda
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Walker Chandiok & Co LLP

Independent Auditor's Review Report on Consolidated Unaudited Quarterly Financial Results and
Year to Date Results of Jindal Stainless Limited pursuant to the Regulation 33 of the SEBI (Listing
CObligations and Disclosure Requirements) Regulations, 2015 (as amended) {contd.)

Our conclusion 15 not modified in respact of this matter with respect to our reliance on the
fnancial information cartifiad by the Board of Directors.

For Walker Chandiok & Co LLP
Chartered Accountants
Fimm Registration Mo, 001078NMNE00013

Drigitally sgred
RAINI (i

MUNDR g™

AR O7
A 12234540530

Rajini Mundra

Partner

Idembership Mo 058644
UDIN® 220586442 APVRE5672

Place: Mumbai
Date: 07 February 2022

Chmriersd A countats Wigker Chandiok & Co LLP is egisisrad
oathy Ermited Baniiky sath identifiation
Ofnes nBergating Chandgar, Chanmei, & unoran, Hrdarhad, K oo, Folkats, M kel Haw Dall, §ada ard Pung mamb e AAC- 2085 and has s registeied

office at L34, Connmught Cirous, Outer
Curche, Heww Dalhi, 110001, India
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Walker Chandiok & Co LLP

Annexure 1 to the Independent Auditor's Review Report on Consclidated Unaudited
Quarterly Financial Results and Yearto Date Results of Jindal Stainless Limited Pursuant
to Regulation 33 of the SEBI ([Listing Obligalions and Disclosure Reguirements)
Reqgulations, 2015 (as amended)

Annexure 1

List of entities Included in the Statement

8 Mo | Mame Ralationship
1 FT dindal Stainless Indonecia Subsichary
2 Jindal Steinless FZE Subsidigry
3 JEL Group Helding Pte, Limited Subsidiary
4 Iberindal 5 L Subsidiary
5 Jindal Stainlsss Fak Limitad Subsidiary
g JEL Famous Limited bwth effect from 28 Oclober 2021) Subsidiery
7 Jindal United Steel Limited Associale
i Jindal Coke Limited Azsociale
a Jindal Stainlass Comorate Managemaent Servica Private Limibed | Associata

(ThIS sacs has dean irtanfionay eft BEnk)

ariarad g wemiaes Weakar Chandok &Co WL 2 gk lared
vkt bl s Lilly wuth il ek Festion
LR 0 DRI CPBrADE, CHERTRL GUPIB, AR08 4 K04rE X SR MU SR 2D, O B P BUMBEAAL JOBS 3R R AT AE FROIEEIRE

office at L34, Eonnaughl Sleus, Duiter
Cocle, Haws Dwlhi, 110001, India
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NDAL STAINLESS

]INDAL STAINLESS LIMITED

CIMN: L260221 TRIDSIPLC M09
Regd. Office: O.F Jindal Mars, 1Lisar-125 005 (Ilaryana}
Ph. No. (Il1667) TR &7 53, Fax No. [11662) 728898, Fmail Ld. for | are (@jimcaberainkess. com , Webeite: wan: jxiesinless com
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Lodha & Co.
Chartered Accountants
12, Bhagat Singh Marg,
Mew Delhi=110 001

Independent Auditar's Review Repart on the Quarterly and Year to date Unaudited

Standzlone Financial Results of the Company Pursuant to the Regulation 33 of the SEBI [Lisking

To

Dbligations and Disclosure Requirements) Regulations, 2015, a5 amended

The Board of Direclors of
JINDAL STAINLESS (HISAR)} LIMITED

We have reviewed the accampanying statement of unaudiled standalone finandal
results of JINDAL STAIMLESS (HISAR) LIMITED ["the Company”) for Ine guarler ended
31 December, 2021 (“the Statement”] and year Lo date results far the period fram 1%
Aarll, 2021 to 31* December, 2021 ("the Statement”), attached herewith, helng
submitted by the Company pursuant to the reguirements of Regulation 33 of the SEBI
[Listing Obligations and Disclosure Reguirements) Regulations, 2015, as amended [“the
Regulations”).

This Statement, which [« tha responsitility of the Company’s management and approved
by Ihe Company's Board of Direclors, has been prepared in accordance wilh the
recagnition and measurement principles laid down in Indian Accounting Standard 34
{Ind AS5-34), “"Interim Financial Reporting” prescrined under Section 133 of the
Companies Act, 2013 read with Rule 3 of Companies {(Indian Accounting Standards)
Rules, 2015 {(as amended), read with relevant rules (ssued thereunder and other
gocounting principles gemerally accepted in India. Our responsibility is to express a

canclusion an the Statement based on our review.

We conducted our review in accordance wilh the Standard on Review Engagements
[SRE 2410) “Review of Interim financial information performed by the Independent
Auditar of the Entity”, 'ssued by the Inst'tute of Chartered Accountants of Ind'a. This
standard requires thal we plan and perform the review to obtain moderate assurance as
to whether the statement is free of materizl misstetement. A review s limited primarily
to inguiries of the Company personnel and analytical procedures apphied to financal
data and thus provide less assurance than an audit. We have nat performed an audit
and sccordingly, we do not express en audit opinion.

Based on our review conducted as above and based an the canszideration af review
report of olner auditor referred Lo in paragraph 5 below, nothing has come lo our
attention that causes us ta heliewe that the accompanying Statement , prepared in all
material respects In accardance with the appliceble Indian Accounting Standards (Ind
AS') prescribed under Section 133 of the Companies Act, 2013 read with relevant rules
issued thereunder and other recognised accounting practices and policles generally
acceptedin India, has nol disclosed the information reguired to be disclosed in terms of
the Repulations, including the manner in which it s 1o be disclosed, ar that it contains
any marterial misstatemeant.

amiT S
!{UMAR Feace lan he guberd bls
LODHA GOEL ==

| 561
Daie 202290208 13170030
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E. Other matter

We did nat revlew the financial results/information of Comaany's branch at Kothavalasa in
Vizianagaram district, Andhra Pradesh included in the Statement, whose nter'm financial
results/ infarmation reflect total Income of Rs. 42.61 craras and Rs. 42.75 crares, total nat
prof't after tax of Rs. 7.07 crores and Rs. 1.22 croras, total comprehansive income of Rs, 7.07
crores and Rs. 4.22 croras for the quarter endad 31 December, 2021 and for the period
from 1% Agril, 2021 to 319 December, 2021 respectively as considered in the unaudited
standalone fingncial resuks, The interim fmancizl rasults/ information of the oranch hes
been reviewed by branch suditors whose report mas been furnished to us oy the
management, and our conclusion in so far as it relates to the amounts and disclosures
included In raspect of the Branch, 1s based solely on the report of such Branch auditor and
the procedures performed by us a5 stated in paragraph 3 above.

CQur canclusion on the Statament is not modified in respect of above matter.

For LODHA B CO. For 5.5. KOTHAR| MIEHTA & COMPANY

Chartered Accauntants Chartered Accaountants

Firm's Registration No. 301051F Firm’s Registralion No. 0D0756N

NARENDRA AMIT

KUMAR

LODHA GOEL -
Dol 20320348 13174580

[N K LODHA) {AMIT GOEL)

Partner Partner

Membership Mo: 085155 Meribershin No.: 500607

Place: Mew Delhi Place: Mew Delhi

Date: 9" Fehruary 2022 Date: 9" February 2022

URIN : 22085155AAYBCHN 2883 UNIN : 22500607AAYGHRE132
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Lodha & Co. S. 8. Kothari Mehta & Company

Chartered Accountants Chartered Accountants
12, Bhagat Singh Marg, Plot No-68, Okhla Industrial Area, Phase I,
New Delhi - 110001 New Delhi -110020

Independent Auditor's Review Report on the Quarterly and Year to date Unaudited Consolidated
Financial Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended

To

The Board of Directors of
JINDAL STAINLESS (HISAR) LIMITED

1. We have reviewed the accompanying statement of unaudited consolidated financial results
of JINDAL STAIMLESS (HISAR) LIMITED (hereinafter referred ta as "The Company"/"Holding
Company"), its subsidiaries (including stepdown subsidiaries) (Holding Company and its
subsidiaries (Including stepdown subsidiaries) together referred to as “the Group”), and its
share of the net profit/{loss) after tax and total comprehensive income of its associates for
the quarter ended 31* Decemnber, 2021 and year to date results for the period from 1% April,
2021 to 31° December, 2021 (the "Statement") attached herewith, being submitted by the
Company / Holding Company pursuant to the requirements of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended [“the
Regulations”).

2. This Statement, which is the responsivility of the Holding Company's Management and
appraved by the Holding Company's Board of Directars, has been prepared in accordance
with the recognition and measurement principles laid down in Indian Accounting Standard
34, (Ind AS 34) "Intarim Financial Reparting" prescribed under Section 133 of the Companies
Act, 2013 as amended, read with relevant rules issued thersunder and other accounting
principles generally accepted in India. Qur responsibility is to express a conclusion an the
Statement based an our review.

3. We conducted our review of the Statement in actordance with the Standard on Review
Engagements (SRE) 2410, "Review aof Interim Financial Informatian Performed by the
Independent Auditor of the Entity” issued by the Institute of Chartered Accountants of India.
A review of interim financial information consists of making enguiries, primarily of persons
responsible far financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in accordance
with Standards on Auditing and consequently does not enable us to obtain assurance that
we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion. We also performed procedures in
accardance with the Circular No. CIR/CFD/CMD1/44/2019 dated 29™ March, 2019 issued hy
the Securities and Exchange Board of India under Regulation 33(8) of the Regulations, ta the
extent applicable,

NARENDRA °
HAGER] AMIT £
LODHA GOEL &= ...
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. Jindal Stanless Steelway Limited

i, IsL Lifestyle Limited

. JSL Logistics Limited

. Green Delh BOS Limited

u. J51 Media Limited

vl Jindal Lifestyle Limited

vii.  Jindal Strategic Syslems Limited
Wil 155 steelitalia Lirmited

Assaciates
. Jindal Stainless Limited
li.  Jindal Stainless Corporate Management Services Private Limited

Hazed on aur review conducted and procedures performed as stated in paragranh 3 above,
and basad on the cansideration of review report of ather auditor referred to in paragraph 6
palow, nothing hes come to our attention that causas us to believe that the accompanying
Stetement, prepared in accordznce with recognition and measuremant principles lald down
in the aforesaid Indian Accounting Standards specified under Section 133 of the Companies
Act, 2013, as amended, read with relevant rules issued thereunder and olher accounting
principles generally accepled in India, has not disclosed the information required to be
disclosed in terms of Ihe Regulations, including the manner in which iLis 1o be disclosed, or
that it contains any matenal misstatement.

Other matters

wie did not review the finencial resultsfinformation af Campany's branch at Kothavalasa
in Mizianagaram district, Andhra Pradesh included in the Statement, whose interim
financial results! information reflect total income of Rs. 42 81 crares and Rs. 42 76
crores, total net profit after tax of Rs. 7.07 crores and Es 422 crores, total
romprenensive income of Rs. 7 07 crares and Rs 4 27 crores for the quarter ended 31
December, 2021 and for the period from 17 April, 2021 to 31" December, 2021
respectively as cansidered in the unaudited consolidated financial results, The interim
financial resultsy infarmation of the branch have been reviewed by branch auditars
whose report has been furnished ta us by the management, and aur conclusion in sa far
as it relates ta the amounts and disclosures included in respect of the Branch, is based
solely on the repart af such Branch auditor and the proceduras performed Dy us a2 stated
in paragraph 3 above.

wWe did not review the interim fingncial results and other finencial 'nformation In respect
of five {5) subsidizries/ stepdown subsidizries, nemaly, JSL Lifestyle Limited, 151 Mediz
Limited, Green Delnl BQS Limited, Jinda! Lifestyle Limiled and J.5.5, Steelitalia Limiled;
included  in the consalidated  financial  resulls,  whose  interim  financial
results/information refect tatal income of Rs, 116.22 crores and Rs. 328.44 crores, total
net profit after tax of Rs, .43 crores and Rs, 15.40 crores, total comprenensive income
of Rs. 6.44 crores and Rs. 15,42 crores for the gquarter ended 31* December, 2021 and
for the period from 1% April, 2021 to 31* December, 2021 respectively. We did not review
the interim financial results and other financial information in respect of two (2]
associate entities namely Jindal Stainless Corporate Managemenl Services Private
Limited and Jindal Stainless Limited, which reflects Group's share of net orofit after tax
of Rs. 145.83 crores and Rs, 370.98 crares and tatal comprehensive income of Rs, 145.45
crores and Rs 416 10 crores for the quarter ended 31" December, 2021 and for the
period fram 17 April, 2021 to 317 December, 2021 respectively. These iaterim financial

NARENDRA = "
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T

results/ information have been reviewed by other auditors whose reparts have been
furnished to us oy the managementand our report ontne statemant, 'nsofaras itrelates
to the amounts and disclosures included in respect of these subsidiaries/step down
subsidiarias and associates, is based solaly on tha reports of other auditors and the
procedures performed oy us as stated in paragraph 3 gabove,

Financ'al results/ information of three (3) subsidizries, namely, lindal Stalnless Staelway
Limited, lindal Strategic Systems Limited and JSL Logistics Limited; whose interim
financial results/ information raflect total income of Rs. 712.31 crores and Rs. 1721.62
crores, total net profit after tax of Rs, 29.49 crores and Rs, 89.22 crores and total
comprehensive income af Rs. 29.49 crores and Rs. 89.29 crores for the guarter ended
31" December, 2021 and for the period fram 1" Aorll, 2021 to 31" December, 2021
respectivaly, have been reviewed by one of the |oint auditars of the Holding Company.

Qur canclusion an the Statemeant s not modifisd 'n respact of the sbove matters.

Far LODHA & CO. For 5.5. KOTHARI MEHTA & COMPANY
Chartered Accountants Charterad Accountants

Firm’s Regist

raticn Ma, 301051F Firrm's Registration No. G00756N

AMIT
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Partner Partmer

Membership No: 085155 Membership No.: 00607

Place: New Dealhi Plzce: New Dalhi

Date: 9" Fanruary 2022 Date: 27 Feoruary 2022
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]INDAL STAINLESS (HISAR) LIMITED

CIN: 127205 HR 2D 13PLCD45963
Regd. Office: (.P.Jindal Marg, Hisar-125 005 (Harvana)
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The financial results of the Company for the quarter amd nine months ended 31 December 2021 have been reviewed by the audit committee and
approved By the boaed of tivectors at thedr rospedise meetings held en 09 Febraary 2022 aml the limited eesdew of the same has been corried oot
by the statmtory anditors of e company,

These resnlts have been prepared in accordimee with the Companies (indisn Acconnting Stamdards) Roles, 205 (Ind AS) presoribod under section
1353 ol the Compamies Al X123 and other recognized accounling practioes and pohcies Lo the extenl apphcable

Ay the campany®s busimess activily Balls within o sigle primary business sepment vie, Staimless steel’, the dischosure oguirement of Accounting
Standlard (Ind AS 108} on "Operating Sepment” 18 nol applivable,

Fwoeplional ilems [or the quader and nine months ended 31 December 2530 and [or the vear ended 31 Marnch 2021 in standalone and consolidated
finamcial resulls perlain bo ool Forcign ey hange gaim.

The Company feceivid 2 raling upprade rom Qwee dilfecenl raling apencies viz, CARE Ratings Linuted, CRISIL and India Falings & Research
Ravings Limited. The long term ratings have been upgraoded vy all the three rating agencies to AA-( from A+ earlier) while short term rating has
been realfirmed at AT+

The Company has assessed the possible tpact of COVID-T% pandemic on ils financal results based on the inlormabion available up lo the dale of
approval of theso financial wesulls, [he Company s cosely menitoring, the impact of this pandemic and belisves this pandomu may nol have
sigruficant adwerse impact on the long term operations and performance of the Company.

On 23 December 2020, the Board of Directors of the Company had approved a Composite Scheme of Avrangement (the 'Scheme’) under Section 230
o 232 (rcadd with Section 46 and other apphcahle prossionsy of Compamics Act, 2013 amemgst the Compuany, Jindal Stoinless Limited, S0 Lifestyle
Limuled, Junslal Lifestyle Laimuted, JSL Media Limited and Jindal Stainless Corporale Managemenl Services Private Limited. The Scheme having
appeinted date 0f01 Aprd 202015 subject to the approval of shareholders, regulatory and other necessary approvals including approval of National
Compamy Law Trihunal (NCLT) whiih s enesently awadted

The Han'ble NCLT, Chamdigarh Bench afler hwaring the first molion petition, reserved ifs order on (8 Febmare 2022 The detailed order
e ndioning, B date for comvending, Uwe meeling of the shamehalders and coeditars Tor ap proving e schome s expected o be oeoedved shorlly,

The consobdaled Bunancial resul(s or the quarter and nine moenths ended 31 December 2021 uwchudes the following entiles ;

Subsidiaries = [indal Stainless S:eehws- Cinwited. TSI T i&st}.’h_: Timited, [51 1 istics Lainwited, Green Delhi BOS Dimdted. 151 Media Limited, Fndal
Stratepic Systems Limited, [indal Lifestyle Limited, |5 5 Steelitalia Limated

Assoriates ! Jimdal Slainless Limiled, [indal Slainless Corporaie Management Services Frivale Limiled

By Order of the Board of Direclors
For Jindal Stainless (Hisar) Limiled

IAGMOHAN SO0 =

Place: Delhd Jagmahan Sood
Daare: 09 Fehrmary 2022 Whaole Time Director

NARENDRA 3 i Ly PEEH R A KLk Digally signed by AMIT GOEL
LA i DA ep=AMIT GOEL o<(M

m‘. ﬂ—\.sl:cj:ﬂrt' o i A M | T I=GLRGACH o=Ferioral
KUMAR e Al at=d e=".GOELE@SSKMIN.COW
pemoe G2 L L

Feason: | am the suher of this
LODHA GOEL ==

Date: 2022-02-08 13.18-+08:30
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DOOGAR & ASSOCIATES

Chartered Accountants

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results of the

Company Pursuant to the Regulation 33 of the SERI (Listing Obligations and Disclosurc Requirements)
Regulations, 2015 (as amended)

To,

The Board of Directors
JSL Lifestyle Limited

{

We have reviewed the accompanying statement of standalone unandited financial results of JSL Lifestyle
Limited (*the Company”) for the quarter ended December 31, 2021 and vear to date from April 01,2021 to
December 31,2021 (the “Statement”) attached herewith, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended), including relevant circulars issued by the SEBI from time to time.

The Statement, which is the responsibility of the Company’s Management and approved by the Company's
Board of Directors, has been prepared in accordance with the recognition and measurement prineiples laid
down in Indian Accounting Standard 34, Interim Financial Reporting (‘Ind AS 34"), prescribed under
Section 133 of the Companies Act, 2013 (‘the Act’), and other accounting principles generally accepted in
India. Our responsibility is to express a conclusion on the Statement based on our review,

We conducted our review of the Statement in accordance with the Standard on Review Engagements (SRE)
2410, Review of Interim Financial Information Performed by the Independent Auditor of the Entity, issued
by the Institute of Chartered Accountants of India. A review of interim financial information consists of
making inquiries, primarily of persons responsible for financial and accouniing matters, and applying
analytical and other review procedures. A review is substantially less in scope than an audit conducted in
accordance with the Standards on Auditing specified under Section 143(10) of the Act, and consequently,
does not enable us to obtain assurance that we would become aware of all significant matters that might be
identified in an audit. Accordingly, we do not express an audit opinion.

Based on our review conducted as above nothing has come to our attention that causes us to believe that the
accompanying Statement, prepared in accordance with the recognition and measurement principles laid
down in Indian Accounting Standards, prescribed under Section 133 of the Act, and other accounting
principles generally accepted in India, has not disclosed the information required to be disclosed in
accordance with the requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended), including the manner in which it is to be disclosed, or that
it containg any material misstatement.

For Doogar & Associates
Chartered Accountants

Reg. No, 000561N

Vardhman Doogar

Partner

Membership No. 517347

UDIN - 22517347TAAAABGO150
Date: 24" January 2022

Place: Gurgaon

13, Community Centre, East of Kailash, New Delhi - 110085
E-mail : client@doogar.com, admin@doogar.com, Website - www.doogar.com

Branches at : Gurugram, Mumbai and Agra
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DOOGAR & ASSOCIATES

Chartered Accountants

Independent Auditor’s Review Report on Congolidated Unaudited Quarterly Financial Results
ol the Company Pursuant to the Regulation 33 of the SERI (Listing Obligations and Disclosure
Requiremenrs) Regulations, 2015 (a8 amended)

Ta
Baard of Directors of JSL Lifestyle Limited

1. We have reviewed the accompanying starement of unaudited consolidated financial results (*the
Staterent”) of JSL Lifesiyle Limited (*the Holding Company”) and its subsidiaries (the Holding
Company and its subsidiaries together referrad to as “the Urowp’) and its assoeiate for the quarter
and period ended December 31, 2021 being submitted by the Holding Company pursuant 1a the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended), including relevant ciroulars issued by the SEBI from time to time.

2. This Statement, which 1s the responsibilily of the Holding Company’s management and approves
by the Holding Company's Board of Directors, has been prepared in accordancs with the recognition
and measurement principles laid down in Indign Accounting Standard 34, Interim Financial
Reporting (‘Ind AS 34"), preseribe under Section 133 of the Companies Aet, 2013 (“the Aat’), and
other accounting principles generally aceepted in India. Our responsikility is to express o conclusion
on the Statement based on vur review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, Revies of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the Institute of Chartered Accountants of India. A review of interim
finaneial information consists of making inquiries, primarily of persons responsible for financial
and aceounting matters, and applying analytical and other review procedures, A review is
substantially less in scope than an audil conducied in accordance with the Standards on Audiring,
specified under Section [43(10) af'the Act, and conscguently. does not enable us to obtain assurance
that we would become aware of all sisnificant matters that might be ientified in an audil,
Accordingly, we do nor express an audil opinian.

We also pecformed procedures in accordance with the SERI Cireular CIR/ACFD/CMD1 /4472019
dated 29 March 2019 issued by the SEBI under Regulation 33 (8} af the SEBI (Listing Obligaticns
and Disclosure Reyuirements) Reeulations, 2015 (as amended), to the exlent applicable,

4. The Statement includes the results of the following entities:

Name of the Entlity Relationship
Jindal Lifestyle Limited Whally Unwned Subsidiary
Green Delhi BOS Limited Associate |

5. Based on our review conducted and procedures performed as stated in parngraph 3 ahove. nothing
has come 1o our attention that causes us to believe thal the accompanying Stalement, prepared in
accordance with recognition and measurement principles laid down in Ind AS 34, preseribed under
section 133 of the Act, and other accounting principles penerally accepted in India, has not
disclosed the information required to be disclosed in aceordance with the requirements af
Regulation 33 of the SERI (Listing Obligations and Disclasure Requiremenis) Repulations, 20 AS3
gk

13, Community Centre, East of Kailash, New Delhi - 110065
E-mail : client@doogar.com, admin@doogar.com, Website - wvnw doogar.cory

Branches at : Gurugram, Mumbai and Agra
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(as amended), including the manner in which it 1s to be disclosed, or that it contains any marerial
misstatement,

6. The Srarement alsa includes the Group's share of net profit after tax of Rs. Nil and ather
comprehensive income of Rs, Mil , for the peniod ended December 31, 2021 quarter as considered
in the Statement .in respect af one assoviate, based on their interim financial information/financial
results which have nat heen reviewed hy us and these interim financial results have been reviewed
by their auditors and have been [urmnished (o us by the management and our conelusion on the
stalement in so far as it relates o the amounts and diselosures included in respeet of the said

associate 1s baged solely on the reports of other auditor and procedures performed by us as stated
in Para 3 above.

Qur conclusion on the statement is not modified in respect of these matters.
For Duogar & Associates

Chartered Accountants
Reg. No.000561N

Vardhman Doogar

Partner

Membership No. 317347

UDIN: - 22517347TAAAABH2968

Date: 24" January 2022
Place: Gurgaon
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I5L Lifesty e Limited
CIN: U7492 OHR X003 PLCOASIT6
Registerad Office; - 46th K. Stone, Delh Rothak Road, village Rohad Tehsil Bahadurgara, Haryana-124507

Statement of Standalone Unaudited Finandal Results lor the Quarter and Perdod Ended December 31, 2021

[ In Crores, except per share Jata)

sl Cruarter Frded Period Ended Year Ended
Ne. Pariculars H-Dec-Zl F-3ep-21 3L-Dec-2D 31-Dec-21 I Pec-id 31-Mar-21
Unaudited unaudited Unaud ited Unaudited Unaudited Aaudited
| nevenue frum Opsrations 11420 A0 4T T4 322.51 2002 % 7962
] Ol er e Uuds Q.33 b/ .4 D62 137
i Total Income {111} 11435 10E.75 77.60 33325 2040.88 230,88
[ Eapenses
a [Cost ot materals consumed 51.58 61.78 J1sd 176.19 go.38 1208
] Purehases of stockcin-rade 428 121 186 1130 128 Las
¢ o harmges 10 inventories of s hed @ood s, vaork-in-orog e s and slock-in- oAU [£.38] (0.2%] 11.37] {5 00y L5
{rade
d Cmiploe e benefits expense =l 3 8.37 1030 .93 4483 .52
Fimance costs 158 143 1.0 449 360 507
e D £ £ tion and 3maisation expe nie 173 283 340 567 9.74 13.09
I [l her expenses 2TER Erers) 24.73 79.53 £E.20 92,8
Total expenses 10563 10102 7292 300119 193.01 270 22
vV |Preflif{loss) before exceptional Items and tax (I B8 7T 1.58 22.08 7.E5 140.77
Wl Creeptional tems - - - - - -
Vil JProfitf{loss) before mi (V-w) k76 AT 1.68 22.06 7.65 1077
Wil |Tax axpanss
i1} Curent fax 1.82 P | 081 590 lie 1.89
1) Deterred tax AG .18 o2 0.l 108 R
(2 Inwome fax carlien years - 17 - n17 23
_Il Profit for the pariod (VI1-11) 654 e 3.08 15,63 525 B.66
L (Onher Comprehen sive Income
A e s that will net be reclassified Lo profit or [loss)
i 1) remeosune ment o ned de lined beneld phans 0oz 00l [m02) 003 [0 05) 0.02
1) I e Lax nelalmg Lo lems Ul will nol be reclassiled b pralil o d1p 1 (nO1 i) ooz [Ld1p
(10es)
] Total Comprehensive Income for the period (IX=X) £.56 3,25 3,06 15 E5 2l 269 |
il Pald up Coyuity Share Caphal (Face volue of % 107 each) 2850 28504 28.50) 28.50 28550 28504
wlll joher Caulty
=0 JFarnings Per Share [ 310, each] {nol annualised)
i b Gasic 1%h 1.3 181 108 A8 189 3.04
i 20 Diluled {3 230 184 1 08 546 .0 3 04

Foron and behall of Boad of Directors
. | Aratyle limned

Plarr - Gurogram

S A g‘i .
Daled: 2400 Janyary 2022 \QA{L:—L M'

peeplka lindal Rajesh Mohatz
Managing Dmeclor Dine clow
11N 00 1 51 566 (M M= 90 0% 1
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ISL Lifestyle Limited
CIN: U7492DHR2003PLCD35976
Aegistered Office; - 48th K.M. Stone, Delhi Rothak Road, village Rohad Tehsil Bahadurgarh, Haryana-124507

Statement of Consolidated Unaudited Financial Results for the Quarter and Period Ended December 31, 2021

(%Xin Crores, excapl par share dataj

51 Quarter Ended P riod EM Year Endad
No Particulars 31-Dec-21 30-Sep-21 31-Dec-20 31-Oec-21 31-Dec-20 31-Mar-21
Unaudite d Ui udited Unaudited Unaudited Unaudited Audited
1 feverae fram Operations 12420 108.47 7LD 322.51 200.13 279.62
11} Mher income 0.25 033 017 .74 0.7 1.37
11} Total Incame [1+11) 114.45 108.79 77.60 323.25 HBE 280.99
] Expenses
a Cost al material, consumed 54,58 54,78 31.94 176.18 R3.38 1308
3 Purchases of stock-m-trade 4.28 3.7l 1886 11.30 325 5,85
c Changes in inventaries of finished goods, work-in-progress and stack-in- .40 17.38) (0.38) 14.37) 11.00) 0.62
trade
d Emplayee berelis expensa &18 B3T 10.30 24.89 22.83 an.a2
Finance costs 1.68 143 106 443 3.EC 5.07
& Depreciation and amortisation espanse 273 233 340 57 .74 13.02
i Other expenses 27.86 7.7 24,73 73.93 §5.20 4253
Total expenses 105.69 w102 72,82 301,18 193.01 270,22
'} Profit/{loss) before exceptional items and tax (- () a6 .77 4.68 2206 .85 10,77
¥l Exceptional items - -
Vi Profit/loss) before tax (V) 476 .77 4.68 22.06 7.85 10.77
Wil Tax expense
1) Current tax 1.82 2.34 (k251 5.33 1.3¢ 1.6%
{2) Lefarred tax o.a0 318 (] o s
[3) Ineame tax 2aclier years Ly [iaE) 053]
X Prefit for the peried [VII-VIN) E.54 5.25 308 15.63 5.25 B.EB
X Other Comprehensive Income
A. tems that will not be reclassified to profit or (loss)
(it Remeasurement of net defired benefit plans [iy] 0.0 HeXexl} 33 1.05) .02
filp meame tax relating ta item s that will net be reclassified to profit ar ooy rL.00) [eR ey [{aXs3 1] i erd [01)
{loes)
Xl Total Comprehensive Income for the period (IX+X) E.56 5.25 106 15.65 5.21 BEB
Bl Faid uo Equity Share Capital (Face Value of T 10¢- each) 2E50 28,50 2850 28,50 28.50 28.50
X Dther bguity
XY |Eamings Per Sharz | % 10S- each) {not annualised)
) BasciT) 23 1.84 18 5.4 184 208
[2) Dilutee (3 230 1.84 1.08 2,48 1.84 201

Cated:- 22th January 2022
Place:- Gurugram
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Diractor
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N.C. AGGARWAL & CO.

CHARTERED ACCOUNTANTS
102, Harsha house, Karampura Commercial Complex,
New Delhi-110 015. Ph: ((0) 25920555-556 [R) 25221561
E-Mail:ncaggarwal@gmail.corn

Independent Auditor's Review Report on the Quurterly Unaudited Standalone Financial Results of
the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended.

I'o,
The Board of Directors,
JSL MEDIA LIMITED

I. We have reviewed the accompanying statement of unaudited standalone financial results of JSL MEDIA LIMITED
(the 'Company’) for the quarter and Nine month ended December 31 2021 (the "Statement”) attached herewith, being
submitied by the Company pursuant to the requirements of Regulation 33 other SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (‘the Regulation'), read with SEBI Circular No. CIRICFD/CMD 114472019
dated March 29, 2019 (‘the Cireular').

The preparation of the Statement in accordance with the recognition and measurement principles laid down in Indian
Accounting Standard 34, (Ind AS 34) "Interim Financial Reporting” prescribed under Section 133 of the Companies Act.
2013, us amended. read with relevant rules issued thereunder and other accounting principles generally accepted in India,
read with the Circular is the responsibility of the Company's management and has been approved by the Board of Directors
of the Company. Our responsibility is to express a conclusion on the Statement based on our review.

1. We conducted our review of the Statement in accordance with the Standard on Review Engagements (SRE) 2410,
"Review of Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Inslitute of
Chartered Accountants of India. This standard requires that we plan and perform the review 1o obtain moderate assurance as
0 whether the Statement is free of material misstatement. A review is  limited  primarily 1o inquiries of company
personnel and analytical procedures applied to financial data and thus prov ides less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion,

| Bused on our review conducted as above. nothing has come to our attention that causes us to believe that the
accompanving Statement, prepared in aceordance with the recognition and measurement prineiples laid down m the applicable
Inclian Accounting Standards ('Ind AS') specified under Section 133 of the Companies Act, 2013 as amended. rcad with
relevant rules issued thereunder and other recognised accounting practices and policies has not disclosed  the information
required 1o be disclosed in terms of the Regulation. read with the Circular. including the manner in which it s to be disclosed.
or that i1 contains any material misstatement.

For N. C. Apgarwal & Co.,
Chartered Accountants
Firm Registration No: 003273N

M=

G. K. Aggarwal
(Pariner)

M, No.086G22
Place: Gurugram
Dated: 17™ January, 2027
UDIN:22086622AAAACDS139
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N.C. AGGARWAL & CQ.

CHARTERED ACCOUNTANTS
102, Harsha housa, Karampura Commercial Complex,

Wew Delhi 110 015, Ph: (0) 25920555 556 (R) 25221561
E-Mall:ncagzarwal@amaileom

Independent Audifor's Heview Report on unaudited conselidated quarierly financial resulis of JSL
Media Limited pursuant te the Regulation 33 of the SEBT (Listing Obhligations and Thsclosure
Requirements) Regulations, 2015, as amended.

To,

The Beoard of Directors
JSL Media Limited

[

We have reviewed the accompanying statement of unaudited consolidated finanecial results of JSL
Media Limited ("the Parent”) and its share of the ner profit/(1oss) after tax and total comprehensive
income / loss of its subsidiary for the quarter and mine months ended Decamber 31, 2021 ("the
Staternent"), heing submitted by the Parent pursuant to the requirement of Regulation 33 of the SERT
{Listing Obligations and Discloswe Requirements) Regulations, 2015, as amended (*the Listing
Regulation’).

This Statement, which is the responsibility of the Parent's Management and approved by the Parent's
Board of Dircctors, has been prepared in accordance with the recognition and measwrement principles
laid dewinin Indian Accounting Standard 34 "Interim Financial Reparting” ("Ind A8 34™), prescoibed
under Section 133 of the Companies Act, 2013, and other accounting principles generally acceptad
in India and in compliance with Regulation 33 of the Listing Regulations. Our responsibility is to
express a conclusion on the Statement based on our review.

We conducted our review of the Statsmertt in accordancs with the Standard on Beview Engagements
(SRE) 2410 "Review of Interim Financial Information Performed by the Independent Auditor of the
Enbity", 1ssued by the Institute of Chartered Accountants of Tndia, A review of inlerim linancial
information gonsists of making inguiries, primarily of persons responsible for finacial and
accounting matters, and applving analytical and other review procedurss, A review 18 substantially
less in scope than an andit conducted in accordance with Standards on Auditing and consequently
does not enable us to obtain assurance that we would become aware of all sigmficant matters that
might be identified in an andit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the SEBI under Regulation
33187 of the SERT{ Listing Obligations and Dhisclosure Requirements) Regulations, 2015, as amended,
to the extent applicable.

The Statement includes the results of the following entity:
Creen Delht BOS Limited - Associale.
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N.C. AGGARWAL & CO.

CHARTERED ACCOUNTANTS

5. DBased on our review conducted and procedures performed as stated in paragraph 3 above and based
on the consideration of the unaudited financial results of a subsidiary, nothing has come to our
attention that causes us to believe that the accompanying Statement, prepared in accordance with the
recognition and measurement principles laid down in the aforesaid Indian Accounting Standard and
other accounting principles generally accepted in India, has not disclosed the information required to
be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, including the manner in which it is to be disclosed,
or that it contains any material misstatement.

For N. C. Aggarwal & Co.,
Chartered Accountants
Firm Registration No: 003273N

G. K. Aggarwal
(Partner)

M. No.086622
Place: New Delhi
Dated: 17™ January, 2022
UDIN: 22086622AERSIJF1759
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JSL Media Ltd.

[Amount in Bs.]

Quarter ended & month ended Vear ended
Particulars Note Mo. | 31.12.2021  30.08.2021  20.082030 | 31.12 2021 30.06.2021 31.12.3020 31.0%.2021
( ) (Unaudited) {1 jiteay | 4} {unaudited) (Unaudited) {Audited)
Reverue from operatians -
| Other income 13 1,840 = 1,840 1840 1,848
1. Totalincome [1+i) 1,840 1,840 1,840 1,240 i
. Expenzes
Employes benefits expense 20 = S - =
Deoreciztion and amaortization expense (net) i 7,588 3,794 588 75
Cther expenses 2 18,750 128,749 67,650 176248 157,498 4,07,8
Tural expenses (V) 18,750 1,36,337 71,444 1,83,836 1.65,0?& 447,712,353
. Prefit/|loss) befare sxceptonal items ancEax (1= {18, 750) (1,32,497) {71,444) 11,81,996) {1,63,246) {1,40,6%9) 19,87,72,353)
VI, Exceptional it2ms - Gain /{Lass) o =
Wil Profitd|loss) before tax [V-V1) |18,750)  |1,33,497] (71444)| (1,EL98G]  [1,63 246) {1,90,699) |A,87,72,553)
Wil Tas Expense
(i) Current Tax -
(2 Oefered Tax - =
1otsl tax expense [V} - - = < i . -
(¥, Frofit |Loss) for the year (VIVIN (18,750)  (1.38,597] [71,804]] [183,996] (1,63,246) {1,40,699) [4,47,72,353]
¥ Other Comprehensive Income
1ems that will not be reclassified te profit ar oss in sussequent pericds
{1} Re-measurement (lzssesi/galng on defined benefit plans N
(i) Income tax effect -
Tutal Other Comprebensive Incoms
% Total comprehansive income of the year (VI + Vil (12,750)  [1,33,487) (r,444)| (2,81,996) (1,563,246} (1,40,659) (4.47,72,353)
XN Earnings per share:
Aasic and Diluted Farnings per equity share | ') (0.28) (2.69} (3.54) [3.26) (2.22)
Signficant Areaunting Policies and Notes ta the Financial Statements 21

a tarms & aur report of even date annexed hereto

Fiem Regn Mo, G03273N

Eor ML AGGARWAL & CO.

Dated ; 17th January 20232

For and on the bekalf of board of alrecions af

151 Meda Limited

>

CHIRENDRA BAHADUR SINGH
Director
DiN:087ILEE2

LI S
GARG
&TGC‘LDI'
[N DBABE24E
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J5L Madia Ltd,

Statement of Consolidated Profiz and Less for the year ended 3151 Dec, 2021 thmount in Hs
Quarter ended 9 month ended Year ended |
Farticiulars Note No. | 21.12.2021 SD.UE.ZD?T_ZI.I 22020 31.12.2020 31.03.2021
{Unaudited] (L 4] (unaudited) dited) [Audited]
fevenun from operations = : =
il Otherncome 19 - 1,840 1,840 164D 4,840
1 Totalincome (1411 1840 1,840 1,840 1,540
. Expenses
Empioyee benefits sxpenss n -3 5 C
Degreciation ahd amertization expenss (Pet) 21 - 1588 3,744 7 hEE 3,794
Gther expanzes 72 18,750 1,28, 749 1,57.495 1,76,298 1,38,745 A9
Total expenses [IV) 18,750 1,36,337 1,61,28% 1,653,836 1,472,538 4,47,72,353
A\, Profit/|loss| befare exceptional ltems andfax (H1-1V) (18,750} (1,38,497)  (1,59.498]] (1,81 5%6) (1,40,693) 14,47,72,353)
W, Fxcaptional items - Gain [ [Loss) - - -
VIl Saher of frofitiiess) of assoclate (33,719} (38,306} (18.452) (72,020) 150,802 113,16,895)
Wi, Profit/(loss) before taw [V-v1) {52,464) {1,72,803)  {1,77.911)] (2.54,016) (1,51,601) [4,60,89,348]
1. Tax Expense
1} Cureent Tax - E 2 4
|3) Deforred Tay - - - "
Total tax expense (Vi) 5 = E 5 5
X Zrofit (Loss| for the year (VI-VIlI] (52,460 (1,34.497)  (1,77.991}] (2,54,016) [1,40,699) (4,60,84,348)

Xl Other Comprehansive Income
[tams that will not ba reclassdied to profit o loss in subsaguent periads
|1} Be-messurement {losses] faing an defined mencfit slans

(11} Income tax effect - - -
Total Cther Comorehensive Income - = - = -
¥, Temal comprehensive income of the year (W11 + Vi) (52,468)  (1,3&,897)  (1,70.911)] |3,54.008) [1,40,595) |4,60,62, 348}

Wil Esrmings per Share .
Rasic ang Dituted Eam ngs per ecuity share 7] {1.05) [2.69) |5.08) [2.82) (921.79]

Significant Accounting Polickes and Notes 1o the Financhal Satemsnts 21

In terms of our frepert of @ven date annsxed hereto

Firm Regn Mo, 0032730 Fur and on the Sehatf of board af direcrors of
¥5L Media Limited 'S
For N.C. AGGARWAL & €O, \
=n et
DHIRENDRA BAHADUR SINGH ~RHENDER GAKG
Diractor Dicectat
i ORT21682 DiN:08AE6246

Flage : Gurugram
ated © 17U Janwrary 2022
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N.C. AGGARWAL & CO.

CHARTERED ACCOUNTANTS

102, Harsha house, Karampura Commercial Complex,

New Delhi-110 015, Ph: (0] 25920555-556 (R) 25221561
E-Mail:pcaggarwal @gmail.c

Independent Auditor's Review Report on the Quarterly Unaudited Standalone Financial Results of
the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended.

Ta,
The Board of Directors,
JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED

I We have reviewed the accompanying statement of unaudited standalone financial results of JINDAIL STAINLESS
CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED (the 'Company’) for the quarter and nine months ended
December 31, 2021 (the "Statement") attached herewith, being submitted by the Company pursuant to the requirements of
Begulation 33 other SEBIL (Listing Obligations and Disclosure Reguirements) Regulations, 2015, as amended (‘the
Regulation').

2. The preparation of the Statement in accordance with the recognition and measurement principles laid down in Indian
Accounting Standard 34, (Ind AS 34) "Interim Financial Reporting” prescribed under Scction 133 of the Companies  Act,
2013, as amended, read with relevant rules issucd thercunder and other accounting principles gencrally accepted in India,
read with the Clircular is the responsibility of the Company's management and has been approved by the Board of Directors
of the Company. Our responsibility is to express a conclusion on the Statement based on our review.

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

4 Bassd on our review conducted as above. nothing has come to our attention that causes us to believe that the accompanying
Statemenl, prepared in accordance with (he recegnition and measurement principles laid down in the applicable Indian Accounting
Standards (Tnd AS') specified under Section 133 of the Companics Act, 2013 as amended, read with relevant rules issued
thereunder and other recognised accounting practices and policies has not disclosed the information required to be disclosed in
terms of the Repulation, rcad with the Circular, including the manner in which it is to be disclosed, or that it contains any
material misstatement.

For N. (. Aggarwal &Co.,
Chartered Accountants

Firm Registration No; 003273N

<

G. K. Aggarwal
(Partner)

M. No.086622

Pace: New Delhi
Dated: 12 January ,2022
UDIN: 22086622AAAABX6516
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JINDAL STAINLESS CORFURANTE MANAGEMENT SERVICES PRIVATE LIMITED
Statement of Profit And Loss for the Perlod ended on 31st Decamber, 2021

[ Cuarsar ended B =12 Year endod 1
For the Quarter For the Quarter For the Period  For the Period
Mete  FOT the Quarter didl ded g
Panticulars ended Dacambar ende: ende: ended enide Far the Year ended
Ho. 31, 2021 September 30, December 31, December 31, Cacember 31, March 31, 2031
2021 2020 2021 2020
m  INCOME
Fevenue from opseratione i) ERRRE R 245 230,376 747,439,233 FEL,TIg,255 400,350,607 205 557,619
Other ncomme fLoss WA 4737333 1631000 _ : — 12B2720d 4177 AR L 396,000
TOTALRY 306,926,093 250,851.876 473002690 __ FMLE05.503 605 373,588 910,858 £15
I EXPEMNSES
e plaves benefits cap enses n 133,974,753 153,494,502 997,552 158,301,756 352,731,636 1AATR N0
Fnance cosly 71 947,161 1.105.788 1,367,457 3,171,796 4181876 £,403,343
Dapreclacion and 2 mortis tion mpense 2 8,490,064 3,475,824 8,637,412 26,991,124 25,317,849 25,185 053
Othur am pens e 1 S8 813,150 TTE02.338 2,135,190 A4F, 579 361 126,219, 31,9243
TeTAll 3 203,215,095 200,076,944 264,701,718 TISAMI5 SEDG7S.06 HE4.959 800
tny Profitf (Loss] before tax (111} - 13,700,874 9,983 092 ERUTRTE S 6,181 278 22217362 25,034,825
(L") Tex expense
Pravision for Current Tox 5,054,000 Lazsonn 4,415,000 #210,0a0 5,385,000 5,617,000
Fravmion tor [sfarras Tax = (a.650,127] LacR LAY 1938 2.048,954 ph2B1E 1,532,193
Total Tax Expe reafiv} 2443 AT PR 3417071 2258954 L Al v] 7.143,193
i Prafit badere cther ca mprehensive incama (144} 14,287,000 7,180,452  &7BLS02 26:%22,324 16,824,980 18,785,622
e Othar Comprehensive ineome
tems that will not be reclaseifed o profic orlass
Ae-medsurenant flosses ) proft on defined ben ofit plans 5,603,730
Imgomme tak ralting 151 tema that will not be 14,143,347
reclassifled te profit or loss
Total Oher Corrprehanslve Incame [41) = . H B T aeiam
¥} Yozl Comprehensive incams for the yaar| Vv o IpASR00L _ FAR%ASZ i, 74 22979005
VI earnings persnare (in®]
Binsic 102570 1,392,258 670.18 350223 168250 LEM.SE
e 1,025.50 1,392.28 67810 2,592,323 1,662.50 17835

MNocws Lo 45 farman integral part of these finznel al statements

This iz tha States

N.C.AGSARWAL & CO,
Charterad Arcountants
Flrm Registration ho, 0032730

G.H, Aggarwal
Parknes

WMo, 086622
Place:Gurugram
Date: 12 Jznuary, 2027

vibs of profit end loss referred toin our sepnr

nf pven date
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Wijay Kumar Sharma

rectar
DIN: 01453701

DCW C\_

Rajeev Goarg
Director
CAM: DR7RASTT



DOOGAR & ASSOCIATES

Chartered Accountants

Independent Auditor’s Review Report on Unaudited Quarterly Financial Results of the Company Pursuant to
the Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended)

To,

The Board of Directors
Jindal Lifestyle Limited

1.

We have reviewed the accompanying statement of unaudited financial results of Jindal Lifestyle Limited (‘the
Company’) for the quarter ended December 31, 2021 and year to date from April 01,2021 to December 31, 2021
(*the Statement’) being submitted by the Company pursuant to the requirements of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended), including relevant circulars
issued by the SEBI from time to time.

The Statement, which is the responsibility of the Company’s Management and approved by the Company's Board
of Directors, has been prepared in accordance with the recognition and measurement principles laid down in
Indian Accounting Standard 34, Interim Financial Reporting (‘Ind AS 34"), prescribed under Section 133 of the
Companies Act, 2013 (‘the Act’), and other aceounting principles generally aceepted in India. Our responsibility
is to express a conclusion on the Statement based on our review,

We conducted our review of the Statement in accordance with the Standard on Review Engagements (SRE) 2410,
Review of Interim Financial Information Performed by the Independent Auditor of the Entity, issued by the
Institute of Chartered Accountants of India. A review of interim financial information consists of making
inquiries, primarily of persons responsible for financial and accounting matters, and applying analytical and other
review procedures. A review is substantially less in scope than an audit conducted in accordance with the
Standards on Auditing specified under Section 143(10) of the Act, and consequently, does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in an audit. Accordingly,
we do not express an audit opinion.

Based on our review conducted as above nothing has come to our attention that causes us to believe that the
accompanying Statement, prepared in accordance with the recognition and measurement principles laid down in
Indian Accounting Standards, prescribed under Section 133 of the Act, and other accounting principles generally
accepted in India, has not disclosed the information required to be disclosed in accordance with the requirements
of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended),
including the manner in which it is to be disclosed. or that it contains any material misstatement.

For Doogar & Associates
Chartered Accountants

Reg. No. 000561N

Vardhman Doogar

Partner i
Membership No. 517347

UDIN -22517347AAAABE7381

Date: 20® January 2022
Place: q u,\_aam

_ 1.3' Community Centre, East of Kailash, New Delhi - 110085
E-mail : client@doogar.com, admin@doogar.com, Website www.doogar.com

Branches at : Gurugram, Mumbai and Agra
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Jindal Lifestyle Limited
CIN: U3E109HR2020PLCOT1638

Registered Office: - Cfo Jindal Stainless (Hisar) Limited O.P. Jindal Marg Hisar Haryana-125005

Staterment of Unaudited Financial Results for the Quarter and Period Ended Docember 31, 2021

[Amount in 2)
sl Quarter Ended Period Ended Year Ended
Mo, Particulars 31-Dec-Z1 20-Sep-21 31-Dec-20 21-Des-Z1 31-Dec-20 31-MMar-21

unz wedited Una udited u dited Linaudited una udited Audited
I Reverue from Operabons - - -

Il Other income

i Total Income (1) = = = = = =

M Expenses
ther exnences 3,750 8,500 14250
Tostal e dns as 3,750 4,504 - 14,250 -

¥ | Profitf[loss) before exceptional items and tax {11 1) [3,750) [8.500) = 114,250} 5 (1,99,867)

Wl Exceptional items = . 2 : = s

Vil |Profit(loss) before tax (V1) (3,750} 18,500) - 114.250) * (1,99.867)

i Tax eaperse
{1} Currant tax 3 = £
(2} Deferred tax 218) 12.057) 13,4800 (50,303}

9 |tossforthe periad (Vv [2.832) |6.423) - {10,761} - (1.49,564)f

X Other Comprehensive Income
A Ieeim s ThaT will not Be veclasaified 1o profit or [leis) - - - - "

Xl Total Comprahensive Income for the peiod (X0 |2,832) |6.423) - 110,751) - (1,49,564))

xa Paid up Ecuity Share Cagital {Face Valae of % 10/- each} 100,00 100,000 1,0C,C0C] 1.00,000 1,00,0004 1,00.0008

XM |Other Equity (143,568 )

XY |Earaicgs Per Share | 10/ each] [nol arviaali sed]

(1} Basic (%) (0,54} - [2.08}
(2} Dilued [ {0.64] [2.08}
Motes: -

] The anave resuts have been reviewed by the Autit Committee and subsequertly 2pproved by the Bozrd of Directars at as meetng heldl on January 20, 2021, Further in
actardance with Lhe recuirs reat untsee SERI [ Listing ard Ohligatian Disclesore Reouirement) Regulations, 2015, the Statutary Audtars Fave carried out inited radew for the
gquerter ard penad ended Decernber 31, 2027,

lih  The above resuhs ase in acardance weth the Companies (Indizn Accaunting Standards) Rules, 2015 as amended time to time and prescrived under Sectian 133 af the
Comparies Act, 2013, rend with the relevant rules issued the reander and ather acceunting princiales peserally accepted in Ihdin.

liih As the company's Business activity falls wikin 2 singe primary business szpment vz 'stainless steel’, the disclasors requrzment of Accourtrg Standard {Ird A5 108} an
Vel g Segrierdl" 18 el spalicabr e,

I Thefigures of the previous penods) hawe been regrauped) rearranged whersver consdered necesary.

\ w‘ﬁ.
D.Ji_l

Cerpika Jindzl
Dated: 20th lamuary 2027 Marag ng [k recter
Plze: Gugram HN: 00015188
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Sundae Capital Advisors Private Limited

CIN: UBSS900L7016PTC30541

March 11, 2022

To
Jindal Stainless Limited Jindal Stainless (Hisar) Limited J5L Lifestyle Limited
0.P. Jindal Marg, Q.P. Jindal Marg, 48th K.M. Stone, Delhi Rohtak
Hisar - 125005 Hisar - 125005 Road, Village Rohad Tehsil,
Haryana Haryana Bzhadurgarh Jhajjar—124507,

Haryana

Sub.: Proposed Composite Scheme of Arrangement involving lindal Stainless Limited, lJindal
Stainless (Hisar) Limited, JSL Lifestyle Limited, JSL Media Limited, Jindal Stainless Corporate
Management Services Private Limited and lindal Lifestyle Limited and their respective shareholders
and creditors under Sections 230 to 232, Section 66 and other applicable provisions of the
Companies Act, 2013 (“Act”) and the rules made thereunder (“Scheme”), in compliance with
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

We, Sundae Capital Advisors Private Limited, SEBI Registered Category | Merchant Banker, having
Registration No. INMO00012494 have besn appointed by Jindal Stainless Limited to pravide a
compliance report with respect to adequacy and accuracy of disclosures made in the Abridged
Prospectus dated March 10, 2022 (the “Abridged Prospectus”) under the Proposed Composite
Scheme of Arrangement ameng Jindal Stainless Limited, Jindal Stainless (Hisar) Limited, ISL Lifestyle
Limited, JSL Media Limited, Jindal Stainless Ccrporate Management Services Private Limited and Jindal
Lifestyle Limited and their respective shareholders and creditors under Sections 220 to 232, Section
66 of the Companies Act, 2013 and cther applicable provisions of the Companies Act, 2013 (“Act”] and
the rules made thereunder (“Scheme”), in compliance with Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended.

Scope and Purpose of Compliance Report

As required under the Master Circular bearing No. SEBI/HO/CFD/DIL1/CIR/P/20G21/0000000865 dated
November 23, 2021, as amended from time to time, a compliance report has to be obtzained from a
merchant banker on the information to be disclosed in the Explanatory Statement to the Motice to be
issued for Tribunal convened meeting of the shareholders of listed company in line with information
disclosed in abridged prospectus in terms of Part E of Schedule VI to the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements} Regulations, 2018 and as amendead by the SEBI
Circular bearing no. SEBI/HQ/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022. The purpose of
abridged prospectus is to inform the sharehalders about the information / details of unlisted
company, to the extent applicable, involved in the Scheme.

Sources of the Information

We have received the following information:

1. Draft Scheme of Arrangement

2. Disclosure in the format of Abridged Prospectus dated March 10, 2022 prepared in accordance
with SEBI Circular No. SEBI/HO/CFD/SSER/CIR/P/2022/14 dated February 04, 2022

3. Information / documents provided by the Management of Jindal Stainless Limited and JSL Lifestyle
Limited pertaining to the disclosures made in the Abridged Prospectus dated March 10, 2022,

=11, Communit itra, fanak Puri, Ne
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Compliance Repont

1. As required under the Master Circular bearing No. SEBI/HO/CFLYDIVLACIRSP/ 2021 /0000000665
dated Novemnber 23, 2021, gs amended from time to time, we have examined the disclosures
made In the Abridged Praspsctus fesued by 130 Lfzatyle mited, which shall farm part of the
explanatory staterment to the Matice to be issued by Jindal Stainless Limited and lindal Stainless
{Hisar) Limited.

2. Accordingly, we confirm that the information disclosed in the Abridged Frospectus containg all
applicable Information required In respect of unlistad entity involved [n tha Scheme, e, 150
Lifestyle Limited, in the format specified for abridged prospectus as provided in SEB| Circular No

SEBIYHO/CFD/SSEP/CIR/P/2022/ 14 dated February 04, 2022,
Thanking you,

Yaurs sincerely,
For Sundee Capitel Advisors Privete Limited
{SEB! Regn. No. INMODRO?2494)
Dicitally s by
SUN D@ nage oz
1B.S Q2% % 5"
NitiN Samanf
Direcior
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QR Code not required since there is no public
offering of shares

Applicable Information for approval of Composite Scheme
of Arrangement in the format of Abridged Prospectus
Dated 10™ March, 2022

JSL LIFESTYLE LIMITED
A : CIN: U74920HR2003PLC035976
Registered Office Corporate _Ot'ﬁcc] Contact Persog____]_ﬁmg_i_l and Telephone
48th k.M, Stone, Delhi Stainless Centre, Plat| Mr. Bhartendu Harit | Email: https:/fwww,jind
Rohtak Road, Village Rohad| No. 50, 6" Floor, | | jsllifestylemea@gmail.co | [lifestvie.com/
Tehsil, Bahadurgarh Jhajjar | Sector 32, Gurugram |
—124507, Haryana - 122001, Haryana

Website |

| m
| Tel: (0124) 4494292

PROMOTERS OF JSL LIFESTYLE LIMITED

Mrs. Deepika Jindal, Jindal Stainless (Hisar) Limited, Pankaj Continental Private Limited, Jindal Stainless Steelway
_Limited and Pacific Metallic Trading Company Private Limited,

THIS DOCUMENT 15 BEING ISSUED IN RELATION TO THE COMPOSITE SCHEME OF
ARRANGEMENT INVOLVING, JINDAL STAINLESS LIMITED, JINDAL STAINLESS (HISAR) LIMITED,
JSL LIFESTYLE LIMITED, JSL MEDIA LIMITED, JINDAL STAINLESS CORPORATE MANAGEMENT
SERVICES PRIVATE LIMITED AND JINDAL LIFESTYLE LIMITED. NO EQUITY SHARES ARE
PROPOSED TO BE SOLD OR OFFERED TO THE PUBLIC PURSUANT TO THIS DOCUMENT AND
NOTHING IN THIS DOCUMENT CONSTITUTES AN OFFER OR AN INVITATION BY OR ON BEHALF OF
| JINDAL STAINLESS LIMITED, JINDAL STAINLESS (HISAR) LIMITED, THE COMPANY, JSL MEDIA
LIMITED, JINDAL STATNLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED AND/OR
JINDAL LIFESTYLE LIMITED TO SUBSCRIBE FOR OR PURCHASE ANY OF THEIR SECURITIES.

GENERAL RISKS

This Document or the Equity Shares have not been recommended or approved by the Securities and Exéi;ar:tgc Board of
India (“SEBI”), nor does, SEBI guarantee the accuracy or adequacy of the contents of this Document. Specific attention
of the shareholders is inviled to the section titled “Details of the Scheme” and “Risk Factors™ at pages 3 and 9 of this
Document,

ABSOLUTE RESPONSIBILITY

JSL Lifestyle Limited, having made all reasonable inquiries, accepts responsibility for and confirms that this Document |
contains all information with regard to JSL Lifestyle Limited and the Scheme, which is material in the context of the
Scheme, that the information contained in this Document is true and correct in all material aspects and is not misleading
| in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other
facts, the omission of which will make this Document as a whole, or any ol such information or the expression of any

such opinions or intentions, misleading in any material respect.

LISTING

The equity shares of JSL Lifestyls Limited are not listed the equity shares of Jindal Stainless Limited and Jindal
Stainless (Hisar) Limited are listed on BSE Limited (“BSE™), the National Stock Exchange of India Limited (“NSE™)
(collectively referred to as “the Stock Exchanges”) and the global depository shares of Jindal Stainless Limited and Jindal
Stainless (Hisar) Limited are listed on the Luxembourg Stock Exchange. Equity shares of Jindal Stainless Limited issued
| Lo the shareholders of the Company shall also be listed on the Stock Exchanges.

MERCHANT BANKER

i NameandLogo | Contact Person |
SUINDAE Mr. NitiN Somani
Sundae Capital Advisors Private Limited

3rd Floor, C - 11, Community Centre

Janek Puri, New Delhi - 110 058 |

Email and Telephone
Tel: +91 11 4914 9740
Investor Grievance E-mail:

Website: www.sundascapital.com

SEBI Regn. No.: INMOD00 12494

REGISTRAR _

Email and Telephone e
Tel: (011) 4941 1000Email:
swapann(@linkintime,co.in

Link Intime India Private Limited Mr. Swapan Naskar
Noble Heights, 1™ Floor, Plot NH 2 C-1 Block LSC,
Near Savitri Market Janakpuri, New Delhi — 110058

Name of the Registrar _l____Cuni:lcl Person
|
!

Page 1 of 10

Page-265



APPLICABLE INFORMATION FOR APPROVAL OF COMPOSITE SCHEME OF ARRANGEMENT IN THE
FORMAT OF ABRIDGED PROSPECTUS

| and as amended by the SEBL Circular bearing no. SEBUHO/CFD/SSEP/CIR/P/2022/14 on “Disclosures in the
_abridged prospectus and front cover page of the vffer documents” dated February 04, 2022,

“This document should be read in conjunction with the Scheme and the Notice(s) issued to the shareholders of JST,

This document (“Document™) sets out the applicable information about the unlisted entity, JSL Lifestyle Limited,
(“Company”) in the format provided by SEBI for an Abridged Prospectus, in connection with the Composite
Scheme of Arrangement involving, Jindal Stainless Limited (“Amalgamated Company” or “JSL'), Jindal
Stainless (Hisar) Limited (“Amalgamating Company No. 1" or “JSHL”), JSL Lifestyle Limited (“Company”,
“Demerged Company™ or “Amalgamating Company No. 2”), JSL Media Limited (*Amalgamating Company No.
3 or “JML"), Jindal Stainless Corporate Management Services Private Limited (*Amalgamating Company No.
4 or *JSCMS") and Jindal Litestyle Limited (“Resulting Company” or “JLL") and their respective shareholders
and creditors under Section 230-232, Section 66 and other applicable provisions of the Companies Act, 2013
(*Act™) and the rules made thereunder (“Scheme™), in compliance with Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended read with (i) SEBI Master Circular
bearing number SEBVHO/CFD/DILL/CIR/P/2021/0000000665 on inter-alia, “Scheme of Arrangement by Listed
Entities”, dated November 23, 2021, as amended from time to time; (ii) the format for abridged prospectus as
provided in Part E of Schedule VT of the SEBI (Tssue of Capital and Disclosure Requirements) Regulations, 2018

and JSHL for approval of the Scheme. You are encouraged to read the Scheme in detail and may download the
Scheme which has been approved by the Board of Directors of JSL Lifestyle Limited vide resolution dated December
29, 2020, from the website of JSL (www.jslstainless.com), JSHL (www.jshlstainles.
the National Stock Exchange of India Limited where the equity shares of
Exchange(s)”), Le. www.bscindia.com. www.nscindia.com,

L and JSHL are listed (“Stock|

THIS DOCUMENT CONSISTS OF 10 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES

JSL LIFESTYLE LIMITED
CIN: U74920HR2003PLCO35976, Date of Incorporation: October 20, 2003

| Registered Office | Corporate Office Contact Person j__]‘_]_n_y_ail and Telephone Website
48th .M. Stone, Delhi | Stainless centre, Plot| Mr. Bhartendu Hari s/ www.jindall
Rohtak Road, Village No. 50, 6" Floar, com/
Rohad Tehsil, Sector 32, Gurugram m
Bahadurgarh Thajjar - 122001, Haryana Tel: (0124) 4494292

Haryana- 124507

PROMOTERS OF JSL LIFESTYLE LIMITED §]

“Mrs. Deepika Jindal, Jindal Stainless (Hisar) Limited, Pankaj Continental Private Limited, Tindal Stainless Steelway |

Limited and Pacilic Metallic Trading Company Private Limited.

NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED TO THE PUBLIC PURSUANT TO
THIS DOCUMENT AND NOTHING IN THIS DOCUMENT CONSTITUTES AN OFFER OR AN INVITATION
BY OR ON BEHALF OF JSL, JSHL, THE COMPANY, JML, JSCMS AND JLIL, TO SUBSCRIBE FOR OR
PURCHASE ANY OF THEIR SECURITIES.

GENERAL RISKS

| This Document or the Equity Shares have not been recommended or approved by the Securities and Exchange Board of

India (“SEBI”), nor does, SEBI guarantes the accuracy or adequacy of the contents of this Document. Specific attention
of the shareholders is inviled to the section fitled “Details of the Scheme™ and “Risk Factors™ at pages 3 and 9 of this
Document.
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MERCHANT BANKER

~ Mame and Logo £l Contact Person Fmail and Telephone
SUUND®LE Mr. NitiN Samani Tel: 191 114914 9740
Sundae Capital Advisors Private Limiied I Investor Grievance E-mail: |
3rd Floor, C - |1, Community Centre urievances mbi@sundaecapital.com

Janak Purl, New Delhi - 110 058
Website: www.sunduecapilal.com
SERT Regn. No.: INMOOO0 12494

DETAILS OF THE SCHEME

The Scheme invelves (i) Amalgamation of Amalgamating Company No. 1/JSHL into and with the Amalgamated
Company/JSL in accordance with Part B; (ii) the Demerger of the Demerged Undertaking of the Company and vesting of
the same in the Resulting Company/JLL in accordance with Part C; (iii) amalgamation of the Amalgamating Company
No. 2/ISL Lifestyle/Demerged Company into and with the Amalgamated Company/JSL in accordance with Part D, (iv)
the amalgamation of Amalgamating Company No. 3/JML into and with the Amalgamated Company?JSL in accordunce
with Part E; and (v) the amalgamation of Amalgamating Company No. 4/JSCMS into and with the Amalgamated
Company/JSL in accordance with Part T, and other incidental actions pursuant (o Sections 230-232, Section 66 and other
applicable provisions of the Act and the rules made thercunder.

Additionally, the effectiveness of Part C, Part E and Part F of the Scheme is conditional upon and subject to Part B of the
Scheme becoming effective and the effectiveness of Part D of the Scheme is conditional upon and subject to Part B and
Part C of the Scheme becoming effective. Provided however, Part B of this Scheme is not conditional upon any other Part
of the Scheme becoming effective.

Upon coming into effect of Part C af the Scheme and in consideration for demerger of Demerged Undertaking (ay defined
it the Scheme) of JSL Lifestyle Limited into JLL, JLL shall without any further application or deed, issuc and allot equity
shares of face value INR 10/- each, credited as fully paid up, to all the equity shareholders of JSL Lilestyle whose names
appear in the register of members of JSL Lifestyle as on the Record Date (as defined in the Scheme), In the following |
proportion:

“1 {One) fully paid up Equity Share of INR i0/~each of Resulting Company shall be issued and allotted to the Fouiny
Shareholders of Demerged Company, against 1(One) fully paid up Equity Shares of INR 10/~ cach held hy them in
Demerged Company.” :
Upon coming into effect of Part D of the Scheme and in consideration for merger of Mobility Business (as defined in the
Scheme) of 1SL Lifestyle Limited into JSL, JSI. shall without any further application or deed, issue and allot equity shares
of face value INR 2/- each, credited as fully paid up, to all the equity shareholders of JSL Lifestyle Limited whose names
appear in the register of members of JST. Lifestyle Limited as on the Record Date (as defined in the Scheme) in the
following proportion:

S0 (One hundred one) fully paid-up equity shares of face value of Rs. 2 (Rupees Twa) each of the Amalgamaied |
Company shall be issued and allotted as fully paid-up equity shares to the equity shareholders of Amalgamating

Company No. 2, for every 100 (One hundred) fully paid-up equity shares of fuce value of Rs. 10 euch held by them in

Amalgamating Company No. 2.7

To the extent ISL or its subsidiarics are shareholders of JSL Lifestyle Limited us on the Record Date, no shares shall be |
issued by JSL in licu of any such shareholding in JSI. Lifestyle Limiled,

The Scheme was approved by the Bourd of Directors of JST, JSHL, the Company, IML, JSCMS and JLL (collectively,
“Applicant Companies™) by their respective resolutions dated December 29, 2020 and was subsequently submitted with
the Stock Exchanges. The BSE and the NSE have not given any adverse observations to the Scheme under Regulation 37
of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 vide
their Observation Letters dated March 04, 2021 and March 05, 2021, respectively.

Subsequently, a joint application was filed with the Honble NCLT, Chandigarh Bench (“Tribunal”) by the Applicant
Companies for seeking the directions of the Tribunal for convening and/or dispensing with the meetings af their
respective shareholders and creditors. By its order dated February 25, 2022, as rectified by order dated 3™ March, 2022,
the Tribunal has directed the same (“Order”). For further details on the Scheme and the Order kindly refer to the
accompanying Notice(s) for approval of the Scheme.

:’n” "r’""t‘flRf'§;:‘("t:;ﬁ‘h’;‘:;’:n?:“f‘ﬁ’; ;;’ﬂ’““‘ and | \oble Heights, 19 Floor, Plot NH 2 C-1 Block LSC, Near Savitri
TR ek I ma Market Janalpuri, New Delhi — 110038

| Tel: (011349411000 Email: swapannglinkintime.co.in
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Name of Statutory Auditor

.m[iougalr & ;\E;nciﬂtes
13, Community Centre, East of Kailash, New Delhi — 110 063
Firm Registration No, 00056 1N

PROMOTERS OF JSL LTFESTYLE LIMITED

Fxperience & Educational Qualification

Name Individual/
|_No. Corporale |
l.| Mrs. Deepika Jindal | Individual Experience: Mrs, Deepika Jindal has rich industry experience of more
I holds 10.35% of the than 25 years. She initiated her design journey with manufacturing
total  issued  and lifestyle products in Stainless Steel under the brand name of ‘arttd’inox’,
puid-up share capital It is under her guidance and vision that arttd’inox is one of India’s first
‘“_ .JSL Lifestyle blended lifestyle swinless steel accessories brand having a world
Limited standard muanufacturing unit. Under her asgis arttd’inox has won awards
such as EDIDA, Tndia Design Mark, Red Dot (honorary award) and the
| PRI Astitva award. Mrs, Jindal is also the Chairperson of Kndal
Stainless Foundation — a CSR wing of Jindal Stainless Group and has
been felicitaled with *Woman Entrepreneur of the Year® award by
Iranchise India Holdings Limited.
Educational Qualification: Mrs. Deepika Jindal, an urt graduate, has
y versatile experience in corporate and business management.
2.| JSHL holds 73.37% | Corporate Experience: JSHL is engaged in the business of manufacturing of
of the fotal issued | stainless steel and stainless steel products since 2014, The integrated
and_ P"“d'“ff share stainless steel plant of JSHL has a melting capacity of 8,00,000 tonnes
capital  of  JSL per annum and the product range includes slabs and blooms, hot rolled
Lifestyle Limited coils, cold rolled coils, plates, blade steel, coin blanks, and precision
strips.
. F Educational Qualification: Not applicable i/l
3.| Pankaj Continental | Corporate | gyporience: Panlaj Continental Private Limited was incorporated on
Private Lamited September 06, 1994 and is engaged in the business of manufacturing,
!mlds 6.91% Dflﬂ{ﬁl buying, selling, dealing and distributing pesticides, insecticides,
Ibhwed and lpail'd!-‘élr weedicides, germicides and other chemicals since then.
share capital of ISL ; i M )
Lifestyle Limited Educational Qualification: Not applicable
4. Jindal Stainless | Carporate Experience: Jindal Stainless Steelway Limited is engaged in processing
5"'3‘3'“'337"_0_7"'““&‘] and finishing of stainless steel coils / sheets to serve its valued customers
holds 5_‘)-”'” of the through convenient, customized, just-in-time services, with exact slil,
total issued  and cut-to-size, customized finishes of slainless steel sheets / coils / blanks
paid-up c“r“:j ?t conforming to highest standards of precision,
JSL s . ; 5 .
Limited Rt Fducational Qualification: Not applicable
5. Pacific Metallic | Corporate | pyperience: Pacific Metallic Trading Company Private Limited was
ltading  Company incorporated on June 06, 2006 and is engaged in the business of dealing,
Private ) Limited trading, importing and exporting all types of minerals and metals
holds 4.04% of total including slainless and Special Steels, alloys and ferrous and non-ferrous
issued and paid-up metals etc,
capital  of  JSL ; S IS 2 .
Lifestyle Limited Educational Qualification: Nat applicable

BUSINESS OVERVIEW AND STRATEGY

Company Overview: The main objects of JSL Lifestyle Limited provide for conducting the business of manufacturing
| and supply of various components that have application in the mobility space and sale/supply of premium designer
stainless steel kitchens and homeware, urban development infrastructural projects, stainless steel plumbing salutions and
stainless-sizel value engineering offerings.

Product/Service Offering: Components that have application in the mobility space like bio tanks. Shell kits, Coaches &
Roof assemble sfc. and Premium designer stainless steel kitchens, homeware, urban development infiastructural projects,
stainless steel plumbing solutions and stainless-steg value engineering offerings.
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Revenue segmentation by product/service offering:
3 Aanount in Rs Crong

Particulars Val“c‘:%';:g;;:ermgl 2;::2 l;::::}: Plumbing | Infra [2?::3:2) | Tuial
Nei Sules 7946 513 452 3| om 114.55 208,31
Geopraphies Served: India, US. AL

Revenue sépmentation by geographies: VD Sep-21

Luoeation Yalue in Rs, Cr.

INDIA ) 138.33

S.A 69.98

I

RJ

I SRS

Key Performance Indicalors:

while ensuring sustainable und Green environment.
Building mast admired lifestyle brand.
Frsuring provduct functionality as o best fit for purpose,

Authentivily in desipning and cuslomer centricily al cors.

Praviding end 10 end solutions in desipning and manufweung of stainless steel products through advance technology

plarkal crealion tawards stainless steel product usage that enriches every life & ereate momants of happiness and pride.

Clicnl Profile or Industries Served: The Company is mainly smvmgthc Railway industry (Rail coach component),

anto mobils indusiry [Auto mobile component), FMLEG industry (=8 child companent being seld with final consumer
soads) and supplying Homeware and Kitchens directly t the customers.

Revenue segmentation in terms of top S/0 clients or Industries:

| 5.0, Clicnl name Sale YTD Scp-21 (Amount in Rs. Crore) |
|1 Whitlpool Corporation 6933
] Tnteeral Coach Faclory | 4291 ‘
3 RAlIL COACH FACTORY 36.76
94 Modern Coach Factory : 20,50
3 BEML Lid 531 \

Intellectusl Property, if any: The Company has registered its variaus rands namely “artidinox’, “ars’ and “krame’
under various classes of the Trademark Act. 1999,

Market Share:
For Raibway, JSLL enjovs 12-14% ol market share 10 relevant product gulegories

For Whirlpool, ISLL fulfills T4-80% Lheir bowls requiremants far brand “Kitchen Aid

Manutacturing plant, if any:

1. Village Paihiedi, Bilaspur Tauru Road, Gurgaon, Heryone- 1224 13- Indiz.
2 48" K.M Siwone, Delhi Rohtak Read, Tehsil Bahadurgarh, District-Ihajjar, Haryana-124307. India
3. Plot No. D2, CMDA Industrial estare, Maraimalui Nagar | Chenmai-605 203,

Employee Strength: 278 as on 30" Sep, 2021

BOARD OF DIRECTORS

Sr. Name Desipnarion Expericnce & Fducational Qualifieation Ocher Dircetorships
No. (Independent
{ Wholelime
‘ ¢ Exetutive /
Momines)
“Mrs, Mannging | Please sec above seclion on Promolers at page 4 of | Indian Companies:
1. | Deepika Director | this Document, e lindal Stainless (Hisar)
Jindal Limiwed
DIN: * ,Iqindul Lit‘éét}"l}ﬂ imited
& JYENCT LY LIvironics
| 00015188 Phited:
Page 5 of 10
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[ Foreign Companies: |
NIL

Mr. Independent | Experience: Worked initially at Khaitan & Co., | Indian Companies:
2. | Abhishek Director | and later at the Standard Chartered Bank before | ® Bosanquet Exports
Poddar Juining the family business, Mathesan Rasanquet, Limited
DIN: with activities in tea production, trading and export, | ® Marhca;.m Bosanque
00031175 | Sua Explosives & Accessories Private Limited. Filiwlfizsldlscs Private
w?nch_ manufactures .“nd. supplies mining «  Neology Solutions
explosives and accessories in India, catering to Privale Limited
both the demestic and inlernational market. *  Yeilinahole Hydro
Electric Company Private
Mr. Poddar is also a prominent collector and patran Limited .
of the ars in India and serves as the Founder | ® ;\’!Elﬁ;ﬁ"”"‘f Tours Privare
T = 3 ; ) Al
;';t:?:j:[ii:-] -the Museum of Art & Photography . gm}c Tt-ig{i:ilgs LE‘(.! iy
He was named as one of Asia’s 2018 Heroes of : T;..:j:;- ,{,‘;ftfm’;[g 3
Philanthropy by Forbes Magazine. e was also the Limited
Honorary Consul for Poland in Bangalore until | «  Cinnamon Boutigue
recently. Private Limited |
| Educational Qualification: B.Com (Hons.) from | ®  Svenerzy Environics
St Xavier's College, Kolkata Limited
s Sua Explosives and
| Accessories Private
Limited
] Foreign Companies: NIL
3. | Mr. Vijay Non Experienee: Mr. Vijay Kumar Sharma has over 35 | Indian Companies:
Kumar Independent | Years of professional experience. He juined Jindal | &  Shalimar Paints Limited
Sharma Mon group in 2000 and has worked with the | Jindal Stainless Steelway
DIN: Executive | organization in various capacities. Previously he Limited
01468701 Director | has worked with Escorts Yamaha Limited in | Pacific Metallic Trading
Marketing and Sales functions for Auto products. . Company Private Timited
He has worked across fields such as Domestic & | , Jindal Stainless Corporate
International Sales, Marketing, Distribution, Brand Management Services
Awareness, Product Development and Product Private Limited
Strategy in his 3 decades of career, Mr. Sharma is s Indian Iron and Steel
presiding Chairman of .{.SSOCHAM, Haryana Sector Skill Council
b_tntc Develu?pmcnt Counml_. Mr, S.harma has a | Jindal Lifestyle Limited
rich International & Domestic Marketing exposure
and hfas extensively travelled to more than 40 Foreign Companies:
countries. NIL
Edueational Qualification: Engineer from PEC,
Chandigarh, and has done his MBA from FMS. Tn
addition, he has alse done various specializutions
from Institules like; YMCA, 1IFT & 1M [A).
Mr. Rajesh | Executive | Experience: Mr. Rajesh Mohata, brings in over 28 | Indian Companies:
4. | Mohata Director & | years of diverse experience in Oil & Gas, Metal & o  Tidatidfestile Liniied
DIN: CEO Mining, Energy and Cement industries with unique i el Lt
09095479 blend of visionary, knowledge and influential

qualities along with 15+ years of CXO level
experience in India’s frontline orpanizations. His
vast working experience includes working with
companies in India like Aditya Birla, Reliance,
Essar. RPSG, Adani and Vedanty. He has received
many accolades in his professional career and some
of them are “Great Manager award by Feonomic
Times 2015, Indian “Procurement and Supply
Chain Leader Award”.

Educational Qualifieation: Mr. Mohata is 1 R.E.
Civil from Universily of Jodhpur and also has a
qualification in Business Management (Marketing).

Foreign Companies:
NIL
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Wrs. Independent | Experience: Mrs, Sangeeta Prasad is 2 driven and | Indizn Companies:
Sungeelo Director | passionats leader with 25 vears of expericnce and | = R Remall Venmurcs Private
Prazad pedigree to manage larpe businesses throtgh a Li}m‘ﬂ‘ o 2

DIN : swrategic mindset with operational and execution | * Histyle Rerail Private

Limited
e Dhruva Weollen Mills
Private Limited

02791844 excellence. She is Strategic Advisor & Speaker
sinee July, 2020, advising busincsses on their
sirategic and operational vision by charting, long
term growth straegies; initaled projects 00 | poreipn Campantes:
business transformation exerelses in the urean inlra |

sector and with niche slart-ups; and Keynote
speaker in webinaes related o urban infra and
leacership on various platforms.

Educational Qualification: Mis. Sangecta Prasad
| is B Tech in Electrical Enginsering and PGTM,

Finance and Mackeung fom 1OM, Luoknow.

RATIONALE OF THE SCHEME

Lh

The Amalgamated Compuny propeses o enler into this Scheme with Amalgamating Company Mo. 1,
Amaleamating Company No. 2, Amalgamating Compuny No, 3 and Amalgamating Company No. 4, to consolidate
their respective manufacturing/service capabilities thereby increasing efficiencies in operations and vse of
resources, 1o consolidate their diversilied product and services portfolic for improving overall cusiomer
satisfaction, T pool their humen reseurce talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels far bemer efficiency, to have o larger market fookprint domestically and globally, to
simplify snd strenmline the proup structurs and to ensure optimizetion of working eapital utilisation

The management of ihe respective Applicant Companies are of the view that the amalgamations proposed in his
Schame is, In particular, expected (o have the following benefils:

a) Consalidation of the complementing sirengths will enable the Amalgamated Company to havs
mereased eapability for offering diversified products and services on a single pletform. Its enhanced
resource base and olient relationships are Hkely to result in better business potential and prospeets lor
the consolidated entity and its staleholders.

b) The combined financial strength is expected to luriher aceelemte the scaling up of the operations of the
Amalgamated Company. Deployment of resources in a mere elficient manner is likely to enable faster
expunsion ol the businesses of the Amalpamared Company.

G The consalidation of funds und resources will leard to optimisation of werking capital utilization and
stronger [nancial leverape glven the simplified cupilal structure, mproved balance sheel, optimisad
management siructure and consolidation of crass 1acation talent pool.

dy The amalgamation will result in simplification of the proup and business structure and will enable the
consalidated entity 1o have o stronger global foctprint and more exten sive pan [ndia network for desper
market penetration and enhancemeant af the averall customer satislaetion, engagement and retention.

Avove all. since bolh, the Amalgamating Coampany No. | and the Amalgamated Company are companies
belanging to the same promoter group which are engaged in manufacluring, of stainless steel, the amalgamation
pursuant © Part B of the Scheme will enable them to bring wgether their respective synergies in manufacturing of
stuinless sleel thereby enbancing value for all the stakehalders.

The Scheme envisapes demerger of the Demerged Undertaking, and vesting of the same in the Resuling Company
pursuant 1o Pact O, 1o enable the Resulting Company and the Demerged Company (o achieve optimum growth and
development af their respective business operations post such demerger, The nature of nisk and apportumibies
invalved in both the businesses is divergent and capable of anracting different ses of investors, The management
of the respective companics believes that both the businesses (e, Non-Mobility Business (as defined in the
Schemey and Mability Business (a8 defined in the Scheme)) will benefit from separate focused manapement and
separate investment strategy leading to develapment, expansion and growth for maximisalion of stakeholder value,
After the demerger of the Demerged Undertaking and vesting of the same into the Resulting Company pursuant to
Part € of the Scheme, the residual undertaking of the Amalgamating Company No. 2 which Is engaged in the
Mability Business [as defined in the Scheme) and therefors has o grealer synergy with the business of the
Amalgamated Company [manufacture of stainless stes] and stainless steel products) would be amul gmated with
the Amaleamated Company pursuant W Part D of the Schems 1o tap the Targer resources of the Amalgamared
Company. enhance its productivity and efficiency ol operations and logistics.

Amalgamation of the Amalgamating Company No. 3 pursuant © Part £ will lead to a simplilied wnd streamlined
steucture and help in beter ublization of the resources and lead 1o operational efficiencies,

Amalgamation of (he Amazlgamating Company No. 4 pursuant to Part Fowill also lead o a simplifisd and
siremnlined struoture and help in better wilization of the resourees and lead to operational efficiencies.
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8. The management of the respective Companies is-of the view thal this Scheme is in the inferest of the CLlSLumer:};,
employees. lenders, shareholders and all other stakeholders of the respective Companiss. Further, the Scheme will
enable the synergies that already exist between the Amalgamating Companies and the Amalgamated Company in
terms of services and resources to be used optimally for the benefit of their stakeholders.

CAPITAL STRUCTURE OF JSL LIFESTYLE LIMITED

_ PRE SCHEME

Authorised Share Capital

| Rs. 38,00,00,000/- comprising of 3,80,00,000 equity shares of face
value Rs, [0/- each

Issued, Subscribed and Paid up Capital Rs. 28,50.17.390/- comprising of 2,85,01,739 equily shares of face
L value Rs. 10/- each = ]
| POST SCHEME* ey

Authorised Share Capital Not applicable N )

Lssued, Subscribed and Paid up Capital Naot applicable

* The Company will stand amalgamated with JSL pursuant to the Scheme & will therefore stand automatically dissolved.

SHAREHOLDING PATTERN OF JSL LIFESTYLE LIMITED J
Sr.| Particulars Pre Scheme Pre Scheme [ Post Scheme Post Scheme
Na. (number of shares) (% Holding) (number of shares)* | (% Holding)
1. | Promoter and 2,85,01,750%¢# ' 100.0 i |

Promoter Group

Public

[

- ham

Total 2,85,01,739 100.00 % - -

* The Company will stand amalgamated with JSL pursuant to the Scheme and will therefore stand automatically dissolved.
** includes 2 (Two) Shares held by Mrs. Deepika Jindal through nominees,

CONSOLIDATED AUDITED FINANCIALS |
o y i e 3 » Amount in Rs.
—[ Audited forsix | Audited for the ’;uditcrl for t}|e| Audited for the
months period period period [ period
ended September FY 2020 -21 FY 2019 -20% | FY 2018 - 19+
30,2021
Total income from vperations N.A. N.A.
MNety 2,083091,551 |  2.79,62,14,592 i |
Met Profit/(Loss) before tax and N.A. N.A.
extraordinary items 13,29,97,544 10,75,02,979 | 3
Net Profit / (Loss) after tax NAL N.A.
andextraordinary items 9,08,11,176 8,64,82,013
Fquity Share Cepital 28,50,17,390 28,50,17,390 e, M
Reserves and Surplus 96,42,39,64 1 87,33,52,150 N.A, MN.A.
Net worth 1,24,92,57.031 | 1,15,83,69,540 i
Basic earnings per share (Rs.) 119 3.03 N.A. N.A.
iluted earnings per share (Rs.) 319 | 3.03 | N.A. M.AL
Return on net worth (%) 7.54% 7.47% | N.A. | NLAL
FN::I asset value per share (Rs.) 43.84 40.65 N.A. NLA. .

#Consolidated financials for these periods not applicable as Jindal Lifestyle Limited, a subsidiary company was incorporated

in 'Y 2020-21, Please note that the provisional Accounting Statement of the Company for the period ended December 31,
2021, is also annexed with the Notice of the Mesting,
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INTEIWN AL RISK FACTORS i

The helow nienrioned risk factors are the fop 5 risk faetors:

I.  The Scheme iz subjcet to the condilions ¢ approvals as emisaged under the Scheme and any fallure to receive
such approvals or recsipt of such approvals with any enerous conditions, may resull in non-implementation 67
the Schene.

% The Scheme grovides for the demerger of the Demerged Undertaking and vesting of' the same into the Resulling
Company pursuant to Part C of the Scheme and Amalgamation of Amalgamating Company Me. 2 (i.e. Mobility
Business) into the Amalgamated Company pursuant 10 Part D of the Scheme. The primary raw malerizls nsed
by the Compuny in its Mobility Business is stesl whose prices are linked to global commaodity prices. Hence, the
ability of the Mobility Dusiness of the Company to procure raw materials at all or 2t competitive prives cannot
be assured and the same may impeact its operaling margins.

3, The bysiness of the Company (including its Mobility Business) i3 dependent on manufacturing faeilities and
subjeet to risks prevalent in production processes. Any slowdown or shurdown in manulucluring operstions
sould have an adverse impact on ibe usiness andfor resulls of operations of the Company (including its
Mobility Business).

4, One of the important aspect of the business of Campany (s availability ol skilled manpower. The business may
ix¢ adversely alTected if the Resulting Company (which will become a subsidiary of JSL upan implementation of
the Scheme) andfor the Mobility Dusiness is unable to obtain / retain smplayzes at sommercially atractive cosls
after the implementatian of the Scheme.

5, The business of the Company is dependent upon developing and maintaining continuing relationships with its
clients and customers. The loss of any sianillcant client or customer could have o material adverse effect an the
businzss, financial condition and results of aperations from the Demerzed Undetaking andéor the Mobility
Business of the Company.

SUMMARY OF QUTSTANDING LITIGATIONS, CLAIVIS AND REGULATORY ACTION

A, Total number of oulstanding Jitizations apainst the company and amount nvolved

Name of Entily Criminal Tax Statutory or] Disciplinary Material | Apgrepare
Proceedings | Proceedings| Regulatory | actions hy | Civil amount
Proceedings| the SEBI or| Litigations invohed
Stock (Rs, in
Exchanges Crores)
againsi our
Promoiers |
Company
By the Company il I Nil il 11 700 |
Agaunst the Company Nil & Wil Nil ™il ~18.08
Dircetors ) |
By our Direviors Mil il TNl Nil il il
Agamnst the Dhirsclors Nil Nil mil Nil Nil M|
Promaters* .
By Promoters 10 1 [ il Nil NIl -1 .80
Tgﬂi]‘\‘il Framoters Nl Nil Nil il Nil T
Subsidiaries ) By
By Subsidiuries Nil Mil il Nil Nil Mil
Againsl Subsidiaries Mil Nil Hil B Wil Mil

& Plagese ate that since SSHL which is ore of the promoters, s a Nsted company which i aso @ parly (o e
Seheme, iaions by and ovatmst ASHL which are arierial (ox per s modeciality policy) and fivodve o
quanitfiable amomt furve been considered Lorain,

B. Briel deralls of top 5 material cutstanding litigations asinst the Campany and amount involved:

5r. Particulars Litigation lHled | Currend Status Amount Invelved
No. ) hy _ (Rs. in Cr)
L During the GST audit for the peried 2017-18 | Commissioner | Adjudication is | ==L 1.00
| il has been pbserved by the GST auditars thar | CGS'LL Rohlalk pending belore [
the amount received s mw  malerial Additional
surcharge from overseas customer during the Conimissioner, o
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{_ | audit period for supplies made with payment Rohrak
of GST. No GST has been paid by ISLL for |
such receipt of RM Surcharge. As per the |
Company’s view as the amount is related fo
' export supplies and any tax paid on such
transaction is refundable so this is a revenue |
| neutral situation and no tax is payable in such
situation. Audit commissioner had issued a
| show cause notice on dated 23rd Dec 2021. | |
2 ALY, 2017-18: Demand raised due to 20% | The Dry. | Appeal filled for 332
expenses disallowed under scrutiny order | Commissioner | rectification of
issued under section 143(2), 142(1) and 144 | of Tncome Tax | demand and
of I-T Act, 1961 und added into income as Circle-1(1), submitted letter dt.
per best judgement power conferred w/'s 144, | Gurgaon 3/02/2022 for
i rectification of
order of demand fo
adjust  with  C/F
| | Business Josses.
3.| The grant under u/s 3, 4, & 5 CST Acl, 1956 | The Company | Pending for hearing | ~ 0,60
wits denied by the Noida Commercial tax | before the Hon'kle  Tribunal
Authority “and imposed differential Tux | Commercial Tax | Commercial Tax,
liability. Authority Neida | Noida J |
4.| Department has filled writ petition before the | Commissioner | Pending for | ~ 0.53
Henorable High Court against order of | Excise Rohtak adjudication
CESTAT for classification issue of rebate | has filed Writ
claim. Issue is whether ICE Bucket and | petition before
dustbin will classified nnder Chapter 7326 or | the Han'ble
7323. The Company had received two | [igh Court af
favorable orders in this case - one from | Chandigarh,
Commissioner Central excise and another
trom CESTAT.
5.| Demand has been raised by the anti-cvasion | The Compuny | Next  heuring s | ~0.32
team for not payment of Excise duty on | has filed writ | scheduled on dated
Fabrication activity, Demund accepted and | petition against | 28" Feb, 2022,
| partially paid through Cash payment, partial | Settlement
requested to adjust with ITC reversed for | Commission !
such material as per the provision of rule 6 | arder at High

with Settlement Commission.

Court Delhi,

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges sgainst the Promoters in
last 5 financial years including cutstanding action, if any — Nil
D. Brief details of outstanding criminal proceedings against Promoters - Nil

L

ANY OTHER IMPORTANT INFORMATION

]

NIL

We hereby declare that all relevant provisions of the Companies Act, 2013 and
Government of India or the guidelines/regulations issued by the Securities and Fx

Section 3 of the Securities and Exchange Board of India Act, 1992, us the case may be have been complied with and no

_DECLARATION BY THE COMPANY

the guidelines/regulutions issued by the
change Board of [ndia, established under

statement made in this Document is contrary 1o the applicable provisions of the Companies Act, 2013, the Securities and

Exchange Board of India Act, 1992 or rules made or guidelines or

further certify that all statements in this Document are true and correct.

For JSL TéFES'I'YL..E LIMITED

Vijay Kumar Sharma

Director

DIN: 01468701
Date: 10™ March, 2022
Place: New Delhi

b
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SUND®L, e ——

Sundae Capital Advisors Private Limited

CIN: UG L2016PTCI05412
March 11, 2022
To
Jindal Stainless Limited lindal Stainless (Hisar) Limited J5L Media Limited
O.P. lindal Marg, Q.P. lindal Marg, ISL Complex, Q.P. Jindal Marg
Hisar - 125005 Hisar - 125005 Hisar - 125 005
Haryana Haryana Haryana

Sub.: Proposed Composite Scheme of Arrangement involving Jindal Stainless Limited, Jindal
Stainless [Hisar) Limited, JSL Lifestyle Limited, JSL Media Limited, Jindal Stainless Carporate
Management Services Private Limited and Jindal Lifestyle Limited and their respective shareholders
and creditors under Sections 230 to 232, Section 66 and other applicable provisions of the
Companies Act, 2013 (“Act”) and the rules made thereunder (“Scheme”), in compliance with
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

We, Sundae Capital Advisors Private Limited, SEB| Registered Category | Merchant Banker, having
Registration No. INM000012494 have been appointed by Jindal Stainless Limited to provide a
compliance report with respect to adeguacy and accuracy of disclosures made in the Abridged
Prospectus dated March 10, 2022 (the “Abridged Prospectus”) under the Proposed Composite
Scheme of Arrangement amaong lindal Stainless Limited, lindal Stainless (Hisar) Limited, JSL Lifestyle
Limited, JSL Media Limited, Jindal Stainless Corporate Management Services Private Limited and Jindal
Lifestyle Limited and their respective sharehclders and creditors under Sections 230 to 232, Section
66 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 (“Act”) and
the rules made thereunder (“Scheme”), in compliance with Regulation 37 of the SEBI (Listing
Obligations and Disclosure Reguirements) Regulations, 2015, as amended.

Scope and Purpose of Compliance Report

As required under the Master Circular bearing No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000685 dated
November 23, 2021, as amended from time to time, a compliance report has to be obtained from a
merchant banker on the information to be disclosed in the Explanatory Statement to the Notice to be
issued for Tribunal convened meeting of the shareholders of listed company in line with information
disclosed inabridged prospectus in terms of Part E of Schedule Vi to the Securities and Exchange Board
of India (lssue of Capital and Disclosure Requirements) Regulations, 2018 and as amended by the SEBI
Circular bearing no. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022. The purpcse of
abridged prospectus is to inform the shareholders about the infarmation / details of unlisted
company, to the extent applicable, invalved in the Scheme.

Saurces of the Information

We have received the following information:

1. Draft Scheme of Arrangement

2. Disclosure in the format of Abridged Prospectus dated March 10, 2022 prepared in accordance
with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022

3. Information / documents provided by the Management of Jindz! Stainless Limited and JSL Media
Limited pertaining to the disclosures made in the Abridged Prospectus dated March 10, 2022,

rd Floor, C - 11, Commu
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Campliance Report

1. As required under the Master Circular bearing No. SEBI/HO/CFD/DILL/CIR/ R 2021 /0000000665
dated Movemnber 23, 2021, s amended from time to time, we hawve examined the disclosures
made in the Abrideed Frospectus issued by JSL Media Limited, which shall form part of the
explanatory statement to the Notice to be [ssued by Jindal Stainless Limited.

2. Accordingly, we confirm that the informatian disclasad In the Abridzad Prospectus cantaing all
epplicable information required in respect of unlisted entity involved in the Scheme, L.e. JSL Media
Limited, in the format specified for zbridged prospsctus 25 providad in 5EBI Circular Ma.
SEBI/HOCED/SSEP/CIRIP/ 202314 dated February 04, 3037

Tharking you,

Yoaurs sincsrely,
For Sundee Capital Advisers Private Limifed
(SEB! Regn. No. INMDG0D12494)
Lugitally agned by
TR 0
NitiN Somani
Director
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QR Code not required since there is no public Applicable Information for approval of Composite Scheme
offering of sharcs of Arrangement in che format of Abridged Prospectus -
i Dated 10" March , 2022
JSL MEDIA LIMITED
CTN: ET70102HR2D07PLCOO1 258

U fieatered o | Corporats O T WebslE
ISL Complex, O.P. There re is no website

sar, Carporate offics of
003, the Company

Jindai Marg Hi
Haryana—

o7 Company

md_ 8 ,_i ._1_45 I)__m.u,[__L_J_l.

S ABSOLU TE REbl‘O[\ blBlLl"l Y

"cvptc responsibility for
i the Schems, which 13 material in the context of the

JSL Media Limited, having |‘1ade all 1::-0'1'1]3 ¢ inquiries
contains all information v recard to ISL Meadia Li
z ntained in this Dec

wt the Upiu'_-u

isedl I'r|:|r are he
or any of s

“ompany are not lsted and the equity shares ol Jindal Stainless Limited and Jindal Stai
b 1e National Stock Cxchange of India Limited ["NSE”) and the
findal Stainlass Limited and Jindal Stainless ([lisar) Limited are listed on the

ory shares of

P
Luxembonrg Stock Exchange.

[+ MERCHANT BANKER

\amc and Logo i Contact Person
7:1 ND® | M. NitN Somani
Sundae f,dplt'll Advhnrs Private Limited |

3rd Floor, C - 11, Comununity Centre

1k F‘uu Nesw Delhi - 110 038

B 3-‘—94

Papu | 0f 9
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}7 \ame of II;(-“Rr\fslsn ar-
Link Tntime Inlim Private lelted
Nark:he ¥

This document (“Document™) sets out the applicable infor mation ahout (he unlisted entity, JSL Media
Limited, (“Company™) in the format provided by SEBI for an Abridged Prospectus, in connection with the
Composite Scheme of Arrangement involving, Jindal Stainless Limited (“Amalgamated Company” or
“JSL7), findal Stainless (Hisar) Limited (“Amalpamating Company No. 1° or “JSHL”), JSL Lifestyle
Limited (“Demerged Company™ or “Amalgamating Company No. 27 or “JSL Lifestyle™, JSI. Media

' Limited (“Compuany”, Amalgamating Company No. 3 or *JML*), Jindal Stainless Corporate Management

- Services Private Limited (“Amalgamating Company No., 4”7 or “JSCMS") and Jindal Lifestyle Limited |
("Resulting Company™ or “ILL") and their respective shareholders and creditors under Sectivn 230-232,
Section 66 and other applicable provisions of the Companies Act, 2013 (“Act”) and the rules made |
thercunder (“Scheme”), in compliance with Regulation 37 of the SEBI (Listing Obligations and Disclosare
Requirements) Regulations, 2015, as amended read with (i) SEBI Master Circular bearing number
SEBLHO/CTD/DILI/CIR/PR2021/0000000665 an inter-ulia, “Scheme of Arvangement by Listed Entities™,
dated November 23, 2021, as amended from tiwe to time; (i) the format for abridged prospectus as provided
in Part I of Schedule VI of the SERI {Issuc of Capital and Disclosure Requirements) Repulations, 2018 and
as amended by the SEBIL Cirealar bearing no. SEBLHO/CED/SSER/CIR/Pi2022/14 on “Divelosares in the
abridged prospecins and front cover page of the offer docirments®” dated February 04, 2022,

This decument should be read in conjunction with the Scheme and the notices issned o the sh archalders of
JSL and JSHL for approval of the Scheme. You are encouraged to reui the ‘%c'.e e in detail w

= which has been apzroved by the Board cf Dﬂ’ttﬂ“

EJ;_‘h from® l: website of JSL {3

JSL METHA TIMITED
CIN: UTO102ZHR2007PLEDS1 298, Dite of ncorporation: October 31, 2007

[‘m raté O LiyH e ) ""'i_ia'il:!_m(l Telepho

Fuge 2 0’8
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Janak Puri. New Delhi - |

| wound - o

GENERAL RISKS

ve not been recommended or J;)CIUvCL by the Securities and Fxchange Board
BT muarantae the acouracy o adeguacy of the contents of this Document, bpccm
atteation of the shareholders is fnvited to the section 1 “Details of the Scheme™ and “Risk Factors™ ar pages 3

15 Document.

MERCHANT BANKT.R

Name and Logo Contact Person ; T mail and Telephone

SUND®ZL - Mr. it Someri | Teli #0111 4914970
Sundae Capital Advisors Private Limited i in'a'csmr Grievance E-mail:

geapital.cam

rd Floor, C - 11, Conur

W ehaite: www sundaccapii
FERI Regn, Mo, INAMOO00T2

DETATLS OF THE SCHEME

“The Scheme involves (i) Amalgamaticn of Amelgamating Company Mo, ISHL into snd with the Amalgamated
Company/JSL in accordance with Part B; (i) the Demerger of the Demerg
Company MNe. 2/ 181, LifestyleDemerged Company 2nd vesting of the same in the T\.\.\ultms: Loy
se with Part C; (i3 amalgamation of the Amalgamating Company No. 2 fnto and with ﬂm Am
'L i ;;:ucrd‘.u(-c witly Part [, {iv) the an mation of Ama dgamating Company N I
i with Part E; and (v) the wmalgamestion of Am

%'LM:: inte mrd mth the Amalgamated Company/JSL in accordance h Part I, and other

putsuant to Sections 230-23 3_. Section 66 and other ¢ cahle provisions of the Act and the rules

macle thereunder,

jonzaliy, the effectivencss of Part C, Part B and Part F o' the Scheme is con
onting effactive and the effe 5 of Part D of the Scheme 13
f the Schemea becoming ffective. Mrovidad however, Part B of this
the Scheme bacomi

iomal upon and subject to Part B ot
onditional wpon and su 1o Part
Scheme is not conditional upon any

the Schem
i Part
cther Part of

Il which is cumrently a wholly owned
ned suhsidiary of JS1. Hence, no finther

i8] mn Part B ol the Scheme coming Into eftect on the chive o
ry of Amalgamating Company Na. T will become 2 wholly oy

:
a5 of J3L. will be issued upen the amalgamarion of IV with IST..

Upon Part E of the Schems becoming effective on the effective dale ill'ilncziiurcly affer giving effect to Part B of the
scheme, the JML shall stand automatically di ed as an integral part of this Scheme, without being liguidared or
and withouwt requiring any further act, instrument or deed from JVL and / or the JST

JSCMS and JLL
2020 and was

”‘I 2 Scheme was éaproved by the Board of Directors of JSL, JSHL, ISL L
“Applicant Companies™) by thelr respestive rzsolutic
quently submitted with the Swck Exchanges. The BSE a

the Scheme under Repulation 37 of Secerities and Exchange Beard of India (
Requirements) Regulations, 2015 vide their Observation Letters dated March
respectively.

dle, the Comper
dated December

Subsequently, a joint application was filed ‘«'\'ii}‘l_ the Hen'ble NCLT, Chandig “Tribunal™) by the

ﬂrrr\l’c'nt C’O‘npamcs :i\r SC:kinH l"lu dir:c'iurls -_\L' L]'c Tribu:lul f'ur oo ing ar Ia'UI 'lia[\ul'.ml' will- 1';1\; meet

lht, same | f)rdel" for frTi1e| ‘IeT. lq ')r the Schame ard the \}11“5* | \‘:l" Aﬂ.] to the

ol\.-tom'_;!iln__‘_r ! Eramu.'u__ Tor approval l}|_|.]!.'.‘ Scheme.

Link Intime India Private Limited,

Moble Heights, 1% Floor, Plot NH 2 C-1 Block LSC, Near
Savind Market Janzkpur, New Delhi — 110058

l'}l ]-'1942 1000

linkifinge.coan

Name of Registrar & Share Transter Agent and
contact details (relephone and email id)

Page 3 of 9
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Name of Statutory Auditor N O Aggarwal & Co ) ;
; 102, Tlarsha House,

Karampura Commeraial Complex.
Mew Dalhi — 11D 013
Firm Registration No, 003273N

. PROMDTERS OF

Name v Individaal/ Experience & Educational Qualification

L. Corporate
JSHL, along with Caorporate Experience: TSHT. is ¢

of manvlaciuring
aducts and coin blanks

its 3 noni

less ateel
tnless

of stainless stezl and st
since 2014, The integratec
: melting capacity of 8,00,
paid-up share range includes slabs and bBiooms, hot
capital of JSL :
Media Timited

total issued and

relled coils, cnid
coils, plates, blade steel, coin blanks, and precision strips.

Educational Qualifieation: Nol spplicable

TRATEGY

ge in the advertisernant business,

Company Overyiew: JSL Media Linited was incorporated (o eng

Product/Service Oftering: Advertising

- Revenue segmentation by product/service offering: N/A

Geographies Served: India

Revenue segmentation by geographies: N/A

Key Performance Indicators: Providing adveriising services to the Group Companics in a time hound manner,
as required.

| Client Profile or Industries Served: Group companies

Revenue segmentation in terms of top 5710 clients or Industries: N/A

i Intellectual Property, if any: Wil
|

Market Share: Not applicable as the Company provide advertising services internally enly to Group Compenies

- Manufacturing plant, if any: N/A

Employee Strength: Mil

"BOARD, OF DIRFE

Name Desipnation {Independent Exaperience & Edueational CHher Idirectorships
|7/ Wheletime / Executive / Qualilication
[ Nominee)
e Manak Dhirector Experience: Mr. Manak Garg joined ;| Indian Compa nies:
Garg Jindal group i 1998, He is having | NIL

more than 23 years of experience, He | Foreign Companies:
DIN: GR143096 is presenily working us Chiet’ of | NIL
Operations of JSL Lifestvle Limited,
where he s taking care of Mohility
Business and all manulscturing vnits
Pathredl and Rohad in Haryana,

Paga 4 of 9
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Mir. Pawan
2. [Kumar

DIN: 082042

Eractor

Educational Qualification: He [s
B.Tech Moechanical from
Collepe of Enzinearing &
Technology. Punjabi Universily.
Experience: e, Pawan Komar, has
an experience of more than |5 years
in marketing end accounts,

-
b

Edueational Oualification:
Bachelor of Arts and Post Graduate
Diploma in Computer Sciencs.

Indian Companies:
«  Worship  Exim

ited

&

nvestmeant
Private Limited

Foreign Companies:
KIL

[DVIM:
08486246

Dirgctor

Mr, Dhirendra
4, [Bahadur Singh

DIN:
18721682

Director

.Ff.\'per.l:ence: Mr. Dhirendra B

Lxperience: Mr. Narender Ciarg has
a work experience of mere than 23

5 in o vard fields such as
rinistration and

marketing, a1

Educational Quatification:
Bachetor of Arts.

Singh has more than 23 vears o
cxpericnce o the field of Finance &
he has Thandled various
5 in the areas of me
ot financin
managerien

He startec his carcer from Electronics
S st Punjab  Limited {a
Crovermment Undertaking) and served
mors than 10 Years cach with Thapar
and Jaypoe Group, he Joined the
findal Group in Year 2007

Educational  Qualification:  Mr,
Dhirendra Bahadur St
of Insiituie ol Charter
nof  Tndia and s

is member

Indian Companies:
¢ Malwa Sons

Limited
e JsL Limite
e Jindal

Infrastruct
and Utili

L]

L]
mite

s JSE T.ogistics
Limited

Forveign Companies:
NiL

Tndian Com p.m:e_
& JSL Ferrous
Tinited

Foveign Companies:
NIL

Allahabad Lniversity.
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R %T!O\AI,F OF TH

F'l y ?H]';."'r"“’."

nte this Scheme with Amalge

g Company No. 3

Tvice capabilitics theh
praduct and sarvi alio for improving L;-\rul‘:.;i' e

on. to pool therr human resource talent for opli 1 t )

ting md dmtﬁlum-m channels tor better afficiency, : 4 larger m: i .Aut comhtw‘

zlobally, to si i line the group struciure and

mating Company Noo 1,
ing Com lpdm MNa.

efficienc

ns proposed i this

ated Company to have
ingle platform, Its enhancad
iler business potential and prospects far

'_lll.oI‘Caan cap 5.['2} Ii ty tor
resource hase and client
the conselidated entit .

b) The combined Finar d to further accelerate the scaling
the Amalgamated Company. I‘leplc‘.mc:lt of resources in a more efticiant
fasier expansion of the businesses of the ,'\rm' i

) The consolidation of funds and rosources will |
stronger financial leversze given the simplific
menagement struchurs and consali ation falent pool,

di The amalg dion will result in simplification of the proup and busingss stracture and will enab I:' l hez
cans olidated entity to have a strongér global iur- prm d.'l'ld more \‘\..r%s\: pﬂn [ndi )

market penetration and enha 2 Al

v of the operations of
ner is likely to enable

[ weorking capital obilization and
e, fimp

oved balznee sheet, optimised

wt of cross

rt-H.Il oI
Abwrve sinee both, the Amalgamaiing C\ mpa,l‘ Neo OPETY are Companics
belonging w the same promotst steel, the amalgamation
pursuant to Part B of the Scheme =nable thent 1o bring together | spect es in manufacturing of

stainless stec] thereby enhanc s for all the stakeh

The Scheme envi demerger of the Demerged Unc‘na\ ng ar.i vesting
Company pursuant 1o Part <, o u.‘latb e th;, KC Lll‘ !
growth and development of
opportunities involved in
management of the respective com:
defined in the Scheme) and Mability Pl siness (
management and ssparate investment sirategy |
stakeholder valuc.

: nsivre of risk "l“‘ld
% uf investors, Tt

s
the -‘)\.‘.:1
clopment, ¢

T
]
=
T
s
=

of the sam
mating

After the deme
to Part C of the g ‘
Mobility Business (as defined in the eme) and 'l::r fare I"h a
Igamated Company (manufacture of stainless stee)
the Amalgamared Co t fo I-’n.'t D of 1|
Company, enhance it:

Company pursuant
pamy Mo, 2 which is engaged in the
ealer synergy with the Dusines

1 e amalgan:
rees of the Amalgam,

want t Part E
and lead to operat

A nation of the Arra]’!dm"l-ng Company Mo, 1to cd and streamlined

siructure and help In better uritization of the resou

ciencies.

Amalgamation of the Amalgamariog Ceomp MNo. 4 pursuant to Pare T owill also lead t
streamlined strueture and help in better utilization of the resources und lezd to of

implified gnd
1omal etficiencies,

s of the v is Schemg of the customers,
wkeholders of rhe res i ompanies. Further, the S
Amaigamating Companies and the Amalgamat
¢« for the henetit of their stekeholders.

The managem ent cf the respective (“:31'1“)1“1i=q L
cmiployes shareholders and alf T
will e reies that already exist between ihe
Company 10 terms ol services and resources @ be usad

Page 6 ol 9
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PITAL STRU

PRE SCHEME
Alithorised Share

Capital

face value Rs.

10)/- each

lasued, Suhseribed and Paid up Capital

valug Bs.

R, 5,00, 000/ compu_-_[_g ol 50 600 equity sharss of

1,00 "'HT',C-C-(L'- comprising of 10,00,000 equity shares of

f face

POST h(‘“ll‘FME‘

ued, Subscribed \_nd H..ui 1p Capital
* JSL Media Limiad will

aurematically dissolved.

slend amalgamaled with 5L puucmnr to the Scheme and will therefore stand

199.0

L. | Promoter and fl.,ru“.'n” )
. Promoter
; Group® !
2. | Puliic | : . =
Total [ 50,000 100.00%

* includes £ (Six) Shares held :
ing into effect of Part E of the
sharez of IST. will

** Upen con
winding up, hence no further
sharzheiding bas been shown;

indal Stainless I_-_1a,aru Limized through nomi
:cheine becormiag effective on the
be izsued upon the amalze

Tectlve Date,
mation,

anid

Audited for six
months period
ended September
38,2021
U

tioms {Met)

Total income from of

therefore, no post sc

IML, shall dissolve withour

=2imne

Amount in Rs

Audited {or the
period
EY 2020 21

Audited for the
period
FY 2019 - 20

Audited for the
period

| TY2018-19 |

(2,17,5%6)

re ta and

Met Profiti(Losy)

extraordinary items

Met Profit ¢ {Los

4 A
ter ta and (2,117,396}

extraardinary items

Equity Sharc Capital 3,060,000

(28,79.77,504)

i} 1] ‘
(4,60,59,348) 6.64,93,149 ;
(4,60,89,348) 6.64,93,149

50000 3,000,014 a

(28.77,59,506)

(2.85,34,384)
(2,85,34,38:4)

5,00,000

(24.16,70,558)

(28,72,59,006)
(921.79)

(24,11,70.558) |

(92179

Reserves and Surpius
Net. worth 'lﬁ '4, 1T IMJI
Iimu earnings per share (Rs.) {4.35]
‘ ’ Diluted earnings per Fharé {Rz.) 7S
] Return On-.r.i:l worth (%) (0.08%)
Net assel value per share {Rs) (;.%‘mﬂ}

Please note that the provisional Accountir u Statement of the Cempany for the peried ended December 31,2

annexed with the Notice of the Meeting,

Page-

130,81.62.707)
(30,76,63,707)
2T

570.70

(1388.33)

(4,823.4)
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: = e © NTERNAL RISK FACTORS

=

e below mentioned risk factors are the top 3 risic factors:

1 The Schame for A ! under the Scheme and
any fatlur me and may adversely
affect the sharsholders.

g The advertising business is very competitive and the Company has not been zctive in it, The Company and

the Amal

amated Company may not be able to contin

e advertising husiness ar all or profitahly,

35 The bu
the Company’s ofi were inlended to be group companies, any ad t
could have an adver fect on the Company's/ Amalgamated Company’s ability te n the business of
the Company. : i

4. The Company had incutred losses as of March 31, 2021 and as of Seprember 30,
possible for the Company to turn aroimd iF the Scheme is net impler

and it may not be
ented as contemplated.

3. Any adverse impact on advertising industry will have negative effect on operations of the Company.
A. Total number of cutstanding litigations agains the company and amount involved i
Name of Entity Criminal | Tax | Staturtory or| Disciplinary Material a'(_ﬁ;égmu- 3
. Proceedings | Proceedings| Regulatory | actions by | Civil amount
Proceedings, the SERT or| Litigations' involved
Stock {Rs in |
Exchanges Crores)
against our
L | Promuoters :
Campany
By the Company ! NIl NiL | NQ TN : ;
. Agginst the Company Nil Ni il Nil ;
[ Directo rs T ' T
By our Directars [Nl NIl Nii |
Againstths Directors NI Nil . Nil Nl Nil !
Promoters* ' [ i T i
By Promoters NI | NI | Nl Nil N il ;
" Against Promoters I (T R (R R 51 Nl il
Subsidiaries . . o T :
[ By Subaid: TN Nil Nl
A E N NI | N
: fo rJE-".’ .q"';i\'"i';'-’.
per ity arnd a !

B. Briel details of wp 5 mawrial outstanding litigations against the Company and amount invelved: Nil

uny - discipinary actien taken by SEBI or stock exchar
anencial years including ourstanding action, iF ay — Nil

eainst the Promoters

Fage 8 nif 9 ;
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D, Briel details of outstanding criminal proceedings aguinst Promoters - Nil

ANY OTHER IMPORTANT INFORMATION

NIL

_DECLARATION BY THE COMPANY

We herehy declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations 1ssued by the
Ciovernment of India or the guidelines/regulations issued by the Securitics and Exchange Board of India, established
under Seetion 3 of the Seeurities and Exchange Board of Tndia Act, 1652, as the case may be bave been complicd with
and ne statement made in this Document is contrary 1o the appheable provisions of the Companies Act, 2013, the
Sceuritics and Exchange Board of India Act, 1992 or rules made or guidelines or regulation issucd there under, as the
case may be. We further certify that all statements in this Document are true and correct,

For JSL MEDIA LIMITED

\ P éﬁm {* ]
e 1“"![ 5 Z

B ) =
Nrepges-aTg s
[Jirecior
IN: 08486246 *

Date: 10™ March, 2022
Place: Misar

Page 9 of @
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N
SUND®E

Sundae Capital Advisors Private Limited

CIN: UB5980DLZ016PTC305412

March 11, 2022

To
Jindal Stainless Limited lindal Stainless (Hisar) Limited Jindal Stainless Carporate
O.F. Jindal Marg, 0.P. lindal Marg, Management Services Private
Hisar - 125005 Hisar - 125005 Lirnited
Haryana Haryana 2P, Jindal Marg,
Hisar - 125005
Haryana

Sub.: Proposed Composite Scheme of Arrangement involving Jindal Stainless Limited, lindal
Stainless {Hisar) Limited, ISL Lifestyle Limited, ISL Media Limited, Jindal Stainless Corporate
Management Services Private Limited and Jindal Lifestyle Limited and their respective shareholders
and creditors under Sections 230 to 232, Section 66 and other applicable provisions of the
Companies Act, 2013 (“Act”) and the rules made thereunder (“Scheme®), in compliance with
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

We, Sundae Capital Advisors Private Limited, SEBI Registered Category | Merchant Banker, having
Registration Mo, INMOD0012494 have been appointed by lindal Stainless Limited to provide a
compliance report with respect to adequacy and accuracy of disclosures made in the Abridgsd
Prospectus dated March 10, 2022 (the "Abridged Prospectus”) under the Proposed Composite
Scheme of Arrangement amaong Jindal Stainless Limited, lindal Stainless (Hisar) Limited, J5L Lifestyle
Limited, 15L Media Limited, Jindal Stainless Corporate Management Services Private Limited and Jindal
Lifestyle Limited and their respective sharehaolders and creditors under Sections 230 to 232, Section
66 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 {“Act”) and
the rules made thersunder (“Scheme”), in compliance with Regulation 37 of the SEB| (Listing
Obligations and Disclosure Requirements) Regulations, 2015, a5 amended.

Scope and Purpase of Compliance Repart

As required under the Master Circular bearing No. SEBI/HO/CFD/DILT/CIR/P/2021/0000000665 dated
November 23, 2021, as amended from time to time, a compliance report has to be obtained from a
merchant banker on the information to be disclesed in the Explanatory Statement to the Notice to be
issued for Tribunal convenad meeting of the sharehclders of listed company In line with infermation
disclosed inabridged prospactus interms of Part E of Schedule VI to the Securities and Exchanga Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 and as amended by the SEBI
Circular bearing no. SEBI/HO/CFD/SSER/CIR/P/2022/14 dated February 04, 2022, The purpose of
abridged prospectus is to inform the shareholders about the information / details of unlisted
company, to the extent applicable, involved in the Scheme.

Sources of the Information

We have received the following information:

1. Draft Scheme of Arrangement

2. Disclosure in the format of Abridged Prospectus dated March 10, 2022 prepared in accordance
with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022

- 11, Commun @, Janak Pun, Naw.
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3. Infarmation [ documents provided by the Management of lindal Stainless Limited and Jindal
Stainless Corpeorate Management Services Private Limited pertaining to the disclosures made in
the Abridged Prospectus dated March 10, 2022,

Compliance Report

1. As required under the Master Circular bearing No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021, as amended from time to time, we have examined the disclosures
made in the Abridged Prospectus issued by lJindal Stainless Corporate Management Services
Private Limited, which shall form part of the explanatory statement to the Notice to be issued by
lindal Stainless Limited.

2. Accordingly, we confirm that the information disclosed in the Abridged Prospectus contains all
applicable information required in respect of unlisted entity invalved in the Scheme, i.e. Jindal
Stainless Corporate Management Services Private LUimited, in the format specified for abridsed
prospectus as pravided in SEBI Circular No. SEBI/HQ/CFD/SSEP/CIR/P/2022/14 dated Fehruary 04,
2022,

Thanking you,
Yours sincerely,

For Sundae Capital Advisors Private Limited
(SEBI Regn. No. INMOG0012494)

ol I 4 Cimitally sign=d by RETIN SOARL
M | SN Tate SEREAE1 T TELES 40530

NitiN Somani
Director
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(IR Code not required since there is no public

offering of shares

Applicable Information for approval of Composite Scheme
of Arrangement in the format of Abridged Prospecius
Dated 10" March, 2022
JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED
CIN: UT4140HR2013PTCO49340

Registered Office

Corporate Office

Contact Person

Fmail and Telephone

Website

0P, Jindal Marg
Hisar, Haryana
125 005

Jindal Cenire,

12, Bhikaiji Cama
Place, Mew Delhi-
110066

Mr. Rajeey Garg

jscms2l | Semail.com;

Tel: 01662-222471-83
011 -41462000

https: S wewwe jindalstainl|
ess.com/jindal-
stainless-gcorporare-

management-seryvices’

PROMOTERS OF JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED

Jindal Stainless Limited and Jindal Stainless (Hisar) Limited. |

THIS DOCUMENT 1S BEING ISSUED IN RELATION TO THE COMFPOSITE SCHEME OF
ARRANGEMENT INVOLVING, JINDAL STAINLESS LIMITED, JINDAL STAINLESS (HISAR) LIMITED, |
JSL LIFESTYLE LIMITED, JSL MEDIA LIMITED, JINDAL STAINLESS CORPORATLE MANAGEMENT
SERVICES PRIVATE LIMITED AND JINDAL LIFESTYLE LIMITED. NO EQUITY SHARES ARE
PROPOSED TO BE SOLD OR OFFERED TO THE PUBLIC PURSUANT TO THIS DOCUMENT AND
NOTHING IN THIS DOCUMENT CONSTITUTES AN OFFER OR AN INVITATION BY OR ON BEHALF
OF JINDAL STAINLESS LIMITED, JINDAL STAINLESS (HISAR) LIMITED, JSL LIFESTYLE LIMITED,
JSL MEDIA LIMITED, THE COMPANY AND/OR .JINDAL LIFESTYLE LIMITED TO SUBSCRIBE FOR
OR PURCHASE ANY OF THEIR SECURITIES,

GENERAL RISKS

This Document or the Bouity Shares have not been recommended or approved by the Seeurities and Exchange Board of
Indiz (“SEBI™), nor docs, SEBI guarantee the accuracy or adequacy of Lhe contents of this Document, Specific
attention of the shareholders is invited to the section titled “Details of the Scheme” and “Risk Factors™ at pages 3 and
7 of this Document.

ABSOLUTE RESPONSIBILITY

Jindal Stainless Corporate Management Services Private Limited, having made all reasonable inquiries, accepts
responsibility for and confirms that this Document contains all information with regard to Jindal Stainless Corporate
Management Services Private Limited and the Scheme, which is material in the context of the Scheme, that the
information contained in this Document is true and correct in all material aspects and is not misleading in any marerial
respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the
omission of which will make this Document as a whele, or any of such information or the expression of any such
opinions or intentions, misleading in any material respect.

LISTING

The equity shares of Jindal Stainless Corporate Management Services Private Limited are not listed and the equity

shares of Jindal Stainless Limited and Jindal Stainless (Hisar) Limited are listed on BSE Limited (*BSE™), the National |
Stock Exchange of India Limited (“NSE”) and the global depository shares of Jindal Stainless Limited and Jindal
Stuinless (Hisar) Limited are listed on the Luxembourg Stock Exchange.

MERCHANT BANKER

Contact Person _[ Email and Telephone

Mr. NitiN Somani | Tel: +91 11 4914 9740
Investor Grievance E-mail:
grievances. mbisundaecapital.com |

i Nume and Logo
SUND®LE

Sundae Capital Advisors Private Limited
3rd Floor, C - |1, Community Centre

Janak Puri, Mew Delhi - 110 058

Website: www.sundaecapital.com

SEBIT Regn. No.: INM000G 12494

REGISTRAR
Contact Person
Not Applicable

Email and Telephone
[Tel: Not Applicable
Email: Mot Applicable

=y Name of the Registrar |
Jindal Stainless Corporate Managemen
Services Private Limited does not hay

any Registrar ] S
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APPLICABLE INFORMATION FOR APPROVAL OF COMPOSITE SCHEME OF ARRANGEMENT 1
THE FORMAT OF ABRIDGED PROSPECTUS |

This document (“Document™) sets out the applicable information about the unlisted entity, Jindal Stainless
Corporate Management Serviees Private Limited, (“Company™) in the format provided by SEBI for an
Abridged Prospectus, in connection with the Composite Scheme of Arrangement involving, Jindal Stainless
Limited (“Amalgamated Company™ or “JSL™), Jindal Stainless (Hisar) Limited (“Amalgamating Company No.
1" ar “JSHL”), JSL Lifcstyle Limited (“Demerged Company” or “Amalgamaiing Company No. 27 or “ISL
Lifestyle™), JSL. Media Limited (“Amalgnmating Company No, 3" or “JML”"), Jindal Stainless Corporate
Managemen( Services Private Limited (“Company®, “Amalgamating Company No. 4” or “JSCMS") and Jindal
Lifestyle Limited (“Resulting Company” or “JLL") and their respective shareholders and ereditors under
Scction 230-232, Section 66 and other applicable provisions of the Companies Aet, 2013 (*Act™) and the rules
| made thereunder (“Scheme™), in compliance with Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended read with (i) SEBI Master Circular bearing number
SEBVHO/CFIYDILI/CIR/T/2021/0000000665 on inter-aifa, "Scheme of Arrangement by Listed Enfities”, dated
November 23, 2021, as amended from time to time; (ii) the format for abridged prospectus as provided in Part E
of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 and as amended
by the SEBI Circular bearing no. SEBIHO/CTD/SSEP/CIR/P/2022/14 on “Disclosures in the abridged
prespectus and fronl cover page of the offer documents” dated February 04, 2022,

This document should be read in conjunction with the Scheme and the Notiee(s) issued to the shareholders of
J5L and JSHL for approval of the Scheme. You are encouraged (o read the Scheme in defail and may download the
Scheme which has been approved by the Board of Directors of Jindal Stainless Corporate Mansgement Services
Private Limited vide resolution dated December 29, 2020, from the website of JSL (www.jslstainless.con), JSHIL
{www.jshlstainless.com) andéor the BSE Limited and the National Stock Exchange of India Limited where the equity
shares  of JSL  and JSHL are listed (“Stock Exchange(s)"), i.e. htps/www.bseindizcom/  and
hitps:#/www.nseindia.com/ respectively.

THIS DOCUMENT CONSISTS OF 8 PAGES. PLEASE ENSURE THAT YOU HAVL RECEIVED ALL
THE PAGES J

JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED
CIN: U74 140HR20 1 3PTCO49340, Date of Incorporation: May 28, 2013

Registered Office Corporate Office | Contact Email and Telephone Website i
| Person
0.P. Jindal Marg Windal Centre, Mr, Rajeey Garg | Lmail:
Hisar, Haryana 12, Bhikaiji Cama isems20 1 3G email.com
125 005 Place, Mew Delhi- Tel: 01662-222471-83

110066 ‘ D11 - 41462000

PROMOTERS OF .I.I'N DAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE LIMITED

lindal Stainless Limited and Jindal Stainless (isar) Limited,

NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED TO THE PUBLIC PURSUANT TO
Tuls DOCUMENT AND NOTHING IN THIS DOCUMENT CONSTITUTES AN OFFER OR AN
INVITATION BY OR ON BEHALF OF JSL, JSHL, JSI, LIFESTYLE, JML, THE COMPANY AND JLL TO
SUBSCRIBE FOR OR PURCHASE ANY OF THEIR SECURITIES,

GENERAL RISKS

This Document ar the Equity Shares have not been recommended or approved by the Securities and Exchange Board of
India (“SEBI"), nor does, SEBI guarantes the accuracy or adequacy of the contents of this Document. Specific attention
of the shareholders is invited to the section titled “Details of the Scheme” and “Risk Factors™ at pages 3 and 7 of this |
Dlocument.
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MERCHANT BANKER

- Name and Logo Contact Person _Email and Telephone
SUND®L, Mr. NitiM Somani Tel: +91 11 4914 240
Sundae Capital Advisors Private Limited Investor Grievance E-mail:
3rd Floor, C - 11, Conmunity Centre [ gricvances mbiansundascapital.com

Janak Puri, New Delhi - 110 058
Website: www sundascapital.com

SEB] Regn, Mo INMOQOOTZ494

DETAILS OF THE SCHEME

The Scheme involves (i) Amalgamation of Amalgamating Company No. LTSHL into and with the Amalgamated
Company/IS[. in accordance with Part B; (ii) the Demerger of the Demerged Underiaking of Amalgamating Company
Nuo, 2f JSL Lifestyle/Demerged Company and vesting of the same in the Resulting Company/JLL in accordance with
Part C; (lil) amalgamation of the Amalgamating Company No. 2 into and with the Amalgamated Company/ISL in
aceordance with Part D, (iv] the amalgamation ol Amalgamating Company Mo, 3/JML into and with the Amalpamated
Company/JSL in accordance with Parl E; and (v) the amalgamation of Amalgamating Company No. 4/J8CMS inta and |
with the Amalgamated Company/TSL in accordance with Part F. and other incidental setions pursuant (o Sections 250«
232, Section 66 and other spplicable provisions of ihe Act and the rules mude thereunder,

Additionally, the effectiveness of Parl C, Part B and Part F of the Scheme s conditions! upen and subject to Part B of
the Scheme becoming eifeclive and the eflecliveness of Part D of the Scheme is conditional upan and subject to Part B
and Part C of the Scheme becaming, effective. Provided however, Part B af this Scheme is not condilional upon any
ather Part of the Scheme becaming effective.

Upon Part B of the Scheme coming into effed on the effective date, JSCMS which is currently held by the
Amalgamated Company and ihe Amalgamating Company No. 1 in the ratin of 30 : 30 will become a wholly owned |
subsidiary of JSL. Hence no further shares of JSL will be issued upon the amalzamation of JSCMS with JSL.

Upon Parl F of the Scheme becoming effective on the Effective Date, JSCMS shall stand automatically dissolved as an
integral part of the Scheme, without being liquidated or wound-up and without requiring any further acl, instrument or
deed from JSOMS andfor JSL.

To the extent JSL or its subsidiaries are sharcholders of JISCMS as on the Record Date, no shaves shall be issued by JSL
in licu of any such sharcholding in Jindal Stainless Corporate Management Services Private Limited.

The Scheme was approved by the Board of Direclors of JSL, JSHL, ISL Lifestyle, JML, the Company and JLL
{collectively, “Applicant Companies™) by their respective resolutions datred December 29, 2020 and was subsequent|y
submitted with the Stock Exchanges. The BSE and the NSE have not given any adverse observations to the Scheme
under Begulation 37 of Securiies and Exchange Board of India (Listng Obligations and Disclosure Requirements)
Reaulations, 2015 vide their Observation Letters dated March 04, 2021 and March 05, 2021, respectively.

Subsequently, & joint apphcztion was filed with the Hon’ble NCLT, Chandizarh Bench (“Tribumal™) by the Applicant
Companies for seeking the directions of the Tribunal for convening and/vr dispensing with the mectings of their
respective shareholders and creditors. By its order dated February 25, 2022, as recrified by order dated 3* March, 2022,
the Tribunal has directed the same (“Order™). For further details on the Scheme and the Order kindly refer 1o the
_uccompanying Nolice(s) for approval of the Scheme.

| Jindal Stainless Corporate Management Services Private Limited

Name eaistrar & Share Transfer it } . ; :
e al Brgletrar & : 8 i | does not have any Registvar and Share Transfer Agent

and contaet details (lelephone and email id)

Mame of Statutory Auditor N.C. Aggarwal & Co., Chartered Accountants

102, Harsha House, Karampura Commercial Complex,
New Delhi— 110 015

L_ Firm Registration No. 003273N
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| BUSINESS OVERVIEW AND STRATELY

PROMOTERS QF JINDAL STAINLESS CORPORATE MANAGEMENT SERVICTES PRIVATT LIMITED

bl ‘ Mame Individuald I-;]pm‘inucc & Educational Qualifienlion

f e Experience: JSL (3 engaged in the business ol munulacluring
Lot h“‘df‘ S0% stainless steel and stainless steel products since [ 980, The state-
of the (otal issued af-theart plant of ISL located in the stale of Odisha has

and pafd-up share nelting capacity of 11,00 000 tonnes per annum.
capital of JRCMS

Nuo. | Lorporate
I Jindal  Stainless Carporate

Educational Qualilication: Nul applicable

2 Jindal St“*‘“mkﬁ Corporale Experience: 1SHL is enpaged in the business of manufacturing
?Hi.qar]‘umits:d of stainless steel and stainless steel produets since 20014, The
no [d; 50% af the integrated stainless steel plant of JSHL has a meking capacity

! total issued and of §,00,000 tonnes per anmum and the praduct ranpe includes

“.Ii!Lcli-Llp%km"t- . slabs and blooms, hol rolled coils, cold olled coils, plates,
capital of JSCMS blnde steel, coin blanks, and precision strips,

Edueational Qualilication: Nol applicable

Company Overview: Jindal Stainless Corporate Management Services Private Limited is engaged in the business of

providing advisory and consulancy services Lo JSL, JSHL and (ke group compumes,

Produet/Service Offering: Support, Consultaney and Managemenl Services
Revenue sepmentartion by product/scrvice offering: Support, Consuliancy und Manugement Services

Geopraphies Served: The Company provides Suppon, Consullancy and Management services (o JSL, JSHL and the
proup companies, across their various locations in India.

Revenue seomentalion by geopraphies: Domestic

Kev Performanee Indieators: Providing mlvisory services on the need based various strategies issues o I8, TSHL
und the group compunies in a lime bound manner.

Client Profile or Industries Served: Stamless Siecl Manutacturing
Revenue segmentation in terms of top 5/10 elienls or Industries: JSL & JSHL

Intellectual Property, it any: Nil

Market Share: Mot applicable 15 the Company provides Support, Consultaney and Management services inlernally
only.

Manufacturing plant, if any: Mot applicable as the Company pravides Support, Conanltancy and Management
serviees.

Emplovce Stremgth: 234 (on rolls as on 30 Seplember, 2U21 )

BOARD OF DIRECTORS

Sr. Name Designation Lxperienee &Educativnal Qualificalion Other Direclorships
No, (Independent /

Wholelime /

Excentive J

e MNominee)

Mr Rajesv Wholetime Directar Experience: Mr, Rajeav Garg has 24 years Tndian Companies:

1. | Gorg of rich induskry experience |m  JSL Limited

DINM: 06763577 Edueational Qualification: My Rajecv o 51, Logisties Limited
Garg holds a DBachelor's degree in -

schnolopy and Mechanlcal Bngineerlng Foreion Companies:

from the prestizious Indian Institute of w1,
celmology, Delhi, and s an MBA from
5P Jain Instituie of Munagement.
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e

M. Vijay
Kumar Sharma
DIN: 01468701

Wholetime Divector

Sharma has  over 35 VYears of
professional  experience. He joined
Jindal group in 2000 and has warked
with  the organization in  various
capacities. Previously he has worked
with  Escorts  Yamaha Limited in
Marketing and Sales functions for Auto
products,

He has worked across ficlds such as
Domestic &  International  Sales,
Marketing, [Yistribution, Brand
Awareness, Product Development and
Product Strategy in his 3 decades of
carcer.  Mr.  Sharma i1s  presiding
Chairman of ASSOCHAM, Haryana
State Development Council.

Mr. Sharma has a rich International &
Domestic Marketing exposure and has
extensively travelled to more than 40
countries.

Educational Qualification: Tngineer
from PEC, Chandigarh, and has done
his MBA from FMS. In addition, he has
also done various specializations from
Institutes like; YMCA, TIFT & I1IM (A).
He has also presented papers in
academic institutes and international
| Stainless Stesl Conferences,

Experience: Mr. Vijay Kumar

Indian Companies:

= Shalimar Paints Limiled

& Jindal Stainless St
Limited

o Pacific Metallic T
Company Private

e JSL Lifestyle Lim

s Indian Iron and St

Sector Skill Council

s Jindal Lifestyle Li

Foreign Companies:
MNIT.

celway

rading
Limited
ited

eel

mited |

RATIONALE OF THE SCHEME

The Amalgamated Company proposes to enter into this Scheme with Amalgamating Company No. |, Amalgamalting
Company No. 2, Amalgamating Company No. 3 and Amalgamating Company No. 4, to consolidate their respective
manufacturing/service capabilities thereby increasing efficiencies in operations and use of resources, to consolidate
their diversified product and services portfolio for improving overall customer satisfaction, to pool their human
resource talent for optimal utilization of their expertise, to integrate the marketing and distribution channels for better
efficiency, to have a larger market footprint domestically and globally, to simplify and streamline the group structure
and to ensure optimization of working capital utilisation.

The management of the respective Applicant Companies are of the view that the amalgamations proposed in this
Scheme is, in particular, expected to have the following benefits:
a) Consolidation of the complementing strengths will enable the Amalgamated Company to have
increased capability for offering diversified products and services on a single platform. [ts enhanced
resource base and client relationships are likely to rasult in better business patential and prospects for
the consolidated entity and its stakeholders.
b) The combined financial strength is expected to further accelerate the scaling up of the operations of the
Amalgamated Company. Deployment of resources in a more efficient manner is likely to enable faster
expansion of the businesses ol the Amalgamated Company.
<) The consolidation of funds and resources will lead to optimisation of working capital utilization and
stronger financial leverage given the simplified capital structure, impraved balance sheet, oplimised
management structure and consolidation of cross location talent pool.
d) The amalgamation will result in simplification of the group and business structure and will enable the
consolidated entity to have a stronger glohal footprint and more extensive pan India network for deeper

market penetration and enhancement ol the overall customer satisfaction. engagement and retention.
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Page5of 8



3. Above all, since both, the Amalgamating Company Mo. 1 and the Amalgamated Company are companies belonging
I the same promoter group which are engaged in manufacturing of stainless steel, the amalgamation pursuant to Part
B of the Scheme will enable them to bring fogether their respective synergies in manufacturing of stainless steel
therzby enhancing value for all the stakeholders.

4. The Scheme envisages demerger of the Demerged Undertaking and vesting of' the same in the Resulting Campany
pursuant to Part C, to enable the Resulting Company and the Demerged Company to achieve optimum growth and
development of their respective business operations post such demerger. The nature of risk and opportunities
invelved in both the businesses is diverpent and <apable of atracting different sets of investors. The manapement of
the respective companies believe that hoth the businesses (e, Man-Mobility Business (as defined in the Scheme)
and Mobility Business (a5 defined i the Scheme)) will benefll rom separate [ocused management and scparare
investment strategy leading to development, expansion and growth for maximisation of stakeholder value.

'l

After the demerger of the Demerged Underlaking and vesting of the same into the Resulting Campany pursuant to
Part C of the Schome, the residual undertaking of the Amalgamating Company Mo. 2 which is engaged in the
Mobiility Business (as defined in the Scheme) and therefore has o grealer synergy with the business of the
Amalgamated Company (manulacture of stainless steel and stainless steel products) would e amalgamated with the
Amalgamated Company pursuznt o Part D of the Scheme ta tap the Jarger resowrces of the Amalgamated Company,
enhance its productivity and efficienvy of operations amd logisties.

6. Amalgamation of the Amalgamating Company No, 3 pursnant to Part T will lead to a simplified and streamlined
structure and help in better utilization of the resources and lead to operntional efficiencies,

7. Amalgamation of the Amalgamating Company No, 4 pursnant to Part F will also lead to a simplified and strenmlined
structure and help in better utilization of the resonrees and lead o operational efficiencies.

8. The management of the respective Companies is of the view thal this Scheme is in the interest of the custumers,
employees, |enders, shareholders snd all other stalceholders of the respeclive Compunies. Further, the Scheme will I
enable the synergies that alveady exist between the Amalgamating Companies and the Amalgamated Company in :
terms of services and resources to be used optimally for the benefit of their stakehol ders. |

CAPITAL STRUCTURE OF JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATE

LIMITED
FRE SCHEME A ] =0
Authorised Share Capital Rs. 100,000/~ comprising of 10,000 equity shares of face
value Rs. 107- each
[ssued, Subscribed and Paid up Capital Rs. 1,00,000/- comprising of 10,000 equity shares of Face

value Rs, 10/- each,

POST SCHEME"

Authorised Share Capital Motapplicable il
Issued, Subscribed and Paid up Capital Mot applicable B
FISCMS will stand amalgamated with JSL pursuant (o the Scheme and will therefore stand automatically dissolved,
SHAREHOLDING PATTERN OF JINDAL STAINLESS CORPORATLE MANAGEMENT SERVICES
PRIVATE LIMITED
Sr.| Particulars s Pre Scheme ' Pre Scheme | Post Scheme [ Post Scheme
M, (number of shares) | (% Holding) | (numaber of shares)**| (% Holding)
L | Promoter and Promoier Group | 10.000 | 10000 | =
2.| Public - | - [ e m
Total 10,000 [ 100.00 - -

L -
**‘l-jim_ﬁ Part & of the scheme becoming effective fram the effective date, ISCMS will automatically stand dissolve as an
integral part of the scheme, without being liquidated or wound-up and without reguiring any Further act, instrument or deed
from JSCMS and/or JSL. Hence, no Further shares of JSL will be issued upon amalgamation of ISCMS inta and with JSL
therefore no post scheme shareholding has been shown,
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STANDALONE AUUDITED FINANCIALS

{Amount in Rs)

Audited lor six
months period
ended
Seplember 30,
24021

Audiled for the
period
FY 2020 -21

Audited for (he
perind
FY 2019 - 20

Audited for the
periad
FY 2018 - 19

‘I'etal ncame firom aperations
(Net)

45,60,89.575.99

90.35,52 618.89

1010495, 101,00

1.00,13,15,005.00

Met Profiv{Loss) before tax and
extraordinary items

1,23.54,439 61

3,15,38.544 98

3487200500

4,50,47,604,00

Net Prafit / {Lass) after tax and
extraordinary liems

891,131 03

2,29.79.005 42

2.51,24,592.00

31534747200

Equity Share Capital

1,00,000.00

1.00,000.00

L.00,000.00

1,00.000.00

Beserves and Surplus

11.24,80,877.45

10,33,48, HH6.42

8.05.69,741.00

5,54,45,149 00

Net worth

[1,25,89.87745

10,3648, 74642

06,080,741 .00

3,35.45,149.00

Basic earnings per share (Rs.) 894,11 1.878 36 2.568.95 3,317.54

Diluted carnings per share (Rs.) 394,11 1,878 56 2,50855 331734
Return on net worth (%) 112590% 105649% BO6 (% 35543%

Met asset value per share (Rs.) 11258 98775 10364.87464 B066.9741 3534.5149

Flease note that there is no subsidiory, ssociale o joint vemure of the Company thercfare standalone financials are
mentiensd in above table. The provisional Accounting Statement of the Company for the period ended December 31, 2021 is
also annexead with the Motice of the Mesling.

INTERNAL RISK FACTORS

-

The below mentioned risk factors are the top 5 risk factors:

1,

Lt

4.

L

The Scheme is subject w the conditions / approvals as envisaged under the Scheme end sny Tnlure (0 receive
such approvals or receipl of such npprovals with any onerous conditions, may result in non=implementation of
the Scheme.

The Company is providing consultancy services to the sizinless steel indusiry, uny adverse impact on operations
of stainbess stzel ndustry will have negative effect an operations of the Company.

One of the important aspects of the business of Company is avadlability of skilled menpower. The business may
be adwersely affected I the Amalgamated Company (ie. JSL) is unable to obtzin / retain cmployses at
commercially amractive costs atter the implementation of the Scheme.

The business ef the Company i3 dependent upon its clients and customers ability w avail consubancy services
from the Company. Since the Company's clients and customers are mainly from the manufacturing sector, any
adverse impact on the manufcluring sector will have a adverse effect on the Company’s ability o services ils
clients/ customers,

The husiness of the Company is dependent upon developing and maintaining continuing relationships with ils
clients and customers. The Joss of any signifieant client or cusiomer could have a material adverse effcer on the
business, Onunciul conditicn and results of operations of the Company.
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Page-294




SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A, Total number of outstanding litigations against the company and amaount invelved

Name of Entity Criminal Tax Statutory on Disciplinary Material =~ Aggregate
Proceedings | Proceedings | Regulatory | actions by the  Civil amount
Proceedings| SEBT orStock | Litigations involved
Exchanges (Rs in
against our crores)
Promoters
Company .

By the Company Nil Nil Nil Wil Nil Nil
Against the Company . Nil Nl Mil Nil Mil il
Directors | '

By our Directors Nil Nil Mil Nl Nil Nil

Against the Directors Nil il il Nil Nil Nil

Promoters® i

By Promoters | Nil Nil il Nil [ T T

Against Promolers | Nil Nil | il Nil [ mat | ma

Subsidiaries N

By Subsidiaries Mot Applicahle Mot Not Not Applicable | Not | Not
Applicable | Applicable | | Applicahle | Applicable

Against Subsidiaries Mot Applicable Mot Mot Not Applicable Not Not
Applicable | Applicable Applicable | Applicable

* Please note that since JSL & JSHL who are the promarers, are hath fisted campanies, and also paviies fo the
Scheme, liiigations by and against JSL & JSHL, respectively, which are material (as per iheir respective
mteriality policy) and involve a guantifiable amownt have been considered herein.

B. Briet details of top 5 material outstunding litigations against the Company and amount involved: Nil

€. Repgulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in
last 5 financial years including outstanding action, if any — Nil

D, Briel defails of ouistanding criminal proceedings against Promaters - Nil

ANY OTHER IMPORTANT INFORMATION j

NIL

DECLARATION BY THE COMPANY i~ |

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued by the
Covernment of India or the guidelines/regulations issued by the Securilies and Cxchange Board of India, established under
Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be have been complied with and no
statement made in this Document is contrary to the applicable pravisions of the Companies Act, 2013, the Securitics and
Exchange Board of India Acrt, 1992 ar rules made or guidelines or regulation issued there under, as the case may be. We
further certify that ull statements in this Document are true and correct.

For JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES PRIVATLE LIMITED

Ly
AN : s

A
Vijay Kumar Sharma
Whaletime Director
DIN: 01468701
Date: 10" M arch, 2022
Place: Mew Delhi
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Sundae Capital Advisors Private Limited

SIN: U59500L20

{wa

412

March 11, 2022

To
Jindal Stainless Limited Jindal Stainless (Hisar) Limited Jindal Lifestyle Limited
Q.P. Jindal Marg, Q.P. lindal Marg, Q.P. lindal Marg,
Hisar - 125005 Hisar - 125005 Hisar - 125005
Haryana Haryana Haryana

Sub.: Proposed Composite Scheme of Arrangement involving lJindal Stainless Limited, Jindal
Stainless (Hisar) Limited, JSL Lifestyle Limited, JSL Media Limited, lindal Stainless Corporate
Management Services Private Limited and lindal Lifestyle Limited and their respective shareholders
and creditors under Sections 230 to 232, Section 66 and other applicable provisions of the
Companies Act, 2013 (“Act”) and the rules made thereunder (“Scheme”), in compliance with
Regulation 37 of the SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015

We, Sundae Capital Advisors Private Limited, SEBI Registered Category | Merchant Banker, having
Registration No. INMC00012494 have been appointed by lJindal Stainless Limited to provide a
compliance report with respect to adequacy and accuracy of disclosures made in the Abridged
Prospectus dated March 10, 2022 {the “Abridged Prospectus”) under the Proposed Compaosite
Scheme of Arrangement among Jindal Stainless Limited, Jindzl Stainless (Hisar) Limited, JSL Lifestyle
Limited, ISL Media Limited, Jindal Stainless Corporate Management Services Private Limited and Jindal
Lifestyle Limited and their respective shareholders and creditors under Sections 220 to 232, Secticn
66 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 (“Act”} and
the rules made thereunder (“Scheme”), in compliance with Regulation 37 of the SEBI (Listing
Ohbligations and Disclosure Requirements) Regulations, 2015, as amended.

Scope and Purpose of Compliance Report

As required under the Master Circular bearing No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021, as amended from time to time, a compliance report has to be obtained from a
merchant banker on the information to be disclesed in the Explanatory Statement to the Notice to be
issued for Tribunal convened meeting of the shareholders of listed company in line with information
disclosed in abridged prospectus in terms of Part E of Schedule V| to the Securities and Exchange Board
of India (Issue of Capital end Disclosure Requirements) Regulations, 2018 and as amended by the SEBI
Circular bearing no. SEBI/HO/CFD/SSEP/CIR/F/2022/14 dated February 04, 2022. The purpose of
abridged prospectus is ta inform the sharehalders about the information / details of unlisted
company, to the extent applicable, involved in the Scheme.

Sources of the Information

We have received the following information:

1. Draft Scheme of Arrangement

2. Disclosure in the format of Abridged Prospectus dated March 10, 2022 prepared in accordance
with SEBI Circular No. SEBI/HO/CFD/SSEF/CIR/P/2022/14 dated February 04, 2022

3. Information / documents provided by the Management of Jindal Stainless Limitad and lindal
Lifestyle Limited pertaining to the disclosures made in the Abridged Prospectus dated March 10,
2022,

2, Janak Puri, New Dalhi- 110
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Compliance Report

1. As required under the Master Circular bearing No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000865
dated November 23, 2021, as amendead from time to time, we have examined the disclosures
made in the Abridged Prospectus issued by lindal Lifestyle Limited, which shall form part of the
explanatory statement to the Notice to be issued by Jindal Stainless Limited.

2, Accordingly, we confirm that the information disclosed in the Abridged Prospectus contains all
applicable information required in respect of unlisted entity involved in the Scheme, i.e. Jindal
Lifestyle Limited, in the format specified for abridzed prospectus as provided in SEBI Circular Na.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022.

Thanking you,

Yours sincerely,
For Sundae Capital Advisors Private Limited
(SEB! Regn. No. INM000012494)

Dipitally sianed by
SUND®EL

18:57:17 +0530
NitiN Semani
Director
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QR Code not required since there is no public Applicable Information for approval of Composite Schenie of
offering of shares Arrangement in the format of Abridged Prospectus

Drated 107 March, 2022

JINDAL LIFESTYLE LIMITED
CIM: UG IO9HR 2020PLEDV 1638

 Registered Otfiee | Corporate Otffice Contaet Person | Email and Telephone z Websile |
o Jindal Siuinless There 13 no Mr. Vijay  Kumad Email: There is no websile o
[Hizar) Limitad Corporate office of Sharma jindallifestylelimitedmgmail| Company
OP. Jindal Marg the Company T
Hisar - [25 ()3 Tel: 01662-222471-83

| Haurvana

! PROMOTLERS OF JINDAL LIFESTYLE LIMITED

JSL Li festyle Limiled.

THIS DOCUMENT IS BEING ISSUED IN RELATION TO THE COMPOSITE SCHEME OF
ARRANGEMENT INVOLVING, JTNDAL STAINLESS LIMITED, JINDAL STAINT ES& (HISAR) LIMITED,
JSL LIVESTYLE LIMITED, JSL MEDA LIMITED, JINDAL STAINLESS CORFORATE MANAGEMENT
SERVICES PRIVATE LIMITED AND JINDAL LIFESTYLE LIMITED. NO EQUITY SHARES ARE

NOTHING IN THIS DOCUMTNT CONSTITUTES AN DEFER OR AN INVITATION BY OR ON BEHALL
OF JINDAL STAINLESS LTMITED. JINDAL STAINLESS (HISAR) LIMITED, JS1L LIFESTYLE LIMITED,
JSL MEDIA CIMITEDR, JINDAL STAINLESS CORPORATE MANAGEMENT SEHVICES PRIVATE
LIMITED AND/OR THE COMPANY TO SUBSCRIEE FOR OR PURCHASE OF ANY OF THELR
SECURITIES.

PROPOSED T BE SOLD OR OFFERED TO THE FUBLIC PURSUANT 10O THIS DOCUMENT AND |

GENTRAL RISKS

 This Docwnent or the Lquity Shares have not been recommendad or approved by the Securities and Fxchanze Roard of
Indha ("BEBI), nor does, SEBT guarant=e the aceuracy or ndequacy of the cantants of this Dacument, Specific atention
of the sharshaldsrs is invited to the section litled *Details of the Scheme” and “Risk Factors™ at pages 3 and 8 of this
Nocument

ABSOLUTE RESPONSIBILITY

lindal Lifestyls Limited, having made all ressonable inquiries, accepts responsibility for and confirms that this
Docament contains wll information with regard to Jindal Lifestyle Limited und the Scheme, which is malerial in the
comtexd of the Scheme, that the information contained in this Document is true and correct in all material aspeels and {5
not miskeading In any material respect, thal the opinions and intentions expressed herzin ac honestly held and that thers
are no other faets, the omission of which will make this Document as a whole, or any of such infarmation or the
expression ol any such opinions ar intentions, misleading in any material respect.

LISTING
The equity shares of Jindel Lilestyle Limited are not listed and the equity shares of Jingal Stainless Limited amd Jindal
Stainless (Higar) Limited are listed on BSE Limited (“BSE™), the Nalional Stock Exchange of Tndia Limited (“NSE™
und the global depository shares of Jindal Stzinless Limited and Jindal Stainless [Hisar) Limiied are lsted on the
Luxembourg Stock Fxchange.

MERCHANT BANKLER

Name and Logn . Coninel Person [ Cmail and Telephone o
| SUNDBLE Mr NiiN Somani | Tel 101 114974 9740
Sumdic Capital Advisors Private Limited | Inwestar Grisvance F-mail:
3rd Floor, C - |1, Community Centre etievonces mbrsunduesyp il com
Janak Puri. WNew Delhi - 110 058
Websile: www sundaccapiral con
SEBI Regn. Mo, TNWIOOOO | 2494
: RELISTRAR ! 7
| Mame of the Registrar [is Contact Person Email and Telephone |
Jindal Lifesivle Limited does not have Mot Applicable | Mot Applicable I
any Registar

Page 1 of
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APPLICABLE INFORMATION FOR APPROVAL OF COMPOSITE SCHEME OF ARRANGEMENT IN '
THE FORMAT OF ABRIDGED PROSPECTUS ‘

This decument (“Document™) sets out the applicable information about the unlisted entity, Jindal Lifestyle
Limited, (“Company®) in the farmat provided by SEBI for an Abridged Prospectus, in connection with the
Composite Scheme of Arrangement involving, Jindal Stainless Limited (“Amalgamated Company” or “JSL*),
Jindal Stainless (Hisar) Limited (“Amalgamating Company Ne. 1" or “JSHL"), JSL Lifestyle Limited
{“Demerged Company” or “Amalgamaiing Company No. 2 or “JSL Lifestyle”), JSL Media Limited
(“Amalgamating Company Ne. 3" or “JML™), Jindal Stainless Corporate Management Services Private
Limited (“Amalgamating Company No. 4" or “JSCMS”) and Jindal Lifesiyle Limited (*Company” or
“Resulting Company” or “JLL") and their respective shareholders and creditors under Section 230-232,
Section 66 and other applicable provisions of the Companies Act, 2013 (“Act”) and the rules made thereunder
(“Scheme™), in compliance with Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended read with (i) SEBI Master Circular bearing number
SEBI/HO/CFIVDILI/CIR/T/2021/0000000665 on inter-aliu, “Scheme of Arrangement by Listed Eniities”, dated
November 23, 2021, as amended from time to time; (i) the format for abridged prospectus as provided in Part
E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Hegulations, 2018 and as
amended by the SEBI Circular bearing no. SERVHO/CFD/SSEP/CIR/P/2022/14 on “Disclosures in the
abridged prospectus and frant cover puage of the offer documents” dated February 04, 2022

This document should be read in conjunction with the Scheme and the Notice(s) issued to the sharcholders of
JSL and JSHL for approval of the Scheme. You are encouraged to read the Scheme in detail and may download
the Scheme which has been approved by the Board of Directors of Jindal Lifestyle Limited vide resolution dated
Decernber 29, 2020, from the website of JSL (www.jslstainless.com), JSHL (www.jshlstainless.cam) and‘or the BSE
Limited and the National Stock Exchange of India Limited where the equity shares of JSL and JSHL are listed
(“Stock Exchange(s)™), i.e. www.bseindia.com, www.nseindia,comn mespectively.

TIS DOCUMENT CONSISTS OF 9 PAGES, PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES

JINDAL LIFESTYLE LIMITED
CIN: U361 09HR2020PLCDI1638, Date of Incorporation: December 16, 2020

Registered Office Corporate Office Contact Email and Telephone Website
. Person | S HT
Cfo Jindal Stainless  ['here is no Corporate | Mr. Vijay Kumar | E-mail: There is no website
(Hisar) Limited aftice of the Company | Shurma Jindallifestylelimitediigmail of Company
0.P, Jindal Marg, Leom
Hisar - 125 005, Tel: 01662-222471-83
Haryana

PROMOTERS OF JINDAL LIFESTYLE LTMITED

| JSL Lifestyle Limited,

NO EQUITY SHARES ARE PROPOSED TO RE SOLD OR OFFERED TO THE PUBLIC PURSUANT TO

THIS DOCUMENT AND NOTHING IN THIS DOCUMENT CONSTITUTES AN OFFER OR AN
| INVITATION BY OR ON BEMALF OF JSL, JSHL, JSL LIFESTYLE, JML, JSCMS AND THE COMPANY
| TO SUBSCRIBE FOR OR PURCHASE ANY OF THEIR SECURITIES,

GENERAL RISKS

Page 2 of 9
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This Document or the Equity Shares have not been recommended or approved by the Securities and Exchange Board
of Tndia (“SEBI™), nor does, SEBI guarantee the accuracy or adequacy of the contents of this Document. Specific
attention of the shareholders is invited to the section titled “Details of the Scheme™ and “Risk Factors™ al pages Sand
§ ol this Document.

MERCHANT BANKER

Name and Logo | Contaet Person Email and Telephone
SUND®L. Mr. NitiN Somani | Tel: +91 11 4914 9740
Sundae Capital Advisors Private Limited | Investor Grievance E-mail:
3rd Floor, € - 11, Community Centre arievances. mbisundaceapital .com

Janak Puri, New Delhi - 110 058
Website: www sundaecapital.com
S5EBI Regn. Mo.: INMOOOD12494

DETAILS O THE SCHEME

The Scheme involves (i) Amalgamation of Amalgamating Company No. I/JSHL into and with the Amalgamated

Company/JSL in accordance with Parl B; (ii) the Demerger of the Demerged Undertaking of JSL Lifestyle and vesting
| of the same in the Resulting Company/ILL in accordance with Part C; (iii) amalgamation of the Amalgamating
Company No. 2/5L Lifestyle/Demerged Company into and with the Amalgamated Company/ISL, in accordance with
Part D, (iv) the amalgamation of Amalgamating Company No. 3/JML into and with the Amalgamated Company/JSL in
accordance with Part E; and (v) the amalgamalion of Amalgamating Company No, 4/JSCMS into and with the
Amalgamated Company/JSL in accordance with Part F, and other incidental actions pursuant to Sections 230-232,
Scetion 66 and other applicable provisions of the Act and the rules made thereunder,

Additionally, the effeetiveness of Part C, Part E and Part F of the Scheme is conditional upon and subject to Part B of
the Scheme becoming effective and the etfectiveness of Part D of the Scheme is conditional upon and subject to Part B
and Part C of the Scheme becoming effective. Provided however, Part B of this Scheme is not conditional upon any
other Part of the Scheme becoming effective.

Upon coming into effect of Part C of the Scheme and in consideration for demerger of Demerged Undertaking of JSL
Lifestyle into JLL, JLL shall without any further application or deed, issue and allot equity shares of face value INR
10/- each, credited as [ully paid up, to all the equity shareholders of JSL Lifestyle whose names appear in the register
of members of JSL Lifestyle as on the Record Date, in the following proportion:

S (One) fully pard up BEguity Share aof INR [ -each of Resuliing Company shall be issued and allotted i the Equity
Shareholders of Demerged Company, against 1{One} fully paid up Eguity Shares of INR 10/~ cach held by them in
Demerged Compeany.”

The Scheme was approved hy the Board of Directors of JSL, JSHL, JSL Lifestyle, IML, JSCMS and the Company
(collectively, “Applicant Companies™) by their respective resolutions dated December 29, 2020 and was subsequently
submitted with the Stock Exchanges. The BSE and the NSE have not given any adverse observations to the Scheme
under Regulation 37 of Securities and Exchange Board of India (Listing Obligations und Disclosure Requirements)
Regulations, 2015 vide their Observation Letters dated March 04, 2021 and March 05, 2021, respeciively,

Subscquently, a jeint application was filed with the Hon*ble NCLT, Chandigarh Bench (“Tribunal™) by the Applicant
| Companies [or seeking the directions of the Tribunal lor convening and/or dispensing with the meetings of their
respective shareholders and creditors. By its order dated February 23, 2022, as rectified by order dated 3™ March,
2022, the Tribunal has directed the same (“Order”). For further details on the Scheme and the Order Kindly refer to the
accompanying Motice(s) for approval of the Scheme.

Jindal Lifestyle Lunited does not have any Regisirar &

Mame of Registrar & Share Transter Agent and 57 4
= B share 1Tansfer Agent

contact details (felephone and email id)

Name of Statutory Auditor Doogar & Associates

13, Community Centre, East of Kailash
Mew Delhi — 110 065

[Firm Registration No. 000361N
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PROMOTERS OF JINDAL LIFESTYLE LIMITED

Sr. Name Individual/ Corporate | Experience & Educational Qualifieation
No, B
l. | JSL Lifestyle Carporate [

Experience: JSL Lifestyle is engaged in the business
of manufacturing und supply of various compaonents
that have application in the mohility spuce and
sale/supply  of premium  designer stainless steel
litchens and  homeware, wban  development
infrastroctural  projects, stainless  steel  plumbing

Limited, which
along with its 6
nominees holds
[00% of the total
issued and paid-up
share capital of
Jindal  Lifestvle offerings.
Limited

| Educational Qualification: Not Applicable.

BUSINESS OVERVIEW AND STRATEGY

Company Overview: The main objects of Jindal Lifestyle Limited provide [or conducting the business of
manulacluring and sale/supply of premium designer stainless steel kitchens and hardware, urban development
infrastructural projects, stainless stesl plumbing solutions and stainless-steel value engineering offerings.

Product/Service Offering: Premium designer stainless steel kitchens and homeware, urban development
infrastruclural projects, stainless steel plumbing solutions and stainless-steel value engineering offerings.

Revenue scgmentation by product/service offering: The Company is vet to commence its business
operations.

Geographies Served: The Company is yet to commence its business operations.
Revenue segmentation by geographies: The Company is yet to cormmence ils business operations,

| Key Performance Indicators: The Company is yet to commence its business operations.

Client Profile or Industries Served: The Company is yet to commence its business operations.

Revenue segmentation in terms of top 5/10 clients or Industries: The Company is yet to commence itg
business operations.
Intellectual Property, if any: Mil

| Market Share: The Company is yet to commence its business operations.

Manufacturing plant, if any: The Company is yet lo commence its business operations,

Employee Strength: Nil

BOARD OF DIRECTORS

Sr. Name { Designation Experience & Educational Qualification | Other Directorships
No. (Independent /
Wholetime /
Executive /
Nominee)

Mrs, Deepika | Non-executive Experience: Mrs. Deepika Jindal has rich | Indian Compunics:
.| Jindal Director  indusiry expericnce of more than 25 years. | ° ‘II'_'[’.d_al Li b_"“u'é']'ﬂ-'
DIN: She initiated her design  journey with (]‘;]!Sﬁ]r)ife;:r:}]:

- L]
00015188 manufacturing lifestyle products in Stainless Limited

solutions  and  stainless-steel  value  enginesring |

Steel under the brand nume of “arttd’inox’. It | s Syenergy
is under her guidunce and vision that FEnvironies Limited|
farttd'inox is one of India's first blended [
litestyle stainless steel accessories brand | Foreign Companies:
having a world standard manufacturing unit. | NIL

Page 4 of @
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Llnder her aegis arttd'inox has won awards
such as EDIDA, India Design Mark, Red
Dot (honorary award) and the PDH Astitva
award. Mis. Jindal is also the Chairparson of
Uineal Stajnless Foundation - o CSIL wing of
lUindal Stainless Group and has  been
felicitated with *Woman Entreprensur of the
Year sward Dy Fronchise India Holdings
Limited,

Educational Qualilication: Mrs. Deepila
dincal, an  arl  geadusie, has versabile
cxperience  in corporate and  buosiness
managesment.

M, Viay
Kumar
Sharma

DN
01488707

MNon-execulive
Directar

Experience: Mr, Vijay Kumar Sharma has
aver 35 Years of professional experience.
He joined lindal group in 2000 and has
worked with the organzation in various
capacitics. Proviously he has warked with
Cscarts Yamaha Dimiled in Marketing and
Sales functions for Auto praduocts.

He has worked across fields such as
Domestic & International Sales, Marketing,
Distribution, Brand Awareness, Product
Development and Product Stratepy in his 5
decades of careasr. Mr. Sharma is presiding
Chairman of ASSOCHAM, Haryana State
Development Council,

Mr. Vilay  Kumar Sharmahas  a  rich
[nternational &  Domestic  Marlketing
exposure and hus extensively travelled to
mare than 10 countries.

Lduentional Qualification: Engineer [rom
PEC, Chandigarh, and has donc his MBA
from TMS. In addition, he has also done
various specializations from [nstitutes like,

presentad papers in academic institures and
international Stainless Steel Conferences.

Lad

Mr, Fajcsh
Melahata

2N
DM95475

MNan-¢czcoutive
Lirectar

Experience: Mr. Rajesh Mohata, brings in
| over 28 years of diverse experience in Oil
& Cms, Metal & Mining, Encrgy and
Cement industries with unique blend of
visionary, knowledee and  influantial
qualities alonz with 15+ years of CXO
lewel  experience  in India’s  frontline
arganizatians. His vast working experience
includes working with companies in India
like Aditya Birla, Relince, Essar, RPSG,
Adani and Vedanta, He has received many
accolades in his professional career and
some of thern wre “Greal Munager wward by
Econamic Times 20197, Indian
“Procursment and Supply Chain [ eader
Award”, and wes  also held the
responsibility of Ex. Chairman ef Indian
Institute of Material Management.

Fducational Qualitication: Mr. Mohata is
4 B.E. Civil Trom Unaversuy of Jodhpur

TMCA, IOFT & IIM (A). He has alse

Indian Companies:

Page-302

Indian Companies:

+ Shalimar Paints
Limited

+ Jindal Stainkess
Steelway Limited

*  Pacilie Melallic
Trading Company
Private Limited

s Jindal Stainkess
Carparate
Managemenl
Services Privale
Limited

e Indian lron and
Steel Seetor Skill
Coungil

= JSL Liltsixle
Limited

Forcign Companics:
NIL

» JSL Lifestyle
[imited

Foreign Companies:
MIL
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RATIONALE OF THE SCHENE

and alse has an additianal qualification in
TBusiness Manaeemenl [Mariceting).

The Amalgamated Company proposes w enter into this Scheme with Amalgamating Company Moo [,
Amalgamating Company No. 2, Amalgamating Company Mo. 3 and Amalgamating Company Mo, 4, (o
consalidate their respective manufacturing/service capabilities therey inereasing elficiencies in operations and
use of resources, (o consolidate their diversilied product and serviees portfolie for improving overall customer
satislaction, (o poal their human resource mlent for optimal utllization of their expertise. o inleerate the
marketing and diswibotion channels for better efficiency, 1o have a larger market footprint domestically anel
zlobally, 1o simplify and streamline the group strture and Lo ensure optunization ol working capitel wtilisation.

The management of the respective Applicant Companies are of the view that the amalgamations proposed in this
Scheme i3, in particular, expected to have the fallowing benefits:

a) Comsolidution of the complementing strengths will cnable the Amalgumaied Company @ have
increased capabiliny for ollfering diversilied preducts and services on 2 single platform, [ts enhanced
resource base and client relationships are likely 1o result in better business patential and prospects for
the conscldated entily and s stakeholders,

b} The combined financial strength is expectad to further accelerate the scaling up of the operations of
the Amalgamated Campany. Deploymen! of resources in a more etticient manner s likely w ¢nuble
faster expansion of the businesses of the Amalgamated Company,

c) The conselidation of Tunds and resources will lead to optimisation of warking <apital utilization and
stronger [inancial leverage given the simplified capital structure, impraved balance sheet, optimised
management structure and conselidation of ¢ross location talent pool.

d) The amalgamation will result in simplificution af the group and business strgcture wnd will ¢nable the
consalidated entity to have a stronger global Tootprind and more extensive pun India newwork for
deeper markel penetration and enhancement of the overall custamer satisfaction, engagement and
retention.

Above all, since both, the Amalgamating Company Mo, | and the Amalgamated Company are companics
belonging to the same promoter group which are engaged in monufacturing of stainless sieel, the amalgamation
pursuant to Fart B of the Scheme will enable them 1o bring together (neir respective synergies in manufacturing of
stainless steel ibereby enhancing value {or all the stakeholders,

The Scheme envisages demerger of the Demerged Undertaking and vesting of the same in the Resulling Company
pursuant to Part C, o enable the Resulting Company and the Demerged Company (o achieve optimum growth and
development of thew respeetive business operulions post such demerger. The nature of risk and opporninities
involved in both the businesses is divergent and <apable of anracting different sets of investors. The management
of the respective companies believes that both the businesses (le., Non-Mability Bosiness (as defined in [he
Schens) and Mobility Business (as defined in the Scheme)) will benefit from separele Focused management and
separate investment stiategy lending to development, expansion and grow(h [or maximisation of stakehelder value.

Adler the demerger ol Lhe Dernerged Undertaking and vesting of the same inta the Resulting Company pursuant 1o
Part C o the Scheme, the residual undertaking of the Amalpamating Company Mo. 2 which is engaged in the
Mohility Buosiness (as defined in the Scheme) and therefors has o ereater synergy with the business of the
Amalgamated Company (manufocture of stainless steel and stainless steel producis) would be amealgamated with
the Amelgamated Company pursuant Lo Parl D of the Scheme o tap the larger resources of the Amaleamated
Company, enhance its productivity and cfficiency of operations and logistics,

Amalgamation of the Amalgamating Company Mo. 3 pursusm o Part E will lead to a simpliticd and streamlined
slrueture and help u betler ublization of the resources and lead o operational cfficiencies,

Amal
stream

amation of the Amalgamating Company Mo, 4 parsuant o Part B owill also lead © a simpliticd and
ned strocture and help o betier ubilization of the resourees and [2ud Lo operational efficiencies.

The management of the respective Companies |s of the view that this Scheme is in the interest of the cuslomers,
employses. [enders, shareholders and all other stakeholders of the respective Companies, Further, the Scheme will
enable the synergres that already exast between the Amulgamuling Companies and the Amalgamatad Company in
lermns ol services and regourees (o te used oplimally for the benefit of'their stakehalders.

FPagso a9
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CAPITAL STRUCTURE OF JINDAL LIFESTYLFE LIMITED

PRE SCHEME

Authorised Share Capilal

valuz Rs, 10/ ¢ach

Issued, Subscribed and Paid up Caﬁt-ﬁl

vilue Rs, 10/~ each

Ks. 50.00,0004- comprising of 5,00.000 equity shares of fase

R 1,00.000¢- comprising of 10,000 equity shares of Tace

POST SCHEME®

Authorised Share Capital

[&s. 50,50,00,000/~ comprising of 3,05,00,000 equity shares of 7
face value Rs 10/- cach

Issued, Subseribed and Paid up Capital

Hs, 28,50,17,390/- comprising of 2,83,01,739 squity shares of
face value Rs. 10/ each

* Upon coming into effect ol the Scheme and [n consideration for Demerger of Demerped Undertaking ol JSL Lifestyle
wto JLL and JLL shall, without any further application or desd, issue and allot aquity shaves of face value INR 10/~
cach, credited as fully paid up, to all tie equity sharchalders of ISL Lifestyle whose names appear in the register of
members as on the Record Dale of JSL Lifestvle in the following proportion:

"1 ehte) fully paid wp Fquily Share of INR Fi-each of Residting Compan ) shall be frrred ond alfared ia e Equiiy
Sharehiclders of Demerged Company, ageainse 1(One) fully paid ip Eguiie Shares of INR M- each keld by them fir

Demerged Compony”

SHAREHIOLDING PATTERN OF JINDAL LIFESTYLE LIMITED

Post SciLEIIII:

S, Particulars Pre Scheme Pre Scheme Post Scheme
No. (number of shares) (% Holding) (number of sharesy** (% Hulding)
L. | Prometer and 10,000 1000 2.85.01,739 100.0
| Promoter Group®
2. | Fuhlic - - - - N
Total 10,000 1n.on 2.85,01,719 L 00

ol the Scheme, I1L1 shall

* includes 6 (Six) Shares held by JSL Lifestyle Limited through nominzes
*After the demerger of the Demerged Undertaking and vesting of the same into (he Resulting Caj
- without any further application or deed, issue and allet cguity shares of face value INR 10/~ cach,
credited as [ully paid up, 1 all the equity shareholders of JSL Lilestyle whase names appear in the register of members as on

the Recard Date of JSL Lifestyle in the following propertion:

1 (e} fubly pad o Eaquily Share of INR H-each of Resulitng Compeny shail be fraiad ond allntied io the Eouiry
Shareholders of Demerged Comipany, against ! One) fully poidd up Equiny Shaves of INK 10/ each heid Byrifiem in Doner ped

Compeny.”

STANDALONE AUDITED TINANCIALS

] Amuunt in Hs.

Audited For six

Audited for the | Audited for the ‘ Audited for the

npany pursuand io Part
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months period ended period period periad

‘ September 30,2021 | FY 2020 -21 | FY 2019 -20% | FY 2018 — 19*
Total income from operations NA, NA,

e o ) |
Net Profit{Loss) before tax and N.AL NA
&:x!mordinuy iems ("]‘_q[“}} (l,?g.ﬁﬁﬂ i
Met Prolil / (Logs) after tax N.A. N.A,
andextraondinary items (7,929 (1,50,936) .

Equily Share Capital 1.00.000 i an.aoo MA N.A.

Reserves and Sm;ﬂuf (1.58,866) (1,50,936) N.f\‘. N.A.

MNet worth (58,866) (50,936) N.A, NAL ;
Fape T ol 9



‘ Bagic eamings per share (Rs.) . (0.79) (15.09) ' NuA. ‘ N.AL

|—DI]L|1L:{1 earnings per shars (Rs.) : (51.97) | N.A | NA.
{0.79)

Return on net worth (%) (14 44%) (206.32%) N.A, N.A.

| Net asseL value per share (Rs.) (5.89) | . (5.00) MUAL | ™LA

*The Company was incorporated on 16 December, 2020, hence not applicable.

Please nole Uhat there is no subsidiary, associate or joint venture of the Compuny therefore standalone [inancials are
mentioned in above table. The provisional Accounting Statement of the Campany for the period ended December 31,
2021 is also annexed with the Notice of the Meeting.

INTERNAL RISK FACTORS J

The below mentioned risk factors are the top 5 risk Iactors:

|, The Scheme is subject to the conditions / approvals as envisaged under the Scheme and any failure to receive
such approvals or receipt of such approvals with any onerous conditions, may result in non-implementation of
the Scheme. ’

2 JLL is a newly incorporated company and therefore has no past records of growth and profit,

3. Due to the ongoing pandemic JLL's ability to procure the raw material at the competitive price might be
affected and this may impact its operating, margins. The business of the Demerged Undertaking is dependent on
manufacturing tacilities and subject to vertain risks in production process. Any slowdown or shutdown in
manufacturing operations could have an adverse effect on business, results of operations. ‘

4. Dne of the important aspect of the business of Company is availability of skilled manpower, The business may
be adversely affected if the Company (which will become a subsidiary of JSL upon implementation of the
Scheme] is unable to obtain / retain employees at commercially attractive costs after the implementation of the
Scheme.

(¥

|
The primary raw materials used by the Company is stez] whose prices are linked to zlobal commodity prices, ‘
ence, the ebility of the Business of the Company ta procure raw materials at all or at competitive prices cannot

be assured and the same may impact its operaling margins.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the company and amount involved

Name of Entity Criminal Tax [ Statutory or | Disciplinary | Material | Aggrega
Proceedings | Proceedings | Regulatory | actions by Civil te
Proceedings | the SEBLor | Litigations) amount
Stock involved
Txchanges (Rs in
| against our crores)
Promoters
Company |
By the Company Nil il Nil Nil Nil Nil
Against the Company Nil Nil Nil Nil Nil Nil |
Directors i
By our Directors Nil TR Nl NiL | Nil
" Against the Directors Nil Nil Nil Nil Nil Nil
Promeoters
By Promoters Nil I Mil Nil 11 ~7.00
CAgainst Promoters | Nil 6 Nil Nl | il ~18.08
Subsidiaries I I
By Subsidiaries MA N.AL M.AL NA. N.A. MN.AL
| Against Subsidiarics NA N.A. NA. | NA NA. [ Na

Page 8 of 9
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B. Bricf details of top 3 material outstanding litigations against the Company and amount invelved: Nil

C, Regulatory Action, il any - disciplinary action taken by SEBI or stock exchanges against the Promaoters in
last 3 tinancial years including outstanding action, if any — Mil

D, Brief details of outstanding criminal proceedings against Promoters - Nil

ANY OTHER IMPORTANT INFORMATION

NIL

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued by the
Government of India or the guidelines/regulations issued by the Securilies and Exchange Board ol India, established under
Section 5 of the Securities and Exchange Board of [ndia Act, 1992, as the case may be have been complied with and no
statement made in this Dacument is contrary to the applicable provisions of the Companies Act, 2013, the Securities and
Exchange Board of India Act, 1992 or rules made or guidelines or regulation issued there under, as the case may be. We
further certify that all statements in this Document are true and carrect.

Director

DIN: 01468701
Date: 10" March, 2022
Place: New Delhi

Page 3 0l'9
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Website
www.jshlstainless.com

Corporate Office
Jindal Centre,12,Bhikaiji Cama Place, New Delhi - 110066
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