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INTRODMICTHIN

PREANDBLE

This composiie scheme of arraagement is preseinted ander the provisions of Sections 391 — 354
read with Scoifong 100-103 and oiber applicable provigions of ibe Companies Act, 1956 andior
Seciions 230-233 (3 applicable) indd other relevant provizions of 1he Compandes Act, 2003, as
may be appticable, read witl Scotions 2019AA) or 2(4207) of the Income “Tax, 1961, a5 may be
applicable, lor the (I} demerper of the Demerped Undodtakings (ax daffmed frereinafier) ol lhe
Transferor Company (as deffred hereinafiery and wvesling of the same with (he Resulting
Compatiy ey defined hereinafiery; (i) transfer of the Rusiness Undedaking | {ox defived
heveinafler) of e Transleor Company and  vesting of the same with the Resolting
Companyf Fransforee Cotpany 1 (ay defined fereingfter) on a poinp concern hasis by way of a
Slump Sate {ax defined berofnaffer); (00 ansler of the Dosiness Underiaking 2 {us defived
hrerefnafier) of the Transleror Company and vesting of the sane with Pranslferee Company 2 {os
defined hereinaffer) on g going concem basis by way of & Shuap Sale; and {iv) tranafer of the
FBusiness Tndortaking 3 (e defined herednafter) of the “Urnsferor Company and vesiing of the
gmmne with Transferee Company 3 {ar defined Aercinofter) on a going concom busiz by way ol a
Shunp Sale. T addition, this composite scheme of amangement also provides Gor varfous other
iratiers consequantial or ofharvise infeprally connccted horewith,

RATIONALE FOR THE SCHEME

The Transferor Company, & Joading slainless steel manufacturer in Indis, proposes to enter {olo
this composite scheme of arvngement to enebte ils management o develop Fooussed business

varticafs.

The Transleror Compaty ilends 1o damerpe the Demerged Undeirtakings to and transter and vest
the game in the Keselling Company and wansfer and vest, by way of a Sluwmnp Sale, the Business
Undertaking 1 1o ihe Resubing Compaay/ Transferes Company | in order to unkogk sharchelder
valtie i the Framsferor Company, o frerease {iz profability and to improve serviceahifity of
debt by it The Transferor Company intends o [masfer and west, by way of a Shenp Sale, the
Business Lndertaking 2 o Tramsicree Company 2 and the Business Undestaking 3 to the
Trapsferee Company 3 to enable focuscd manapement of these busimess verticals, The Scheme
will enable increased capacity wilization snd enable the Tranuslerce Company 2 and Transfence
Coapasy 3 to increase profitability and improve competivencss, The fransfir and vesting, by way
of a Shunp Safe, of Business Undecaking 2 and Rusiness Undertaking 3 to the Transteree
Compsny 2 md e Tronsferee Company 3 respectively will also facilitate the backward
infegratiom of the valee chain @ Odisha tiereby respling In increased efficiencies and
profitahitity Tor the Pressleror Company ag well as de Transferes Commpany 2 and Transteree

Cospany 3,

Currently, the Tiansferor Company is facing liquidity constraints duc to the snbdocd ceenomic
environmen! adversely affecting demmand i the stainless steel industry in India. Extarnal factors
such as inceease in imporis {especially cheaper imports from China), increasing raw material
prices, unisvourabde duly sieactre vis-z-viz China and adverse foreipn exchange finctvations
have s adverscly alleeted the margins and consequently the cash accrals of the Trapsferor
Compamy.




The “Lransferor Company had restmetured its debt facilities by onlering into & corporate deht
restructuging scheme in 2008 ("Originsl CIDI Scheme”). The Original CBR Schemne was
reworked in 2012 in aceordance wilh applicable CDR guidelines issned by the Reserve Bank of
Tadia. In connection with the reworking of the Oripinst CDR Schaine, a leticr of approval was
issued on Sepiember 18, 2012 and the Transferor Company cxectiled the Amended and Restated
Master Restraeturing Apreement (“Ameaded KMIRAY) on Seplember 23, 2012 with ils fenders.

The "Ieausteror Company s, porsuant ko the tormes of the Amended MRA, tzken concrels skeps
o monetige its assols and has been actively monitoring ils business perfomance and making
afforts 1o manage jls liguidity. ‘The ‘Transferor Compuny imtends to enter inlo the pioposed
composite scheme of armmgemenl as o comprehensive business reorganisation, which would,
ftter efian, entail the monckisalion of the assets of the Tramsferor Company to reduee i1z deld. The
proposed business reorganisation is eritical for ensuring Lhe long term stability of the ‘I'manafeior
Company, the Kesulting Company, e Transfecee Company 2 and the Transferce Compiny 3 as
it witl Jead o unlocking of value fiw the stakeholders at large in cach of the compamics and
allowine each of the ‘Ixansferor Company, tic Resulting Company, the "Transferse Company 2
and the Transferce Compasy 3 10 focus on thelr respective core comprlehcies.

The composite scheme of acrangement woukl be in the best intercsts of the shareholdors,
creditors, employees and other siakelolders of fhe Transferor Company, Rexuliing Company,
Transforee Compaty 2 and Transleree Compaity 3 respeetively, as it would result in enhancentent
of sharcholder value, operstionad clliciencies and prealer fooos and would coable the
manggemeni of each of the aforesaid companjes fo vigorously pursve revenue growth and
expansion oppurlatities. Tn view of the abovententioned reasoms, il is considercd desirable and
capedient to implement 1he proposed composie scheme of arrangement.

PARTS OF FIIE SCHRME
This Scheme {as dofined hereinafier) is divided into the following sections:
1. SECTEONT

DEMERCER OF THE DEMERGED UNDERTAKINGS (I8 LDAEFINED
HERKINAFTER) ANT VESTING OF TTERE SAME iN FIIL RESULTING COMPANY
(AS DA INED HTEREINAFTER)

Part A deals with the Definitions and Share Capilal.

Parl B deals with demerger of the Demerped Undertakings of the Transferor Company (a5
defined hereinafier) and vesting of fhe same in the Resplting Company (s defined
hereinafiery, in accordimee wilh Seotion 2 {19AA} of the I'E Act (a5 definad hevefnafier) and
Sceiions 391 to 394 of the 1956 Act (as defined hereinafiery and/ or other refevani provisions
ol the Act {as defined hercinafter).

Part €' deats wilh Gie payrtent of consideration, reorganization of share capital and the
gecobuting troatmenl in the books of the Transteror Company and the Resalting Company
and varios other matiers conseqguential or otherwise integrally conngeted hevewith,




—

2, SECTION E

L]

TRANSFER OF ‘I'HE BUSINESS UNDERTAKING t (A5 DEFINED
HEREINAFTER) ANE VESTENG OF TTEE SAME IN TEE RESULTING COMPANY
BY WAY OF A STUNIP HALL

Part A deats with the Pefinitions and Share Capital.

Part 15 deals with tie (ransfer of Rusincss Undertakiog | (a5 defined fereinaffer) of the
Transleror Compamy, and transfer and vesimg of die same with Resulting Company on s
poing conceril basis by way of a Slemp Sale (as defined hereinafier} in accordance with
Section 2 (42C) of Ihe IT Act and under Sections 391 to 394 of the 1936 Act and! or other

relevant provisions of the Acl

Yart € deals with the payment of considerstion and the accounting ireateent in the beoks of

the Transtaror Company and the Resulting Company and various other matlers conseacitial

or otherwise inteprelly connected herowith.

SECTION LEL

TRANSFER OF TIOE BUSINESS TUNDERTAKING 2 (45 DEFINED
HEREINAFTER) AND VESTING OF THE SAME IN FHE TRANSFRRERK
CONPANY 2 (X DEFINED TEREINAFTER) BY WAY OF A SLUMP BALL

Parl A deals with the Delinitions and Share Capilal,

Puarl B deals with fhe transfor of Business Undertaking 2 (as defined hereinaffer) ol ihe
Transfcror Company, and ransfer and vesting of the same with Tiassteree Compary 2 (s
defined hercinafier) on a going concern basis by way of a Shimp Sale in accordance with
Seclion 2 {420 of the IT Act and under Sections 191 o 394 of the 1956 Act and/ or oiher
relevant provisions of the Act.

Purl € deals with the paymes of the consideration and the accounting treatinest in the
tooks of the Transforor Comnpany and Translerce Company 2 and vartous othor maliers
comseqguential or othenwise mtogrally connected herewith.

SECTEONTY

TRANSKER OF THE BUSINESS UNDERTAKING 3 (45 BEFINED HEREINAVIEH)
AND VESTING OF THE SAME IN 11E TRANSFEREE COMPANY 3 (A5 DENINED
HEREINANIER) BY WAY OF A SLUMT SATE

Part A deals with the Definitions and Share Capital.

Pari B deals with the trasfer of Business Undertabing 3 (as defined hereingfier) of the
Transleror Company and tramsfer and vesting of the sante with Transferce Company 3 {5
defined hereingfier) on a going concem basis by way of a Slump Sale in sccordsnce with
Section 2 (420 of the IT Act and under Sections 391 fo 394 of the 1956 Act and/ or other
televant provisions of e Act.




Pari C deals with fic paymend of consideration and the accounting trestment in e books of
the Transforor Company and Trmsferee Conpany 3 and varous other maliers conseguental
or otherwise integrally consiected hevewilh.

5. BECTION Y

Scetion V deals with the gencral enns and condilions applicabla 1o the Scheme.

6. SCHEDLES

SCHEBULLE ¢

SCHEDLUE 2

SCNMETMIELK 3

SCHEDUEL 4

PART A --ASSETS AND LIABEILITIES OF TIF DEMERGED
FNDERTAKING 1

PART It —ASSETS AND LIARILITES OF FilE DEMERGED
UMBERTARKING 2

PART A - LIST OF CHRTAIN ASSETS OF THE HISAR
UNIT

PART I3 — LIST OF INYESTMENTS OF THE THANSFEROR

COMPANY IN BOMESTIC SURSIDTAREES COMPRISING
PART Of THEE BUSINEISS TTNDIRTAKING L

LISE OF CERTATN ASSETS (O THE 115M PLANT

LIST OF CERTAIN ASSETES OF TIIE CORT PEANT




SECTION &

PEMERGER (3 FHE DEMERGLED UNBERTAKINGS ANTH VESTIMNG O THE SAML IN TIIE

RESUELTING COMPANY
PFART A
WITEREAS:
A Findal Staindess Limited (Iransforor Compaiy™) is 8 company incomporaled under the 1956

o

1

Acl (as defined hereinaffer), and has ity registered olfice at G, T Finda! Marg, Hisar 25005,
Haryana. The Transferar Company is cngaged in the business of manvtacturing, distribulion and
sale ol sininless steel in ladia smel abroad.

Jinlal Siainkess (lisary Eimited (“*Rexnlting Comnpaiey™) is & company incorpotated under the
1956 Ack, and has its regiatered office at O. T Jindat Marg, Hisar 123005, Hazyaos. The
Resalting Compatry, & wholly ovned subsidiany of the Transleror Company, proposes o engage
in fe busincss of manufacturing, discibulion and sate of stainless steel incheding, infer alia,
special steed, coin blanks snd procision steips, in Indis and abroad.

In terms of Section T of this Schome {ar defined Toreinafies), i is now proposed, infer alia, o
demerge (he Demerped Tindentakings (ov deffaed hereinaffer) of the Transferor Company, and
vest the satie with the Eespiting Company pursnant Lo a court sanctioned composite seheme of
armangenent wider Seclions 32 to 394 read with Scotions T o 103 ol the 1956 Act (a5 defined
herefirafier) mdfor Sections 230-232 read with Scetions 66 and 52 of e 28173 Act {as defined
herefnafier), il applisable, and/ or other relevant provisions of the Act (ax defined herelnafier), in
the manngr provided Tor in Seciion I of the Sclieme.

‘the denterger of the Demerged Undertakings aud vesting of the same in the Resuling Company
pursnait to and in accordance with Sceeiion | of this Scheme will be i accordance with Scotion 2

f194AY of the IT Act {is defined frereinafier).

DEFINETIONS

l'or the purposes of Section | of thix Scheme, puless repuenant to the meaning or conlext thereol, the
{(ollowitg caprassions will have the meaning as mentioned herein below:

(s}

(b

{c)

(D)

1956 Act” means the Companies Acl, 1930 (Act Nod of 1956} together with the mles and
repulations, circulars, notifications, clarifications and orders issucd theroander and a8 amended
trom time to Bme snd [o the extenl in force,

“3053 Act” means the Comapanics Act, 2003 (Act No.18 of 2013) together with the riles and
regulations, cirenlars, notifications, clarificahons and orders jssved diereunder and as amended

fronn time to thne and to fhe exient in loree.

“Act” means the 1956 Act or the 2013 Act, as may be applicable, as amended or substitiied by
any statakory madificstion / re-enactent hereod,

“Appulnted Date B means the close of husiness hours before midnight of March 34, 2014, the
date with eflect o wihich Sections T and 11 of thix Scheme will be deemed 1o be eﬂ"ectwe in the

' -'manncr doseribed in Clause 1.3 of Section V of the Scheme.




()

)

(e

{hy
{i)

“Conrt” means the Hon"bie High Couwrl of judicature of Punfab and Haoyana at Chandigarh and
will inchude, if applicable, a seference to the National Compzny Law Tribunal or such other
fonmn or suthority which niay be vested with any of the powers of a High Courl wider the Acl

“COOPS” means the curnulative compulsorily convertible preference shares having (aee vibue of
Es. 2 {Rupces Two) cach in the Transleror Compagy, with a coupon rate of (.10% (Foro poing
O Zero per cent.}, each comprulsority convertible inte 1 {Ones) equity share baving face value of
s, 2 {Rupess Twe) each of the Transferor Company, on or bolore (he expiry of 18 (Eighteen}
calendar months from the date of allotment, wad oukstanding as on the Record Date, il any,

SChrantite Mines” means the chvomite mines covering am aven of 2192920 geres and loeated in
Yillage Kaliapani and Torest block aumber 27, Sukinda TehesH, Jajpuy District, Odisha,

“DGEL™ meais the Divectorabe Geneval of Forcign {rade,

“Benerged Undertaklug 17 means the business underlaking comprising ol he FA Division {gay
defined hereinafien) of the Transferor Company, comprising of the asscts and Habililies set out in
Purt A ol Schedule | hercto, oft 4 going concern basis, inclusive of ot nod timiked to:

(i) all assets, whether moveable or hnmoveabls, whether keasehold or fieshold, {including
the right to uge the land o which the A Division is locaked but exclvding fhe ownership
o leasehold vipghts in such [and) mobuding ali righis, tide, interast, claims, covenants,
wocertalines of the Tranaferor Company pertaining o the 1'A Hyvisioan;

{it} atl invesiments, receivables, loans and advances, including seerucd inbercst thereon, st
advanee paymes, sacnest monies andfor security deposits, paymoent apgainst warmanls, iF
any, or uther enlillemenls of the Transferar Company pertaining 1o the FA Division;

(i}  all debts, bomowings and Habilitics, whether present or [umre, whether secured or
unsecred of the Transteror Company perlainfeg o (e VA 1 vision;

fivl)  alf permits, mghls, enddeests, licenses {including Hoenses issucd hy the DGFT under
EPCG Scheme, Advaoce Authosization Scheme, Foonsod Products Scheme, Vocosed
Markcting Scheme, Doty Poawback Scheme and othor schomes or approvals of 2 Lke-
nature issucd by the DGELY, approvals, graots, allotimenis, recommendations, cloarances,
tanancics, offices, taxes, ko credits (ineloding, bul not Limited to, credits in respect of
income tax {inchsding cary forwsrd lax losses eonprising of veabsoebed depreciation),
lax dedncted at source, salos lax, value added ax, tuemover tax, excise duty, seivice tax,
ininéinnin alternate tax coreditd, privilopes and benclils of all contracts, agreemenis,
lendeis, bids, experience andfor performance siaicments and 2ff other rights fneluding
fease rights, Heenses, powers and taciliffes of every kind and deseriplion whatsoever of
the ‘Tramsfesor Company perdaining to the FA Thvision;

v} all copyriphts, trademarks, service marks, brand neames, logos, patenls and other
inteltectnal properiy rghts of whatsoever natore and the goodwill arising therefrom of the
Teansferor Company relatable to the FA Division, meloding without imitation, skl rights
w the brand names and logos “lindal™, “lindal Stainfess™ and “0" and all righis of the
‘Itansferor Company in auy sied ali classes of the (rademarks and logos, “JSLY, “JSL
color®, “NNDAL Staintess™, *J JINDAE? sned “) JINDAL Stainless™ whether repisicred,
unregisicred or pending regiateation;




i)

{vi}  all employees of fhe Transforor Compaty employed in velation to the A Diviston;

{vif)  alt legal, {sx, repulatory, guasi judicial, admdnistrative procoedings, suils, appeal,
applications or other proceedings of whalsecver nalure Initiated by or againsi the
"Vransferor Company in connection with e FA Division, and

(vit)  ali books, record files, papers, compiier programs, chgineering and process informalion,
manuals, dala, production methodologies, production plans, desigus, catalogucs,
gquotalions, websiles, clond storage, salus and advertising maicrial, marketing strategies,
list of prosenl and Former customers, cusiomer credit information, custoer pricing
information, al olher tecords whether m physical oy or slectronic form or i any
other form in commection with or refaling 1o the Transfecor Company perlaining 1o the IFA
Divisiosn.

“Demprged Budertaking 2" means the business undertaking comprising of the Mining Division
{ats defined hereinafier) of the Transleror Comyrany, comprising of The assels and linbilities sel
outt i1 Part B of Schedule 1 hereto, on a going conecrn basis, inclusive of bl net Eariled to:

(i} all assets, whelher moveable or hnmoveable, whether leasehold or frechold, including ail
rghts, title, interest, claims, covenants, underizkings of the Transferor Company
porlaining to the Mining Divistodo;

i 2l investnents, receivables, toans and advances, including acerued inderest thereon, alk
advance paywenls, earnest monics andfor seolitily deposits, payment sgeinal wacrants, if
any, or other entitlements of the Tramsferor Company pertaining L the Mining Division;

(i) all debts, bomowings and liabilities, whother present of fufwre, whether secured or
utisecurad of fhe Transforor Compairy pertaining to the Mining Diviston,

{iv)  all pormits, riphts, entillements, licenses {including licenses issued by the DGFT under
FPCL Scheme, Advance Authorizabios Scheme, Focused Products Scheme, Foouscd
Marketing Scheme, Doty Drawhack Schoms and othey schemes or approvals of a like
rature issucd by the DGETY, approvals, gratts, allofinents, recommendalions, clearances,
tenancics, offiees, iaxes, lax credits (including, but wot limited to, credils in respect of
income tax (mcleding carry forward tax tosscs compiising of unabworhed depreciation),
tax deducted ai source, sakes tax, value added tax, lumover tax, excise duty, servies tax,
minimbm alternate bax credit), priviteges and beneliis of all coniracts, apreements and alf
othet rights including lease tights, licenses, powers and facilities of every kind and
deseription whatsocver of the Teassferor Company perlaining o the Mining Diviston;

(v) alt copyrighls, trademarks, service marks, brand names, logos, palomts and other
intelectual properly rights of whatssever nature and the goodwilt arising therefrom of the
Transferor Company perisining to the Mining Division, whether registered, unregistered

of pending ropistration;
{vi+  alt cmployees of fie Trensferor Company enployed in refation (o the Mining Division;
(viiy  ali lepal, tax, regulalory, quasi judicial, adminisueative proceedings, suifs, appeal,

applications o1 other proceedings of whalsoover nelure initiated by or against the
“Fransferor Company in connection with the Mining Dhivision,; aod

A




(k)

{B

{nt)

()

(©)

(i)

{u}

(r;

(s}

{t)

{u)
{v)
{w)

{(viii)  all books, record files, papers, computer programs, engincering and process informiation,
manuals, dats, production methodologies, production plins, desipns  catatogues,
guotziions, websites, cloud storage, sales and advertising material, marketing strategics,
list of present and former costomers, custoneer credit informalion, cuStomer pricing
informuation, and offer reeords whether in physical form or clectronie Torm or in any
offier Torm it coanection with or relaiing o (ke Tragsteror Comgpany pertaining to the
Mining |Hvigion.

“Demerged Undertsldngs™ means the Demerped Undertaking t and the Denerped nderiaking
2, colleetively,

“Trepusitary™ means Citibank N.A., being the depositary for the Trimsitror Company GL3s.

“Iffeelive Trate 17 means the date on which the Tast of the approvals in Clavse 1L.3(a) ol Scetion
v ol the Scheme are obfained and Sections T and 17 of the Schoeme ace made effective with ofTeot

from the Appointed Data 1.
“F PO Seheme” ineans Export Fromotion Capital Goods Scheme,

“HSOP Scheme” means the Bmployee Stock Option Scheme 2000 instiiuted by the Fransteror
Company, as amended, modified or reptaced from time o time.

“FA [Hvision” means the division of e Transteror Company comprising of the fewo alloy
manufacturing facility of the Transferor Company located at Jindal Nagar, Kothavalasa 535 183,
District Viziznagaram, Andlua Pradesh, Indis, topether with associated hiabilities therelo.

“CD55”" means the global depository shares isued nnder the Issue of Foreign Cuirency
Convertible Bonds and Oodinary Shaves (Though Bepository Recaipt Mechanism) Schieme, 1993
ot the Depository Recvipts Scheme 2014, and other applicable laws, and where relevant, shalt
inciode the nndoriying equily shates relating therelo.

SECDER™ mecans the STERT (Tssue of Copilal and Disclosure Regquirerents} Regulations, 20059, ax
amendod from thine to fime or any stalslory modification / re-coactment thereef,

“IT Act” means the Income Tax Act, 1961, as mmended fiom time {o time oF any statutory
modification / resenactment thereol togethar with the rules, regulations, circkfars, notifications,
clarifications and ordens issued therennder,

“Aining Blvision™ means the Chromile Mines in respect of which the Transferor Company has
leaschold niglits together with (he associaked Habilities thersto,

“Reeord Bate” has the meaning ascribed to 11 in Clause 4.1 of Section { of thix Scheme.
“Resulfing Company™ has the meaning assigned ta it in Recitsl B iwreto.

“Reswifing Company CCCPS” means cumelative compulserily convertible preference shaves
having face valuc of Rs. 2 (Rupees Two) each in the Resulting Company, with a coupon rale of

.10% {Zero poinl e Zero per ceat.}, each compulsonily convertible info | {One) cquily shaves
having face valne of Rs. 2 (Rupeos T'wo) each of the Resudling Company, by September 30, 2015, -
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{x) “Besubting Company Deposilary™ has the memming aseribed to it in Clause 7 of Section | of this
Scheme.

{¥) “Resuliing Campany Beposit Apreement™ has the meaning ascribed 0 il in Clanse 7 of Section
1 of tiis Scheme.

(7} “Hesulting Company (3D5s5" has the imeaning ascribed to 11 in Clanse 7 of Seclion | of his
Hcheme.

(a5} “RoC" mecans the Kegistrar of Companics, Nalional Capital Tervitory of Delhi and Haryana.

{th)  “Hekeme” means this composite scheme of aramgement among the Transkferor Company, the
Resuling Company, the I'rmsferee Company 2 and the Transleree Company 3 and their
respective sharshalders and creditors in accordance with the provisions hereof pursuant o the
provisions of Sections 391 394 of 1956 Act and/or other relevant provisions ef the Acl.

fee)  “Securilies Acl” has the meaning aseribed o it in Clause 7 of Seclion | ef this Scheme.

(dd)  “Steck Exchanges” means the stock exchanges whete the equity shares of the Transferor
Company are Fsted and are adiiied to trading, wz, BSL Limited (“I8ST.") and the National Stock
Lixchange of India Limited (“NSE™),

{ee)  “Transleror Compmiy GDSE means the GDSs outstanding on the Record Date and issued by
the Transleror Company parsuant Lo fhe Regolation 5 Poposit Agrecment dated September B,
2005 cxeculed beiwesn the Transforor Company acd the Depository and e benelicial holders of
the said G

The expressions, which arc used in this Section T of the Schome and not defined in Scetion L shall, widess
repugnant o contraty 1o the vonlex! or mensing Mheveot, have the same meaning ascribed (o them under
Sections H, 111 aud IV or V of the Schene, the Act, tie IT Act, the Scourities Contrasts (Regulation) Act,
1956, the Sceerities and Fxchange Bourd of India Act, 1992 (including the regulations made thercunder),
the Teposiiones Acl, 1996 and ofiwr apphicable laws, mles, repulations, bye-taws, guidelines, gircuburs,
notitications, orders, as the case may be, includieg any statotory madification of re-enactment thereol,
fiom time o tinte,

I, SHARE CATETAL

2.1, The share capital of the Transferor Company as on Tocember 26, 201 4, is as under:

e AT G P AL e e e
Autherized share capiéal

44, 50,00,000 Fody Four Crore and Fidy Lakh} equily 8000, 00,000
shares haviog face valus of Ry, 2 {Rupess Two) each -

3,80,00.000 (Tiwee Crove) proforence sheres having face G, 0,00 300
- valpe of Rs. 2 {Rupees Twa) each

“Total | ~95,00,00,000

Ixsued and pﬂid—llfl share capital

22,63,75,005 (Twenty Two Crorc Sixty ‘Three Takh
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Seventy Five ‘Fhonsand and Fivc'j uquilj.-r" sharces hoving - 45, 27,530,000
face valae of Ks. 2 (Rupees Two) cach®
A48,10,440 (Forly Light Lakh TFen Thousand Four 94,20,880
Hundred and Forky) CCUPS having face value of Rs. 2
fRupes Two) each

Tatal _ T 46,23,70,898

Uutstnhﬂiuﬁ Translorer Compmﬁr GRSy i

includes §,76,04,3% {Goe Crore Seventy Six Lakh Pour Fhousand Three Hundred s Thicey
l'oar) equity sharcs having [wee vakee Rs, 2 (Ropees Twao) cach, underlying 88,02, 167 (Hiphty
Light Lakhs Two Thowsand One 1Hundred and Sixty Seven) Transleror Company GlHSs

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

e T ) § P 1 AL e | S MO ON N R B R ES AR 2
Autherized share eaplia
250,088 (Two Takh Fliy Fhowsand) equity sl 5,10 K0
having face value of Rs. 2 (Rupees Twa) each - o
Essued snal paid—uys share capital
250000 (Iwe Lakh Tifiy Thowsand) couily shares 500,000
baving face value of Bs. 2 each {Ropees Two)

Toial | o 5,608,060

2.3, The main objcets ol the Transferor Company and ihe Resulting Company arc a3 follows:
(z)} Transtoror Company:

i To sef up Steel and nonfervous melting firmaces, converters, AP Lines and casting
facifities to produce stainfess sieel, Ferrous ond non-ferrons metals, alloy steels, steel
and noa-fervons ingots, continnons case slabs, Bloow, rownds billers of varions cross-
seciions, aftoys and special sivel, to mate a deal in fervons, non ferrous and special alloy
and steel ncluding wow-metatlic for the prrpose of wve fn Deferce, devo & Space,
nnclen and for and for odier applicafions.

2. o set i Hot and Cold Rolling facilities to shape the cust metal o flars, angles, rouds,
Squares, reits, foist, channefs, slubys, sirips, sheets, plates, cofls boih Hot & Cold rolfed,
deformed bars, plain and colid twisted bavs and shaflings and blank-coins.

K# To search, win, work, gof, rafse, guarey, setelt, refine, dress, manmafiiciive, manipilates,
convert, muke mereliciialde, sell, by, import, expor! oF offierwise deal in irow ore, off
Einds of metal, metalfingerons ore, wanganese ore, cfwome ore, mickel ove, coaf lignife,
finsestore, quariz, zine ore, copper hased ore and aff other minerals and subsionces,
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whaisoever and ta srovfacture, xell, buy, import and othersvise deal i any such articfes

ardd e difies.

To carry on all ov ame of the business of mosfaciiring, developing, assemblers, fitfers,
enginears, consulfans, erectors. founders, smelfers, rofiuers, makers, drowers, sinkers,
mifpers, workers, repaivers, hive purchases dealers, fmport and export  agents,
represcotives, Comiraciors and deafers of and in firging, Costing of Steal, Stainless and
Specind Steels, altups wnd forrony and nos-fervons merals, mite parts, tools and
fmplomtents, divs, figs, steel pipes ond fubes and pipe fittings, fron and Steef prodices,
cost iron aud Steef and tmbndar sirvetuvad.

o manufaciire, deal mpart and expord stuinless steel, piy fron, sponge iron, fervos
silieon, ferva olumme, feere manganese aind ofher ferves substances and melals af overy
deseription ond grades and fo nnndacture, deal, import and export alf kindr and
viarieties of nos fervos raw metals such as afuminnm, copper, ifa, fead cie. and e by-
prodects obiained i processing and meamndaciuring thexe raw mefals,

To corry on i Sndic or elsewhere the business fo pererafe, receive, prodice, fnprove,
Buy, self, resell, acquive, use fragxmil, acceidole, employ. Disivibute, develop, handle,
profect, supply and fo acl as agernd, broker, represemdadive, consultant, colfuborator, or
otherwvise to deal in electrie power in ol s branches af stch place or places ax may he
permiifed By appropriace authorities by estatfishments of dievsel power planfs, thermal
porer plamts, Medvenie power plowils, lontic povwer plants, wind power plants, soloar
power planiis and oter power plaiis bases an any sorrce of encrgy a3 aay be developed
o fivented in foduri.

To carry on the Business of mumnfaciuring, producing, compressing and fiquefiing
thosmed, Argonn, Mifrogen, hydrogen, dcetWene, Carbofic Acid, Clhiforine, Neon, flelinm
anel any other gasex af kiedred substances or any compaunds theveaf by any process and
af deafing in such passes, subsiances or any compouids and fo pueaficineer, by, sell,
Tet ot hire and otherwize deals in ovlinders, compressors, plnts, macliveries, apparains,
tools, cquipmends, spave ports and other arifcles and  thing or  sesnficturing,
conipressing, Hauafving, sofidifidag, storing and fransporting ol kinds of gases and o do
all sich things as are incidental fo the soid business.”

Resufting Conrpasny:

“To saf up Steed and won-fervous melfing fivnaces, converiers, AP Lines and casting
Jacilities to produce stafaless sfeel, forrous and nos-ferrous metals, affoy steels, steel and
non-fervons fmpols, comtinnous caxt slubs, Mooms, rownds bilfets of vaviens cross-
sections, alfovs and special sfeed, fo make and deal in fervonsfuon-ferrous and special
wffoys & steels incliding non-metallic for the parpose of wse in Defence, devo & Space,
nnclear aind for other applications.

To set tip Hof and Cofd Rolling focilities o shape the cast metal ivto_flais, angles, rotmeds,

squares, rafls, joist, chwmels, skbs, sirips, sheets, plaves, colfs both Hot & Codd roffed,
deformed bars, plafn and cald twivted bars and shafifeg ond Slank-colis.
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To sedarch, win, work, pef, roise, quaery, smelf, refine, dress, sunnficinee, manipilate,
comvert, make mevchantable, sefl buy, Import, export or othepwise dial in ivon ore, ol
&inds of mefid, metalligerons ore, mangenexe ove, chrame ove, pickel ore, coul, lignife,
fimestone, quartz, e ove, copper buved ore and off other minerals and substances,
whrafsoever and o mamfactire, sell, by, import and otherwise deal in any such articles
and commaoelifies.

1o carey on alf or any of the business of momyfaciiring, developing, avseniblers, fitters,
engiteers, coNsultents, orectiors, finanders, sniclters, refiners, micilrers, drawers, sinkers,
miners, workers, repairers, Rive purchase dealers, Bport and  export agetts,
represenfatives, Comtractors, and dealers of and in forging, Casting of Steel, Stufndess
and Special Steels, alloys and foreous and nonferrons metols, aufo ports, tools and
implements, dics, jivs, steel pipes and tubes aud pipe fiitings, ivon and Steel producis,
evist it eord Nicel and fbulor stevciveal,

To mtanufaciurve, dead, import aud export stainfess steel, pig fron, sponge fron, ferro
sificon, ferre chrome, ferro mungunese and other ferrons sithstances and metals of every
description and grades ond o munifieciure, deal, fmport, and export off kinds and
wiriefies of pon-farvous renw metaly xuch dy olwariman, copper, tin, lead ete. and the by
pridicts olifaited N processing and manufiiciuning these raw melals,

To carry un In dndia or efsewitere the businesy to generafe, receive, produce, improve,
buy, sefl resell, acqnire, use, fransmit, accumnlate, employ, diswribite, develop, foendle,
protect, supply and to aot as agent, broker, reprecentafive, conshltam, collaborafor, or
otherwise fo dead in elecivic power fn all its branches af such plece or places as way be
pernitted by approprfate authorities by establisinents of diesel power plonts, thermal
pnver plants, bvdrendic power plats, atoniic power plants, wind power plants, solar
ponear plants and other power plants based on any souree of encrgy a5 may be developed
oF fnveried N filtnre,

Yo carey on e busingss of menufociring, producing, compressing and Bynefping
Chygen, Argon, Nifvosen, hvdrogen, Acetplene, Carbolic deid, Chiorine, Neow, Hefim
and any other pases of kindred substances oF any codipoinds thereof by amy process and
of deating in such gases, substances and compounds und to maigfaeiirer, buy, sefl, let on
Rire and offterwive deals i oplinders, compressars, plevdts, machineries, apparafus, forors,
aquipents, spure purty anel other articles and things or munnfaeiuving, compressing,
figurefving, sodfcdifving, storing and transporting efl kinds of gases and o do all sneh
things as are incidenfad fo fthe said business.”

PART B

DEMERGER OF FHE DEMTRGED UNDERTAKINGS AND VESTING OF THI SAME
IN THE RESULTING COMIANY

Subject to the provisions of Section [ of the Schems in relation o ihe modalities of denerges and
vestiog, upon Section 1 ol the Schene coming into effeet pn the Ellective Date 1 and with eficet
from the Appointed Daic 1, the Demerged Undenakings, topether with sli iheir respective
properlics, assets, investwents, linhilitics, rights, benefits, Interests and obligations therein, shall
domerge (o the Transferor Company and be ransferred to, and stand vested in, the Resulling

Comypany, and shall become ihe properdy of and an otepral part of fhe Resulting Company,

14




—_~—

subject to cxisting cncumbiances {unless othorwise agreed to by the encumbrance holders),
without any further zcl, instrumenl or deed requited by cither of the Transferor Company or the
Resuliing Company and wilhout any apgroval or acknowicdgement of any third party, Without
projudice 10 the gencrality of the shove, in particutar, the Demerged Undertakings shalt sland
tramsferred and vested in the Resufiing Companty, in the manner described in sub-paragraphs (8) -
{1 helow:

(a}

(b)

Uipon Scotion 1 of the Scheme coming inle offect on the Effective Daic 1 and with effect
from (he Appoimted Date §, all mimovable property pertaining to the Domerged
Hndertakings, whether freehald or leasehbold (including the riphl to tse the Jand on which
the FA Division is kocatef b excluding the ownership o leasshold rights in such haod)
ad @y documcnls of ke, riglts aed cascmenls in relation Ihersto, shatt stand
transferred and vested in ke Resolling Conysany, and shall become the property and an
mtepral part of the Besultng Company, without any furiher acl, nstroment or deed
required by either of the Transferor Company or the Resulting Compaany, asd without any
approval or acknowledgement of any third party, Upon Section | of the Scheme coming
inlo offeot on the Bifective Date 1, the Resulting Company shall be cntitled (o exercise aft
riphis and privileges and be liablc to pay all axes and charges, and {ulfiil atf obligations,
in rclation i or applicable to such mmovable properties, The mutalion/ substitution of
the titfe (o and htersst in such immaovable propeciies shalk be made and duly recoeded in
the name of the Resuling Company, by ic appropriate asthoritics pursuanl i the
sanction of the Schieme by the Comt and Seciion | of ihe Scheme becoming cllcelive on
Ihe Fffoetive Date 1 i accordance with the termy hereof The Teansferor Company shali
lake all stops s may be necessary to ensurg that fawlul asd peacethl possession, right,
iile, interast of such immovable propesty of the Demerged Undertakings is given o the
Resubting Company in accordance with the terms hercol,

Upon Section I of the Scheme coming into slfect on the Effcctive Dale 1 and with effect
from the Appointed Date I, alt the asscts of ibe Deamerped Underfakings sx are movable
in nalure or are otherwise capable of Gansfis by maoal delivery or by endorscitent and
defivery or by tramafer or by vesting and recordsl pursuant to the Scheme, shall stand
tzansferrad and vosled in the Resulting Company, and shall become the proporty and an
itepral part of the Resuling Company, withoul any lther act, instmment or deed
required by either of the Temsferor Company or the Resalting Company and without any
approval or acknowledgement of sny third party. The temsfer and vesting pursaant o This
sub-Clause shall be decmed e have occurred by maneal delivery or endossement and
dehivery, as approprinic o the property beinp tranaferved and vested, and the tile to such
propuriy shall be deemed to have trnslemed and vested accordingly.

Upan Section 1 of the Schemes coming inlo cflcel on the Lffective Nate | and with elfect
from the Appointed Date 1, any and alf other movable pioperty (sxcept those specified
elsewhere in this Clause) icluding all sundry dobls and receivables (inchding withowt
lmtilation, receivables amounling to Rs. 5759%,18,450 (rounded off) {Rupees Five
Hundied aud Sevenly Five Crore Ninety Fight Takh Eightcen Thonsand Four Tundred
and L'ifly} as of Appointed Date 1 due to the Resulting Company lrom the Transteror
Company a2 a result of the implenwentation of Section 1 of the Schenie), ouistandicg loans
and sdvances, il agy, celating to the Domerped Undertakings, recoverable in eash or in
kind or for vafus o he seceived, actionable claiins, bask balances and doposils, i any
with goveramenl, seii-government, loca! and other anthorities and bodies, custiomers and
oiher pessons shall, witlowt any act, insbrument or deed reguived by sither the Transleror




(d)
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Company of te Resulting Company and without any approval or acknowledgament of
any thicd party become (he property of the Resulting Company.

Tpon Scctiva ! ol the Scheme coming into effect on the Fffective Dale | and with effeel
frosn fhe Appointed Pate |, all dobis, liabilities, contingent lishilities, duties and
obligations, sceured or unseowrcd, relstmg to the Demergod Underlakings, whether
provided for or not in the books of accounts of the Tragsferor Company or disclosed in
the balance shoot of such Demerped TIndeniskings, ieclding gencral and mulipurpose
horowings, it any, deall with in accordance with Scetion 2(12A A} of the 11" Act, shiall
heeome and be deemcd o be, e debts, liabilitics, contingent linbilities, dutics and
obligations of the Resulting Company, without any larher acl, instrument or deed
reuired by either of the Transferor Company of the Resuliing Company. The Resalting
Company underiakes to mect, discharpe and satisfy the same 1o the exclusion of the
Transforor Company. Tt is hereby elarifled that it shall nol be necessary to obtain (he
consent of any third pacly or other persin, who is a party 1o any condeast oF arrangement
by virtae of which such debis, Habililics, dotics and obligations have arisen in order to
give etfect fo he previsions of this sub-clausc, liowever, the Translcror Company and fhe
Eesulting Company shall, if required, file appropriate fotms with fhe BoC accompanied
by the sanction orker of the Clonrt or a certified copy thereof and exceute neecsziny deeds
or docnments in rclalion o creationfsstisfsction/modification  of charges 1o the
satisfaction ot the londers, in relation to the asscls being transferred o the Kesnlling
Corupany as part of the Demerged Undertakings andfor in relation te the asscts ronigining
in the Transteror Company afier the demerper and vesting of the Demerped Underlakings
in the Resulting Company pursuait o Section T of this Scheme becoming eflcetive in
accordance with (he ferms horcol, Wihere any of the loans, liabilities and obligations
attributed W the Demerged Underakings have been discharged by the Trmstcror
Company oq belalf of the Demerged Undertakings after the Appointed Date | but betore
the Effcclive Date 1, such discharge shal be deemed to have been done by the Transteror
Company for and on bebhalf of the Resulting Compainy.

Upot Section T of the Scheme coming inte cfiect on the Eifective Date 1 and with effect
from the Appointed Dale 1, afi incorporeal or intangible property of or in relation o the
Iemerged Undertakings shall stand wansterved snd vested i the Remtting Company, aid
shall become the property and an integeal part of (he Resnlting Company withoul any
further act, iostrrment or deed reguired by eithor the ‘Imamsferor Company or the
Resutting Company and without any approval or acknowtedgement of any third party.

Upot Section | of the Scheme coming inle ollcel on the Effective Nate 1 and with effect
from the Appointcd Date 1, all letters of intont, memoranda of undersianding, menoranda
of agreements, tenders, bids, experience and/or perlfurmance statenents, conlescls, deetds,
bonds, agreemenis, insurance policies, guamsndees and  indenmifics,  schemes,
arangements, nndertakings and other instroments ol whatsoever gature ar degcriplion, in
relation Lo the Demerged Underishings to which the Trensferor Company is a party or Lo
the benefit of which the Trnsferor Company imay be cligible, shall be in fiull force and
effori againgt or in favour of the Resulling Company and inay be enforced by or against it
as folty and clfecsally as if, instoad ol the Pransferor Company, the Resulting Company
had been & parly or beseficiary or obfigos thersio, without any further act, nsteament oF
deed required by cither of the Transferor Company ot the Resulling Company and
without any approvat or scknowledgement of any ihivd gacty.
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(h)

{i}

Upon Section 1 of the Scheme coming into etfcet on the Eifective Dale | and with effect
fronn the Appointed Tate 1, all vighis, entitlements, Heenses, applications and regisirations
relaling ko copyrights, trademarks, service marks, biand names, logos, patents and other
intclleolual property rights ol every kind and description, whetler registersd, unrogistered
or pending registration, and lhe poodwill adsing therefrom, relatable 1o the Pemerged
Tndeniakings, 0 which the Transleror Compazy is a party or o the benefit of which the
‘I'ransferar Company may be ehigible or entilied (including withonl limitalion, afl rights to
the brand names and logos “Fndal™, “lindal Stainless” and “3” and ali rights of (he
‘Iraasferer Compaay in any and all classex of the tiademacks and logos, “JSL", )51,
color™, “NIINDAL Siaintess”, “F JINDIAL?, *1 JNDAL Stainless™), shall become he
rights, entitlement or properly of the Resuling Company and shall be enforeeable by o
agains! the Resulting Company, as fully and eftectually as if, instead of the Transleror
Company, the Resolting Company had been a pardy or beneliciary or obliper thercto o
the holder or owner thereo!, wilkoul any farther act, msimunent or deed requived by cither
of the Trmsleror Company or the Kesutting Company and without any approval or
acknowlodgement of any third parly.

Upon Section T ol the Schetse coming o cffcet on the Gffective Date T and with effect
from the Appoinkd Date I, all permits, grants, allotments, recommuendations, rights,
cilitlenents, liconscs amd registrations, approvals, clearances, tenancics, privileges,
powers, offices, taxes, lx credits {including, bul not Emited to, crodifs in respect of
income {ax (including carry forward tax Tosses conprising of snabsorbed depreciation),
safes 1%, valoe addod tax, tumover tax, excisc duly, service tax, minimum alleniate 1ax
credil), Gwifities of cvery kand ad description of whatsosver natuce, i refafton lo e
Tremerged Undertakings to which ihe ‘Transferor Company s a party or fo the bonefit of
which the ‘Frassferor Company may be eligible, shall bo enforceable by or sgainst the
Resulting Commpany, as tally and eficoluatly as if, instead of the Transferor Coampany, the
Resulfting Company had beon a party or beneficiary or obligee thereto, withouf any
forther act, instretent or deed rcquired by either of the Transferor Company or the
Hesnlting Company and without any approvat or acknowledgement of any ihird parey.

Upon Section T of the Schemie coming into effect on e Liffective Date { and with olfect
fron the Appojed 1ake 1, auy slanitory or regulslory Jicenses {inclading mining license/
lcase and the licenses issued by the DGFT uwnder the BPCG Scheme, Advance
Authorization Scheme, Focused Products Schome, Focused Matketing Scheme, Duly
Tiepwhack Schene and other schemes or approvals of a like natwre issued by the GFT),
grants, aliobnents, recommendations, no-objection certificales, permissions, registrations,
approvals, consents, perinits, quotas, cxenipions, entitlemenks or riglis required to cary
o the operations of he Demerped Undertakines or pranted (o the Fransferor Company in
relation fo the Demerged Undertakings shall stand teansferred and vested in the Resulting
Company, withow ay firther act, instrumenl or deed requived by cither of the Fransferor
Company oF the Resulting Company and without any approval or acknowledgement of
any ildrd party. The benefit of, sad the obligations under, alf auch statetory and regulatory
licences, permissions, prants, allouments, recommendutions, vo-objection cortificales,
pormissions, registrations, approvals, consents, permits, yuolas, exempiions, entitloments
or vights (nclunding envirommental spprovals and consents)  required to carry on the
operations of the Demerped Underiakings shalf also stand fransferced and vested in and
become available o the Resulting Company pursiang to Section | ol this Scheme withowt
any turther zel, insirement o deed required by either the Transleror Company or the
itesnlting Company and withont any approval or acknowledgement of any thind party. T
the consent or rceondal of any licensor or anlbority is required to give eliccl 1o the
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provisions of this sub-clansc, the said licensor or awthority shall make and duly record the
necessary substitntioi/ondorsement in e neaine of the Resvlting Company pursuat o
Scotion 1 of the Scheme becoming clfeotive in accotdance with the terms hereof,

Upon Scction Fof the Scheme coming into effect on the Effcetive Dale | and with effect
fram the Appointed Pate 1, be Resshting Company shall boar the burden and the benatits
of any lepat, tax, guast judiciat, administeative, repulatory or other proceedings initiated
by or against the Transferor Compaty i connection with the Deomerged Undestakings. 1IF
any suit, appeal or ather provecding of whatever asture by or apamst the Transleror
Company it conneclion wilh (he Demerped Undertakings be panding, the same shall not
abale, be discontinved or in pay way be prejudicially affected by reason of the demerper
ol such Deinerped Undertakings and transfor and veating of the same in the Resulling
Company ot of anyihing contained in Scetion § of this Schete but the procesdings may
be contined, prosecsted and enfarced by or against the Resulting Company in the same
manner and o the same extent as it would or might lave been contivved, proseceted and
enforced by or apainst be Tiensferor Company as if Scelion 1 of this Sclieme bad not
been made clleclive. Upon Section I of the Scheme beeoming ofleetive, 1he Resulting
Company undcriakes i have such begal or ofher proccedings initisted by or against the
Tiansteror Company in relation to the Demerged [nderkakings translered i Hs name
and 1o hove the same comtinued, prosecoted and enforced by or agaims! the Resoling
Company to the cxclusion of e ‘Lransferor Company. The Resufting Compaoy also
unidderiakes o handle aft legal or other proceedices wiich may be iniliated apainge lhe
Treemsferor Company in connectio with the Bemerged Undertakings alter the Eilvetive
Date t it its own name and gceount and [unther vndertakes to pay all amounts inclading
inderest, penalties, damages aic., parsaand i such legalf other proceedings,

Theon Scetion Lol Uee Scheme consing into effect on the Elfective Date 1 and with effect
fram the Appuinded Date 1, afl persons fhat were cimployed in ke "Iragsleror Company in
conection with the Demerged Undettakings immediately before such date shall becone
amplovess of the Resulting Compsny, with the henehit of continuily of service on the
tertns and conditions no less Fevourable than those applicable w0 such employees
immeediately prior to such Lansfor aid vesting and withont any break or iderraption in
sorvice. Tt is clarificd (hat such coployees of the Transferor Company that become
crpluyees of the Resolting Company by virlue of Section I of this Scheme coming into
effcel, slafl coniinne to be governod by the eons of amployiment as were applicsblc to
them fmmcdiately before such transfer {including in relation o stock options except to fhe
cxient modified by dis Schene) and shall nod be entilled o be governed by employment
policics, and shall not be eatitled to avail of any benclils under any scheine or settlement
or otherwise that are applicable and available tw any oihor cnployees of the Resalting
Company, unfess and otherwise so stated by the Resulting Uompany in wriling in respect
of all employees, class of smployees or any particular employee. The Resuling Company
undertalees to continue to abide by any agreement! sefttament, i any, entored into by the
‘Vransferor Company, in relation w ihe Demerged Undertakings, in rospect of such
creployees with their respeclive employees! employee nnions, it any, With regard o the
provident fund, gratmity fond, superannnation fimd, coatibutions required to be madle
undder ihe Lmplovees State Insurance Act, 1948, or any oiher special fand or obligation
created o cxisting for the benetie of such cmployees of the Teassferor Company, vpon
Section T of the Scheme coming into effect on the Fifeciive Dale 1 and with elfect fioin
the Appointed Dale 1, the Resuliing Company shall siand subsBinted [or the Transferor
Company for alb purposes whalsosver inclading with regard (o the obligsiion to make
conteibutions to the said funds du sccordance with the provisions of such schomes or
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luads in the respeetive irust deeds or ofier documents. The existing provident benefils,
gratoity benefits and supcrannuation benefits, conlributions made under the Employecs
Siafe suradce Act, 1948, or any other special benstits or obligation, if sy, created by
the Transferor Company for the cmployees of the Demerged Underiakings shall be
coniinucd by the Resubting Company (or the beoefll of such employces on the same teqmns
and conditions. It is the aim and inend of Scotion 1 of the Schome that aff the rights,
dutics, powers and oblgations of the Transforor Cowpany i cefation to such schemes or
bencfits shall boeotze those of the Resulting Company. Further, spon Scetion 1 of the
Scheme coming inio clfeet, any prosecution o disciplinary action initiated, pending or
contemplated apainst ad any penalty mposed i this ropard on any employcee by the
‘Pransferor Company n relaton to the Demerped Underlakings shali be continucd/
continue to operate against the relevant empleyee and shall be enforeed eifectively by the
Resulting Conpany.

{i) In respest of the stock options granied by the Transteror Company under the
RSO Schome to smployess engsged i the Demerped Thiderskings who ave
proposcd o be (eansferred as part of the Scheme 1o the Resulling Company,
which have been granled and vested but have nol been sxercised ax on the Recond
Nate, such options shall continue lo vexl In the employess of the Demenged
Uinderiskings being ransferred to fhe Resubiing Conpany. Upon exercise of the
atorcsaid optivns by 1he said employess from Hne 1o thne i accordance with the
E30F Scheme, the Uranslferor Company shall conlinue 1o hogour ifs oblipalions
under the EROP Scheme with respect to such cmployees in accordance with (hoe
provisions of the ESOP Scheme and shall issue and allot [ully paid-vp equity
shares of the Transforor Company i respect of such oxercized optioos in
accordance with the ESOP Scheine. The Resnlting Company shalf have no
obligation to isspe any stock oplions or shaces to such employces of e
Demerged Undertaking in licu of be stock options pranted by (he Irensleror
Company vnder te ESOP Schome.

{iy  Tn respoet of the stock options pramied by the Trmsleror Company under the
LSOP Scheme to cupkoyees engaged in the Demerged Undertakings who arc
propased to bo fransfemred as part of the Schome o e Kesulting Company,
which have been prmted bul have not been vested as ol the LfTestive Dale 1, such
optioss would lapsc automalically withowt any further sel, insitument or deed
required by either of the Transivror Cottpany of the employee o the Resulting
Company and without any approval or sckaowledpement of any third pacty.

{iif}  The excrolse piice of the stock options grasied (whether vested or not) under the
FSOF Schems shaill be rednced in the same propostion as the asscis of the
Nomerged  Uidderiakings bear o ihe lotal assets of the Transferor Company
iimmaediately prior o the Appoioted Date 1,

{iv} The FROP Scheme shall, pursuaat to this Scheme, be muoditicd by the Tiansferor
Company, as considered appropriate by its Compengation Comniiliee, 0 give
cllect to the above clavses and the consent of the sharcholders of the ‘Teansferor
Cinupany to this Scheime shall be decmed 1o be tfheir congent and approval in
velalion o all satters pertaining to the ESOP Scheme as described in this
Scheme, inchuding without Iimitstion, for the purposes of effecting necossary
modifications o the S0P Scheme and sl relaled atters. All actions laken in
accordance with thix sub-clinse {1} of Section T ol Ui Schens shaill be deomed (o
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(m)

{n}

be in tult complisnee of SccHons 62 andfor 42 of the 2013 Act, any uther
applicatile provisions ol the Act and the puidelinesfregulations issued by SFEERI
atid no firter approval of the sharcholders of the Transferor Company or other
resolotion, action or compliance under Scchions 62 adfor 42 of ihe 2013 Act
atdfor myy other applicable provisions of the Act sedfor under the
guidelines/regnlalions issved by SFRT would be required o be separately passed
or undertaken by the Teanslecor Company or the Resuliing Company.

{v) The Boards of Dircciors of the 'ranslazor Company and the Resulling Company
may Iake sneh actions and execute such Griher documents as may he necessary
or desirable for the prpose of giving offect to e provisions of this sub-clanse

(8.

Upon Scelion 1 ol the Schame coning into cffcet on Ihe Effective Date 1 and with effect
from e Appointed Dale |, alb laxes paid or payablc by the Transletor Company in
relation 4o e Demerged Undatakings inchoding alt carry Torward tax losses comprising
of unahsorhed depreciation, advance tax  paymenis, fax dedocted al source, tax lobilities
or any relonds and oleims (ocinding unutilized input credits of the Lemoiged
Tlndertakings) shall bo Ircated as the cairy forovand tax losscs comprising of wabsorbed
depreciation, advanco lax payinemsts, tax deducted at source, tax liabititdes or refunds/
claims fincluding omstilized fpal credits) as the case may be, of the Resulting Company,
Upon Section T of the Scheme coming inlo sffect on the Effective Date | and with ciluei
from the Appointed Date 1, alf cxisting and fture incentives, un-availed credils and
cremptions, benefit of canied forwand losscs and other siatmtory benefits, inchuling in
respect of income tax (including Minimum Alumative Tax), excise (ihcluding Modvat/
Cenval), custouns, vakoe added lax, salos lax, scrvies tax to which the Transferor
Company is cntitled i relation to the Demorped Underlakings shall be available to and
shall sland wansferved and vested in fhe Rosndting Compeny witkonl any foolher act,
itrment or decd requived by sither the Resuliing Company or the Fransfecor Company
andd withoat ay approval or scknowledgement of any thivd parly. Upon Section 1 of the
Schemc coming inlo clfoed on ke Elfective Date | with cifect ffom the Appoinled Late 1,
any tax deducted al source deducted by or on behalf of the Transferor Cosipany unti bhe
Lifective Prate 1 shall be decied 1o have been dedocted on bohalt of the Resulling
Company to the extent of the income atiributable o the Demerged Tndertakings during

such period.

Upon Section I of the Scheme coming into ofTeel oa the Liffective Date ), the Transteror
Compansy snd 1he Resulting Company shall be entitled w0 filef revissfrecpen their
respective fnancial statements {including bafance shect and profil and loss statement) and
its stalutory/lax ceturns and related tax payment cortificales and o claie relinds/credits
and advance tax/ TS Anininen altemate tax credits as may be required consequent o
the implemenlation of Scoetion { of {he Scheme.

The Trassieror Company and/ or the Ressbiing Company, as (he cass may be, shall at any time
upon Scelion 1 of ke Schenre coming inta offiet snd with offcet from the Appointed Diate | and
in accordames with the provisions hereof, it so required onder any law or othenwise, executs deads
of confirmation or other wrilings or acranpements with sny parly i #ny conttac of alraggenient
i redation to the Demergped Undertakings to which fhe Transloror Company Liag beet a paity, In
oider to mive formal elfesi o he above provisions, The Resudfing Comspany shall, voder the
provisions of Section T of the Scheme, be desined lo be anthatized 1o exceute any such whlings
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oa fehatl of the Transferor Company and Lo camry ouwl or perfocen all such formalibics or
comphianees relereed o above on part of the Transteror Company.

Uponr Section 1 of the Scheme comiing into effect on the Etfective Nale | with cfifvet from Lhe
Appointed Date f, the Rosulting Company shadl be entitled fo the benefit of the paxi expericnes
amlior performance of the Transforor Company in celation to Demerged Undertakings for all
peaposes without any farther act, instument or decd required by either of the Transfcror
Company or the Reselting Company and wilhout sny approval or acknowledgement beinp
required From any tded pagy. IF any instrament or deed or docutnent s requited or deemed
necessay of capedient o give eflect o the provisions of this Clause by 1he Resulting Company,
the Temsioror Compauy shall doly execute the same and duly record the necessary
substimtiondendorsement in the name of the Resulting Company purswant fo Section I aof the
Scheme becoming effbelive in accordance with (he terms hereaf, The Resuliing Company shall,
snder the provisions of Scction I of the Schame, be deamed to he authorived o exeeete any soch
writings ot bahalf of the Transferer Company asd to cany onl of perfonm all such fomualities or
compliagces referved to above on behatl of the Tragsleror Company.

Cumduet of Busieess
{u) With effect from the Appointed Dute 1 asub up o aand inclading the Effective Tiade 12

(i) The ‘I'ransferor Company shall carmy on and he deemed 1o have been caryiog on
all the business and activities and shall hold and stand possessed of and shall be
deeneed 10 hove held and stood possessed of all the contracts, Eabilities or
properky or assels or the baiefit or eblipations thereol or thereomder pextainitg to
the Demerped Undertakings for and on hehalf of and in trust for the Resulting
Company,

(ii} Al profitvbenclits aceruing to tie Transferor Company in relstion W the
Demerped Undertakings and si taxes thereof or losses and/ or inteicst atising or
incurred hy it shall, for ali porposes, be lreated as the profits, benelits, Laxes or
losses andd or interest, a5 (he case may be, of the Resulting Company.

(b} Subjoct to the provisions of Classe 3.40() hercinabove, in the evet any asset, conlract,
docwiment, Hability or propenty or the rights, inlerest, oblipations and benefils thereof or
thercunder (neleding without Lnsitation, shipping docements, bilts of enwy, [reign
imward remiltanece certificates and bank realizalion cevtificates), which iz a pat of the
Dremorged Undertakings does tod pet avlomatically transtored i the Resaliing Company
upon Section T of the Scheme coming inlo effect on the Fifective Thaic |, the Trmslcror
Company shall tske all necessary steps and execute alt necessary documoents, Lo onsurc
ihe wansfer of such assct, contract, document, Bability and property ot the vights, miorest,
obtigations and benofits thereol and thereunder to the Resolting Company torthwith afier
the Lffective Dofe | without any further comsideration aned wnlil the Iranster of any such
assel, the Besubing Company will have the right i use the same withow payment of acy
aclefitiomal congideration, It is clarified that even afier Scelion 1 of the Schere comes joto
effcel uit 1he Effective Date |, the Teansteror Company shall, with te wiitlen consent of
the Resalting Company, be eatided to realize or pay all monics and to complete, solores
or discharge sl pending conlracts, arrangements or olfigations in relation (o ihe
Demerped nderiskings m tost and sl the sole cost and expeise of the Resulting
Company it so far as may be noeessary usntil alb rights and obligatians of the Translcror
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Company in respest of such pending conlracls, arangemients or obligalioss stand fully
devolved to and in favour of the Resulting Company.

PART C

CONSIDERATION

Upon Scetion | of the Scheme coming into effect on the Eifective Date | and with eficet from the
Appointed Date 1, and vpon the transler of the Demerged Undertakings and vesting of the same
itt the Resnhing Company, the hoard of directors of the Resulling Company shatt deternine a
record date, being a date subsequent Lo the filing of the onder of the Conrt sanciioning the Scheme
wilh the RoC (“Record Base™ for the allobment of (I} equily shares having face value of Rs. 2
{lupees Two) cach of Resulting Company, credited as filly paid up; end {if) Resuliing Company
CCCES havieg face value of K. 7 (Rupees Two) cach, ciedited as nlly paid vp, to the equity
sharcholders and holders of CCCPS respectively, of the Transferor Company as on the Record
Dale, in consideration lor e demeiger of the Demerped Undertakings,

The boards ol directors of (he Resulling Contpany and the Transleror Company, respectively have
determincd the share entittoment ralio, such thatl; () for cvery T (Ooe} equity share having face
value of Rs. 2 (Rupees Two) cach held in the Transfersr Conipay as on the Record Date, the
equity shargholders of the Transforor Company shall be issued | {One) equity share having lace
valve of Re. 2 {Rupees Twao) each, credited a3 fudly paid-ug, in the Resulting Company; and ()
for every | (One} COCES having face value of Rs, 2 (Rupees Two) cach beld in the Tranateror
Company as on the Record Date, the holders of CCCT'S of tThe Transferor Company shali
jssned T (Onaz) Resulling Company CCCPS having face vakie of Hs 2 (Rupees Two) cach,
eredited as flly paid-up, it e ResuHing Company.

Accovdingly, based on (he jssucd and paid up share capiial of the Transferor Company as on
Drecembir 26, 2014, a fotal of 22,63,75,805 (Twenty Two Crore Sixty Thrae Lakh Scventy Five
‘Thousand and Vive} fesh equity shares of the Resohting Company having a face value of Rs. 2
{(Rupess Two) cach, credited as fully paid-up and 48, 10,440 (Verly Light Lakh Ten {howsaod
Vour Fondred and Losty) Resulting Company CCCPS, credited ss fully paid-up, shall be issued
by the Resulting Company to, the cquily shareholders and hobders of CCOCIS, respectively, of he
Transferor Company, provided howcver, it the nwwber of equily shares and Resulting
Company CCCPS actusily issued by the Resulting Company to the cquity shareholders and
holders of COCPS of the Lransferor Company shall depend on fhe issucd and paid-up share
capilal of the Transforor Cotupany as on the Record Date.

The Resulling Company shall, without sy futher act or deed, issue and allol o overy
shareholder of the ‘Fransferor Company on ihe Record Date, the requisite number of couity shares
of the Resulting Company andfor the Reanling Company CCCPS, as ihe case may be. The said
equity sharcs ol the Resniting Conpany 10 be issued to the sharchofders of the Transicror
Curpany pursuant o Clause 4.2 of Section | above stall tank penf possn in ail respects with the
cxisting equity sharcs of the Resolting Company.

Ii is lorchy clarified (hat no cyanly shates or Resulting Compaiy CCCES shalt be twsned by the
Resulting Company to any cguity sharcholder or holder ol CCCPS of the Transtoror Company in
respect of fractional entitlements, if any, a3 on the Record Date, of such equity sharcholder or
hobder of CCCPS and the finctional catilements, if any, of such cquity shareholders and holders
of COCTS of the ‘Itansferor Comyguany shall be ignored at the time of i2sne and aliotment ol such
couily siares or Resulting Company COCPS by the Resolting Company.
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The share entflement ratio stated in Clanse 4.2 of Seclion | above has been determined and
agread upon by e respective boards of dircotors of each of the Transferor Company and the
Essulting Company based on their independenyt judgnient after taking inks consideration the
recommendation of he share entittemient ratio provided by independent chartered accountants, B
& Tt and Associates and the fairness opinion provided by indspendent morchanl bankers, SPA
Capital Advisors Limited, as presented beforc the sudit committes af (he board of divectors of the

Tramaferor Compaity.

Cin the approval of Section T of the Scheme by the membars of the Resulting Company purseant
ta Sectinn 391 of the 1936 Act andf or the relevant provisions of the 2013 Acy, il applicable, #
shab! be decmed thal 1he members of the Resulting Company have alse aceorded their consent
uvader Sections A2, 35 and 62 of the 2083 Act andfor olher provistons of (he Act a5 may be
applicable for the aforesaid issnance of cyuity shares of the Resubting Company and Resulting
Company CCOPE, as tie coss may be, to the sharcholdess of the Transtoror Company, and alt
actions taken in accordance with 1his Clause 4 of Seetion 1 of this Scheme shait he decmed to be
in fulf compliance of Scchons 42, 55 and 62 of the 203 Act and other applicable provisions of
the Act aitd that no Norther eesalution or actions under Sections 42, 55 and 62 of the 213 Act
andfor any other applicable provisions of the Act, including, fmer alie, issnance of a letter of offer
by the Resulting Company shall be requited to be passed or undertaken.

RENUCTION IN SIHEARE CAPITAL OF TilE RESULTING COMPANY AND
REDEICTION BN CTHE SECTURITITS PREMIEM ACCOUNT OF THE TRANSFEROZ
COMPANY

Upon Section ! of the Scheme coming inta offcet on the Lffeclive Date 1 and immediately after
jssnance of the cyuily shares of the Resulting Company and the Resuliing Company CCCPS to
the equity sharcholders amd holders of CCCPS of the {ransfecor Company, respeolively, the
2.50,000 (Two Takh Filly Thousand) equity sharcs of the Resuliing Company having face value
of Rs. 2 (Bupses Two) cach held by the Transferor Company comprising 100% (Onc Hundred
per cent) of the total issued :md patd-up egoity share capital ol the Resulling Company as on the
Ffteclive Date | shall stand cancefied without any farther act or deed on the part of the Resalting
Company. The reduction in the share capital of the Resulting Company shiall be sffected as an
imtegral parl of the Scheme in accurdance with the provisions of Sectivas 100 w 103 of the 1936
Aci {or Scetion 66 of ihe 2013 Act, i applicable) awd’ or any other applicable provisions of the
Act withouwl any furiher act or deed on the part of the Resulting Company and withowt any
approval or acknowledgement of awy third party. The order of the Court sanctioning the Scheme
shall e deemed o also be the order passed by the Court under Section 112 ol the 1956 Act (or
Scotion 60 of the 203 Aci, if applicable} for the purpose of confirming such reduction. ‘The
uforesaid reduction would not iovelve either a dimmution ol Nability in respeet of the unpaid
share capital or paymenl of paid-up shave capital and the provisions of Section 161 of the 1956
Act (and Section 66(F)(2) of the 2013 Act, i in force) shall not be applicable. Notwithstanding
the reduction in the equity share capilal of the Resuliing Compeny, the Resoliing Company shall
not be requited o add “And Redoced” as suflix to ifs name.

Ii is exprossly clarified that tor the parposes of this Clagse 5 of Section | of ihe Scheme, the
consent of Ui sharcholders and the creditors of the Besskiing Company o the Scheme shall be
deamed to be safficicnt fior the purposes of effccting the above reorpanization in the share capital
of the Resviting Company resulling in a reduction in the cgiily share capital of the Resnlung
Ceomnpaty, and po farther resofulfos or astion under Scetion 100 of the 1956 Act {or Section 66 of
the 2013 Act, T applicable) andfor any other applicable provisions of the Act would be required
1o he separately passed or taken.
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The reduction of the share capital of (he Keselting Company as conlemplated in this Clause 5
shalt heeome effective, in sccordance with the provisions of Section 103 of the 1256 Act (o
Section 66(5} of the 2013 Aci, i i foree} and/ or any other applicable provisions of the Acl and
rafes and repulations Framed therevnder, pumssant to the filing of the order of the Courl
sanctioning the atbresaid capital reduction by the Ressliing Company with the KoC and upon
registration by the RoC of such order of the Court and of the minute approved by e Conrk, if
any, showing, with respect to the share capitat of the Resulting Company as allered by ibe order,
{2) the amonnt of shate capital; (b) the number of shares into which it is to be divided; {o) the
auoutt of cach stare; and (d) the amount, if asy, deemed o be pald-up on each share al the datke
of registration of the aloresaid minnie snd order by the RoC. Such reduction in the share capital
of the Resulting Company a2 contemplated in this Clavse 5 of Scetion 1 of the Scheme shail be
conditionsl npon Scetion 1 of this Schome becoming etfective on the Lilective Dale 1. I this
Scheme is, [or any reason whatsosver, nol sanctioned by the Coust, such redvction of share
capital as set out in Ihis Clause § of Section | of the Scheme shall not besonie eflective mnd shal]
be deemied (o be redundant

Upon Scetion § of the Schome coming into effcet on the Liective Thale |, m zecordance with
Clause 8.2 of Section T of (his Schene, the ditforocnce between the amount of axseis and liabitities
peitaining (o ke Demerped Underiakings being transforred by the Transferor Company pursuant
t0 Section | of the Scheme shalt bo pattinliy adjusted apainsd (ke Securities Premium Account of
the Transtoror Company akd 1o 1he cxienl of such adjustmend, e Securities Promiwm Account of
the Transferer Company shalt stand reduced withont any furlher act or deed on the parl of the
‘l'rznslerar Comnpany. The redoctiun in the Securities Prondum Accoont of the ‘Transberoc
Comnpany shatl be cffected as an inteprat parl of the Scheame in accordance with the provistons of
Seetion $2 of the 2013 Act read with Scclions 100 to 103 of the 1956 Act {or Section 66 of the
2013 Act, if applicable) ad/ of any other applicable provisions ol the Acl without ary farther aet
or deed on the part of the 1ransferor Company and without any approval or acknowledpement of
any third party. The order of ibe Cowt sanciioning the Scheme shall be decined 1o also he the
order passed by the Courl imder Section 52 of ihe 2013 Act read with Scction 102 of the 1956
Act (o Sceilon 66 of the 2013 Acy, if applicable} Tor the porpese of confirming such reduction.
The atircazid reduction would not involve either a diminaiion of liakility in respect of the wnpaid
share capital or payaient of paid-up share capital and ihe provisions af Scetion 101 of the 1956
Act {and Scotion 66(1)a) of the 2013 Awt, i in force) shall not be anplicable. Molwibstanding
ihe reduction in the sliate capital of the T'ransferor Company, the Transferor Company shall not
be reqguired to add "Anrd Reduced” as sufiix Lo its name.

H ix expressly clarificd that for the purposes of this Clause 5 of Scetion I of the Scheme, the
consent of the shurcholders and the creditors of the Traustferor Company to the Scheme shall be
deemed 1o be sufficiont for the purposes of cffeciing the above reduction of the Securitics
Premium Account of the Transferor Company and no furtier resolution o action under Seclion

. 52 of the 2013 Act read with Scetion 100 fo 103 of the 1956 Act (or Section 86 of the 2013 Act, if

applicabic) and/or any ether spplicable provisions of the Aet would be tequired to be separatchy
passed oF hike

Fhe reduction of the Securities Promium Account of the Transferor Company as contenplated in
{his Clagse 5 shall breome effective, i accondance with the provisioms of Section 52 of the 2013
Act read With Scelion 103 of the 1956 Aci for Section G66(5) of the 2013 Act, if in foree) and/ or
any other applicable provisions of the Act, pursuant to the filing of the order of the Cnal
sanclioning the aforcsaid reduction by the Trausferoe Company with the ReC and upon
registration by the RoC of such order of the Court and of the ininute appmoved by the Court, Such
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reduction of the Sceurilies Praminm Account of the ‘Traosferor Company a3 contemplated in this
Clausc 5 of Section | ol the Scheme shall be conditional upon Section 1 of this Scheme becoming
aftective on The Dffective Pale 1, 1F this Scheme is, for any reason whatsooyer, nof sanctioned by
tie Conrt, such redustion of the Securities Preminm Accounl of the Transforor Compay as set
ont in this Clause 5 of Scetion § of the Scheme shall not beeome effective and shall be deenied to

L redundani.

INCREASE TN FHE AUTIORISED SHARE CAPITAL O TIE RESILTING
COMPANY

Upon Scetion I of the Scheme coming into elfect on the Effective Dale t, the anthorized sharc
capital ol Besuliing Company of 145.5,00,000 (Rupees LFive Lakhs) divided hue 2,50,000 (Two
Lakh Filty Fhousand} equity shares having face value of Rs.2 (Rupees Two) cich, i teina of
Clause ¥V of its Memorandum ol Association and Clausc 4{1) of its Articles of Association shall
stand enhanced 10 Bs. 50,00,00.000 (Kupees Fifty Crorc) divided into 24,00,(,000 { 'wenty Four
Crote) emquily slmres having face valus of Ke 2 (Two) cach and 1,00,00,000 ((Ine Crows)
preference shares having face vahue of Ks. 2 (Rupees Twe) cach, witkont any firthar act or deed
by the Resulting Company for purpose ol such eshancement of The authorized siare capdial ol the

lesplling Company,

Subscyuent 0 enhancement of the muthorized shere capifal of the Resultimg Company as
contenplated in Clause 6 of Section T above, the anthorized sharc capilal clavse of the
Memorandum of Association {Clawse V) of the Hesuling Company and Clause 40} of the
Avticles of Association of the Ressbiing Company shali siend inodified and read as fellows:

ke quthovized vhare copital of the Compuany is Rs, 50000000 (Rupees Fifty Crove} divided
inte 24,00,00,000 {Tweniy Fonr Crore) equity shares having face value of Rs. 2 (Rupees Twe)
cach and 1,60,60,000 (One Crore) prefeverce shaves having face value of fs. 2 (Rupecs Two)
coch

Pursnant i ihe effectivencss of Section | of this Schenie, the Respiting Company shall make the
reguisite Glings with the Rol: for the increase in ils suthorsed share capital m the meemer set out

ive his {Haase &

1t is Lereby clarified that (or the porposes of Clauses 6.1 and 6.2 of Scelien I above, the consunt uf
the sharehiolders of the Resubine Company (o this Scheme shalt be doecmed to be suificient For the
purposes of effccling amendinent in the authorized shave capital of the Resulting Company amd
conseruéilial amendments in Clavse V of its Moemorandum of Association md Clanse 4(i} afity
Ariicles of Association, and all actions taken in accordaues with this Clause & of Section I of this
Scleme shall be deemed to be in full complianee of Sectioas 13, 14, 61 and 64 of the 2013 Act
and othor applicable provisions of the Act and thal no further resolubtions or sclions noder
Sections 13, 14, 61 and 64 of the 2013 Act andlor sny other applicable provisions of the Act,
woutd be required to be separalely pazsed or nndertaken by the Resulling Company.

BESTREBUTEON OF RESUELTING COMPANY GDEs TO THE HOLDERS OF THE
TRANSFEROR COMPANY GDSs -

Upon Scclion 1 of the Schemc coming into effect on the Liffective Diate | and the issvance of
equity shares by the Resulting Company in the share entitlomen salio sef out in Clause 4.2 above:
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(a) ‘the Resulling Company shall sppoint a depositary (“Resoling Company Theposilary™)
prrsnant to @ deposit agreement with ihe Resaiting Company Deposilary {“Resuelling
Company Deposit Agreement™ to establish a means for ihe issuance of GDSs
(*Resilting Company GGBSs”) representing the equity shares ot the Resulting Company.
The Resuking Company shall issne an approprizle munber of wnderying cquity shares of
the Resulling Company, in accordance with the share entidement ratio, o the Hesulting
Company Depositary of its cusiodian in India. The Resaling Company shall cnter into
fppropriate arrangements with the Depositary, Resulting Company Depositary and other
ageits, including the custodians lor the issuance, by the Resulting Company Depository
of the Resubting Company (DS, in accordance with the cxisting GDIS to cquity share
ralio of the Tamsleror Company (1385, and the distribulion by the Depositary ol such
Resulligg Company (GDSs to the holders of the Teansferor Company GLSs.

(L) The Resohing Company, the Resulting Company Depositary, the Transleror Company
andfor (e Depositary shall enter inlo such further documents and take such farther
actions as may be decmed necessary or approprisie by the Resulling Company andéor (ha
Transferor Company md! or the Resolting Company Depositary and/ or the Depositary,
including, bul 1ot limited to, disseminating to existing holders of the Transicror Company
GNSs corlaln notices and information comtaining details of the Scheme, the issusnce and
distritielion of the Resuiting Company GISs andfor corfain information relating o the
Resuiting  Company, and providing o the Resulting Company and the Resulling
Company Duopositary, certain information relating to the existing Transteror Company
GDS holders,

'The Resalting Company (FD8s issved pursnant fo Clause 7.1 above shall be listed on the
Luxenthurg $iock Exchange in accordance with apphicable kaws and the Resuliing Company ghall
take such additional steps and do sll such acts, decds and things as may be necessary for the
purposes of Histing the Resuiting Conipany GD3s.

The Hesulting Company GL3Ss and the cquily sheres underlying the Resulting Company GDSs
may 1ol be repistored onder the Tnited Stales Seewrities Act of 1933 as amended from tne 1o
time (“Securitics Act™) and the Resulting Company may elech, at ils sole discretion, to vely upon
an cxenipiion fom the rwepistration requiremenls of the Securities Act wnder section ETEHIELN)]
thercof or any other exemption that e Resutting Company siay elect to rely upos. In fhe event
that fhe Resudling Company clects o rely upon an exempiion from the regisiration requirements
of the Securitics Act under section 3{a)}10) thereot, the sanction of the High Court (o this Scheme
will be relicd upon for the purpose of qualifying fhe issusnce and distribution of the Resulting
Company GD4s and the equity shares of the Resolting Compaiy, ncluding, withoul Bmitation,
the equity shares underlying the Ressling Company GD8s for such oxemplion from the
repistcation reguivemcnts of the Securitics Act nnder section 3{a}(10) thereof.

ACCOUNTING TREATMENT
Treatment i the hooks of Resulitng Company

Turssant 1o Section T ol the Selieme coming inte effeet on the Effcchive Date 1 with effcet from
the Appoisted Date 1, the Resubting Company shall account for the demerger and transter and
vexling of the Dremerped Underlalkings with the Resulting Company, in ils books of accounts in
ancorlance with the Tadian {enerally Accepted Accounting Principies, in the followitg manner
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8.2

{2)

(b}

(c}

(dy

fel

AT assets and liabilities in velafion to the Demerped Underiakings shatl be recorded in its
haoks of accounts by the Resuiting Company al the respective book values as appearing
it the books of aceounts of the Transferor Compaty 8s at the Appointed Date b

The appropate Tace value of the equify shares of the Resulting Company and of the
Begulting Company CCCPS, if any, issned o the shaeholders of the “Iransferor
Compauy shalt siand eredited io the share capital of the Resulling Company in its bouks
ol acconnts.

The amouanl representing (he smrplus of assets over, the sum of (i) Habililies of the
Demmerged  Undertakings {as recorded in the books of accounts of e ‘Uransferoy
Company); and (i} the paid op face value ol the equity shares and Resolting Company
COCCI'S, # any, tssucd by the Resulting Company 1o the shaveholders ol the Transferor
Company, shalt bo correspondingly atocated and credited to the Sceurities Preminin
Accounl of the Resulting Company to he oxtenl il hiss been debited in the Soeurilies
Premium Account of the Pransferor Company, and the balanee amount, iF any, shafl be
oredited o the Capilal Reserve Account of the Reselling Company.

Immediately after the isssmee of shares by the Resalting Company 1o 1he sharehalders of
the Transleror Company, the 2,50,000 {l'wo Lakh Fifty Thowsand) equity shares of fhe
Resulting Company having fice value of K2 {lupees Two) each held by the Lransferor
Company comprising 100% (One Hundred per ceit) of the total issued aod paid-up
equity share capilal of the Resulting Compaey as on the Effective Dale 1 shall stand
cancelled, without auy further act or dead on part of the Resulting Company and the sane
shall be adjusted apainst (ke Capital Reserves Aceount of the Besubting Company.

Any niatter ot dealt with in this Clause 8.1 shalt be deall with in accoidance with tic
spplicable aocounting standards and i accordance with the Indian Genesally Acceptod
Accounting Principles,

Feeafment in e boaky of Transferor Company

- Tursusnl v Sectbon 1 of the Behveme coming inte effect on the Blfective Date | with clfeck om

the Appuinied Date 1, fhe Transferor Company shall account for the demerger and vesting of the
[remerped Underlakings with the Resulling Company, in its hooks of sceounts in accordance with
Lndian Generally Acespted Accounting Principles in the following mantier:

{a)

(b}

The Transteror Company shalt reduce from its books of accounls, the book values
appearing a5 al thal Appointed DNate b of all assels and liabilitics porleining o dhe
Lemerped Tinderakings.

The difference between lhe amount of asscls and hsbilities pertaining to the Demerged
Undertakings being transierred by the Transleror Company puisnant to Section 1 of the
Scheme shall be adjusted in the Following order:

(i) fizstly, agains! the Seourities Premivm Account of ke Tragsferor Compenny Lo the

exeant availahle; and

(it} ihe balance, it any, shall be adfusted apainst the balence of the profit and lows

aceount of the Transleror Coumypany i the balance sheet of the Transtoror
Comprnty.




&1

9.2

9.3

9.4

{c) Tmmediaicly afier the issuance of the shares by ths Resulting Company o the
sharchalders of the ‘Pragsferor Company, the cxisting issued asd paid up share capital of
the Roselting Company comprising of 2,530,000 {I'woe Lalds Tifty Thousand} equity
sharcs having (ace valie of Bs. 2 (Rupecs Twa} cach, held by the Transteror Company
comprising MK % (e Hosdred per cent) of the tolal isswed and paid-up equity shae
capital of the Rosulhng Compagy as on the Fffective Date B, shall stand cancefled
without any further aci or decd oo pact of the Resulting Company, This amount will be
debiled to the Statemont of Profit and Loss Accowinl of the Transferor Company.

{d) Any malter not dealt with in (his Clause £.2 shall be deall with in accordanes with the
apnteable accomling standards and in aceordance with the ladian Generally Aceepied

Accounding Prineiples.
LESTING OF TTIE RESULTENG COMPANY

The cyuily shares of Resulling Company shall be listed and adinitied (o trading on the Steck
Exchanges, where the equily shares of the Tragsferor Company arce listed and are admitted o

tracing.

The Stock Fxchanpes, shalt list (he equity sharcs of the Resuliing Company, in accorlance with
applicable aws, vwulos, ciroulsrs and notifications, including, frter olia, ke applicable provistons
of 8GRI Circular Noo CHUYCFLVIHLAS2013 dated Febmary 04, 2013, a5 modified by SERI
Circular No, CTRACFIVIILARZ0I3 dated May 21, 2013 a5 amended From time (o time.

Mew cquity shares allotted to the shurcliolders of the Tiansteror Company in the Resilting
Company pursuant o the Scheme shall remain {rozen in the depositorics system omiif listing/
trading permission is granted by the Stock Exchanges. Detween the date of aftotment of the equily
shares of Ihe Kesofling Comyany to the sharcholders of tbe Transferor Company and the date of
Hsting of the cguity shares of the Resulting Coinpasty with the Stock Brchanpes, cxcepl a3
provided for i Claise 5 of Section I of this Scheme i relation o the reduction of the exishing
share capital of Ra 50,000 (Ropees Five Takh) held by the Tmnsferor Company i fhe
Resuliing Company there shadl be no change in (he sharcholding patern or cantral of the
Resulting Company.

The couily shares of the Resulting Company, issued to a sharsholder in Teu of he locked-in
eqaily sharcs of the Transferor Company, shalf rentain locked-in for the remainder of the lock-in
period applicable to such shareholder for the cyuity shares of the Transferor Company under
applicable lnws.
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SECTION I

FHANSFTR OF THE BUSINESS UNDERTAIGNG 1 AN VESTING OV FIEE SAME TN THE

RESULTING COMPANY BY WAY OF A SLIUMP SALL

PART A

WHEREAS;

A,

L

Jinda! Stuindess Limiled {“I'ransferor Company™) is a company incorporated under the 1956
Acl, and has its rogistered office ol O 1 Hadal Marg, Hisar 125005, Havyaoe. LThe Transferor
Ciompany is enpaged in the business of masufnotuting, disttibulion and sale of slainkess steel in
Indiz and other coundries,

Jindal Stabniess (Eisar)y Limited “Resniting Company” or “Transferce Company () is a
comgpany incorporaled under the 1256 Act, and has ifs registered office at O, T, Jinclal Marg,
Ilisar [250035, Harysaa. The Resulting Company, s wholly owned snbsidiary of the Transicror
Comypany, proposcs to engage in the business of manufactuting, diseibution and sale of stuinless
sleel, inciuding, fafer affe, special sleel, coin blanks and procision steips, in fodia and othor
coties.

In ienus of Section M of this Scheme, il is cow proposed, fmfer efie, o transfer Bosiness
Undcrisking 1 (a5 defined hereimafier) of the Tragaleror Company and vest the same in the
Resuliimg Company as a poing concernt by way of a Shemp Sale (as defined hereingfier) lor a
Tymp-sum consideration posgant to a courl sanchonsd composite scheme of amangement under
Seciions 391 i 304 of the 056 Act andfor Scehions 230-233, if applicable, and ofher relevand
pravisions of the Act, it the manner provided fur in Scotion 1E of the Scheine,

The wansfar of the Business Undernking 1 (a5 defined hereinafier) of the Transferor Company
and vesting of the same in ihe Resudticg Company as a going concern by way of e Shunp Sale (as
dofived hereinafier} for lomp sum consideration, prrsaant to and i accordancs with Seciion IT of
this Scheme shall be in accondance wilh Section 2 (42C) of the 1T Act,

DEFTNITEONS

For the parposes of Section 1 of this Scheme, unless repugnant fo the meaning or context theseof, the
lullowing expressions shall hive (e meaning as mentioned herein below:-

{a)

“Business Undertnking 17 moans the business undestaking relating 1o the Hisar Unil of the
Transizror Company having a nch book value it the books of the Transtoror Comparty of s,
1649 58 Crore (Ropees One Thousand Six Hundred Forly Nibe point Five Right Crove) as al
Appointed Dale 1, on a going cancera basts, which shall be inchisive of, but not timited to:-

() al} assets, whether moveabls or jounoveable, whether frechold or leasshold, including ab?
righis, title, interesl, covenants, undertakings of the Transferor Company peclaining (o the
Hisar Unit, including withoul Emitatios:, the assets Heted in Pt A ! Scheduole 3;

(ift all investments, recefvables, Toans and advances, mcluding accrued interest thorcon, all

ativance paymens, eanest imenics indfor seeunity deposits, payiment apainst wamants, il
any, or othor entidements of the Transteror Company perlaiaiog fo he Hisar Tnit;
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{)

(=)

{d)

{e)

(i) afl debis, borrowings and lLiabilitics fexcepi Tor the secured term borrowings), whether
proseid or fuluze, whedier secured or vnseowred of the Fransferos Company perlaining to
the Hisar Unil;

{iv] all permits, rights, enfitlemenls, Hecnses (incloding licenses igsued by the DGEL under
UPCG Scheine, Advance Authorization Scheme, Focused Producls Scheme, Focused
Marketing Sclheme, Doty Drawback Scheme and other schemes or approvals of a Like
nature issued by the DGFT), approvals, granls, allotments, reconunendations, clearmmees,
fenumcics, offices, taxes, lax crodits (ncleding, bal not mdled to, credits in respeet of
income tax, hax deducted at source, sales tax, value added tox, winover ax, excise duty,
service tax), privilepes and begefits of all conlracts, apresineids, lenders, bids, expericnee
anddfor perlomnances stalemients and all other rights inchuding lease rights, licenses, powers
and facititics of cvery kind and deseription whalsoover of U Translecor Company
pertainiag to the Hisar Unig

{v) sfl copyrights, trademarks, service marks, brand tames, logos, palenls and other
inteliectoal progerty rights of whakseover natues and the poadwilt arising therefrom of the
Tranaferor Compary pedaining o the Hissr Undl (incloding without lnitstion all sghis
in refation to tademmks, brand names and logos, “Krome 1647 and “Krome Ho
{logoy ™), whelher registered, viregistorcd ur pending registration,

(v all emptavees of ihe FPranslferor Company employed in relation w the Ilisar Tnit; alt
lega!, tax, vepuialory, quasi judicial, administrslive proceedings, suits, appesl,
applications of other proceedings of whatsoever nature inilialed by or against the
Lransferor Company in commection witl e isar Uinit; and

fviiy  ali books, record files, papers, compaler prograis, sagikeering and procesy information,
manuals, data, production methodelogics, production plans, desipns, calstopues,
quolativas, websites, clond storage, salos and advertizsing malegial, marketing strategics,
Tist ol prosent sod logmer customers, customor eredit inforialion, customer pricing
informastion, and otber records whether in piysical lorm or electronic form or in any
other form in conneclion with o elating to the Transforor Comgpany perlaining fo the
ITisar unit.

“Hizay Undi” meais (i) all the manefucturing facilities of the Transteror Company located at (LR
Tindsl Marg, Hisar 125 005, Hayana, India, including, without Hmitation, the stainless steel
manuiaciuring Feilily, the special stect faotlity and the coln blank facility of (e “Itansferor
Company and [he operations thereat; and (i) the nvostnents of the Transteror Company i the
domestic subsidiarics ligted in I'art B of Schedule 2 herclo, and inter-corporate toans and
advances made by ihe Fransferor Company fo the companics refetred to Part B of Schedulc 2

heveta,

“Resuliing Company” or “Traesferee Company 17 shail bave the mesning assigned to it in
Revital 13 bereto.

“Slimp Sale” means-sale of an undertaking on & going concern basis as defined under Ssction
20420 of fhe 1T Ach, For o lump sum consideralion without values being assipned to the
irdividual assets and liabilitics,

*pPransferor Company™ shall bave the meaning assigned to it in Recital A herclo,
[ pany L ASEED
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The expressions, which are used in this Section T of fhe Scheme and not defined herein shall, untess
repugnant of cenfrary Lo the conlext or mesning thereot, have the same meaning aseribed 1o Hem under
Scction ¥, HE, IV of V of the Scheme, the Ast, the UF Act, the Securitiss Contracts (Regalation) Ast, 1956,
e Securities and Fxchange Board of Ludia Act, 1992 (inchiding the regulations mads thercuender), ke
Leposilories Act, 1936 and other applicable laws, mies, regulations, bye-laws, gutdelines, circubars,
nolifications, orders, as fhe case may be, including any stalory modification or re-cnactment thereol,

fram lime b L.

2 SITARE CAPFIAL

2.1.  ‘L'heshare capital of the Fransleror Company as on December 26, 24, is as under:

44, 50,000,000 (Fory Four Crore and Vifiy Lakh) equity shares B0.00.,00,000
having face value of K. 2 (Rupees Teo) each

3,680,00 000 (Three Crore) prolerence shares laving face valne 6, D0 tHD (HED

ol 1s. 2 (Rupees Two) cach ]
o 'Fotal | 95,00,00,681

Tssued and paid—up sharc capital

22 63,75.005 (Twely Dwo Croge Sixty Three Takh Sovenly

Five Thousand znd Iive) equity shares having face value of 45, 27,50,0t0
Es. 2 (Rupecs Two) cach?®
48,106,440 (Forty Fight Lakh ‘Ien Thousand Fous Inndred and 96,20,840
Loty CCCPS having face valoe of Ry, 2 {Rupeos 'Poo) each

e il 0]

"Gursmmling Transleror Company GiSs o

Finchides 1,76,04,334 {One Crose Seventy Six Lakh Four Thousand Three Hundred and thisty
Tout) equity shares having fuce valie Rs. 2 (Ropees Twa) each, underdying 88,02, 167 (Lighty
Eight Lakhs Two Thousund One Hutdred and Sicty Seven) Transteror Conpany (DS

2.2, ‘I'heshare capital of the Resulting Company &5 on December 246, 2014, 15 as ander;

e . —"-—v—u-rwuua_n._l’_n—._.,_,_

Antlhorised share copital

250,000 (Two Lakh Fifly Thousand) cquily shares having 5,080,000
fuce value of Bs. 2 Rupees Two) cach

Tomal T s 0000 |

tssued and paitl-' u|1 share eapilal
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23,

2,50,000 {Twa Takh Fifty Thousand) cquily shares having 5,00,600
[ace value of Rs. ? each (Rupess Two)

Tolal 5,00,008

‘Lhe main objects of the Trmsferor Company nd the Besuliing Company are as foHows:

()
”f.

Transleror Compatty:

To sef wp Sfeel wwd monsfirrons melting faoenaces, canverters, AP Lives amd casfing
facifities to produce stalidess steel, Forvony and son-ferrons metals, affoy steels, steel
and won-ferrous fnrots, conffnnans cost stabs, bloonn, rewads biflels of veriowus cross-
sections, alfovs aind speciof steel, fo male a deal i forvons. son ferreus and special alfoy
and stect Including nowmetallic for the purpose af vse in Defence, Aevo & Spoce,
nuclear and for and for other applicationy.

Yo sed up fot and Cold Rolling facitities to shape the cast mefal into flafs, angles, rounds,
squiares, rails, faist, charmels, slabs, strips, sheets, plares, colfs both Hol & Cold rolfed,
definned Bars, plain and cold mwisted bors and shaflings wnd dank-coins,

Ta search, win, work, gei, roise, gy, smelt, refive, dress, mamacture, moeniptdates,
coNvert, make merchantable, sefl buy, fmpori, export or otherwise deal in fron ore, aff
Efndys af meiad, metdlingerons ore, manganese ove, chrome ove, mickel ure, coal Hgnlfe,
limestons, quarts, zfae ore, copper based ore and aff other minerals and sihstances,
wlteelsoever ared fo mangfuciure, saft, by, inport and otherwise dead in any such orficles
ctired coninadiies,

To carry of off or any of the business of mamgfacinring, developing, assemblers, fittors,
eugrineers, consaftas, eveciors, founders, smefters, refiners, makers, drawers, sinkers,
siners, workers, repafrers, hire prechoses dealers, fmpord and  expert  qgedts,
reprosenfalives, Confractors aid dealers of and in forping, Custing of Steel, Stainless and
Special Steels, affays and ferrous and snon-forrous meials, ante pavts, fools and
frplements, dies, figs, steel pipes and fubes and pipe fitfings, iron and Steef prodicts,
st fron and Steel and hebwar stroicturaed,

To mtanfocture, deal, import and expor siginfoss sfeel, piy iron, sponge fron, ferros
silicon, fara cfirome, ferve manpanese and other ferros suhstances and metals of every
deseription and grades and to mannfactire, deol, inport and export all Ends and
varigtics af mon-ferros raw metals shich as aluminnm, copper, t, fead efc. and the by-
praducts obteined b processing and mannfircturing these raw metals,

Tor carrp on i Indin or slewhere the business lo generate, receive, produce, improve,
buy, sefl, resell, acquire, vxe tranvail, accwpelte, employ. Distribae, develop, handle,
preect, supply and to acl as apeml, broker, representafive, conxidiand, colloborator, or
ofhteingise to deaf fu electric power in oll its braiches af siich place or places as s be
permitiod by appropeiafe authoritics by estaffidonents of divsel power plants, thermal
powar plants, hpdranfic power plants, atostic power plants, wind power plauts, sofar
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(b}

power plants and offer power plants bases o any sowrce of energy o may be devefoped
or invesied in fittire.

o coarry ow the business of mannfacturing, producing, conpressing and lguefiing
Ouxygen, Argon, Nitrogen, lnnfrogen, Avetylene, Cavbolic Acid, Chlorine, Neon, Helitin
and any other gases of kindred xubstonces or anp compounds thereaf by any process anid
of dealing in sich gasses, substunves or any conipoitnds and fo manuficinrer, buy, seli,
fef oo hire ond otherwise deals i oplfnders, compressors, plaifs, mochineries, epparafne,
fonls, equipments, spave parts and other arffcles and thing or mawfocfering,
compressing, Tgnefiing, solidifying, storing and fransporting ofl kids of pases and fa do
aff such things ax ave incidental to the said hasiness”

LBesulting Company:

“To sel up Steel and nonferrons melting furvaces, converters, AP Lines und costing
Facifities fu produce stoinless sieel, forrous and non-fervous metals, affy steels, steel and
Aou-forrony ingols, continwous casé slabs, Bowms, rownds bitlets of various erogs-
sections, alloys and special steel, 1o make and dedad in ferrouson-ferrous and special
attovs & sfeely inclading pep-metallic for the pivpose of use in Defence, Aero & Space,
nuctear and for ather applications,

Tor ser wp Hot and Cald Rolling facilities ro shape the cast mefel infer flafs, angfes, vounds,
squteres, raifs, joist, chaneels, sk, sivips, sheets, plates, coifs both Hat & Cold rolled,
deformed bars, plain and cobd twisted bars and shafiing and Banfeeains

o search, win, work, get, Faise, guarry, smell, refing, dress, mannfacture, manipidofe,
comverf, ke merchantabie, sefl, by, fmpor, export or otherwise deal in fror ore, off
kinds of meial, metaliigevons ore, manganese ore, chrome ore, nickel ove, coal, lignife,
tmevione, guartz, snc ore, capper based ore and ofl ofer minerals and snbsfances,
whatsoever aud (o mannfactire, self, iy, fmport and otherwise deal in any such arliclis
and comnmodities.

To carry on «ff or any of the bsiness of manfactioing, developiog, assemblers, fitters,
eripineers, consuftanfy, ereclors, jotmders, smeflers, refiners, makers, drawers, sinkers,
arners, workers, repairevs, hire purchase dealers, fmport and  eaport  Ggots,
represaiatives, Confractors, wad dealers of and In forgfng, Casting of Steel, Stainfess
and Special Stects, aflovs and forvons and non-ferrons metals, awio ports, iouls dsd
implenents, dies, fips, steel pipes and tubes amd pipe fittings, iron and Stegd products,
st iron and Steel and fbufar strucinrad.

T mevudfacture, dedl, import and export stainfess steel, pig fron, sponge fron, fervo
sifican, ferre chrome, ferro manganese and ather ferrons substunces end metals of every
description and yrodes and fo mopufacinre, deal, import, and export olf kinds and
varfeffes of man-ferraus roow metals spoh as alvminen, copper, tin, Teed cle. aind the iy
preducts oblained in processing and atlantfaciuring these rave metals.

T curey on i India or efsewhere the business (o generate, veceive, prodice, fmprove,
by, sefl, resefl, acquire, wse, transnil, acounsdite, employ, distribute, develop, handle,
profect, sipply and o acr as agewt, brofer, representative, consultant, collaberator, or
affierwive {0 deal in efectric power i off ity branclies ol such plice or places as may be

perwiticd by appropriate authorities by establishments of diesel power plants, thermal
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3.1

ponver planis, hydravlic power plants, afamic power plants, wind power plonts, solar
povwer plowts and other povver plants baved on any source of energy as may be developed
or invenfed in_fudore.

1. To carry on the business of manmifachring, producing, compressing and Hguefiing
(hveen, Avgan, Nitrogen, hydrogen, Acetviene, Carbolic Avid, Chlorine, Neon, Hefitm
and aniy other giases of kindred substances or any compoimds fhereaf by any process and
of dealing it such gases, substances and compounds and to manuficcturer, bay, self, fef on
hire and otherwise deals in oylinders, compressors, plenis, machiveries, apparatio, lools,
cyitipments, spove paris and other articles ond hings or sannficiring, compressing,
figuchiing, solidifping, storing ond fransporting off kinds of pases and fo do all swch
thinas as are incidenial 1o He seid business,

PART I

TRANSFER OF THL BUSINESS UNDERFAKEING | AND VESTING OF THE SAME IN

CTHERESELTING COMPANY BY WAY (F A SLUMI' 5ALR

Subject to the provisions of Section T of the Scheme in welation to the modalities of a Shimp Sale,
upon Section 1 of the Scheme coming inte etfect on the Efleciive Date { and with etfect from the
Appointed Pate 1, the Business Undersking 1, together witlh all its properlics, assols,
ivesuments, ligbilitics, vights, benefiis, interests and obligations, shall be teansterrsd from the
Trnsferor Company and stand vested in the Resulting Company and shall become the properly
andd am indepral patt of the Resulting Company, subject to the caisting eootnbrances (wnloss
olherwise agreed to by the cnenmbrance holders), as a poing concern by way of a Slump Sate,
wilhew! any Qirther ast, instramenl or deed required by sither of the Transloror Company or the
Resubling Company and swithout any spprovat or acknowledgemant of any turd party. Without
prejudice o the generality of the above, i particola, Business Tindertaking 1 shalt stand
transferrod and vested i the Resulting Company in the manner deseribed in sub-paragraphs (a) —
(1) below:

(EX] Upan Section H of the Scheme coming into oficet on the Lifeetive Date | and with cficet
from the Appointed Duste 1, all immovable property of ihe Dusiness Undertaking 1,
whether freshold or lcaschold (fucluding the aighl o use such peoperty) and any
documents of title, vighis and casemtents in relation thereto, shall stand iransferred and
vested I (e Besulting Company, and shall become the property and it integeal pat of
the Resultine Company, without any further act, instroment or deed reguiced by either of
the Transferor Coompany or the Rosulling Company, and withoul any appeoval of
acknuwicdgement of any third party. Upon Section IT of the Scheme conning inte effect
on the Eileoiive Date 1, the Resulting Company shatl be astitled to exercise alf righls and
privitepes and be Hable to pay afl taxes and charges, and foifilf aft oblipatians, in rclation
to or applicable 1o sech immovable propertics. The naiation / substitation of the tlic
anred irtkerest in such immovable properties shall be made and duly recosded in the name of
the Resulting Company, by ihe appropriate authonitics pursuant (o the sanction of the
Scheme by the Court and Scotion Il of the Scheme becoming cfivolive on the Cifective
Date 1 in accordance with the terins hegeof. The Transforor Companty shall wake afl steps
% may be necessary to ensurc that faw(ul aod peacsfhl possession, night, tide, inlevest of
such immovable propery of the Business Undentaking | is given Lo the Resulting
Company in aecordanee with the lorms hereol
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(b)

(c)

(d)

{e)

Uposn Section I of ihe Schene coming inlo effect on the Tifective Pate | and with effccl
[rom the Appointad Drake 1, all the asscts of the Business Undertaking | as ave movable in
nature of are otherwise capable of transfer by manual delivery or by endorsament and
delivery or by transfer or by vesting snd rocordal porspant o the Schenre, shall stand
transierred and vested in the Resnlting Company, snd shall becams the property and an
integral part of the Resulting Company, withaul any lerlher acl, mstrumenl o deed
required by cither of the Pranslecor Company of the Resatting Company, and wilthouwt any
approval or acknowledgement of soy third party. The transfer and vesting purseant o 1his
sub-Clause shalf be deened o bave oecurred by mamual detivery or endorscment and
delivary, as appropriaie W the property being Iransfarred and vested, wnd the title w such
property shall e deemed (o have anslerred aad vested aocordingly.

Upon Section IF of the Schame coming into elTee oa e BEeclive Dake 1 and with eftec)
From the Appointed Date 1, any andt all odher wmovable property {eacepd those specified
clsewhers in this Clavse) including all sundrny debis, reecivables, oulstanding loans and
sdvances, i1 any, telating to the Bosiness Undertaking §, recoverable i cash or in kind or
for value to be received, actionable claims, Dank balances and deposits, i0 any with
povernment, soni-government, local and other anthoritics and bodics, cuslomers and
other persons shall, without any act, instriment o dead requited by cither the 'Transferor
Company or the Resuifing Company snd withoot ainy approval or acknowledgemenl of
any third party beeome the propenty of the Resulting Company,

Upon Section 1T of the Scheme coming into cffent on the Lilfective Diate | and with cficet
from the Appointed Tate [, alt dobls, lubiliics, contingent liabilitiss, duties and
ohligations (excluding the secured term bommwings of the Transferor Coinpaty}, secured
ur ussecuced, velaling to the Fuosiness Underisking 1, whether provided for or not in the
books of accounts of the Transteror Company o disclosed m e balance sheet of the
Busincss Undertaking 1, shall become and be deomed e e the debs, labilitiss,
contingent liahikities, duties and obligations of the Resulting Company, withoul awny
further acé, mstrument or deed requited by either of the Tramsforor Company or the
Reantting Company. The Kesafting Compainy undertakes to mock, discharge and sabisly
the same to the exelusion of the Trauslferor Company., 1t is hereby elarifiod that it shall nol
be necessmy to oblain the consenl ol any tivd patty or othey persan, who is & party i any
eoalret o arrangement by virine of which such debils, Hobilities, duties and obligations
have atisen in onder to pive cffect to lhe provisions of (hiz sub-clawse. [lowever, the
Framsfaror Company and the Resulting Company shall, il required, fite appropriate torms
willy the ZoC accompanied by the sanclion order of the Court or a cestifisd copy thereof
and execule NECESSALY deeds or documents in relation to
ercalionfsaiizlhotioninodification of charges to the satisfackon of the lenders, in relation
to the asscis being tanslerred to the Resulting Company as pari of the Business
Undcriaking 1 andior i relation to the assets remaining in the Transferor Company aller
the demerrer and westing of the Dusicess Undertaking 1 in the Resubling Company
poesumit to Section 1§ of this Scheme becoming effective in accordance with the lerms
hereof, Whate any of the losns, liabilities and obligations atribated fo the Rosincsy
Ucdestaking | have bGeen discharped by ihe fransferor Company en behall of the
Basiness Undertaking 1 atior the Appointed Date T bat before the Effective Tate 1, such
discharpe shall be deemed to have boon donc by the Transleror Company for ard on
behalf of e Resulting Company.

Upen Scction 1 of The Schoans coming into effect on the Bffective Date | and with effeet

-from fhe Appomicd Dake 1, afl incosporeal or intanpgible property of or relating lo the
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Bugincss Undorfakinge T shafl stand teapslemred and vested in the Resultiag Company, and
shall Become the praperly and an intcgral part of e Resulting Company withost any
firther act, instument or deed required by cither the Fransferor Company or the
Besulting Company and without any spproval or acknowlcdgement of any third pargy.

Lipon Section 1 of the Scheme coming into effect on the Fficetive Date | and with offeet
from the Appoinied Date B, all leiters of intent, inemoranda of understanding, menoranda
of sgroements, confracls, tenders, bids, expedence andfor performance statements, decds,
bonds,  aprecements,  dnsurance  policiea, puacntees and  indemaities, schemess,
arranpements, undertakings and other instrumenis of whatsoever naee or descriplion, in
telation ko the Borincss Undeniakiong T le which the Transbferor Company ia 6 party o to
ihe benefit of wihich the Transleror Company may be cligible, shall be in ol force and
effect against or in favour of the Resulting Company and may be enforced by or against it
as folly and effectoally as ) instecad of Ihe Trimsferor Company, e Resalting Conpany
had been a pacty or beneficiary or obfigee thercto, withouwt any (urther sct, ngtoument ot
deed required by either of the Transferor Company or the Resnbling Company and
williout any appeoval or acknowledgameant of any thind party,

Upon Scotion 1 ol the Schemes conmxitg inlo effect on the Tfective Date | and with effcel
from the Appoited Late 1, all riphts, estidemens, Heenses, applications and registiations
celating o copyrights, trademarks, service marks, beand nanses, lopoes, patents and other
intelectual property fghls of every kind snd deseription {echdicg without limitation ail
rights i relstion Lo trademarks, brand pames and logos, “Kronme 161" and “Krome 16 -
fiopo)™), whether vogisicrod, unrcgistered or pending registeation, and be goodwill
atising therefrom, in relation fo Businoss Undeslzking 1, i which the Translerer
Company s a pacy or to fhe bonedit of which dhe Trms[ivor Company may be eligible ot
cntitied, shall become the rights, entitlement or propeitly of the Reseliing Company and
shall be enflorceable by or against e Resulting Company, as fully and cllectoally &3 i,
inslcad of e ‘Lreosferor Company, the Resulting Company had heen s parly or
bencliciary or obliges theveto or the holder or owner thereof, without any Forlher avd,
insirumen! or deed regoired by either of the Transferor Company or the Resulting
Company and withow! any approval or acknowledgenient of any third party.

Tipan Section 1T of the Scheme coming iito cffect on lhe LiTective Date § and with effect
from the Appoitted Date [ all pormits, granls, alio@nenis, recommendations, righis,
enlilements, licenses and repistrafions, approvals, clesrances, lenancics, privilepes,
powers, offices, taxes, tax credits (including, but not Hmited 1o, evcdits in respect of
incomds 1ax, sales wax, valve added tax, tumaover tax, oxcise dufy, xervice s, ), facibilfes
of every kind ond description of whatsoever nature, in relation to the Basiness
Undertaking 1 10 which the Transferor Conipany is a party or to the benefit of which the
Transfcror Company may be eligible. shall be estorezable by or against the Rosuiting
Company sx {nify and eflcclually as if, instead of the Fransferor Company, the Resulting
Cotmpany had boeen a pany or benceficisry or obliges Gereio withoul any furdber aci,
fnstroment or deed requined by ciiber of the Prassferor Company or the Resulting
Clotnpany and without any approvat or acknowledgement of any tiird party.

Lipen Section 1L of the Schette coming into effect on the Fffoctive Date § and with elleel
From the Appodived Date 1, any statutory or regukatory Heenses (including liconses issued
by the IXiFF mder the EPCG Scheme, Advance Awthorization Scheme, Focused
Products Schome, Foewsed Marketing Scheme, Duty Drawback Scheme and other
schemecs or spprovals of a2 lke aelure izswed by e DGET), grants, allolmenis,
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recommendalions, no-objection corfificales, permissions, Togmslrabions, approvals,
consents, permils, quotas, exemptions, cabitloments or riphts required o carry on the
operations of the Business Undertaking | or pranted fo the Transferor Company in
telation to the Business Undertaking 1 shall stand transferved and vested in the Resulbing
Company, withoal any fucther act, instrament or deed required by either of the Transferos
Company or the Resalling Company and withoul any approval or acknowledgemenl of
any third pasty. The benefit of, and the obligations wnder, s such stalutory and repulatory
Hecnees, permissions, grants, aflotments, recommendations, no-objection cerificates,
permissions, repistrations, approvals, consetils, perntts, guolas, cxcptions, estitiements
or rights {including environmental approvals and consems) required 1o canry on the
aperations of the Business Undertaking 1 shail also stand transforred and vested in and
became available 1o the Resulling Company pursuant to Section 1T of this Scheme coming
inlo efiect, withowt any Tarther acl, instrument or deed required by gither of the Transferor
Conymny or (he Resclling Company. 1f the consent or vecordal of any licensor of
ambority is required to give effect 1o the provisions of this anb-clause, the said liceswsor or
authorily shalt make and duly record the nocessary substinion/endorsement in the nage
of the Resulting Company pursuant io Section H ol the Scheme becoming clicctive in
sceordance with the tenms hereol,

Tpon Scetion L of the Scheme coming inlo effiect on the Effcctive Dale 1 asd with ettect
from the Appointed Date |, the Reswiting Company shall boar (he burden and the benetils
of any lcgal, tax, quasi judicial, administralive, repulatory or other provecdings itinted
by or apainst the 'ltansferor Company in connection with the Business Undertaking 1. 1f
any suit, appesk or olher proceeding of whatever aature by or apainsi the “Lransferor
Company i conncelion wilh the Bosiness Underlaking 1 {or any parl thereod} be
peading, the same shall not abate, be disconbinued or in any way be prejudicially affected
by reason of the transfer and vesting of such Business Undertaking | to the Resalting
Company oF of anything contaiced in Section H of this Scheme hut the proccedings may
ke coniined, prosecuted snd enforced by or against the Resulting Company in the same
mammor ad 1o the same exlent ax il would or mipht haye heen continned, prosecuted and
crfurced by o against the Transferor Company as if Beetion 1 of (his Scheme had not
been made effeciive. Upon Scotion X of the Scheme beeoming sllzctive, the Resolting
Company underiakes to have such legal or other procecdings mitiated by or against (he
Transforor Compaty in relation do e Busivess Undertaking | iransferred in fts name and
to have the same conlinged, proscouted and enforced by ot sgsinsl (ke Resulting
Company to the caclusion of the Transivror Company. The Resulling Company also
undeitakes to handle all lepal or other proceedings which may be initisted againse the
Transferor Company in connection with the Busitess Undertaking | after the Lifective
Diage 1, in i#s own name and account and further undertakes to pay all amoonis ncheding
inlerest, penafties and damages, parsvant to such tegal / other proceedings.

Upem Seetion 1 of the Scheme coming fote effect on the Elfcetive Pate 1 and with ettect
fiom the Appoinied Date 1, alf porsons thial were emplayed in the Frensleror Company,
in conncction with the Business Underlaling 1, ivunediately before such date shafl
beconte empioyees of the Resulting Company, with the benetit of continuity of service o
lhe terms and conditioss no less favourable thae tose applicable to such cmployees
itmediately priov o such teansfer and vesting and without any break or intermuption it

-service. Nt is clarificd that such employees of the Trensleror Company that becoms

cmplovees of the Resulting Company by virtee of Scetion 1 of this Scheme coming inte
clicer, sholt continue o he povernsd by the termx of coployiment as were applicable o
thom innnediately before such inmsfer (luchudicg in relalion to slock optiois except to the
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extent modificd by this Scheme) and shall not be entitled {0 be povemed by employnrent
policies, and shall not he entitled o avail of any benefits under any schome or sctllemenl
or othenvise that are applicable and available 10 sy other employees of the Resulting
Company, wnless and officrwise so stated by such Resulting Company in wriking in
respect of all employecs, class of vnployues or any particular employee. The Resalting
Company vadertakes o continue to abide by any sgreemnent setilement B any, entored
into by ihe "Iransferor Company in refation (o The Basiness Undertaking 1 in respect of
such cogpoyees with thefi respective employces! employer unions, i€ any, With regard 1o
provident fund, geatuity fond, soperanmation fund, contribulions requived (0 be oiade
vacder the Employees Siate Insurance Act, 1948, or any other specisl Tond or obligation
creatod o cxisting for the beneld of such smplovees of (he Transforor Company, upon
Section M of the Schome coming into effect on the Eifective Trate | and with clfeel from
the Appointed Date 1, the Resuling Company shall stand substimted foir the Transfens
Company for all pumeoses whatsoever ineluding with repard to the oblipation to make
conlributions to the said Tonds in accondance with e provisions of such sehomes or
fusds in the respoctive musl deeds or other dosumenis. The existing provident benclits,
graiuily benefils and supperannualion benelis, confributioss made under the Employces
Slale Insveance Acl, 948, or any other spocial benclit or obligation, if gy, created by
the ‘Leagsferor Company for the employees of the Business Underinking 1 shall be
comlitriied by the Resulting Company for the henelit ol such eteployees on e same terms
and conditions. It is the ains and infent of Scetion IF of the Scheme that all the rights,
dutics, powers and obligations of the Transteror Company @ relation bo secl schemes og
bengtity shall heeome Ikose of the Besulting Company. Further, npon Scetion 1 of the
Schemc coming o offeci in accondanse with the torms horeol, any prosceclion od
disciglinary action inilisted, peading of contemplated against aind any penalty imposcd in
this repand on any cmployee by the Trassferor Company in relation t the Bosiness
Hadertaking | shall he continuedfenntitue 1o opezate against the relevant employce snd
shall be entoreed offcetively by the Resolting Company,

(i) In respect of the stock options pranted by the Transleror Compagy under the
HSOF Scheme to emplovees enpaped in the Business Undectaking T who are
proposed Bo be transtzired as parl of the Schome to the Resuling Company,
which bave been grasted and vested buar have not been oxercised as on the
Revond Dade, such options shall continue to vest in the employees of the Business
Underiaking § being iransferved 1o the Resnbting Company. Upon excreise of e
atoresaid options by the said cployess front time to time in accordance with the
FSOP Scheme, the Transfiror Company shall continue to honour ity obligations
onder fhie ESOE Schome with respect 1o such employees in aocordance with dhe
provisions of the ESOF Scheme atd shali issue and allot fully paid-up equity
shares of the Transforor Company i respeet of such exercised options n
gecordance wilh the ESOT Scheme. The Resolting Company shall have no
obligation w issus any stock options or shares to such cmployees of the Business
Usnderlaking 1 in liew of the stock options granted by the Tragsferor Company
undor the LSOP Scheme,

{ii} In respect of the xiock options geanted by te Transteror Company under he
ES07T Scheme to omployees enpaged in e Business Undertaking | whe aie
proposed to be transterred as part of the Scheme o he Resolling Company,
which hava baen pranted but have not been vested as of e Llfeciive Iiate £, snch
opitons would lapse aatomatically withoul any Jurther act, strament or deed
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requircd by any of, the Transferar Company, the caployes o the Roseling
Company and withoul any approval or asknowledpgoment of any (hird party.

(i} The ESOP Scheme shall, pursuanl o this Scheme, be modificd by the Transleror
Company, a5 considered appropriate by its Compensation Committee, 1o give
chicel 1o the above clauses and the consent ol the shareholders of the Transivros
Company (o this Scheme shall e deamed (o be their consett aed approval in
refation o all maliers pertaining (o the ESOP Scheme as described in thix
Scheme, including without Limitation, for the purposes of effectiop necessary
modifications (o the ESOP Scheme and all redated malters. All aclions taken in
agcordance with this sub-clause (1} of Section 11 of this Scheme shaif be deemed
13 be i Full complimes of Sections 62 andfor 42 ol the 2003 Act, any other
applicable pravisions of the Act and the guidelinesirepuiations issuced by SERI
e 0o farther approvat of the sharcholders of the Transferor Company or
resolution, sotion ar compliance under Scctions 62 andfor 42 of the 2003 Act
andfor any  other applicable prowvisions of e Act andfor under the
puidalinesfregulations issued by the SEBL would be required 1o be sepuraicly
passed or underlaken by ihe Transtoror Compsny or the Resslting Company,

{iv) The Boards of Directors of the Transforor Company and e Resubting Company
may take such actions wd execute such further documeints &8 oy he neccssary
ar desirahla Tor the pumposs of giving effect to the provisions of this sub-clawse

1.

Uipom Scetion 1 of the Scheme coming inle offect on the Effective Thate | and with elfect
from the Appoited Date |, alt taxcs paid or payable by the Trawsferor Company in
relation fo the Business Undertaking § including all, advance tax payments, tax deducted
at somrce, Lax Habilities or any sefunds and olaims (ncluding unufilized input credils of
Business Undertsking 1) shali be treafed ax the advance tax payments, tax deducted ai
somrce, tax Hahilities or refunds/ claims (neluding winilized jnput credits), as the casc
may be, of the Resulling Cowpany. Tpon Sectiva 11 of the Scheme coming inte etfect on
tie Effective Tate 1 and wilth cfleet fom the Appoinicd Date §, all existinp and fotae
meentives, nn-gvailed credifs and exesptions, statutory beneliis, including iv respect of
ineomse tax {inchoding Minimum Allemative Tax), excise (including Modvalf Cenvat),
cusioms, value added tox, sales dsx, service tax, fo which the Tmnsferor Comnpany is
entitled in redatioe to the Pusiness Undertaking ©shail be available o and shall stand
transiorred to and vasted i the Resulting Company withont any favthor act, instramsin or
deed roguired by cither the Resulting Company or the Treansferor Company and wilkout
any approval o scknowledgement of any hird party, Upon Section 1T of the Bcheme
coming info clfeet on the Elfective Date | wilh clTeel fro e Appainted Nate 1, any lax
dedocted af somrce dedecied by or on behalf of the Tronsferer Company untit the
Uffective Daie | shall bo deeteed to have Doon dodecled on behalf of the Resulting
Company o the extent of the imcome atiriburable to the Business Undertaldag 1 during
such period.

Upon Scelion 1 of il Schemes coming inlo offest oa he Effective Nale 1, the Transferor
Company and the Hesuling Company shalt be entilbed to filef revise/reopon their
respective financial statements (including batance shect and profit and koss statement) and
stattoryfisx veterns and related tax payment coriificales and fo claim refunds/oredits and
advatee toxd TDIS/minimum allereste tax credits as may he roguired sousequent o the
implementation of Rection 1 of the Scheme.
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The Transferor Company andfor the Resubting Company, as the case may be, shall al any times
upon Seetion 11 of the Schome coming into cffect and with effect from the Appointed [ato 1 and
in accordance with the provisions heseof, if 50 requircd mder any faw or otherwise, executc deods
of confirmation: or other writings o arangematts with sny party to any condzact or arangemenl
ist relation (o the Dasiness Underlaking | to which the Transferor Company hias been a party, in
order to give Tormal effect to the sbovs provisions. The Resulling Company shafl, under the
provisions of Scetion 1! of the Scheme, be deemed te be authorized 1o executc any such writings
on behalf of the “Iransferor Company and 1o cany outl or perforn all such formalities or
compiiances reforred 1o above on gatt ol the Transfenor Company.

Upon Scetion I of the Scheme coming into effeet on the Bitective Date 1 with effect from H
Appointed Date 1, the Resulting Company shall be entitled to the benchit of the past eXPUTIEnUG
and performance of the Transferor Company in rclation to Dusiness Underlaking 1 for all
purposes without any furiher acl, insitonent or deed required by cither of the Transteror
Company o the Resolting Company and without any approval or acknowiodgement heinp
vequired from any ihird party. 1f any insteament or deed or document is required of dheened
neeessary or axpodicnt o pive effect t ihe provisions of this Classe by the Resalting Company,
lhe lragsteror Compuny shall duly cxcoute the sawe and doly record the necessaty
substilution/endorsement in the name of the Kesniting Company puisuant fo Scelion 1 of the
Schene becoming oficetive in accordance with the terms heveof. The Resolting Company shall,
under ihe provisions of Section IF of the Scheme, be deanied to he aulhorized to exceule sny such
wrilings ou behalf of the Itansferor Company and te carry out or perfornt all such tormalilics or
compliances referred to above on part of the T'ranaleror Company.

Condoct of Business

{a} Witk effect from the Appointed Date § and up e and including the Effective Date 1

{0} “The “I'tansteror Conmpany shall canry on and bu deamed to have bocn earrying on
att the business and sctivitics of the Rusincss Undertaking | and shafl hold and
stand possessed of and shall be desmed to have held and stood possessed of all
the contracts, Habilitics or property or assets or the benellt or oblipations thereof
ar thercunder pettaining to the Business Undertaking 1 {or and on behall of and
it £ the Mesulting Coamnpany.

{ii} AR profilsbenefits accening to fhe Transferor Company in relation to the
Busiuess Undartsking 1 and alf taxes thereof or losses aadfw interest axising or
incutred by it shatl, for afl purposes, be treated as the profis, benefils, taxes or
Tossos andfor interest, ax e case may be, of the Resulting Company.

[[3)] Subject to the provisions of Clavse 3.4(a)(i} kereinabove, in the cvent any asset, conlract,
docuntent, Jiahility or praperty or the righis, interest, oligations and benefits thercof or
thererder (including withont imitation, shipping documents, bills of entry, forcipn
inward remittance cerlificates and bank Teafizaiion certificates), which is a padt of the
Fiusiness Undertaking 1 docs not get antomatically ransferred to the Resultinsg Company
npon Scotion 1E of tie Scheme coming into effcet on the Effective Date 1, the Leansferor
Compamy shall take all nccossary steps, and excenls ol necessary docurmnents, to egsure
the transfoer of such asset, contraci, document, lialility and propety or the vights, inferest,
oblipations and benefits thercof and thereunder to the Resulling Company forihwith after
the Liffective MDate 1 withont any furlher coasideration and until the transter of any sueh
assel, Lhe Resulling Company will have The right (© vse the same without payment of any
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additiona! considerstion. 1t iz cluified that even after Scetion 1T of the Scheme comes info
eilect on the Bffective Dale 1, the Tragsferor Company shalt, with the written consent of
lhe Kesulting Company, be catitled o realizo or pay all monies and to complete, enfores
ur dizcharge all pending contracis, srangeinents of obligations in relation to the Business
Underlaking b in trust and al the sole cost and expense of the Resulting Company in so
far ax may be necessary until alf rights and obligations of the Transteror Company in
respeci of such pending contracts, arrangoments or obligations stand fafly devolved fo
aned 16 Gevour of the Resulling Company,

PART O
CONSIDHERATION

Lipen Section 1t of the Schoe coming into etfect on the Elfective Liate 1 aud with effect fiom
ke Appointed Date 1, and upon b transter of the Busincss Undertaking 1 and vesting of the
same it the Resulting Company by way of a Shimp Sale, the Resulting Companty shall discharpe
ithe futup sum consideration of R 2809,79,51,880 (rounded off) (Rupecs Two Thoossad Light
Hundred Nine Crors Sevenly Minc Lakh Fifty One Thousand Fight Hundred and Liphty) w the

Transieeor Company in the follewing manner

fa) An amoenl of 125, 2600,00,00,000 {Rupecs "Fwo ‘Thousaed 5ix loodred Crore) shall he
wraied in cash (o ihe Transferor Company; and

fb) The Dalance amounl of Ba 209,79,51,88Q (Rupees Two Hundred MNine Crore Seventy
Mine FLakh Fifty Ovne Thousand Light ITundred and Eighty) out of the total Jumpssn
consideration of Rx. 2800.79.51,830 (rounded off)y (Rupoes FPwo thovsand Eipht
Lnedred Nine Crore Scvenly Mine Lokbh Fifty One Thovsand Hight Hundred and Eighty)
afler adinstment of the amouni paid o the Transferor Company in accordaer with sub-
chause (a) hereinabove, shafl be sel off against an eguivalent amount cut of Ha
575,9%,18 450 (Ropees Five Hundred Soventy ive Crote Minety Fight T.akh Eighiven
Thensimd Your ITondred and Fifly) being dhe ssnount dus and payable by the Transferor
Company to the Resulting Company sy reccivables due to the Resulting Company [Tein
the Fransforor Company as of Appeied Date 1 as a result of the implementation of
Section | ol the Scheme as mentioned in sub-Clause 3.1{c) of Section I of the Scheme,
opon Section 1T ol the Scheme coming into effect on the Effeciive Date 1.

‘The hump-sam constderation for the transfer and vesting of the Businexs Underiaking 1 1o the
Resuliing Company by way of Slump Sale as stated in Clanses 4.1 of this Scetion 1§ herein sbove
has boon delermined and agreed upon by ihe respeclive boards of divectors of cach of the
Transferor Company and the Resuiting Company based on their independent judpment alter
taking inte congideration the vakation of the Business Underisking {1 andfor the assets of the
Transferor Cvmpany and the Resulting Company conducted by  independent charfercd
acconntants, B 8 B and Associstes and the Bimess oplton provided by independent metchant
baleers, STA Capital Advisors Limited, as prasented hefore the andit committee of the boavd of
direciogs of the Transforor Conipany.
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ACCOUNTING THEATMENT
Treatment i the baeks af Rexrelting Comprany

DPursgant to Section H of the Scheme, the Resulting Company shall acconnt for fhe transfor and
vesting of 1he assets and liabilities acquired under the Business Undetoking | In accordance with
an allocation report 1o be prepared in accordance with Accounting Standard 10 issued by the
Tastitate of Charlered Accountants of Tndia.

Treaiment 1 the books of Transferar Company

Thea statement of 1he piofit & loss account of the Trmsferor Company shall be debited / credited
with the diffcrence between the book valucs of the asscts and liabilities transferrad to the
Resulting Company and the lunp sam consideration reeeived by the Transferor Company.

ALLUSTAIENT OF OUTSTANIHMNG RECLKIVABLES FROM THE TRANSFEROR
COMPANY

The smount of Bs. 575,98, 18,450 (Rupees Five Hundred sod Sevenly Five Croves Nincty Eight
T.akhs Kighleon thousssd Towr Tondred and Filty) being (e amount due and payable by the
Transleror Company (0 the Resulting Company as receivables due to the Resulting Company
from the Transferor Company as of Appointed Tale | as a resudi of the implementation of Section
I of the Scheme as snentioned in sub-Clanse 3.0} of Scetion | of the Scheme, shall, stand
discharged by the ‘Prmsferor Company to fhe extent of Rs. 209,79,51,880 (Rupees Two Tlondred
Mine Crore Sevenly Nine Lakh Filiy Oue Thousand Fight Henclred and By} parsuant to swb-
Clanse 4.0 (B} of Scotion W hereinabove, and the balance outslanding amouwst of Rs.
366,18,66,570 {Rupccs Three Husdred and Sixty S Crove Figltcen Lakh Sixy Six ‘Thonsand
Five Hundred and Seventy) shall stand discharged by the Transteror Company by way of issue
and ablotment of equity sharcs having [ace valoe of Bs. 2 {Rupees two) cach of the Transleror
Cuompatty, (o the Resubting Company, on Lthe record date belng a date subsequent to the fiting of
e ordor of the Court sanctioning The Schene will the BoC and jointly decilled by the boards of
direstors of the Transteror Company and the Resolling Compaty, The said couity shares in e
Transferor Company 1o be issued to the Rosalting Company purstant to this Clause 6.1 of Section
T above shall menk peard passie in all respects with the existing equity shares of fhe Framsferor
Company.

Vhe momher of equity shares o be izsucd by the Transfasor Company to the Resolling Company
pursaant to Clanse 6.1 of Scetion 11 shove against 1he outstanding amounl of Rs. 366,18,66,570
{Kupees Three ITundred and Sixty Six Crore Eiphteen Lakh Sixty Six Thousand UVive Hundred
and Sevenly) wilf depend npon the price al which such equity shares are issued to the Resulting
Company. Fhe price at wiich such eguity sharcs of the Trensferor Compary shall be issued to the
Resulling Company shall be determined in accondance wilh Chapter VII of the ICDR with the
resord date decided in accordance with Clause 6.1 being considered as the relevant date for the
issne of the aloresaid eguity shaces of the Transforor Company 1o ihe 1esubting Company.

On the approval of the Scheme by the membess of the Transteror Company pursuanl io Section
391 of the 1956 Act and/ or the relevant peovisions of the 2083 Act, if applicabic, it shall be
doemed that e feembers of the Transferor Company bave also accorded theiv consent under
Sections 42 and 62 of the 2013 Act andfor other provisions of the Act as may be applicable for
the aforesaid issuagce of equity shares of the Transferor Company, to the Resniting Company,
and afl achions shen in accordance wilh this Clause 6 of Section Il of this Scheme shait he
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deemed to be m fll compliancs of Scciions 42 and 62 of the 2013 Act and other applicable
provisions of the Act and thaf no Glher reselution or aciions under Scctions 42 and 62 of |he
2013 Act andfor any other apphcable provisions of fhe Act, inchiding, fnfer affe, fsuance of a
letter of affer by the Fransferor Company shall be required (o be passed or undertaken.

PAYMTNT OF INFERTST TO THE THANSFERDR COMPANY

As specificd in Clause 3.1 of Scetion LI above, subjeet lo the provisions of Sectfon Tl of the
Scheme in Telabion 1o the modalitics of & Stump Sale, vpon Section T of the Schete coming inlo
clicel on the Hifective Date | and with effect from the Appointed Datc 1, the Business
Undertaking | shall stand teansfared and vested in the Reselting Company and shafl become (he
property and an inlegral part of the Resulting Campany, as going concern by way ol a Shemp
Sale, without any lurther act or decd requited by either of die Transteror Company or the
Resulting Company and withost the approval or acknowledgenment of any third pariy.

The ‘Transferor Commpaty has secured temi boprowings obtained from banks / fnancial
institutions  which would have sfood ropaid as on the Appointed Date 1 had 1he cash
consideration been discharged as on the Appointed Date |, Alhough the Resufting Company
hoeomies entitied fo all the benetits of the Business Underlaking 1 from the Appoinicd Date 1, i is
not veguired 1o favest ity funds (to the extent of Rs. 2600 crores (Rupees Two Thowsand Six
[Handicd Crore)) in relation 1o Busitess Undertaking 1 by horrowing from external pariics until
tiie date of actual payment of consideration o (he Transferor Company. Duoe to the ime lag
between 1he Appointed Date 1 and the dalc of payment of consideration and the consequen!
busingss advintage aceruing ko the Resulting Company, the Resuling Company has aprecd 10
seintbuise bo the Transferor Compaty, the interext paid by the Transferor Company on its securced
lerm bomrowings 16 the extent of the cash component of the lmmp swm consideration for the slump
sale of the Business Undertaking © from 1he Appuinted Date ! upto and including the close of die
business day immwediately preceding (e date of paymenl of consideralion by the Resuiting

Coupany.
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BIECTICN HI

TRANSFER OF THE RUSINESS UNDERTAKING 2 AND VESTING (OF THE SAME IN TITT

FRANSFERFET COMPANY 2 BY WAY OF A SLUMI* SALE

PART A

WHEREAS:

AL

Finda! Stainless Limited (“Transferar Company™ is a company ineomporated under the 1956
Act, and Dias its registered office sl Q. P Fudal Mocg, 1lisar 125005, Maryana, The "Fransfeior
Company is engaged in (he business of manufaoturing, distribulion and sale of staintess steel in
Tndia snd other countries,

Jindal United Steel Limbled (“Transferec Compony 270 is 4 company incorporated under the
2013 Act, and has its rogistered oflice at O, P, Jindat Margg, Hisar 125005, [lsryana, The
Vransferee Company 2, a wholly owned sobsidiary of the Traosferor Company, propoeses to
chgage in the busingss of nunulsolwing, processing, refining, smelting, imporiing, exporting,
marketing and distribution of all kinds and foring of ivon and steel incheding toods and alioy stesls,
slainless and alf other special slecls.

Tn forms of Section Il of this Schome, il is now proposed, fer alig, to transfor Busincss
Undertaking 2 {as defined hereinafier of the Transloror Company agd vest the same in the
Transtoree Company 2 as o going concern by way of a Slump Sale for a lump-suin consideralion
potsnant to 3 courl sanclioned composite scheme of arrangemenl ender Sections 391 to 394 of (he
1056 Act andfor Scotivs 230-233 of the 2013 Act, if applivable, and/ or other relevant provisions
of the Act, in the sancr provided For in Section TIT of the Scheme.

The tensfer of the Busincss Undertaking 2 (ux defined hereingfier} of the Transferor Conpany to
the Fransleres Company 2 (ax defined herefaaffer) as o paing concom by way ol a Shonp Sale for
Tump sum consfdetation, parsuant ko and im sceordatee with Section I of this Scheme shall be in
aceordance wilh Section 2 (2C)Y of the 1T Act.

DERENITTONS

For the perposcs of Section THE of this Schome, unleas repugnant fo the meaning or contexl thereof, the
following capressions shail have the meaning ax menlioned herein below:-

()

(b

“ Appointed e 2* neans the close of busmess hours bofore midnight of March 31, 2015, the
date with cffect From which Sections I and TV of this Schome will be deamed to be effoctive, in
the manner deseribed in Clanse 1.3 of Section W of the Schoeme.

“Business Undertaking 27 means the business undedtaking relaling ke tbe HSM Plat, on a
poing concern basis with a not book value m the books of the Transferor Company of Re. 2262 43
Cror: {Rupees 'I'wo Thousand Two Hundred Sixty Two point Four Three Crore) as on March 31,
2014, which shalt be inclusive of, Tut not Tmited to:

{i} oli assats, whoether moveable or itunoveable, whether lrcchald or leasehold {acluding the

right to use the lund on which the ITSM Tlant i tocsted but exeluding the ovnership or
leaseliold riphts i such land), ncloding all riphts, title, interest, claites, covenants,




{c)

()

(c)

(i}

({ii}

(v}

{+)

(vi}
(i}

(viki}

undertakings of the Transferor Company pertaining to the [ISM Plant inchuding withouwt
lnmitatiom, 1ha asseis lsied i Selhedale 3 hereto;

all investiments, reecivahios, loans and advances, inclwding accrued inlerest thegeon, aft
advance payments, eamest momics andfor sceurity deposits, payment against warrants, if
any, or cther entittements of the Transfror Company pertaining to the HEM Plaoy;

aft dehis, borrowings and liabilities (except for ke sccured term borrowings), whether
present or futers, whether secured or nnsecured, of the Transleror Company pertaining o
ihe TISM Planl;

alt permits, rights, entitfoments, licenses (nokuding licenses issed by the 13GET under
the Advance Authorization Schemc, Pocesed Producls Scheme, Focuscd Marketing
Scheme, Duly Drawlback Seheme snd other schemes or approvals of a like naure issucd
by the DGETT excepl the RO liconse and the export oblipations thersunder), approvals,
prants, alloimenls, recommendations, clearances, lenaneics, offices, taxes, lax credils
fincluding, but ot Emited to, ciedits in respect of income tax, tax deducted at source,
sales tax, value added tax, turnover tax, excisc duty, service tax), privilepes and bencfits
of ali coniracts, agreemenls, tenders, bids, cxperience andfor perfotmancs statements and
all ofher rights including lease rights, licenses, powers and lacthides of every Kind and
description whalsnewver of ke Trasterar Comgrany perigining o the HEM Plant;

all copyrights, trademarks, scrvicc macks, braed names, logos, paivnts and other
inlelleciual property rights of whalsoover nature and the goodwill arising Lherelron of the
Transferor Company portaining o the H3M Plast, whether registorod, anrepistered or
pending registeation;

ali employces of e 'Transferor Conysany employed in refation to te TISM Plant;

abll legal, tax, regulatory, quast judicial, administeative procecdings, suils, appeal,
applicalions or ofher proccedings of whatsoever nature witiated by or apainst the
Transfesor Company in coamection with 1he TESM Plant; and

aft houks, record fles, papers, computer programs, cuginceddte and process iaformation,
wanusls, dats, production methodologics, production plass, desipns, catalogaes,
guatations, wobsilcs, cloud storage, sales and advertising materiad, markeling strategies,
list of present and former custoduers, customer credil information, customer paicing
information, and other records whether in pliysicat form or clectronic forts or i any ofher
fornl in conneciion with or relating o the Transteror Compsny perlaining to the IISM
Plant.

“Effoective Date 2" means the date on which the last of the approvals listed out in Chause 1.5 {b)
of Section ¥ of the Nchewe are oblained and Sceitons ML snd 1Y of the Scheme are madc
effective with cifect from the Appointed Bate 2, '

“HSM Plant” means the hoi steip iH, plate finishing facility, bell snncaling fseility and other
allicd facilities of the Transterar Company located at Kalinga Wagar Indusivial Complex, Duburi
755 026, District Jajput, Odisha, India, and (he operations thereat,

“Iransferor Company™ shall have the meaning assipoed e it in Recind A hereto.




{f) “Transferee Company 2 shall have the meaning assigned to it in Recital B hereto.

"The expressions, which arc used in (his Section HT of the Scheme and sot defined herein shail, unless
repugnand of contrary to the context or meaging thereof, bave Ihe same meaning ascribed to them under
Scetions I, 1L, 1V or V of the Schome, the Act, the IT Act, the Securitics Contracis (Regulaifon) Act, 1336,
the Scourities and Gxchange Board of india Act, 1992 (incloding the repwlations made thersonder), the
Depositorics Acl, 1996 and ofher appiicable laws, rules, sepnlations, bye-laws, guidelines, ciroulars,
notifications, orders, as (e case may be, including any statlory modification or re-enacunet thereot,

[rotn lime to fime.
2. SHARE CAPITAL

2b. The share capital of the Transleror Company as on Decenber 26, 2004, is as under:

A44,50,00,0008 (Farty Four Crore and Fifly Lakh) equity sharcs S0, 00 (K}
having Face value of Rs. 2 (Rupoes Two) each

300,00 000 {Thwee Crore) pretorcnee shares having face vaive 6,00, 0 000
of Rs. 2 (Kupees Two) each

Totul 95,80,00,000

1ssued and lmul ugp share eaplisl

22.65,75005 (Twenly Two Crore Sixty Three Takh Scveniy

Five Thousand and Five} cqguily shares having face value of 45,27,50,010
Bsx. 2 {Kupees Two} cach®
4810440 {Forty Eight Lakh Ten Thowsand Vour Hudred and 96,20,830
Forty} CLUCPS having fice value of Ra. 2 (Rupess Two) each

""" ot} 46,23,76,890

(uistanding Tran sferor Com paky 1SS

eludes 1,76,04,334 (One Crove Seventy S Lakh Four Thousand 'Tirss Hundred and Thirky
Frr) equity shares having face vatuc Rs. 2 {Rupees Two} each, undertying 858,02,167 (Lighty
Fight Laldis ‘I'wo Thonsand One Hundred and Sixty Seven) Transteror Company GDS2

2.2, The share capital of ithe Transferes Company 2 ax on December 26, 2014, is as undei:

ﬁmﬁl prised slmre Cnplml

SO 46K (Vily Thousand) coguity shares having face value of 5 00,000
s, 10 (Rupees Ten) each )

At




2.3,

Totul 00,060 |

Issued amd padd upr share capital

50,600 (Lifty Thousand) cguily shares having face value of A,(H,000
R, 10 (Kupees Ten) cach

Total | 5,606,000

The main objcets of the Transferor Company and the Transferes Comgrany 2 are s Tollows:

{a1) Transferor Company

1. Tu set up Steel and won-ferrons meliing furnaces, comveriers. AP Lines ond casting
facifities to produce stoinless sieel, Ferrous and non-ferrous metals, aflup steels, steel
and wonferrons ingofs, continnany cast slabs, bloow, rowds biflels of voarfons crass-
sections, alloys and special steel, to make o deal in forrous. von ferrous and speciol aflay
and stecl fncluding non-mciallic for the prirgose of use in Defence, dero & Space,
niiclear aud for and for offier applications.

2 To sat up Hol and Cold Relling facilifies te shape the cost seral info flats, engles, rounds,
sqreares, rofls, joist, channefs, slabs, sivips, sheets, plates, cotfs both Hor & Cold rofted,
deformed bars, plain cd cold hwisted bars ane steftings and blank-coins,

i To search, win, work, gal, raisa, quaryy, smeft, refine, dress, samactore, moripulades,
comverd, sidke merchantable, sell, buy, impord, export or otherwive deal in iron ore, alf
Einds of meial, mefulfingerons ore, manganese are, chrome ore, nickel ove, coal lignite,
limiesione, uarts zine ove, coppor based ore and aff ofher mbrerals and subsiances,
whatsoever and fo mantifiiciure, seli, buy, import and otherwise deal in oy avch articles
eesred conmeiodiiies,

4. To caurvy on ol or any of e basiness of montfocturing, developing, avsemblers, fittars,
criwiticers, constifiants, ereclors, fonnders, smelters, refiners, mokers, drawers, xinkers,
mriners, workers, repaivers, hire purchoses dealers, fwmpont and  exporl  agents,
representatives, Comtractors and deaters of and in forging, Casiing of Steel, Staintess and
Special Sieels, allovs and forvous and non-fervons wetalr, ando poves, lools and
inplements, dies, fies, xeel pipes and hwbes and pipe filiings, iren and Steel praducts,
cast fron e Steel and tubwlar sirvefural.

I To manafacture, deal, inport and export sfaimfess sieel, ple iron, sponge fron, fervoy
stficon, ferve chrome, forro mongonese and other ferros subsfancex and mefals of every
deseripfion and grindes and fo manfacture, deal, baport and export all kinds and
varieties of ron-farvos ravwe metoly sich as aluminim, copper, tin, lead eic. and the by-
roducis obfaimed in processing and mamificturing these raw mefals.

A T carrp on in India or clsewhere the busingss to gemerale, receive, prodice, improve,
by, sell rexell, doguive, wuse framsant, aconmedote, employ. Distrilute, develop, handie,
profect, supply and to oot ax aget, broker, representative, consiltant, collaborator, or
atherwise fu deal in eleciric power fir afl ity branches of siich place or places ax may be
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{b)

pernitied by apprepriate anihorifies by establistunents of divse! power plunts, therard
power plants, hydraulic pewer planis, atomic power plamis, wind povwer plants, sofar
power planis aud other ponver plants bases on any sotirce of energy ax may be developed
ar imvented in finiee,

To carvy on the business of manufacturing, producing, compressing and lgnafying
(hagen, Argon, Nitrogen, Rydrogen, Acetplene, Cavbolic Acid, Chlorine, Neon, Relitm
and auy other yases of kindred substances or any compoundy thereof by ey process and
of dealing in suekh gosses, substances or any compounds and fo mannfactirer, buy, sefl,
et on fiive and ofberwive deals In evlinders, compressors, planls, machinerics, npparatis,
fuols, egiipmrenmis, spare pords and other arficles and  thimr or  mamifaciiring,
compressing, liguefeing, sofidifving, storing ond iransporting afl XMads of gases amd fo do
all such things o ave fcidenial to the soid business. ™

Transleroe Company 2

“To cariy on the business of wonnfactures, processors, roffiters, smelters, miakers,
CONVErTS, finfshers, nporters, oxroriers, ageinis, merchanis, buyers, sellers and dealers n
el Kinds and forms of steely inelinding tools and alfay steels, stafmless and ol other
special steels, iron and ather metals and alloys, all Knds of goods, products, articles or
mrevehandise whatsorver mamufictured whollp or partly from steefs and other medols and
afloys; and also the business and fron mosters, steel and wetal converters, colliary
proprictors, coke manifactoers, feroolioy monnfachives |, mfners, smelters and
ergineers i all thelr respective branches ondf lo search for, get | wark, raive, ke,
mrerchatalde | mamfactere | process, duy | sell and otherwise deal in fron , Pig fon,
Cirantilated sfag, fron Ove Fines, steel and other aretal, coal |, coke, brick-carth, fire-clay
. Bricks, ores, miaecols and mineral sibstances, geses, offop. Metal, mefal scrap,
chemicals and chemical substances of afl kindy end to set np Steel and non-ferrous
wielting furnaces, converfers, AP Lines and casting fucilities to prodicce stainless stesd,

fervous aud nonfervons metals, wulloy sieels, steel and non-ferrouy Ingols, comtintons cast

slatls, Blogws, rownrcdy, billets of various cross—sections, alloys and speciu steel,

T xei wp Hot anid Cotd Rolfing facilitivs to shape the cast metal fnto flabs, angles, rownds,
squares, rails, jolst, channels, slubs, strips, sheets, plates, colls both Hot & Cofd rolied,
defiurmed bavs, plain and cold pvisted burs aud shoftings and blank-cofax and to carry on
alt or any of the business of mamifuctiring, developing, assemblers, engfneers,
considiants, ereclors, fonnders, smeffers, refiners, makers, drowers, sfnkers, miners,
warkers, repairees, hive prvelase dealers, fmport and exporl Ggems, represeriaiives,
Confractors aud dealers of and in forsing, Casting of Steel, Stuinfess and Special Steels,
Carbon Steef and Mild Steel allovs and fervans and non-ferrous melels, quto paris, fools
and implements, dies, jigs, sfeel pipes and tibes and pipe fittingy, fron and Steel producis,
east fron and Steel and tubador sineetiral,

To search, win, work, gef, raise, guavry, smell, refine, dress, srangfaciure, manipiiade,
canver!, mike merchantabie, zell, buy, fmport, export or otherwise deal in ivow ore, ol
kinds uf metad, metolfigerous ore, manganese ore, chvamie ore, nickel ove, coal, lignite,
fimextane, guarlz, zinc ore, cooper based ove aiwd ofl ofher minerals and sibsiances,
whatsoever and o maanficiire, self, buy, import end otherwise deal in auy such articles
and commmmoditics and fo mannfaciie, deal, fmport and export stainless steel, pig fron,
sponge fron, fovo sificon, ferro chvonie, ferro manganess and ofher fervous sibstonces
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aud metals of every descripiion and grades and to mavnfacturs, deal, fnport, and export
aff Efnedy cnad weirieties of non-ferrouy raw mefals siech as afteninig, copper, din, lead efc,
aid the byproducis obiained i procexsing and mumnficctuving these raw metals and to
deal in for woke and deal B ferrousinon-forrows and special allovs & stecls ieluding
won-meladlic for the parpose of wse in Defence, Aero & Space, muclear and for wther
aplicadions.

i, To carry on In fndia or elsewhere the business to generafe, recefve, prodice. fmprove,
buy, sell, resell, acquive, mxe, transatit, acchndare, employ, disivibate, develop, handle,
prefecy, supply qud to act ax agest, broker, vepresentative, convidiond, collaboreior, or
atherwive fo deal 1 electrie power in off fts branches af such place or places as mayr de
permtitied by appropriote amtborities by extablishitents of diesel power plants, tersal
piwer planis, hvdrondic power plaais, atomic power planis, wind pewer plants, solar
pawer plunts and oiher power planis baved on any source of energy as way be develaped
or tmvented in fifire,

i To earny on the business of manufacturing, producing, compressing and figuefping
Owygen, Argon, Nitrogen, hydrosen, Acetplene, Carbofic Acid, Cllorine, Neon, Hefium
and any ather gasex of kindred substauces ov any compounds thereaf by any process and
of denfing in such gases, substances and compounds and to manufacivrer, buy, sefl, let on
Trive and ofherwise deals in cplinders, compressors, planis, nachinerics, apparatus, fools,
ciptipments, spave perts and other arficles and things o manfaciuring, compressing,
ligrefving, solidifving, stovimer and fransporting all kinds of gases and fo do alf such
things as are fncidental fo the sofed besiness.”

PARTHR

TRANSFER OF THE BUSINESS UNDERTAKING 2 AND VESTING O TTEL SAME TN
FTRANSFEREL COMPANY 2 BY WAY OF A SLUMP SAEFR

Subject to the provisions of Section 1§ of e Scheme in relation fo the modakitics of & Shenyp -
Sale, upon Seciion 1 of the Scheme coming e eifeet o the Eftective Nale 2 and wilh effent
fioin the Appointed Date 2, Rusiness Undertaking 2, iogether with alt ils properiics, assets,
investiments, Habilles, riehits, henetily, mfcrosts and obtigations, shalt be transferred from e
Transferor and siand vested in fhe Transterce Company 2 snd shall becoms the property and an
integral part of Translcree Company 2, subject to the existing encumbraices {unless otherwise
sprecd (o by the encumbrance holders), as # going concern by way of a Skump Sale, without any
Further act, instrument or deed required by either of the Transferor Company or the Transterce
Company 2 and without any apprireal or acknowledpenent of any third party. Without prejodice
o the generality of the above, m particudar, Business Undertaking 2 shall stand transfesred and
vesterd in the Transferee Company 2 in the manner described in sub-paragraphs (a) — (1) below:

{a) Upon Scction HE of the Scheme coming inte eficel on the Effective Dale 2 and with elfeet

from the Appoinled Dade 2, afl immevable properly of the Business Undertaking 2,
whether frechold or leasehold {including the right to use the hod on which the TISM Plant
is located bul excluding the ownership or lcaschold rights fo such land) and any
documents of tithe, riphts and casentents in relation thorele, shalt stand teansfereed and
vasted in Transtores Compaty 2, and shall becoime the properiy and an indegral part of' the
Transleres Company 2, without any further acl, instriment o decd required by either of
the “Iransferor Campany or the Tvansleree Compagy 2, and withouw! any approval or
scknowledgement of any third party. Upm Seetion HI of the Scheme coming into offect

ok
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{d)

¥

vn e Effzctive Date 2, the Transferee Company 2 shall bo entitied to exercise ail rights
and privileges and be Jable to pay afl taxes and charges, and fulfill al oblipations, i
ralation to or spplicable o such iaunovable propeties. The mutation / subsiifulion of 1he
titte to and interest in such invnovable propeities shall be made and duiy recorded in the
namg of the Transleees Conspany 2 by the approprinte asthoritics pursuant o the saneliodn
of the Schome by the Courl and Section HI of the Scheme becoming cffcclive on
{iffective Date 2 in secordamee wilh the ferms hereof, The Tronsferor Company shall take
ali steps as may br necossary 1o ensure that lawlfil and peacefol possession, right, tie,
itteresl of such immovible property of the Business Undertaking 2 is given 1o the
Tranaferes Company 7 in aceordanee wilh the lerms Liereoll

Upon Seotion HL ol the Scheme coming inko effect on the Effeetive Date 2 and with elfec!
from the Appoinled Dale 2, all the asseis of the Business Undertaking 2 ax sre movable in
natwre or are olherwise capable of transter by mansal delivery or by endorsenent and
delivery or by tramsfer or by vesting and recondal puisvant to the Scheme, shall sland
wansferred and yosted in the Transferee Compeanyy 2, aod shall become the property and
as integral part of Ihe Frans@eres Compaty 2, without any farther act, instrumaent or decd
required by eithier of the Transivror Cownpany or the Transferee Company 2 and without
aily appeoval of acknowlodgement of any ihird party, The Insfer and vesting pursuant 1o
this sub-Clanse shall be decmed to bave ovearred by manual delivery or endorsement and
delivery, as appropriate to ¢the property being translerred aud vested, aod the title {0 such
properly shall be desmed to have {ransforred and vested accondingly.

Upon Scehion i of the Scheine coming info effect on the Fffcetive Date 2 and with eifecl
fram the Appoinled Date 2, any and all other movable property (oxcep! thase spociiicd
elsewhere in this Clause) jneloding all snadry debts, receivables, onlstanding loanyg and
advances, it any, relabing o ihe Business Undertaking 2, recoverabla in cash or in kind o
for value to be wecived, actionsble clabus, bank balances and deposits, i any with
government, semi-govermmend, local and olber suthosities and bodies, customers and
other persans slalt, withool any avl, instrument ot deed required by either the Transtoror
Companty or the Transferce Company 2 and without sny approvel or acknowledpeiment of
any ilird party becoima the property of the Transferee Company 2.

Upon Sestion 1L of the Scheme coming into cffeet on the Eifeetive Date 2 and with effect
from the Appoinded Dale 2, afl debts, liabilittes, contingent Habibitics, dutics and
obligations (oxclading ibe seeured term borrowings of the Transferor Company}, seourcd
or nsecnred, redating o dhe Business Undertaking 2, whether provided for ot not in the
bocks of accounts of the Transferer Company or disclosed in fhe balance sheot of the
Business Undertalcing 2, if any, shall heeomo sand be deeamed to be he debxs, Habilities,
cotitingent linhilities, dutics and obligations ol the Tragsleree Company 2, without any
further act, instroment or deed vegquired by cither of the Transferor Company or fie
Transfetee Company 2. The Transferce Company 2 endertakes o meet, discharge and
salisly the same 0 the exclusion of the Transferor Company. I is hereby clarified that il
shall nof be necessary 1o obdain the consent of any thind party or other porson, who is a
parly b any cotlract o stangenent by virtue of which such dels, lisbilitics, dodes and
obligations have atses o order w give effect to the provisions of this sonb-Clarse,
However, the Transforor Company sid the Transteres Company 2 shall, it requirad, il
appropriate Torms with e Rol? sceompanied by e sanclion otder of the Courd ar a
coitified copy thoreol and oxcente necedsary deeds or docnmeents in relation fo
erealionfzalisfhctiion/modification of charpes o the satsfaction of the fenders, in relation

. lo the assets being fransferred to the Transferee Company 2 as part of the Business
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Undertaking 2 andfur in relation 1o the assets remeining it ihe Transferor Company aller
the transfer and vesting ol ihe Business Undertaking 2 in ihe T'ragsferee Company 2
pursuatt 1o Section ITE of this Scheme beconting effective in scrordance with the terms
horcol. Where any of the loans, fiabilitdes and obligalions altribuied to the Business
Endersking 2 hove bocn dmharbcd by ilte Transferor Company o behalf of the
Rusiness Undertsking 2 after the Appainted Pate 2 but before the Rlfective Date 2, such
discharge shalt be desmed to have beon done by the Transferor Company for md on
Lehatt of 1he Fronsleree Company 2,

Upan Section 1T of the Scheme coming into effect on the Effeelive Date 2 and with eftect
from the Appointed Date 2, abl incorporeal or intangible properly of or relating to the
Business Undertaking 2 shall stand transferred and vested in 1he Tramsferee Company 2,
and shall beeome the proparly snd an integral pagt of the Trmsloree Company 2 withool
any furlher act, dsslmment or deed required by either the Transferor Coapany of the
Transterce Company 2 and without any approval or acknowledgement of any hicd party.

Upon Section 111 of U Scheme coming inta effcel on the Bffective Date 2 and with effect
o the Appointed Date 2, abl letters of intent, momormda of understanding, memoranda
of agreements, contrecis, lenders, bids, exparicnee andfor perforimance statements, deeds,
homds, apreemants, insunmes  policies, guarantces  and  Dedenndties, schemes,
arrengements, nndertakings and other instrunrents of whatsocver natuee or description, in
refalion o tie Busiress Undertaking 2 to which the Transleror Compatiy is a pardy or to
the benefit of which the Transleror Company may he cligible, shall be in foll force and
cffesl against or in favour of the Fransferse Company 2 and may be enforced by or
apainst it as fully and effectually ax if, mstead of the Tiansteror Company, the Transferes
Company 2 had been a party or henclisiery or obligee thereto, without any further act,
instrument or decd required by cither the Transferor Company or the Lransleres
Coinpany 2 and wilkout any approval or acknowledgement of any third party.

Upor Section TIE of the Scheme coming inte effect un the Effective Date 2 and with cieol
fromn the Appointed Dale 2, all rights, entitiements, licenses, applications and registralions
retaling o copyrights, tradomarks, service marks, brand names, logos, patents and ofhcr
intctteclual propecty rights of svery kind and description, whether registered, unrepistorcd
or pending repistration, and the poodwill arising therelrom, in refation o Business
Unclerluking 2, 10 which the Trmafcror Company is a pady or b the benefit of which the
Teanstoror Company ray be eligible or cntitled, shall become the rights, enlitfement or
propetty of the Transferee Company 2 and shall be enforceable by or apamst Lhe
Transterce Company 2, a2 filly and etfcctually as if, fustead of the Transkeror Compaiy,
ke Transterce Company 2 had been a party or beneliciary or obliges thercto or the holder
or owner thereo!, withoul any Airther act, instument or deed required by cither of the
‘Iransferor Company or the Transferee Company 2 and without any approval or
scknowledgement of any ihird party.

Ipon Scotion if of the Scheme coming inlo elfect on the Fitective Dale 2 and with effect
from the Appoinied Date 2, all permils, gramis, allotments, reconmmendstions, riphls,
sntitlements, licenses and rspistrations, approvals, clearances, lcnancics, privileges,
powers, offices, lsxcs, lex credits (including, but aot limited to, credits W respoeck of
inconie tax, sales lax, value added tax, tamaver fux, cxoise duty, service tax}, facilifics of
every kind and description of whatsosver nature, in relalion 1o the Bosiness Undertaking
2 3 which the Transteror Compasny {3 a party or 10 the benciit of which the Transteror
Company may be elipible, shall bo enforceable by or against the Traosferee Company 2
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as flty and clleclually as if, instead of the Transleror Company, the Transferee Company
2 had been a partly ur beneficiary or obligee thereto, without any further act, instroment or
deed required by cither the ‘Lransferor Company or the Transferee Company 2 and
without any approval or zcknowledgainent of any thind parly.

Upon Scetion {1 of the Scheme coming {vo effect on the Effeclive Date 2 and with effest
from the Appointed Date 2, any stalatory or regulatory licesses (mchubing licenses issued
by the DGFL under the Advance Awthorization Scheme, Focused Products Scheme,
L'ocusad Markeling Scheme, Duty Pravhack Schame and other schemes or approvats of a
fike nature issncd by the DGFT except the BPOG licenss and the export obligations
therevnder), granls, allotments, recommendations, no-obiection certificates, pennissions,
registrations, approvals, consends, permils, quoday, exemplions, entitbemenis or righis
required o cary on the operatioss of the Business Undertaking 2 or grnted o the
Tramsferar Company in relabion 1o the Dissiness Undortaking 2 shall stand translomed and
vested in or transterved 1o Transloree Company 2, withoot any furtber act, matrument oo
deed required by either of the Transleror Company or the ‘Tansferee Company 2 znd
withoutl any appioval or acknowledgement of any third pariy. Fhe benetit of, and the
obfimations winder, alt such stabdory and repmiatory feenees, permissions, pranis,
allotments, recommendations, ao-objecilon  cesfificatcs, permissions, repistralions,
approvals, comsonls, perntits, quotds, cxemplions, eititloments or rights {inclading
environmicnlzl approvals and consents) Tequired to cany on the operations of the Busings:
Undertaking 2 shall also stand transferred and vested in and become available to
‘Lansfaree Company 2 pursuant fo Scelion 11k of this Scheme coming inte ellect, without
any Forther act, instrenent or deed requircd by either the Transteror Company or the
Transferes Company 2. I 1he consent or recordal of any licensor o authority is required
b give effect to the provisions of this sub-clause, ihe said licensor or snthorily shall make
and duly record the necessary substifution/endorscment tn the name of the Tramslores
Compaty 2 pursuant to Scetion 111 of the Scheme beconning effective in accordance with
the lerns heeeof

Upan Scetion 111 of il Scheme coming into effect on the Bffective Date 2 and with effcel
fromn the Appointed Dste, the Transforce Company 2 shall hear the burden and the
benefits of any legal, tax, quasi judicial, adunnigeative, reguiatory or oler proceedings
juitinted by or apainst the Transferor Compsny in comnection with the Dusicess
Unulertaking 2. I any suli, appeal or other procceding of whatever nafurc by ot agaiust
fhe Transferor Company in conmection with (he Business Undertaking 2 (or sny par
thereol) be pending, the same shall wot abate, be discontinued er in any way be
projudictally alfected by rcason of Lhe wansfer and vesting of such Business Underlaking
2 in the ‘1'7ensferee Company 2 or of anything coniamed in Seotion ITT of this Scheme bul
the procecdings may be continued, progecuted and enforcod by or against the Transferee
Company 2 i ihe sams manner and 10 the same extent as it woukd or mght have beon
continped, prosceuted and enforccd by or apainst the Transforor Company as if Section
1i! of this Schome had not been made effcetive, Upon Section TH of the Schae beconting
cifective, the Transleree Company 2 endertakes io have such Jegal or other proceedings
imitisted by or apainst the ‘Itassleror Company in relation ko the Business Undorisking 2
transferred [0 fts name and 1o have the spme continved, prosecuted and enforced by or
apainst the Transferes Compsny 2 (o the exclusion of the Transferor Company. “The
Transtiree Company 2 also underiakes o handie alt legal or other proceedings which
may he fnitisted against the Tmnsferor Company in comcclion with the Busincss
Undertaking 2 afier the Fffcctive Dale 2, in fts ows name md account and frther




(k)

(L

underiakes 1o pay all amonnts including micresy, peoalties and damages pursuant o such
legal / ofher proceedings.

Upon Section TH of the Scheme coming into effect on the Eficelive Date 2 and with ettect
from the Appointed Date 2, all persons that weie smployed in the Transferor Company,
in connection with the Bosincss Undertaking 2, immediately before such date shatl
hecome cmployees of the Transioroe Company 2, with the benetit of continuity of service
on the enng and conditions no bess Gevoursble thas those applicable 1o soch cmployees
immadiately prior o such tiansfer and vesting and wilkout any break or interruption in
service, 16 i oloeilied that soch empiovess of the Trapsferor Company that hecome
employees of the Transferes Company 2 by virlue of Scction 11 of 1his Scheme coming
info eitecl, shall conlinue o be governed by the terms of cmployment as were applicabile
o them immadiatchy belore sacl teanster (inchiding in relston to stock oplions except to
the extent maodificd by [his Scheme) and shall wot be ennitfed to be goveried by
sployiment poticics, and shall nol be entitted fo avail of aay bunclits under any scheme
or scttlemant or otherwise thal are applicable and available to any other enaployees of the
Tmasleree Company 2, unless snd oterwise so stated by such Transferce Company 2 in
wriling in respect of all employces, olass of employees or any patticutar employes. The
Transforee Company 2 wnderlakes to continue o abide by any agreoment! seltlement, if
any, enlerod into by the Transteror Company in relation 10 the Dosivess Underiaking 2 in
respeel of sueck employess with their respochive employees/ employes unions, il asy.
With rogant lo provideat fund, gratuity fund, seporantualion fond, contritutions required
to be made under the Employees State Tnsumsnce Acl, 1945 ar any other special fund or
obligation cresled or existing for the benefit of such employees of the Transfoeror
Company, apon Scelion 11§ of the Scheme coming inlo cffosl on, the Lifective Date 2 and
with effect from the Appointed Date 2, the Transforce Company 2 shalf stand sobstihated
for the Transteror Company {or all puiposes whatsoover imcluding with regard fo the
obfigation to make contribulions to the said fonds in accordanee wilh the provisions of
such schemes or fonds in the respective rost deeds or ofher documents. The existing
providenl benefits, peatuity benefils and supesannuation benefits contributions teade
under e Umployees Statc Insurance Ack, 1948 or any other speeiat bonclits or
obligation, if any, created by the Translferor Company for the employees of e Business
Undcrizking 2 shall be continned by the Transferee Company 2 for the benelit of such
employces on the sante terms and condittons. §t 33 the ale and Intent of Scction HI of the
Scheme that ali the rights, duties, powers and obligaiions of the Transferor Company in
relation to such schemes or benefits shall become those of the Transferee Company 2,
Fuither, upon Scetion 1L of the Scheme coming inbe ¢ffcet in seeordancs with the torms
hereof, any prosceution ot disciplinaty action initiaied, pending or conlentplated against
and any penalty imposcd in this regard on agy smployce by the Transferor Company in
welation 1o the Pusiness Undortaking 2 shal be continued/continue: by operale against 1he
relevant employee and shalt be cnfimeed elfectively by the Transteree Commpany 2.

{0} In respee of the stock options pranted by the Transferor Company undor the
F50P Scheme to employees enpaged n the Business Usndertaking 2 who arc
proposcid to be ransferred as part of the Scheme W the “Irsnsleree Company 2,
witich have been granted and vested but have ned been exercised as on the Record
Diate, soch opiions shall continve to vest in the cmployces of the Dusiness
Undertaking 2 being fransferred o tbe Transferce Company 2, Upon cxereise of
the aforeshid options by the said employees fiom tima to time in aceordanes with
the [SOP Scheme, the imosieror Company shall conlinue o honowr i3
obligalions under the FSOP Scheme with respect to such employees i
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accorcddance wilh the provisions of the LSOP Scheme and shall issuc amd aliot
fuliy paideup couily shares of the Transferor Company in respeet of such
exercised options in accordauce with the ESOP Schems. The Transicree
Company 2 shall have no obligation to issuc any slock options or shares lo such
employess of the Business Undertaking 2 in fieu of the stock oplions granicd by
the Transferor Company under the BSO0T Scheme.

{if} In respect of be stock opfions granted by the Transferor Company under the
FS0P Scheme 1o employees enpaged n the Business Undertaking 2 who ace
proposed to he transferred as part of the Scheme w the Transferes Comany 2,
which have boen granied but have not heen vested as of the Fffective Pute 2,
such options would lapse avtomatically withoul any Dither agl, instrument or
deed required hy amy ol the Transferor Company, the employee or the Translcre:
Company 2 and withoul any approvai or acknowledgement of any third party.

(i) Fhe LSOP Scheine shatl, presaant (o this Scheme, be modificd by the Transferor
Company, as considercd appropriale by its Compensalion Commiltes, to give
offcet 1o the above clmses and the consent of the sharghalders of the ‘Transferor
Company o this Scheme shatl be deemed to be their consenl and approval in
relation 1o aff matters pertaining o the LSO Scheme as deseribed i this
Schome, incleding without limitation, for the puposes of cffceling necessay
modifications lo the FSOP Scheme and alf relaled matters, Al achions aken in
accordance with this sab-clanse (1} of Scction I of this Schemc shall be deeined
10 be jn full compliance of Sections 62 andfor 42 of the 2003 Acl, any other
applicable provisions of e Act and the guidelinesfregubations {ssued by SEBI
and no Facther approval of the shareholdors of the Pransferor Company or
resolution, action or complimmes  oider Sections 62 audfor 42 of the 2003 Act
adfor sy ofeer applicable provisions of the Acl andfor under the
puidchinesfregulations izsucd by [he SELI woutd be regquited 1o be separately
passerd or undertaken by the Transforor Company of the Transfores Company 2.

(iv) The Boards of Pricectors of the Transleror Company and the Traosleree Company
3 may iake such actions and exceute such lurther docuimnents as may be necessary
or desirable for the purpose of giving offvet to the provisions of ihis sub-clause

{1

Upan Section TH of the Scheme coming into effect on e Ellective Date 2 and with cifect
from the Appointed Date 2, sll taxes paid or payable by the Transferor Compuy in
refation (o the Business Underisking 2 including aff, advance tax payments, tax deducted
at source, lax liabilities or any rclunds and claims (including unutifized input credils
shall be trewiod as the advance tax paymenls, tax dedncted al source, fox liabikides o
refands/ claims {inclding vantilized input credis) as the case may be of the “Fransferse
Company 2. Upon Section [H ef the Schome coming into etfect on the Elective Date 2
and with etfect from the Appointed Date 2, all cxisiing and fature incentives, un-availed
credita and exemptions, sisluiory benefits, including n respect of income tax (inclading
Minitonn ARernative Tax), excise (including Modvst! Cenvat), customs, valuc added
fax, sales (ax, service fax, tu which the Transteror Company is entitled in relation to the
Business Undertaking 2 shali be avaitable to and shall stand transferred to and vesied in
the Transferes Company 2 without any farther act, mstrumenl or deed required by cither
the Transferee Company 2 o the Transferor Company and without any approval or
acknowledgement of any thind party. Upon Scetion T of the Scheme coming inlo effect
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3.3
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on the Bffective Date 2 with effect from the Appointed Date 2, any tax deduclod al source
deducted by or on belsll of the Transferor Company until the Effective Diate 2 shalt he
decmcd 1o bave been deducted on beball of the Tiansteree Company 2 (o the extent of {he
freume ativibatable to fhe Business Undesiaking 2 during such period.

{1} Tipon Scelion L of the Scheme coming mto offect on the Tifective Dale 2, ke Transferor
Company and the Transferee Company 2 shall be culitled to filef revisc/roopen Uisie
respective financial statenients (including balsnce sheet and profit and loss slalement) and
statutoryftax retumns and refated tox payiment centificates and to claim refimdsferedits and
advatiee W TRS/minimum allernale tax credils as may he roquired conseguent lo the
implementation of Section HI of the Scheme.

‘Yhe Transleror Company andfor the Transforee Compacy 2, as the case may be, shall at any lime
upon Section I of the Seheie coming into effcet and will effect from the Appointed Date 2 and
in accordance with the provisions hereot, if so roquired uider aoy lawy or otherwise, cxecule deeds
of coafirmation or olker wiilings or arrangemants with any patly 10 any contract or smangement
int relation to the Businoss Undertaking 2 to which the Transbsror Comgrany has boen a pacly, in
order 10 give tormal cfieet io the above provisions. The Transferes Company 2 shall, onder the
provisions of Section 111 ol the Scheine, be deemed to be sulborized to execnte any such writings
on bechail of the Transforor Company and fo carmry out or perform all such formalitics or
conpiances releared to above on parl of the Transferar Company.

Upos Scehion 1§ of (ke Scheme coming into sffect on the Effective Date 2 with effect trom the
Appointed Dalc 2, the Transterce Company 2 shall be enfitted o the benefit of the past
experience and performance of the Transforar Company i relation fo Business Undertaking 2 for
all purposes without any furher act, instrument or deed requiced by cither of the Transferor
Compary of the Tramsferee Company 2 and withowt any approval er acknowledgemen! being
required From any third party. I sny instument or decd or docusnent is required or deened
necessacy oF expediont o give elfect to the provisions of this Claunse by the Transferee Company
2. the ‘Fransferor Company shall dnly execule the sawe and doly secord the necessary
subslitutonfendorsement in the neme of the Transteree Compaty 2 pacsuant to Seciion 1T of the
Scheme becoming effective in accordance with the terms hercoll The Transferee Company 2
sharl, under the provisions of Sceiton H1 of the Scheme, be dvemed o be autharized fo execulc
any such wrilings on behatl of the Trnsferar Company and (o carry oul or perdform all sach
formalitics ur compliances referad o ahove o part of the Transferor Compaty.

Conduct of Rusincss
() With ofleet Fram the Appointed Drate 2 and up (o and inclading the Effective Date 2:

(i} The Transleror Cosupany shall carry on and be desined to have Been carmying on
all the business and activities of the Business Undertaking 2 and shali hold and
stand possessed of snd shall be deemved to have held and stood possessed of alt
the contracks, Habililics or property or assets or the benelit or oblgations thercof
or therennder poriaining to the Business Undestsking 2 for and on behalf of and
in trusi for the Transteree Company 2,

(il Al pofitvbenefits acoming to (he Trnsferor Company in relation o the
Rusingss Underiaking 2 and al taxcs thereof or losses andfor interes] arising or

incurred by it shadl, for all purposes, Be trealed as the prodlts, benefits, faxes or
.. losses andlfor inleresl, as the case may be, of the T'ransleree Company 2.
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Subjeet (o the provisions of Clanse 3.4({a}{i} heroinabove, i the event any assel, conlracl,
docwsmnend, liabilily or property or fhe rights, ivterest, obligations and bensfits thercof or
thersunder finctuding withowt Lmitation, shipping docoments, bills of ey, foreign
fward romittamer cerlificates aed baok realization cerlificates), which is 2 part of the
Busingss Underlaking 2 does not get aptomatically translerred to flse Transterse
Company 2 upon Scction HI of the Scheme coming info clfect on the Ulfective Date 2,
the Transferor Company shall take all necessary steps, and cuccole all necessaty
dovutneits, to ensurs the transior o sucl: agset, contract, document, ability and properiy
or lhe rights, interest, obligations and henclits thereof and (hersunder to the Transferes
Company 2 forthwith afier the Effcctive Date 2 and until the transfer of any asset, 1he
Transfores Company 2 will have the mght o nse the same without any further
consideration. 1 is clarified that even atter Section HE ol the Scheme comes into effcct on
the Fifcctive Dale 2, the Transferor Company shalf, with the wiitten consent ol the
Transferce Company 2, bo entitled to realize or pay sl nweavies and (o complete, enforce
ot discharpe all pending contracts, arrangemants or oblipations in relalion 10 the Business
Undertaking 2 in trust sad o the sale cost and expense of the Temaleees Company 2 in 50
far as may be nocessary wnbl afl rghts and obligations of the Trasferor Company
respect of such pending vontracts, arrengemesits and oblipations stand luily devolved to
and in favour of e Transferce Company 2.

PART O

CONSHYERATTON

Upon Seciion 11T of the Scheme coming inlo sffect on the Effective Date 2 and with elfect from
the Appointed Date 2, and wpon the franslfor of the Business Undoertaking 2 and vesting of the
same m Fransleree Company 2 by way ol 2 Slump Sale, the Transtorce Company 2 shall
discharge the lump sum consideration of Ra 2412,67,33,110 (rounded off) (Rupces Two
Thowsand Four Hundred and Twebve Crove Sixly Seven Lakh Thitty Three Thonsand One
Tlandred and "Lend to the Transteror Company in the Followitg mmanner:

()

(b3

An amount of Rs. 21 50,00,00,008 (Zupees Two Thousand One Hundred and Tifty Crore)
ghali e paid in cash o the Foaceleror Company; and

The Tragsleree Company 2 shalk, withou! any lother act or deed, issac and allof, (o the
‘Fransferor Company, 17,50,00,000 (Scventeenn Crore Fifty Takh) non-conulaiive
compulsorily coovedible preference shares havieg [ice value of Rs. 10 {Rupees Ton)
cach having a coupon sate of 0.0(%% (Zoro poini zore one percent.) per anim and having
such others lenns as soay be agreed behween the koards of directors of the Transferor
Company and the Vransferes Company 2, respectively, and et ont in the terins of issue of
such nob-cumuolative compulsorily couvertible prefercoce shaves; and (i) 8,76,73,3 11
(Gight Crore Scvenly Six Lakh Seventy Three Thousand Theee Huadred aud Eleven)
non-camalative non-convertible redeainable preforence shares having fice valie of Rs,
10 (Rupees Ten) cach and covpon e of 10% (Ten percent.) por annun: aed having such
others lerns 85 may be apreed bolween the boards of directors of the Transferor Compaty
and the Transferce Company 2, respeclively, mud set ot in the terms of issue of such non-
cumadative pon-convertible redeontable prelerence shares, by way of discharge of the
remwnnder of the lunp-sum consideration payable by tie Transteres Company 2 in the
Transferor Company after adjostiment of the smount paid to the Transteror Company i
accordance wilh sub-clause (a) lersinabove,




o~

A2

51

54

I
|
!

Lo

The lump-sum consideration for the ransfer and vesting of the Business Undertaking 2 in the
Transteree Company 2 by way of Slunp Szlc as stated in Clauscs 4.1 of this Section 1T hercin
above has bees determined and agreed upon by the respective boards of dircctors of each of the
‘I'ransferor Company and the Transferee Company 2 based on their independent judpiment aticr
taking nto consideralion the valnation of the Business Undertaking 2 and/or the assets of the
Transfecor Company and e Trapsteree Company 2 condncted by independent chactered
accoumiants B S B and Assouistes and (he faimess opinion provided by independent werclant
hankers, SPA Capitst Advisers Limiled, as presentad before the audit committee of thie board of
directors ol the Transteror Company.

Onr the approval of the Scheme by the membets of the Transforce Company 2 pursnant to Section
101 of the 1956 Acl andior the relovant provisions of the 2003 Act, i applivable, it shall bo
deemed thal the members of the Tamsivree Compacy 2 have also scconded their consent wnder
Seclions 42, 55 and 62 of the 2013 Act andfor uther provisions of the Act s may be applicable
[ e atbresaid ssnance of ton-commlative compulzorify convertible preferenee shages and non-
cumulative nom-convertible redesmable preference shaces of the Transferce Company 2, to the
“Fransferor Company, and all actions taken in accordiee with this Clause 4 of Scetion 11 of this
Schome shail be deemed to be in full compliance of Scolions 42, 55 and 62 of the 2013 Act and
alkor applicable provisions of the Act and fhat no {eriher resolation or actions under Sevtions 42,
55 and 62 of the 2013 Acl andior any other applicable provisions of the Act, including, fmter afia,
issnance of o letter of ofitr by ihe Transferee Company 2 shall be required to be passed or
undertaken.

INCRTASHE IN T AUTIIORISED SHARL CAPITAY OF TRANSFEBEL COMPANY 1

Upan Section 11} ol the Scheme coming into elleci on the Effective Datc 2, the amtborized share
cupitad of Transtorce Company 2 of Rs.5 (0,000 (Rupees Five Lakh) divided into 50,000 (Fifry
‘Thouzand} equity sharcs having fhce valuc of Rx.10 {Kupees Ten) each, in tenns of Clause V of
its Memoracdum of Association shall stand eobaneed 1o Rs. 265,0500000 (Rupees Two
Hundred Sixty Five Crore and Five Lakh) divided into 50,000 (Fifly Thoussnd) cquily shares
having fkce value of Re. 1) (Hupees Ten) each and 26,50,00,000 (Twenty Six Crore Filty Laldy)
proforence shares Zavieg face value of Bs, O (Rupees Ten} cach, withowt any further act or deed
by the Transferee Cotnpany 2 for purpose of such enhancement of the anthorized share capitsf of |
the Transferee Compaty 2,

Subgequent to cuhmemnent of the authorized share capifal of the Translores Company 2 as
comiemplated in Clause 5 of Section 1il above, the anthorized share capital clavse of the
Memorandum of Association {Clanse ¥) of the Trmsaleres Company 2 shatl stand modified and

vead as followys:

“The auithorized share capital of the Company is Rs. 265,05,00,000 (Rupees Two Hundred Sixey
Five Crove and Five Lakh} divided i 50,000 (Fifty Thousaud} equity shares having face vedue
of Rs. i0 (Rupeex Ton) each and 26, 30,08.000 (Twenfy Siv Crore aned Iifiy Lakh) preference
shares Funving faee valne of Re. 10 (Rupees Ten) each.”

Pursuand o the effectivencss of Section T of this Scheme, the Transteree Company 2 shail inake
the reguisite flings with the RoC for the increase in its authorised shage capital in the manner sl
out in 1his Clause 5.

It iz hereby clavilicd ihat Lor the purposes of Clsuses 5.1 and 5.2 of Bection LLE above, the consent
of the sharehotdem of e Traostferee Company 2 (o s Schame shall be decteed to be sufficient
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6.1

6.2

for the purposes of effecting amendment in the auwthodzed share capital of the Transteree
Company 2 and consecuential amendments in Clanse ¥V of its Momorandum of Association and
atl actions faken i accordanee with this Clause 5 of Section I of s Schoeme shall be deained to
be in tail comphance of Sections 13, 61 axd 64 of the 2053 Act and other spphicable provisions of
the Act and that no lurther cesohiions or actions under Sections 13, 61 and 64 of the 2013 Ao
acdfor any ofher apphicable provisions of the Act, wonld be required to be separately passed or
undeitaken by the Transterce Company 2,

ACCOBNTING THEATMENT
Treadmeni in the bavlin of Trausferve Company 2

Puesuant 1o Section T of the Sehome, the Transforee Company 2 shall account for (he (ransfer
anif vesting of (he assels and labilitics scquived vnder 1he Business Undertaking 2 in acoordance
with an alfocation tepast to be preparcd in accordanee: with Accounding Standard 1 issued by the
Inatilute of Chaitered Accowntants of India,

Treafurent i the hoeks of Transferer Company

'L'he statement of the profit & loss aceounl of the ‘Lraesferor Comnpany shall be debited / crediied
with the difference between the book vabues of (he assets and liabilities (ransfored o the
Transferes Company 2 and the hunp sum consideration received by the Transteror Company,




SECTION TV

TRANSKER OF T BUSINKSS UNDERTFAIONG 3 AND VESTING OF THE SAME IN TEIE

TRAMNSFEREE COMPANY 3 BY WAY OF A SETIMP SALK

PART A

WHEREAS:

A

3.

i

Jinda! Staindess Limited (*Transferar Company™) is a company iremporated ander the 1956
Act, and has its registered office (. P, Jindal Marg, Ilisar 123005, Harymnz, The Transleror
Company is eagaged in the business of manufacluring, distribulion and sale of stainless steel in
Ticdin and wther connlries.

Jiada Coke Eimited (FFrassferee Company 37 is o vompany incorporated under the 2013

of, apd has its registered olfice al QL. Jindal Marg, Hisar 125005, Hayans, Transteree
Company 3, a wholly owned subsidiary of the Transferor Company propodes 0 engage in the
businezs of mamifacturing, processing, finishing and dealing in alt kinds and [oenes of coke and
coke produocls.

In terms of Section IV of this Scheme, il i now proposed, fater alia, to transfer Besiness
Undertaking 3 (ux defined hereinafier) of the Transferor Company and vest the same in the
Transteree Company 3 25 a going concem by way of a Shump Sake for 4 lnimp-snm considerstion
pursaant ko a courl sagelioned composite scheme ol smangement under Sections 391 1o 394 of the
19456 Act andror Secitons 230-233 of the 2682 Act, if applivable, aidf or other relevant provisions
of the Act, in the manncr provided for in Section TV of the Scheme.

The timsfer of the Businoss Undoriaking 3 (s defined hercingfior} of the Transferor Codnpany
and vesting of the same in the Trnsferee Company 3 {a5 defined Jerefuafier) us a going concern
by wary of 2 Slump Sale for lump sun consideration, pursnant to and in aocordance wilh Section
IV of this Schene shabl be in agcordance with Scehion 2 {42C) of the IT Act.

DEFENITIONS

Far the purposes of Section TV of this Schome, nnless repugnant to the meaning or coniext thereof, the
following cxpressions shall have the meantng ss mentionsd herein betow:-

(a)

“Business Undertaking 3”7 means the hosiness nadertaking relating to the Coke Plani, on a poing
concery basis with a nei book vakie in the books ol the Transleror Compagy of s, 373.69 Crore
{(Rupess Three Hundred Sevesiy Three point Six Minc Crore) a3 on March 31, 2014, which shatl
be inclnsive of, bul nod linsited o:-

(i) all azsets, whether moveahlc or wumoveable, whether frechold or leaschold fncluding the
right to use the land on which the Coke Plant is located but excluding the ownesship or
Tcaschold rigis in such land), incledmg all rights, titls, imtersst, claims, covenanis,
undcriskings of the Transferar Company porlzining 1o the Coke Flant, mcluding without
Timitation, e assets listed in Schednie 4 horeto;

(i) all investinents, rocoivahbles, foans and advances, including acerucd infurest (hereon , all
advance payments, cameslt monies agdfor security deposits, paymend against warcants, it
any, or olher etittements ol the Transforor Company pertaining to the Coke Planl;
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{by

{c)
{d)

(i)

(iv)

(v}

A¥i)

{vii)

{viii}

all debits, Vorrowings and liabilitics (exeept for the securcd (erm berrowings), whelher
present or fivrg, whether secured or wasceured of the Transferor Company pertaining to
the Coke Plant;

atl pennils, tighls, entittements, licenses (incloding Ticenses igsued by the DURL under
the Advance Authorization Scheme, Focnsed Producis Scheme, Focuscd Marketing
Scheme, Dty Drawback Scheme and other schemes or approvals of a like nature issued
by (e DGFT except the FPCG license and the export obligations therennder), approvals,
granls, allotments, recorunendations, clearances, tenancics, offiees, axes, tax erodils
{inchuding, but no! Timited o, credils in respeed of income tax, lax deducted at source,
sales 1ax, valoe added tax, tunover tax, oxcise duty, service lax), privileges and benefis
of all coniracks, agreoments, tenders, bids, experieitce andfor performance statemenls and
all other ciphts including lease riglts, licenses, powers and facilitics of every kind and
deseriplion whatsoever ol the Transferar Comjrany perlaining to the Coke Plant;

all copyephts, trademarks, service marks, brand names, logos, patends and olier
inteliectual property rights of whatsoever tature and the goodwitt arising therctrom of the
Transferor Compay pertaining W ihe Coke Plant, whether registered, wnrogistered or

peiding repistration;
atl cnplovees of the Transferor Company cmployed in refation to the Coke Plant;

all lepal, isx, regulatary, quasi judickal, administralive proceedings, sutts, appesl,
applications or other proceodings of whatsoever nalure initisted by or apainst the
Teansferor Company i conmection witl the Coke Flant; and

abl books, record fes, papers, compuler programs, enginesring and process information,
manuals, data, prodection mefhodolopics, produstion plams, designs  catalogucs,
quotations, websites, cloud stotage, sales and advertising materiat, marketing strategics,
list of present and former customers, cusiomer ceedit fnformation cusiotirer pricing
informalion, aud other recovds whether In physical fortn or elecironic form or in any otler
form in comection with or relating to the Transferor Company pertsiniing 10 the Coke

I"ant.

“Colee Plant” means ihe coke oven plant and other allied tacilitics of the Transteror Comprany
Tocated al Kalinpa Nagar Indusital Complex, Duburi 7535 026, Disinict Jajper, Odisha, India, and
the operziions thereat,

“ Pransferor Company™ shalt have the menting assigned o it in Recital A herclo.

“Traasleree Company 3 shall have the meaning assipned to il in Recital B hereto.

The expressions, whick are used in this Scetfon IV of the Schemne and not defimed herein shall, nnlesy
repugniml of conlrary to tie context or meaning thereof, have the same meaning aseribed fo Lhem under
Seetions 1, 11, 1, or ¥ of the Schemg, the Act, the IT Act, the Securities Contracts (Regulstion) Act,
1954, 1he Securitics and Exchange Roard of India Act, 1992 {including the repulations made hereundeds),
the Tepositories Act, 1996 and other applicable lews, miles, repudalions, bye-laws, puidclines, circulars,
notifications, otders, as the case may be, including any statwtory modification or re-enactmenl thercol,

from time _ll_?xli.lﬂf:. -
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1.

2.2

SHARE CAFITAL

The sharc capilal of ke Transferor Company as o Decamber 26,

2044, 15 ag under:

:;mﬁwm_mm;::aumgm*ﬁﬁ L AN OUNTE I RUFERS S
e ] ATE L s bt
Auﬂ:m ised simre cnplml
44,50,080,000 (Foriy Love Croce and Fifty Lakh) equity sharss 59,00,00,000
hoving face value of s, 2 {Rupess Two) cach
3,00 00,000 {Three Crons) preference shares having face value 6,00, 00,000
ol Rs. 2 {Rupees Ty cach

Total | 05,04,06,600
Issuenl and paid—up share capital
22,63, 75,005 {Iwenty Two Crore Sixly Thees Lakh Seventy
Tive Thousand and Vive) equity sharex having e vabue of 43, 27,50,010
s, 2 (Rupees Two) cach®
48,10,440 (Forty Fight Lakh Ten Thonsand Four Hundred and 96,20,85()
Foriy} CCCPS having face valve of Rs. 2 {Rupces Two) cach

Total |  46,23,70,898

Dut'siu':'l'dinﬂ 1y ansicrenr '(_-.'l}m.l!lili'l\.’.ﬂ]]'ﬂs

Four} equitly shares bavisg face value Ry, 2 (Rupees Two) each,

*ipchudes 1,76,04,334 {One Crove Sevenly Six Lakh Four Thousand Three Hundred and Thinty

Light Lakhs Two Thoeusand One [Tundred snd Sixty Seven) Transferor Company GDSs

nederlying ¥8,02, 167 (Lighty

‘Ihe share capital of the Transferes Company 3 as on Ducember 26, 2014, is as wndor:

AR I T T e
B b L el prmmat o Vyrer

b T

A AMOUNTINRURERS

T

T P et

i b i T Kt i oo

SyrpE e, S

Anthorised share {.np[tal

50,000 (Fifty Thousagd) equity shares having fce vaioe of
Es. i {Rupees ‘Lenj each

Issued and gaid—up share cnpital

50,000 (Fifty Thousand) cquily shares having face value of
Rs. t0 {Rupees Ten) sach

5,800,400

~ Total 5,06,000 |
5,040,000

_ _mTul:ll E.ﬂﬂ,_ljﬂﬂ .

The main objects of the Transferor Campeany and the Transleree Coinpany 3 ate as follows:

Tranaskeror Compatty

()
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“f

To set up Sreel and non-ferrous melting firnaces, converiers. AF Lies and casting
Jacitities to prodice stainless steel, Fevrons and non-fervous melals, atfay steels, siced
aied non-fervons ingots, cemtinnons cast stobs, bloom, rounds biligts of various cross-
sections, alluys mad special steel, to make a deal in fervons. non ferrous and specinl olloy
and steed inclnding non-metalfic for the pupose of wse in Defence, dero & Space,
siclear and for and for other applications,

Yo sei up Hof and Cold Rolling facilities to shape the caxt meiad inte flats, angles,
roaidy, sguares, rails, joist, channels, xlaby, sivips, sheets, plates, cofls both Hot & Cold
rolled, deformed bavs, plain mnd cold pwisted bars and shaflings and blonk-coins,

Tu seavch, win, work, gel, raise, guaryy, smell, refine, dress, manifticture, manipfates,
convert, make sterchaitiable, sell, buy, fnpard, ciport or othervise deal i fran ove, aff
kindy of metal, melgtlingerons ore, meangaitese ove, cirome ore, nickel ove, coal fignife,
twesione, giartz, zinc ore, copper based ore and afl other miterals and substances,
whatsoever and to manufaciure, sell, buy, import and otherwise deal In any such articles
and commuoditivs.

To carry on ol or any of the Busingss of mannfactiring, developing, assemblers, fiiters,
engineers, conswltants, crectors, founders, smellers, rofiners, makers, drawers, sinfers,
miners, wourkers, repafeers, hire parchases dealers, import and  export agems,
representatives, Contractors and dealers of and in _forging, Casting of Steel, Stainlesy
and Speciad Steels, allovs and ferrous amd non-ferrous metals, anto paris, foofs and
implements, dies, figs, stecd pipes and tubes and pipe fittings, ivon and Steel prodicts,
cast fron and Steel and tiebular stvvictired,

To mannfucture, deol, import and export stainless steel, pi iron, sponge iron, ferros
sificon, fervo clivome, forro monganess and ofher fervos substances and wetals of every
description and grades and to mungfocture, deaf, inipore and export all binds and
wewietics of How-ferres row mefuly sncl as alusdngm, copper, tn, fead efe. and the by-
producis oltafacd in processing and weannficiiring tiese raw neetmls,

To carvy on it ndia ar elsewhere the business lo generate, réceive, prodice, Tmprinve,
Fary, sell, resell, acquire, wse transatit, accnmnifate, emplay. Disiribute, develop, handfe,
protect, supply and to ncf as agemt, broker, representafive, consultant, coffaboretor, or
atherwise to deal in electric power it ofl its branches ai swch place or places as may be
permitied by approprivie dufliorities by estahlishments of diesel power plants, thermal
power planis, hydeanfic power plants, atomic power plants, wind power plaits, salar
power plants and other power planis bases o any sowree of energy 05 may be developed
ar imvenfed fn fidire.

To carey on the business of menufucturing, producing, compressing ond lgiefring
Claygen, Arpon, Nitrogen, Aplrogen, Acetylene, Carbalic Acid, Chloring, Neow, Helinm
aud any other yases of kindred substances or any compounds thereof by any process and
of dealing i shoh gasses, substanices or any componnds and fu mramyfacturer, duy, sell,
fet an hire and piherwise deals in cyffnders, compressers, plants, maciiaeries, apparaia,
tonrdy, eqnipments, spare paris and ofher arficles and  thing or mianmnfachiing,
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compressing,  guefring, solidifiing, storing and transporifng off Kaeds of gases amd fo
ey aff sucl things as are incidated io the yeid busimess.”

Transferes Company 3

“Tu carvy vn fhe business of pwrchase, sale, manufinctuers, process, por, expod,
brvers, xellors, traders, merchants, disivibution, deal in, fo act os frddeaf or agend,
commissian agem, disivibnfors, whole selffers, retaflers, broker, comlractur, or ofherwise
deal with vew and process siaterials, semf products and end producis of Low ash
Melatturgfeal Cake, corbou, Chemivals, Coal, Coke, Petrolewm Cole prodicts, Coloined
Petroferm Coke, Fervo Alfays, Blectrodes, Petie Producis and Petra Products of off
Einds & specification and other allied ttems and industvial vaw materials,

o manufacnre, purchase, seff, deal in soft coke, Special Sookeless Frel{SSF) with couwf
tar recevered By CMPIIL Techunology, industrial cole, coke oy swbsfitnte to Chercoal,
processing and distiffation of coal far cool tar chemicels, any offier fvpe of coke and
organic cheniicals based on corbon and fer derfvatives, clarcoal, bone charcodl,
activared chareoed, aotivated carbon, Mack or any other corbon prodneis, dyes, dve
intermediories, cond mining, wse of waste heat for processing or precliction of any article
aie,

To carry on i1 @l its branches the business of manngactirers and dealers in carbon back
of aft types, gas black, ehony bluck, jet black, hydrocarbon black, satin Mack and vilicats
of carbon cither from natvivel andfor antificial gas or from any other sonree.

To carey on the fnsiness of monuficinees, processors, refiners, smefters, makers,
convarss, finishers, importers, exporters, agenfs, mevclits, buyers, selfers and dealers in
el kinels and forms of sieels including faels wund alloy steels, stainfess and aft ollier
specinl sfeels, ivon and other metals and alloys, off binds of goods, prodneis, articler or
mrercheadive whatsoever manufachred wholly or porily from steels ond other metals and
aflovy; and alse the Business and fvon masters, steel and mefal comverfers, colliony
prapEietors, coke momafactivers,  fervoalloy  monnfaciores,  miners,  smeffers ond
ergrincers i all theie respective brawches and fo scarch for, pet, work, raive, make,
merchomtable, mamufaciure, process, buy, sell and otherwise deaf in iron, Pig Iron,
Craniddated sfagr, fron Ove Mines, steel and other melal, coal, cole, brick-carth, fireehuy,
Dricks, ores, minereds and mineeal snbsrances, gases, offay. Metal, meiod scrap,
chenvicals and chemical substances of afl kiads,

Ta carvy o all ar any of the Iusiness of manfacturing, develaping, assestblers, fiffers,
engineers, consaltants, ereciors, founders, swelters, refiners, makers, drawvers, sinkess,
wminers, waorkers, repufrers, Mre pwrchase dealers, impart and  exporl  wgeses,
represeniatives, Confractors and declers of and in forging, Casifug of Steed, Stafalesy and
Special Steefs, Carlum Steef and Mild Steel aliovs and fervous and non-fervoss metals,
geite paris, fools and fmplements, dies, jigs, steel pipes and tubes and pipe fiitings, fron
and Steef producis, cast fron qind Steel and tulbielor sirvctirad,

To set up Steed and wonferrous melting firaaces, converters, AP Lines and casting
facitities to procuce stainless steel, ferrons and non-ferrous metafls, afloy steefs, steel amd
nen-ferrons ingols, comtimunus cosf sloby, Bloowms, rounds, bilfets af various cross-
sections, affoys and special steel, to make ond deal in ferrons/nondferrons and specioel
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affops & sicels including non-metollic for the purpose of nse fn Dofenes, deve & Space,
nrclear and for offer applications.”

PART B

TRANSYER OF THE BUSINLESS UNDERTAKING 3 AND VESTING OF THE SAME IN
TRANSFEREE COMPANY 3 BY WAY OF A SLEUNMP SALE

Subjec! to the provisions of Scction IV of the Scheme in relation (o the modalities of a Slump
Sate, upon Scetion IV of the Scheme coming inlo etfect on the Effcetive Dale 2 and with cffert
fram the Appointed Date 2, Business Undertaking 3, together with alb ils properiies, assels,
investments, lishilities, rights, benefits, interestz and obligations, shall be transleired fiom the
"Fransferor and stand vested In the Trmsferoe Company 3 and shall become the propely and an
indegral part of Translores Company 3 subject ko existing encuinbrances (unicss otherwise agreed
ko by the encumbrance holders), as a going concen by way of a Shemp Sale, withow asy Hirber
sel, instrument o deed regnired by either of the Teansferor Company o the Transleree Company
3 and without any approval or acknowlcdpement of any thivd party. Without prjudice to the
gunerality of the above, in particular, Business Undertsking 3 shall stand transtorred and vested in
Transferes Company 3 in the manner described in sub-paragraphs (a} — {n) below:

{a} Upot Section TV of the Scheme coming inte effect on the Lffective Date 2 and with cffeet
frum ihe Appointed Date 2, alf swmovable property of the Business Tndertaking 3,
whether frechold or Yeasehold fincluding the right to use the land on which the Coke Tant
is localcd but excluding the ownership or leaseliold righls i such land) esd any
documents of ils, tights and casconcnls in relation thereto, shafl stand wanslferred and
vested in Tensferes Company 3, and shalf become 1he property and an integraf part of the
Transterce Company 3, without any Tarther act, mstrument ot deod required by either of
ik Transtoror Company or the Transferce Cenpany 3, and without any approval or
acknowledgement of any third pary. Upon Seelion 1% of the Scheme coming into effec!
on the Bffective Dae 2, the Transferes Company 3 shall be eniitied to excreise all riglts
and privilepes and be Habke 1o pay all taxes and charpes, and fulfilf all cblipations, in
retation 1o or applicable @ such immovable properios. The mulatios / substitution of dw
hildls ko and inferest i such immovabls properics shal! ke made aed duiy recorded in the
name of the Transtorce Company 3, by the appropriatc suthorities pursuant to the
sanclion of the Scheme by the Court and Saction TV of the Scheme becoming effective on
the Effcctive Date 2, in socordance with ke terms hereof, The Transieror Company shail
toke all sfcps a8 may be necessary to cnsate that lawfil and poacelid possession, right,
title, interest of such immevable properly of the Business Underaking 3 s given to the
Transteree Company 3 in accordance with the s hereof,

() Uipum Section 1V of the Scheme coming into effest on the Liffective Date 2 and with cffeel
from ihe Appointed Date 2, alf ihe #ssets of the Rosiness Undertaking 3 as are movable in
nature or are otherwise capable of iransfer by manual delivery or by eudossenient and
delivery or by trassfer o by vesting and recordal pursuant to Lhe Scheme, shalt stand
transforred and vested in the Transicree Company 3, and shall beeonwe Lhe property and
an infepral part of the Transferee Company 3, withoot any fisther act, instrument or deed
required by cither ol the Transferor Company or the Transteres Company 3, and witiout
any approval or acknowledpeiment of any third party. The ransfer and vesling parsusal to
ihis sub-Clause shall be deemed to have ocewted by manual delivery or endorscreni and
dulivery, as approprisic o the property being ransfemed and vested, and the tifle to suek
property shalf be deemed (o have trmsferred and vested aceordingly.
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{c)

(i}

(£

Upon Section TV of fie Scheme coming te sflect on the Effective Date 2 and with effect
from the Appoinled Date 2, any and att other movable propetty (except those speoificd
elscwhere in this Clause) inclading all smiwdry dubts, receivables, outstanding foans and
advanees, ifany, relaling to the Business Underizking 3, recoverable in cash ot in kind or
for value o be received, actionable claims, bank balances and deposits, if any wilh
governmend, semi-govenument, locat and other suthontics and bodies, customers and
other persons shall, without any aci, fostument or deed roquired by cliber the Transteror
Company o the Transleres Company 3 and without any approval or acknowledgement of
atty third pariy become the properly of the Trensferes Company 3,

Eipom Seclion 1V ol the Scheme coming indo ollect on the Llfective Date 2 and with cffecl
from the Appointed Date 2, all debls, lisbilitics, comtinpent liabilities, dutics and
oblipations {cxcleding e secured term Bormowings of the Transferor Company), scourcd
or nnscenrcd, relaling o the Bvsiness Undertaking 3, whether provided for or not in the
books of accounts of the "Fransferor Company or disclosed in e balaoee sheet of the
Dusiness Undertaking 3, shall become and be deomed (o be the debis, liabilities,
confinpent liabidifics, dutics and obligations of the Traasferce Compeany 3, withoot any
furiher act, instumenl or deed reguived by either of the Trmsloror Compaty or tie
Transforee Comgumy 3. The Transferse Company 3 undertskes W meel, discliarge and
sulisfy the sante to the exchusion ol il Tragaferor Company. Tt is herchy clarified that il
shall not be tecessary to obiain the consend of any third party or other persen, who is a
parly 1o any contiact or arrangement by virlus of which sach debts, lighilities, dutics and
ubligations have arisen in oxler o give effes! to the provistons of this sub-Clause.
Howewer, the Transferor Company and the Trasferes Company 3 shall, if required, file
appropraic forms wik the BEoC accompanicd by the sanction order of the Court or a
cortificd copy thereol and execule neoossary deeds or decuiments in rehation b
creationfsaiisfachornedification of charpes to the sativfzeiion of the lenders, i relation
to the asscts being (ransferred to the Transforee Company 3 a3 past of the Busincss
Tredertaking 3 andfor in relstion o the assets remaining in the Teans{eror Company atter
the wansfer and vosting of e Business Undertaking 3 in the Transforee Company 3
possuent to Section 1V ol this Schome becoming effective in aceordance with the terms
liereof. Where any of the loans, liabilities and oblipations attribuled 10 the Business
Underiaking 3 have heen dischanged by the Tianstzror Company on behall of the
Husiness Undeitaking 3 atter the Appoitted Date 2 but before the Efcelive Dale 2, such
discharge shall be deemed fo have hoen dose by the Transferor Company For and on
Dehalt of the Irvansferee Company 3.

Upon Section 1V of the Schene coming into effect on the Effeelive Date 2 and with eftect
from the Appointed 13aic 2, all incoiporeal or iniangible propety of or relating to the
Duoginess Tedsrtaking 3 shall stand eansferved and vested in the Trensleree Company 3,
aid shall become the properiy and se infepral part of the Transleree Company 3 without
any furiber act, instment or deed required by eithsr the Transferor Company or Gie
Transleree Company 3 and without any spproval or acknowledpement of any thivd party.

Upon Scetion 1V of the Scheme coming mio cifesd on the Effective Diate 2 and with cfeet
from the Appointed Date 2, afl letters of intent, momorsnda of undasstanding, memaranda
of agresmtents, contracts, tenders, bids, experience andlor perfinmance siatements, deeds,
bonds, agreements, insurance policles, pnarantees  and  indenmibics,  sclemes,
arcangenedts, nndentakings and other instimments of whatsoover nalure or deseription, in
relation o the Dosiness Undertaking 3 o which te Transteror Compumy is a parly or io

the berelit of which fhe Transferor Compay may be eligible, shall be in full force and

.
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{1}

affect against of in fayour of e Traneleres Company 3 and may be enforced by oo
agamst it as Flly and eftectualty as if, instead of the Tragsleror Company, the Tramsferce
Company 3 had been a party or baneficiary or oblipes ihereto, wilkout any further zct,
insirument or deed reqoired by cither the Tramsferor Cotupany or the Transferce
Company 3 and withost any approval or acknowledgement of any 1hind party,

Uipox Section I'V of the Scheme coming into effect on the Fftective Date 2 sand with effect
Grons the Appointod Date 2, afl dghs, entitlements, licenses, agplications and regisirations
telating 1o copyrights, tradentarks, service niarks, brand names, logos, paleats md ofher
intcHestual property rights of every kind end deseription, whether registersd, unregistered
or peading reglstration, and the goodwill ansing tierelbom, in delation to Business
Underiakiog 3, fo which the Transforor Company ix a parly or to the benafit of which the
Transdoror Company may be eligihle or entitled, shali become the tights, eatitfement or
properly of the Irassferee Coimpany 3 and shatl be enforceable by or against tho
Translcree Conpany 3, 82 fully and effecteally as if, instesd of the Transleeor Company,
the Transtorce Company 3 had been a pacty ar beneficiary or obligue thersio or the holdar
or owner thereol, willoot ay Tocther act, instramend or deed required by ellher of the
Tiansteror Company or the Trausleree Compary 3 and withoul any approval oo
acknowiedpemcat of any third party.

Upon Section IV of the Scheme coming infe cficet an the Effective Diate 2 and with cifect
frinn the Appointed Date 2, all pormits, grants, allotiments, recommendations, righls,
enkilbemnenis, lisenses and registvabions, approvals, clearances, tenancies, privileges,
nowers, oflices, taxes, tax credits {including, bul not Limited to, credits in respect of
income lax, sales tax, valus added tax, tomover tax, cxcise duly, service tax), facilities of
overy kind and description of whatsoever nature, in rebalion to ke Business Undertaking
3 to which the Transferor Company is a pady or to the henchit of wikch the Teansferor
Company may be cligible, shatl ba anforceable by or agaivnst the Transloree Company 3
as fully and cffcctuatly as if, instead of the Transferor Company, the Trans[iree Company
3 had been a party or hencliciary or obligee thereto, without any lorther scl, instoubent o
deed required by either the Transferor Compaeny or the Transferce Company 3 and
withoul any approval or acknowlcdgement of any (ied patty.

{Upon Section 1V of the Scheme coming into cfTeet on the Llfective Date 2 and with effect
from Lhe Appointed Date 2, any statwtory or regulatory licenses (inclading licenses issned
by the DGFT under the Advance Authorization Schome, Focused Produets Schems,
Focnsed Markciing Schene, Puly Deawback Scheme and ofher schemes or spprovals of a
like nature issucd by the DGEE except the EPCG Jicense and Lhe cxpont obligalions
therenndeat), prants, alotments, reeommendations, no-objection cerificales, permissions,
regisirations, approvals, conscnls, permits, quotas, exemptions, entitlements or rights
requited to cany on the operations of the Business Undertaking 3 or granked o the
‘Transleror Company in relation (o the Bosiness Undertaking 3 shall stand transforred and
visted in or ransferced to Transferee Company 3, wilout any focther act, instinment or
diced reguired by either of the Transforor Company or the Transleree Company 3 and
wilhoul any approval or acknowledgoment of any thind party. The benefit of, and {he
obligations under, all sizfutory and regalatory biconces, pormissions, pranls, alloiments,
reconmexlations, no-objection  centificates, permissions, rogistratios,  approvals,
conseis, pennits, quotas, cxemphions, ectileineats or rights {inclading cnvironncntal
spprovals and consonts) reguited to carry ot the opazations of the Business Undertaking 3
shali also staed transterrad and yested in snd becoine available to Tiansteree Company 3
pussuaal ko Section TV of fhis Scheme coming into effect, without any further sel,
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{k)

jnstrament or deed required by eilher the Transforor Company or the Transferce
Company 3, If the consent or recordal of any licensor or suhonty i3 reguited o give
cfieet 1o the provisions of this sub-clanse, the said licensor or authonity shall make and
duty mecord the necessary substilwlion/ondossement in the name of ihe Trassferee
Company 3 pursuant to Section 1V of the Scheme becoming effective in accordance with
the forms hereol

Upost Section 1V of Ihe Scheme coming into effect on the Elfestive Date 2 and with effcct
lrom the Appointed Dale 2, the Transfesee Company 3 shall bear the burden and the
beneliis af aoy legal, tax, quasi judicial, adminisirative, regulatory or olher proceedings
imliated by or against the Tramsferor Company in comncction with the Business
Undertaking 3. IF any suil, appeal or olher proceeding of whalever nature by o apainst
the Transltror Company in connochion with the fuosiness Endertaking 3 {or any part
thercof) be pending, the same shall nol sbate, be discontinncd ov in any way be
prejudicially afleeled by reason of the transker mand vesting of such Business Undertaking
3 in the Transferes Compacy 3 or of anything contained ie Seciion IV of (his Schome but
tie proccedings may be contimed, prosceuted and enforeed by or against the Transferes
Conpany 3 in the same magser and to the same extent as it would or might have been
coalinned, proscented and enforced by or agaimst the Transferor Company as if Section
IV of this Schemc had not been inade effective. Uipon Secotion 1V of the Schome
becoming effective, ihe Fransferee Company 3 wndertakes o have such legal or other
proceedings initfated by or against the Transferor Company in relation io tie Dusiness
Undeitaking 3 transferred in its name and to have (he same confinued, prosecuted and
enfuorced by or against the Transferce Company 3 to fhe exclusion of the Transteror
Compeany. ‘The Teansteree Company 3 sleo underiakes fo handle sk legal or other
proceedings which may be initiatod agatnaf the Transferor Comtpany in conneciion with
the Businoss Underiakdng 3 atior the Elfcolive Date 2 in its own name snd aceounl acd
firther underlalkes to pay alf amounts incheding interest, penaltics and damages ete.
pursuant to such legat £ other proceedings.

Upon Section TV of the Schone coming into effect on the Eficetive Date 2 and with cftect
{frosn e Appointed Dalc 2, alb porsons that wers employed in the Transferor Company,
in conmection with the Business Undertaking 3, fmmedisicly bolors such date shall
beeoms empioyees of the Trmsferoe Company 3, with the hencfit of continuity ol service
on the wans aod conditions wo loss favourable than those applicable (o such employees
immedistely prior to such transfer and vesting and withont any break or mlermeplion in
service. It is clarilied (hat snch employees of the Toansferor Compary ihal become
employees of the Transferee Company 3 by virtue of Section IV of this Scheme coming
into effect, shall continue to be govemed by the wrins of swployment as were applicable
to them immediately bolore such transfer {including in relaton to steck options except ko
the extent modificd by this Scheme} and shali not be entiiled to be poverncd by
employment palicics, and shall not be entitled to avail of sny benedils wndar any scheme
ur sclifement or otherwise thal are appiicable and avaitahile ke any olber coployees ol the
Transleree Company 3, unfoss :and otherwise so stated by such Transloree Company 3 in
writing in respect of all employces, olass of employess or any particalar emiployes. The
Trmsferee Cempany 3 underiakes o contisne o abide by any agreement! setilement if
any, entered inlo by ke Transferor Company in relation to the Tosiness Undertaking 3 in
respect of such cmployees with their respeetive employees! employee wnions, iF amy.
With regand to provident [ond, geatuiiy fund, supersimuostion fund, contrilutions reguired
10 be miade imder ihe Lmployees Siate Tnsurance Acl, 148,00 any other special fund or

“obligation created or cxisting For the benefit of such employees of the Transferor
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Company, wm Section 1V of (he Scheme conting into offect on the Eleetive Dale 2 and
with effact from the Appointed Dale 2, the Transferce Company 3 shall sland substileted
for the Transferor Company for all pueposes whatsoever including with repand o the
obkigation to make comiributions to (he said tunds in accordance with the provisions of
such schemes o funds in the respective st deeds o other documents. The exisling
providenl benelits, gratnily benefits and superammation benefits, contribuiions made
vnder the Employees Stale lnsurance Act, 1948, or any other special benefits or
oblipation, il any, created by the Pransferor Compaoy [or the amployees of the Hosiness
Undertaking 3 shall be continucd by the ‘Trans{eres Company 3 for e benefit of such
emplovees on the same lerms and conditions. W is the sim and intent of Section 1V of the
Scheme that alt the rights, dutics, powers smd oblipations of the Fransferor Company in
relation to soch schemes or benetils shall become those of (he Transferee Company 3.
Fuither, upon Section TV of the Scheme coming inlo offcet in aecordance with the lerms
hereof, any prosecution or disciptinary aclion inifaled, pending or comcmplaled against
and any pecalty imposed in this repand an any employes by the Transteror Company in
velation io the Business Tadertaking 3 shall be continued/continue to openate spainst the
relevant emploves aed shall be enfoced effectively by ihe Transizree Company 3.

(i) In respeel of the skock options grasded by the Transferor Company voder the
FROPF Scheme ki employees engaped o the Business Undertaking 3 who aze
proposcd to be tansferred as part of the Schoeme 1o he Transferes Company 3,
which have heen prantod and wested bul have not boen cxercized as on the
Record Date, such options shall continee 1o vest in the enployees of the Bosiness
Underiaking 3 being transtarred to e Transforee Company 3. Upon exercise of
the aforesaid options by the said employess trom time to time in sccondance with
the ESOT Schemes, the Transteror Company shall continue to howouer ils
obligationz under the ESOI" Scheme with respect to such employees in
socordance with the provisions of the ESOT Schame and shalt issue and allot
fully paid-up cquily shares of the Transferor Company in respect of such
exevcised oplions i sccordagee will the 8802 Scheme. The Transferes
Company 3 shall have no oblipation lo i2sus ay stock options or shares to such
employecs of the Besiness Undertaking 3 i Heo of he stock options granted by
the Teansferor Compaay under the LSOP Schene.

(ii} In cespect of the stock options granted by the Transtoror Company wnder (he
L50OP Scheme o ewployees engaged in the Business Undenaking 3 and
proposed o be transferred as part of the Scheme to the Transferee Comnpany 3,
which have been pranled but have 2ot heen vesied as of the Effective Diate 2, such
oplions  wonld lapse automatically withont any Bwther act, instroment or deed
reguived by any of the ‘U'ransferor Company, the employes or the Transferee
Company 3 and withouwt any approval or acknowledgement of acy thivd perty.

{31} The CSOT Schame shall, pursuant to fhis Scheme, be modificd by the Transteror
Company, as coisidered appropriate by s Compensation Commitice, to give
effect to the above clavzes and the consent of (he sharehaldars of the Transtoror
Company o tiis Scheme shalt be deenied to be their consent and approval in
relalion 1o sl mallers perlainieg to the DESOF Scheme as described in this
Scheme, ineluding withont Iniation, {or the porposes of elfesting necessary
modifications o fhe ESGP Scheme and alt relsted matiers, AL actions (aken in
accondance with this sub-clause {13 of Scetion 1V of this Scheme shalk be deensed
to be in il compliance of Scolions 62 andfor 42 of the 2013 Ack, sny other
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i3

applicablc provistons of the Act axd the guidelines/repniations issucd by SEBI
and no forther approval of the shareholders of the Transteror Company or
tesolntion, action or compliance  snder Scections 62 andfor 42 of the 20313 Act
andfor mny other applicable provisions of ke Act andfor under the
guidelinesfregutations issuved by the SEBI would be required to be separately
passed or undertaken by (he Transferor Company or the Transferee Company 3.

{iv) The Boards of Directors of the Transtaror Company and the ‘T'ransferes Company
3 miay take such aclioss and execule such finther documeants as may bo necessary
or desirable For e purpose of giving etfect to the provisions of this sub-clauge

(1.

(my  Upon Seciion 1V of the Schone coming into effeet on the Effeotive Date 2 and with effect
froin ke Appoinled Date 2, alb laxes paid or payable by e Tragsferor Company
refalion w the Business Undeckaking 3 including all, sdvance lax paymenls, 1ax deducied
al source, lex labilities or any refunds and claims (including unatilized input credits)
shall be trested ag e advance tax payments, fax doducted st source, tax liabililies or
refianels! claims (including unwtilized input credits) as the case may be of the Transfiones
Company 3. Uptm Section IV of the Scheme coming inke offcet on Ihe Elfcciive Dats 2
and with eflfcet lrom the Appointed Date 2, alf existing and futwe inconlivies, an-availed
credits and exeplions, statutory benefits, inchuding B respect of income lax {neluding
Minimom Alernative Tax), sxvise (ncluding Modvat f Cenvat), customs, value added
tax, sates tax, scrvice lax cic. 0 which the Tiansferor Company is entitied in rclatton o
iz Dusiness Undertaking 3 shatl bo avaitable 1o snd stasd tassferced and vested in the
‘Iransfeces Company 3 without any {furiher acl, strument or deed requived iy either the
Transferes Company 3 or the Transivror Company aod withont any approval or
acknowledgement of any find party, Upon Scetion 1V ol the Scheme coining iato effect
on the Elfective Date 2 with efiect from the Appoinicd Dale 2, any tx deducled at sovrce
deducted by o on bekalf of the Transteror Company until the Efiteiive Date 2 shall be
decamned (o have been dedueted on bebalt of the Transtoree Company 3 Lo he extenl of the
income atinbulable to the Bositess Tndectaking 3 during such period.

f11) Upon Section 1¥ af the Scheme coming into effect on the CEtfective Diate 2, the Transizror
Company and the Transforoe Company 3 shall be enthled to flel revise/ieopen their
reapective financial statements (including balames sheet and profit and loss statement}
staluloryfax tetnmns and related tax paymicnl cortificales ad o claim relonds/credits and
advance wax/TDSAniginmm alternale lax crodits as may be required consequent to the
inplementation of Section IV of the Schema,

The Transteror Company andfor the Transleres Company 3, as the case may be, shall st any time
upon Section TV of the Schame coming into effect and with effect from the Appointed Date 2 and
in sccordance with the provisions hereol, i so required under auy law or othenwise, execute decds
ol conlintation or other writinps or amangements wiih aoy parly to any contract of acrangenent
in reletion to the Business Tindentaking 3 o which the Transleror Company bas been a party, in
order o pive formal eftect to the above provisions. The Transferee Company 3 shall, vnder the
provisions of Section IV of the Schene, be deemcd to be authorized 1o exectls any such wrilings
oit behalf of the Fransferor Company and to cany ont or performn all such fomabiies o
coatpliances refored (o above on part ol the Transferor Company.

Upon Section IV of the Scheme coming inbt effeet o the Elfective Date 2 with effect from the
Appointed Tate 2, the Transferec Company 3 shail be enlitled to the beasfit of the past
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cxpericnce atd perfarmance of the Fransferor Coripany in refation y Business Undertaking 3 lor
alt parposes withoul any fadher act, Insleonent or deed required by vither of the Transteror
Company or the Iransferee Company 3 and withowd any approval or acknowledgement being
reguired from any third party. T any mstrument or deed or docwment is required or deemed
necessary or expedient (o give effect to the provisions of this Clause by the Transleree Company
3, the Framsforor Company shall duly cxccuic the same and doly record tie necessary
substitulionfendorsement m the name of the Transtoree Contpany 3 purseant to Section 1V ol the
Scheme becoming clfcctive in accordance with the termis hereall The Transterce Company 3
shall, under the provisions of Scotion 1V of the Scheme, be deemed 1o be antharized fo excoule
any steh writings on behall of the Pransferor Company and o carry oul or perform alf sueh
formalities or compliances relored 1o above on patt of the Transicror Company.

Cionduct of Business
{z) With etfzet from the Appobried Trate 2 and up wr and fcluding the Etfective Dale 2

{1} ‘Uhe Transteror Company shall carry on and be decmed (o have been carrying on
all the business and activilies of the Binsiness Underiaking 3 and shall old and
stand possessed of and shall be deemed 1o have held #nd stood possessed of all
the contracts, Jiabilities ur properiy or assets or the benelit or obligations thereof
or ferevader pertaining o e Business Undertaking 3 for 2nd an behali of and
in krusl for the Transterce Company 3.

fii) Al profilsfhensis acoiming to the Trmsferor Company @ relation o the
Rusinecss Underlakiog 3 and aft taxes thereof or fosses andfor inkerest srising or
incered by il shall, For all purposes, be treated as the profits, taxes or losses
and/ar interest, as the case may be, of the Transloree Cunpany 3.

{b} Sulject io the provisions of Clause 3. A(a){i) hereinabove, in the cvenl any asset, contract,
document, lisbilily or property or fhc righls, intereal, ablipations and benelits thereof or
thercunder (incleding without linitation, shipping documents, bills of cubry, foreign
inward remittamee cenificates and hank tealizntion certificates), which is a part of the
Gusiness Underlsking 3 does not get automatically transfecred to the Transferce Conpany
3 wpon Section 1V of the Scheme coming it clfect oo the Lffective Nale 2, the
Tragsferor Company shall take all necessary steps, and exceute all necessary documents,
o easure the translior of such asset, contract, document, Hability and property or the
rights, interest, obligations wnd begefits thercof and thereunder to the Transferec
Company 3 lorihwith after the Effeetive Date 2 and until the transler of agy such asset,
the Transforee Company 3 wilt have the right to use the same witkowl sy father
constderation. [ is clarified that even aller Section IV of the Scheme comes into effect aa
the Effcctive Dale 2, the Teansforor Company shall, with the wetien consent of the
Transtoree Company 2, be entitled to realize or pay all monies and o complete, enforce
or discharge all pensding coalvacks, arrangements of obligations in relation (o the Busicess
Undertaking 3 in trust and at the sole cost and cxpense of the Transteres Company 3 in so
[ar as piay be nocossary wunéil ali rights and obdipations of the Traustiror Company in
respect of such pending conimects, arrangeinents and obligations stand fally develved o

. and i favour ot the Fransleree Company 3.
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CONSHIERATION

pos Section IV of the Scheme coming inke ool on the Effective Date 2 and with eflest from
ke Appointed Date 2, and upon the nmsfer of The Business Undertaking 3 and vesiing of the
same in Transferee Company 3 by way of 3 Slump Sale, the Transforee Company 3 shall
cischarge the hunp sum consideration of Rs, 492,64, 70,730 {rounded o) (Rupees Four Hemdred
Winely 'I'wo Crore Sixly Pour Lakh Seventy Thousand Seven Hundred and Thirky) 1o the
Transleror Company for such transfer in the foliowing manner:

(a) An amount of Ry, 375 .00.00,000 {Rupees Three Hundred and Seventy Vive Crore) shiall
be paid in cash to the Transforor Company; and

(k) The Fransfecee Company 3 shall, without any fiurther act or deed, issne and allol, e 1he
Transloror Company, 2,60,00,000 (Two Crore and Sixty TFalkhs) non-cumulalive
commpubsorily convertible preference shares having tace value of Rs. 10 (Rupees Ten)
cach having a coopon rats of 0.01% (Zero point zero one percent.) per annum and having
such others teoms as may be agreed betwesn the boards of disectors of the Transferor
Company and e Translferee Company 3, respectively, aod set onl in lhe feams of isue
of snch non-cumalalive compatsonly convertible proferencee shares; and (i) #,16,47,073
(MNine Crore Sixtcen Lakh Forly Seven Thousand and Seventy ‘Three) non-comulative
nogt-convertible redecmable proforence shares baving free vadue of Ra. 10 {Rupees Ten)
each and conpon mte of 0% {Ten pereend ) and Raving such olliers eons as may be
agieed between the hoards of divcclors of the Transleror Company and the Transferee
Compay 3, respectively, and set out in the tonms of issue of such no-cunalabive non-
convertible redesinable preference shares, by way of discharge of the remainder ol the
lump-sum consideration payable by the Transferee Company 3 o The Translcror
Company sfier adjvshnent of the antount paid to the Transteror Company m accordance
with sub-claonse {a) hereinabove.

The Jump-sam constderation for the vesting of the Busitess Underialdop 3 in the Transferes
Company 3 by way of Slamyp Sale as stated in Claeses 4.0 of this Scetion 1Y above has been
detormined acd agreed upan by the respective bostds of direstors of cach ol the Trapsfisor
Company and the Transferee Company 3 based on their independent judgment afier aking mte
eonsideration ke valuation of the Business Undertaking 3 andfor the assets of the Trmsferor
Compatiy sid the Transferee Compacy 3 conducted by independent chartered seconntanis B S R
and Aswociates and the fairness opicion provided by independent merchaat bankers, SP'A Capital
Advisors Limited, as proxenled befors the audil conundttes of e board of divectors of The

TFransferor Company.

O the approval of the Scheme by the members ol the Transferce Company 3 pursusnl o Sceliog
391 ol ihe 1956 Acl andfor the relevant provisions of the 2003 Act, il applicable, it shafl be
decmed ihat the members of the Transferee Company 3 have also accorded their consenl under
Scctions 42, 55 and 62 of the 2013 Act andfor other provisions of the Act as may be applicable
four the afuoresaid dssuance of nton-cunuiative compuisarity convertible preference shares and non-
cimataiive non-converiible redeomable preference shares of the Trapsferes Company 3, to the
Transferer Company, and si aclions taken in accordaces with this Clanse 4 of Section IV of this
Scheme shait be deomed 1o be i ful complizncs of Scotiong 42, 33 and 62 of the 2013 Ael and
oiliet applicable provisions of the Act and thad no farfher resolidion or actions under Seetions 42,
55 augd 62-0f the 2013 Act anddor any other applicable provisions ol he Act, including, frter affa,
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a.l

6.2

isgmanee of a lafter of olfer by the Transferee Company 3 shall be required to be passed or
undoertaken.

INCRTASE N THE AUTHORISED SIEARE CAPITAL OF TRANSFEREF COMPANY 3

Upon Section IV of the Scheme coming into effect on the Effcative Date 2, the authorized sharc
cupilad of Transforce Company 3 of 15.5,00,000 {Rupccs Five Lakh} divided into 30,000 (Fifiy
Thousand) equity shares having fzec value of Rs. 10 (Rupees Ten) cach, in terms of Clwse ¥V of
its Memomnduin of Association shatl stand enhanced to Rs. 117,75,00,000 (Rupees One Hundred
and Sevenleen Crove and Seventy Five Lakhk) divided into 30,000 (Fifty Thousand) equity shares
having, faec value of Rs. 10 (Ten) each and 11,77,00,000 {Eleven Crove Scvenly Scven Lakh)
preference shares of face value of Rs. 10 (Rupces “Ten) eacls, without any further act or deed by
the Transferee Company 3 for puipose of such enhasceinenl of the authorized share capital of the

Teansferee Company 3.

Subscouent (o enhancament of lhe authorized shars capital of the Transleree Company 3 as
contemnplsied i Clause 5 of Scction 1V above, the anthorized share capiial clawse of the
Memorandum of Associalion (Clause V) of the Traosferee Campany 3 shall stand modified and
read as follows:

“The Anilorized Shave Capital of the Company ix Ry 117,75,00,000 (Rupees One Hundred and
Seveniteen Croves and Sevenly Five Lakhis) divided into 50,000 (Fifty Thousand) equity xhares
having fuce vafne of Rs, 10 (Rupees Ten) each and TL77.00.000 (Eleven Crores Sevenly Seven
Lakhs) preference shares having foce volue of Rs, 10 (Rupees Ten} each”

Pursuanl Lo e effectivencss of Scotion 1% of this Scheme, the Transieree Cotopany 3 shall imake
the requisile filings with the RoC fir the increase in its authorised share capilal in (ke manger set
out in thix Clagse 5.

It is hereby clarified ihat for the parposes of Clavwses 5.1 and 5.2 of Section TV above, fhe consent
of the sharehotders of the Trausferee Company 3 to this Schemes shall be deented to be sufficient
{ur the purposes of cflecting amendment i the authorized share capital of the Fransleree
Compaty 3 and consequentiab amendieents in Clause V of ils Momorandom of Association and
all selivns taken in accordance with this Clavse 5 of Seclion 1V of this Seheie shalt be deemed to
b in fufl cosnpliance of Sections 13, 61 and 64 of the 20173 Acl and other applicable provisions of
the Act and tml no forther resolutions ur actions under Sections 13, 61 and 44 of the 2013 Act
andfor any oilier applicable provisions of the Aet, wonld be required to be scparately passed or
undertaken by the ‘I'tansleree Company 3.

ACCOUNTING TREATMENT

Treatment in the Books of Transfiree Company 3

Pursuant to Scction 1V of the Scheme, the Translcree Company 3 shabl account for the transfur
and vesting of fhe asscts and Hsbililies acquired under the Business Undertaking 3 in accordance
witl an allocation report b be prepared in accordance wiih Accoutlling Standard 10 issucd by the
Instituee of Chantered Accountants of {ndia.

Treaiment in the Bogks of Transfevar Comparny

T2




The statement of the profil & loss accosat of Ihe Transteror Company shall be debited f credited
with the differonce botween the hook vadues of 1he assets and Habililics dransfemed fo the
‘I'ransferes Company 3 and fhe famp sum consideralion received by the Transteror Company.
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S5ECTION V

CTNERAL TERMS AND CONDITHONS APPLECABLE TO THE SCITEME

DEFINETTONS

The terms used in this Section ¥ of the Schene, bot not defingd herein shall have the meaning
axeribed o theny, in Sections 1, L, 1E ot 1Y of ks Schemne, as the conlesl may require. For the
purpuses of Section ¥ of this Scheme, unless repugitant to the mearing or conlext thereol, the
Following expression shall have the meaning ax mentioned herein below:

“reansferee Companies”™ means the Transforce Company 2 and the Transferee Company 3
collectiveiy.

APPLICATION TO COUTRT

Fach of the Transferor Company, the Translires Compenies aud the Resulting Company shall, a3
may be reguired, make applications andfor petitons mder Sections 391 through 394 of the 1956
Act and/ or olher applicable provisioas of fhe Acl to The Cour for sanction of this Scheme and all
matters ancillary or incidental thereta, For (he pumpose ol eflecting the redoction in the sharc
capital of the Resulling Company as set out in Clauxe 5 of Section | of the Scheme, separate
applicalions vader Scetion 100 of the 1956 Act andf or any other applicable provisions of the Act
and the mules and vepulations framed (hereunder way, if reguired, be {iled by the Resulfing
Conmpany acfor the Teansferor Company before the Coot,

ETFFECTIVENLSS OF TIEE SCHEME

Upon the sanclion of the Seleme and atter the Scheme has beeome effzetive vpon completion of
the conditions Tisted in Clanse 1.5 of this Section ¥, in ihoc lollowing sequence:

(a) witlt affect from the Appoinicd Date 1, the demerger of the Demerged Undertaldngs of
the “L'ransferor Company, and the vesting of the same in the Resulting Company shall be
deemed 1o have occwrred, pursosnd o Seotion I of this Scheme, i acvordance wilh
Scotion 2 (19AA) of the IT Acl; '

(b} with effcet from the Appoimted Date 1, (he transler of Business Tndestaking | of the
Transferor Company and ke vesting of the same in the Resulting Company by way of a
Slumyp Sale shall be decmed to have occorred, pursuant to Scetion Lf of this Scheme, in
secordagee with Scolion 2 (420) of the IT Ack

) with clfeet fom the Appointed Tale 2, the ransfer of Tiusiness Tndertaking 2 of Lhe
Transteror Company and the vesting of the sane it 'Lramaferee Company 2 by way of 2
Slymyp Sale shalf be deemed to have ocourmod, pursiand to Section IIE of fhis Schome, in
accardance with Section 2 (42C) of the TT Acl; and

{d) with elfect from the Appointed Dale 2, the transfer of Busingss Undeotaking 3 of the
Transferor Company, and fhe vesting of the same in Transferes Company 3 by way ol a
Slump Sake shall be deemead to have ocourred, pursnant to Section TV of this Scheme, in
aecordance with Section 2 (420} of the Il Act,
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MODTFICATEONS OR AMENDMENTS TO THE SCIIEME

{a)

{b)

Fach of the Fransicror Company, the Transforce Conpanies and the Resulting Compay,
ihrough their Tespoctive boards of divecfors {which shall inclnde any committee
coastitated by the respeetive boards) may asseat to any modihicationsf amendments o the
Schetne or to any condilions or linsilations that the Court andf or any other authority may
deem Gt to direct or imposc or which may be otherwise considered necessary, desirable
or appropriate by them,

Lach of (he Transleror Company, the Transferee Companies and the Resulling Company,
acting through their respective authorized ropresentatives, be and are hersby anlborized 1o
take all such sieps as may be necessary, desirable or proper to resolve any doubts,
diffienities ar questions whether by reason of any dircctive or ordess of any awtharity or
atherwise howsoever arising out of oF virder ar by virue ol the Schetne and/er any matier
concered or conneetod therewith,

CONDITIONALFLY OF TIEE SCEHEME

(a)

{b)

The eflcetiveness of Sectiong T and TF of this Schetie 2 and shall be conditionat upost and
subject to:

fi} The Scheme hoing approved by the requisite majorilics in anmber and value ol
such classes of porsoas including (e sharchalders andfor ereditors of each of the
‘Immsferor Company and the Resoliing Company as may e teguired under
apphoable laws.

{i} The Sclcme being approved by the SEB1 and the Stock Exchanges, as roquired
under applicable lows.

{iiiy  The Scheme being sanciioned by the Court under Scetions 391-394 of the 1956
Act andfor other applicable provisions of fhe Ack.

{iv)  Certified copics of the orders of the Court simctioning ihis Schene beinp filed
with tie Ro, by cach of the Ttansleror Company and the Kesulting Company.

The cffcotiveness of Sections T and 1V of thiz Scheme is and shall be conditional upon
and suhjeot to:

{iy The Scheme being approved by the regaisite majorities i mumber and value of
such classes of petsons inclnding the sharcholders sndfor creditors of cach of the
Transteror Company and the Transferce Companics ag may be reguived under
applicable laws.

{ii} The Scheims heing approved by the SERT and fhe Stock Exchanges, as reqoired
under applicails laws.

(i) The Scheme being sanctioncd by the Coutt under Sections 391-394 of (ke 1956
Act andfor other applicable provistens of lhe Act.

Certificd copics of the orders of the Count sanctioning this Scheme being filed
with the RolS, by cach of the Transferor Company snd the Transferee Companics,

FES




1.6

.7

fv) Recoipt of spproval from the Ovissa Tndpsirial Infrastructure Bevelopment
Corporation {or any oliwr concemed authority authorized in Lhis conneetion), for
the transter/gro of the vight 1o vse in the land on which the HSM Blant is located
to Transterce Company 2 and oo which the Coke Plant is losated 1o Tragsferce
Company 3, respectively, by the Transferor Company.

EFFECT OF NON-RECELIFT OF APTROVALS

Tin The evend any of Ihe sanciions, conscents or approvals referred to in the Clause 1.5 of Seetion V
above is nol obtaited or received andfor the Schene, or any part thersaf, has not been sanctioned
by the Court, the board of directors of each ol the ‘Transferor Company, the Resulting Company
and the Transleree Companies, shall, by muloat aprecment, detennine whether:

()

{b)

this Scheme shall sland revoked and cancelled in entivety and shall be of no effiect, save
and except in respeet of any acl or deed done prinr thoroto as is contemplated hereunder
or 85 to any rights sndfor liabiles which might have arisen or seoroed paesaanl thereto
and which shall be povemed and be preserved or worked out as is specilically provided
i the Scheme or under applicabls law and in such evenl, cach parly shali bear and pay iis
respective costs, chirges end cxpenses for and in connection with the Schene; of

such part shail be sevcrable front the romakider of the Scheme (or any Scelion thereol)
sod e Scheme (or any Scetion dheeeol) shall not be affected tharchy, unless (e deletion
of such part shall canse the Scheme (or sny Section thereof) to become materially sdverse
to any parly, inr which case each of the Transfcror Company, the Resuiting Company and
the Transferee Companies, (acting through their respective boards of dircotors) shall
attemipt 1o bring aboul a moditication in the Scheme {or any Section thereof), as wilt bost
preserve for the parhies, the benefits and oblipations of this Schene {or any Section
tiereaf), inchuding bul nol litired to such part.

For the avoidance of doubt, it is clanficd that eodwithstanding the alowe, the non-reecipt of any
sanclions, consenls of approvals in comneclion with Seclions I and TV of (he Scheme, cither
idividually or collectively, shall not affeet e offectiveness of the Reclions | and 1 of ke

Seheme,

COSTES, CTEARGES & EXPENSES

(a1}

(b)

fc)

Lach of the Transferor Company sud ke Resubting Company shall bear s own costs,
charges, taxes including dutics, levics and ali other expensss, if any (save s expressly
otherwise agreed) arising onl of, or mcorred i catrying out and implementing Scelions I,
I} and V of this Schemea and matters incidental thereto,

Each of fhe Transicror Company and the Transforce Company 2 shall bear its own costs,
charges, taxcs including duties, kevies and all other capenses, iF any (save a5 expressly
otlerwise apred) arising out ol, or fscuned in carrying out and implementing Sections
1El and ¥ of this Scheme and matiers incidental thereto.

Each ol the Teagaleror Company and the Transferes Company 3 shall bear its own caxls,
charges, laxes inchuling duties, levies and all other expenses, if any (save as expressly
otherwise apreod) wising ot of, or Incumed in carrying oul and implemeaiting Sections
IV and ¥ of thix Sclieme acd matters incidental (herete,

Fitl
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1.9

FOLING / AMENDMENT OF RETHRNS, K1'C.

()

(b

Gach of the Traesferor Company, the Resubung Company and the relevant Transteree
Comyranics s cxpressly peonitted to Flofrevise/reopen their financial  statements
{(including their balznce sheet and protlt and loss siatcment) and income tax, wealth tax,
service tax, value added inx, minhom altemate tax and other statalory olums,
consequent to the Scheme beeoming effective, notwithstanding that the period for Giling/
revisging such statementsfretums may have lapsed, in order (o give full effect 1o the
Scheme, withowt requiving/ sccking any additional conscnl or approval under any
appticable lawafules and regntations, Each of the Transteror Company, the Transteree
Companics and the Resuolting Company i expressly permitted 1o amend Lax deduetion al
source and other stallory certificales and shall have the right to claim rofunds, advance
tax credits, minimum aliernate tax, st offs and adjustments relating lo their respective
incomes! tramsactions from the Appotled ake 1 or the Appointad Dale 2, as the case

niay be.

It is specilically dectarcd that the axes/ duties paid by the Teansferor Company in
relation 1o fhe busincss of cach of ils Pemerged Undenaldiaps or the Posiness
EInderiaking 1 or the Buginess Underlaking 2 or the Business Undertaling 3, as the casc
may he, shail be deemed to be the taxes! dulies paid by the Resalling Company or the
relevant Transfiree Company, as the casc may be, and the Resolling Company or the
relevant Transloree Conyany, as the casc may be, shall be entiled 0 claim credit for
sich taxvs deducted! paid apaist ks lax duty liabilities votwithslanding that the
cerlificates! challans or other docwments lor payment of such taxes/dotics are in the name

of the Transforor Coanpaay.

STAMP DUTY

No stamp duty shall be pavable in respect of the Schame for the tollowing masons:

()

(h)

‘Ile repistered office of each of the Transleror Company, the Resulling Coinpany sad
ench of the Transfrce Companies is located in Haryasa, where the Indian Stamp Act,
15949, as applicsble 1o lhe State of Maryana (“Haryaua Stamp Act”), would be
apphicable. The Taryana Stemp Acl does not include any specilic enky for stamp duty
payable in respect of @ courl™s order sanctioning a composite scheme of arrangement
pursuanl 10 Sections 391 through 394 of the 1956 Act, Therefore, no siamp doty would
be payable in respect of order of the Courl sanctioning this Scheme.

V'urthier, in relation o the traosfer of inferast of the Transferor Company in properlies
located in the slate of Odisha being transferred, to the Resulling Company, the
Teansleree Company 2 and the Fragsferse Company 3, pursuant to Sections L, 11 and 1V,
rospeclively, of the Scheme, notification 8. R0 No. 333/2007 issued under the Indisn
Stamp Act, 1899 fssued by ihe Gevermnent of Qclisha (2007 Notification™), provides a
spevilic exemption trom paymert of stwwnp duly in case of deeds executed for
reconxtruction and amalpamation of conpanies when sanclioned by the High Court under
section 304 of 1he Companies Act, 1956, provided that:

(i) at least 9% of the issued share capital of he ttausferze company is i the
beneficial ownership of the transferer company; or

77




118

111

fii) whete the transfer |zkes place befween a parent conpany and a subsidiarny
company oie of which is the benoficial owner of not Jess than 209 of the issued
share capilal of the other; or

(i) where e cassler tokes place bebtween two subsidiary companies ol each of
which not less than 90% of the shase capital is in {he benelicial ownership of a

COPUNGN NATCNL company.

Hinee Sections 1, I and IV of the Schome relals o oa teanafer of properties between a
parcnd coanpany ind ita wholly owned subsidiarics, pursuant to a composile schiene of
arangement and reconstinction sanctioned by the Courl wnder Section 304 of the 1956
A, the benolit of the 2007 Notification witl be available 1o cach of, the Transferor
Company, the Resafting Comngany and the Transteree Companics and hences, no slamp
duty shall be payable in respect of transter of propertics located i COdishia, pursuant to
Sections I, 1T and 1V of this Sclene.

SEVERABILLITY OF ANY T'ART OF THE SCHEME

(=)

(b

I any part of e Scheme (or any part of @ Scetion thereod) is roled invalid or illegal by
any Cowrd ol conupola jurisdiction, or nnenforceable under present or fuluze faws, then
it is tho miention of the parties that at the discretion of he parties, such pact shall be
severpble from the remainder of the Scheine {or any Section thereol) and the Scheme (o
any Scction thoereef) shalk not be affected thereby, anless the deletiva of such parl shall
canse the Schome (or any Scction hereod) to become matevially advorse Lo any parly, in
which case each of the Transferor Cotnpany, the Resolting Company and the Transloooe
Companies, facting through their respective boards of directors) shall atfempt (o bring
aboul & modification in the Schome {or any Section thereol), as will best preserve for the
partics, the benefits and obligations of this Scheme {or any Section ithereof), inclnding but
noi limiked (o snch part.

Notwithstanding the above, any ievocation, cancellation ov inclceliveness of Seclions IH
and ¥ of the Scheme, cibier ndividually or collectively, shalt not aficel the eifectiveness
of the Sections | and 11 of e Schee,

REFEALS AND SAVINGS

Any direction or onder given by the Couct vader the provisions of Lhe P956 Act and any act done
by sy of the Transferor Company, the Resultinp Company of the Transferee Compantes based
on such dicections or order shall be deemed 0 be in accordance with and consisicnl with Lhe
provisions of fhe 2013 Act. Accordingly, Lhe provisions of the 2013 Act shatl not be reguired o
he separately complied witl, in relation (o acts doue by the Tragsferor Company, (he Resulting
Company o |he Transferee Companics ax per direction or oeder of the Court sanctioning the
Scheme under the 19050 Act,

i




SCHREDEES 10 TIEE SCEHTEME
SCITRTHILA 1
PART A

ASSETS AND LIABILITIES OF 118 PEMER GED UNDERTAKING 1

Assets refating o the Demerged Undevtaking 1 fas of Appeinted Dite 1}

{its. fn Ealkhs)
o i T T i s S T s
P ARTIGHLAIN e e S e e U
ASSETES :
NON CUREENT ASSTTS
Fixed Asgets (MNet Block) HATH
Won Current Investment 1
Long Tema Loan & Advances 603
Other Mon Cwirent Assets g
CURRENT ASSETS
Tnvenrtoncs 4,26
Cash & Bank Balaices 7
Shott Term Loans & Advancos 1,752
Orther Cunrenl Assets 20,252
TOTAE ARSETS 27,738

Libhifiiies relating fo Demerged Undevtaking T (ax at Appolnted Dete 1}

FIARBIELIFIES:

NOMN CURRENT ETARIEITIES

Long Ternt Provisions 25
CURRENT LEABILITIES
Short Tenn Botrowings 4955

¥4




Trade Paysbles 1,300

Other Cwirenl Lisbilities 1,506

Shott Terim Provisions i

TOTAL LIABRTLITIES ' 7,748
FARTH

ASKSITTS AND LIABITEFLES OF THE DEMERGED ENDERFAKING 2

Assets relating to Demerged Undectaliing 2 {ax wf Appoinied Date T}

(s in Lakhs)
S it
ASSILS :
MON CURRENT ASSE TS
Fixed Assets (Mot Bluck) Ti2
Capiial Work in Progress 512
Loz ‘Tesm Loan & Advances T4
Crlier Non Corrent Asseis b2
CIMRENT ASSETS
Inveniories 3,537
Trade Receivable HL|
Caxh & Bank Balances 0
Short Term Loans & Advangcs a5
Oifser Currenl Assets 37,657
TOTAY. ASSKETS 45,10

Liabilities vefuting (o Demerged Vndertaking 2 (a3 at Appointed Dute 1)

(R, in Laklls}

LIABILEITES:




-

NON CURRENT LIABILITI®S
Iong: Tenm Provisions

CURRLENT ETABILITEES
Shost Term Rormrorvings
Tiade Payabies
Oiher Cocrent Liabililics
Shorl Tenn Frovisions

T TAL LIABIEETEES

£

81

3671
[#11]:]
1,752

G447




SCHEDTEF. 2

FPART A

LIST OF CERTARN ASSETS OF THE HISAR UNIT AS OF THE AFPOINTED DATE 1

Details of lapd:

K hasra

Kila Meo.

Tocpiion Kbasra | Kila Eocation Kiln Locallon Khasra
M, T No. Na. MNo.
Sairid Li7 18/2 Satrod i3e 4 Sairod 134 132 Min.
Khasf 117 13 Hhasf i3g 7 Kleas! 139 13f2
Kiwd ' Khurd E lenrd 3/1(7-
8hare
147 | 20 Lk 1 167 ol 54
L7 21 §47 2 13+ 2M1
' T
17 22 47 3 167 49
7 | 23 [47 8 167 HHED
113 7 | 147 9/1 in? 2/
118 [ 17 . 167 741
118 13 147 1041 | 130 14
| 118 14 §47 1242 139 | 17
115 1542 | 147 13 139 L
118 15 148 o/t o2 22
118 7 118 T a2 5
IEICRAT 148 | | 92 i 6
11% 23 1ol A 92 Lz
118 | 24 146 | 23 92 13
118 25 - 1a0 52 a1 L
122 ¥ 146 24 a1 11
1383 3 146 25 a1 122
123 1 i40 |.21/242 ] 21 19
123 2{1 140 22 o1 20
B2 | 4 165 61 82 6 |
122 5 165 62 o2 7
123 H2 166 142 a2 14
P22 32 166 | 2 | 92 15
122 82 166 91 92 i6
22 | 13 166 10 92 iI7
122 17_| 194 6 92 18
i22 15 194 15 93 19
122 23/t 194 16 32 20
123 17 19 L 92 21
123 15 194 2442 92 220 ]

a2




23 [ 162, 4| 25 92 23 |
23 [ 62 213 4 92 24
339 ! 219 16/2 93 !
083/
124 1 219 17 93 2
124 | 984 219 18 | 43 3
124 | 985 219, 19 93 g
12y | 10 219 20 93 124142
T N 219 22 66 1%
123 12 F 214 23 66 10/2
123 18 219 s 66 2072
123 19 219 | 25 66 2212
i3 320 0y | 220 21 66 2312
|21 23t | 3 92 32
121§ 2 231 4fi 92 | 4/t
123 | 23 165 | 1572 66 2142
122 6 166 | 11 67 20
122 4§ 7. 166 12 67 21
122§ 81 166 | 201 6 | 22
122 14 166 972 67 23
122 1151 147 15| ) 1
122|152 147 | 19172 9} 2
122 1 16 147 22 01 Bk
2342
122 1 N 147 232 91 %1
122 | 24 147 { 197141 g1 1041
122 | 25 147 2312 92 52
123 13 145 b2 66 191
123 | w4 145 15 66 201
122 ¢ 3 144 & 1 66 22/1
123 4 144 2041 GG 2371
123§ 50 145 £3/2_ 92 31
123 8 145 E4/1 92 41
i23 1 60 | 145 8 03 14722
123 7 145 9 93 15/2
123 9 145 12 93 1611
117§ 24 145 134 | 93 17/141
117 | 25 124 7 93 17/2/1
123§ St 124 871 93 18712
117 17 124 14 93 18/2/]
292 | 2. 124 15 93 19/2
146 1 124 16 94 11/12
3
146 | min 124 | 17_| 94 20/2/1
146 2 124 ] 24 | 94 2141
116§ 21 124 25/1 324 21




123 1 eA. 145 1 a6 | tan
124 | ) 145 2 66 2442
124 ¢ 2| 145 3 66 | 25
124 B/2. Ll 32 92 31
124 9 146 i [ 66 | 1672
124 10 146 | 4 6 17
Jd |t 124 | 2502 66| 2
124 12 }25 21 0z | 42
124 | 13 15 22 66 | ¢
124 18 I E e 66 12
124 19 1771 b 1141
124 20 B 177 | 2 Rl 1442
66 D)
Fotal Satrod Klas!
- Khued Arven: Kanal 2340,
124 21 177 3 .1 | Marla 12 -
129 | 22 177 4 Satrod (79 | _tidl
124 23 177 5 Kalan | 180 1342
123 24 177 6f2 LEL T
133 |25 177 7 180, | iA
146 | 3/2 | 177 8 115 ] W
147 | 4 177 4 i3 20
147 _§ s b7 | 10 | is0 6
130 7
‘Fotal Satrad Kalan Avea:
194§ 32 177 Ll Kanal 48, Mmln 12 )
124 | 3 177 12 224 1 9
147 ki 177 13 e
147 | 7 177 14 ilissar - |y il
147 _1 14 vz E 224 12
147 {1511 177 16/2 224 2
RS 1774 171 212 2
146 6| 77 18/ _ 212 2
146 1 7 177 Bt 224 1
146 & 177 1 2001 224 2
146 ) 178 4/2 225 1
146 10 178 5 225 '
146 A 138 06/2 225 W
146 | 12 | 178 £5/2 25 | 124
147 | 1542 178 | 16f1/2 224 20
' bluliipte ) -
|47 | 17 Mos. | . 223 512
147|241, 176 |1 225 11
147 | 2442 ' 16 | 16 225 1242
117 w0 |. 176, 11 225 191
LT : S
- 84




117 | 11 176 1 201
A 12 116 ig/2_|
17 1 116 19
17| ian 116 | 201
118 | 61, 116 22
18 | 35 | e | 23

s
181 /3 93 4
1471
181 /2 93 7
SN R 93 | .8
81 W1 93 13
181 | IM2 |53 1471
181 181 T
181 | 7302 93 | 17112 |
159 | 2402 93 ¢ I8/I
LA59 24 93 | 6/
195 | M2 T 15/172
48 | 93 371
148 | 41 93 62
148 1 472 93 |15} |
1A% 5 93 16/2
16 | 13 o3 | T7en
M6 [ 14 93 | 18202
146 | 15 93 23
. 146 16 43 24
M6 | 17 93 ‘25
46 | 18 17 1t
146 | 19 AL 5
16 | 20 gi o
146 22 94 10 -
145 11 4 | 1WHIL
145 | 20 94 | 121
M5 | 2t 94 | 206202
159 | 3/1. 94 | 21172
41/
| M5 | 19 91 22
145 | 22 of | 23
161 2 . ot | 241
161 12 92 25
159 | 21 3 5
| 146} 21 94 1
146 22 44

&5

Tatal Hissar Avea: Kanai a7,

| Marla 0 :
39 s ]
39 p ni2
Mirkan b2 25/2
32 1942
32 2441
32 272
32 22
32 | .23
40 . 512
40 Fs
40 1442
40 15
LU S ¥
I 18
40 24
Y A
g 2
35 3
. 8
34 )
e ig
35 1t
39 12
a9 13/1
30 19
iy 20
30 23
39 22
L4 16
32 a0
31 i6/1
39} 12
0 |
E 4T
39 V422
39 1342
39 17/1
39 13
32 23 |
A9 A




147 | 16 ] 94 | 3 3 | w
147 | _25 G 4f1 1! 24
147 W3 94 | 13ANE 31 25/1
47 _ | 302 | ] 9 | M 40§ 32
SULL VA 0 Y 91 | 2472 40 4
17| 121 04 |_ap I T
6r2f
14 [ 4 B .39 4/2
148 1542 94 7 39 71
or2f
48 | 2 13 | M 39 147142
s | . IAECHN =770 N 39| e
4(R- ‘Fotai Wirican Area: Wanal 361,
O1{sh Marla 3
E 134
48 | 8/ 167 449
A{8-
0} har
cof
a8 | 14 167 | 57/100
. . i
) 8har
col
148 1541, L 1et 3HE0

__Tolail Area: Eanal 2787, Maria'? i
| Gurgaon (Seclor 32), Insiitutional Plot ff 30-P: Area: 4050 Sq-Mus

Dietails of buildings, plant and mackinery of the Lisar Uit

The Hisar Unit compeises of industrial and non-industrial buildings, ndustdal building peimarily
cotprise of Sisckle Mill Bay, Lot Steip Mill Day, Finishing and Grinding Section Bay, CTL ard Cupro
Nicklc Plant Bay, Eleottic Arc Furnace {FAF) Bay, Caster Bay, Annealing Pickling Shed, Scrdaimic R
Shed, Stitting Line Shed, 4 (fonr) Hi Mili Shed, Specislity Troduct Livision Shed, Cein Dlanking Line
Shed, ete.

'The Ifisar Unit consists of Lhe following key plant and sachinery:

e 4 {four) IIi Twin stand TTot Steckel Mill consisia of a Roughing Stand, 2 (bwo) Finighing Stawds
and 1 Walliéng Beam Slab Rehcating Iarnace;

« Tandem Strip Mill; _

s Ilot Steekel Mill comprising of Reheating Farnace, Roughing Stand, 5 (five} Finishing Stands
and Down Coiler;

s Plate Awncating and Pickling facilitios:

v 5hol Blasting, Straightening and Leveling eguipment;

»  Steel Melting Shop comprising of 2 (two) Electric Arc Furiace, 2 ftwa) Laddle Turnace, 2 (iwe)
Slab Caster and 1 {one) Bloom Castes;

+  Cupro Nickic Plal;

i}




4 (four)20 TH-Sendzimir Cold Rolting Milly;

4 (four) continnous Anncal and Picke lines;

1 {oac) bright Annealing Line;

3 (threg) Coil Preparation Lincs;

4 (four} Siitling Lines;

Coin Rlanking Lite; and

1 {une) Leveling and Sheet Shearing Line with associated [acititfes.

FART B

LIST OF INVESTMENTS OF THE TRANSFEROR COMPANY IN DOMENTIC SUBSIDIARIES
COMPRISING PART OF FHE BUSINESS UNDERTAKING 1 A8 OF T1E APTOINTED DATE

1
SRR S MA f\’:?Q?))f L i i s
i J5L Litestyle Limiled 171, 95 GEID ?8 4?%
2 Jindal Stainless Steelway [imited 140,681,667 81.01%
3. | JSL Architecture Limited 41,00,100 53.51%
4, Circen Delhi BOS Limdled 51,000 51.00%
5. ISL Media Limited 49 070 o0 1%
& I51. Togisiics Limited 50,000 L0000

&7




s

SCIIEDULE 3

LIST OF CERTAIN ASSETS OF THE 1E5M PTANT AN OF MARCEH 31, 2614

i Finighing Milt

2. Diown Coil Eguipmenl
3, Ronghing Mil!

4 Iie- ITealing Furnace
5

Plate Finishing Shop

G. Waler System

1. Rali Shop

8. Furnace Bntry & Exit Equipment
5. Ficetrical InstaHation

0. Coil Box Equipment

i1, EOT Cranes

12. Run Out Table & Laminar Cooling
13 Rell Anncaling Furnace

14, Poliution Conical Equipmaent
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SCHEDULE 4

LIST OF CERTAIN ASSETS OF THE COKE PEANT AS OF MARCH 31, 2014

Coke Owven Pant and Machinery
1}y Mrodact Pland (Coal Tar / De-Sulpharization/Amnrogiagl Sulphate )
Clalee Owven Battery
Licduating
DG SET
Hlectrical lostaliation Coke Owven
Boiler

Chinmuey
Payloader f Excavator / Posder & Vedk Lill

24




