— e e
bt 2o ion 76

IN' THE HIGH COURT FOR THE STATES:OFFEINJAB AND
HARYANA AT CHANDIGARH
ORIGINAL COMPANY JURISDICTION
COMPANY PETITION NO. /4 OF 2015
CONNECTED WITH
COMPANY PETITION NO. 38 OF 2015

IN THE MATTER OF:
THE COMPANIES ACT, 1956;

AND
IN THE MATTER OF:

PETITION UNDER SECTIONS 391-394 OF THE COMPANIES ACT,
1956 READ WITH SECTION 100 OF THE COMPANIES ACT, 1956;

AND

IN THE MATTER OF: -
COMPOSITE SCHEME OF ARRANGEMENT AMONG  JINDAL
STAINLESS LIMITED AND JINDAL STAINLESS (HISAR) LIMITED
AND JINDAL UNITED STEEL LIMITED AND JINDAL COKE LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS,
AND

JINDAL STAINLESS LIMITED, an existing company incorporated
under the provisions of the Companies Act, 1956 and having ijts
Registered Office at O P. Jindal Marg, Hisar 125005, Haryana,

PETITIONERITRA:NSFEROR COMPANY

AND
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JINDAL STAINLESS (HISAR) LIMITED, an existing company
incorporated under the provisions of the Companies Act, 1956 and
having its Registered Office at O. P. Jindal Marg, Hisar 125005,
Haryana.

--PETITIONER/RESULTING COMPANY/TRANSFEREE COMPANY1

AND ,

JINDAL UNITED STEEL LIMITED, an existing company incorporated
under the provisions of the Companies Act, 2013 and having its
Registered Office at 0. p. Jindal Marg, Hisar 125005, Haryana,

PETiTIONERJ’TRANSFEREE COMPANY 2
AND

JINDAL COKE LIMITED, an existing company incorporated under the
provisions of the Companies Act, 2013 and having its Registered

Office at Q. P. Jindal Marg, Hisar 125005, Haryana,

- PETITIONER/ TRANSFEREE COMPANY 3




3 oF
- Exfl.ink AT P P T
ng“. :\ju;‘ L B

Nk
PETITION UNDER SECTION 391-394 READ WITH SECTION 100 OF
THE COMPANIES ACT, 1956.

MOST RESPECTFULLY SHOWETH:

1. The object of the present Petition is to obtain sanction and
approval\of this Hon'ble Court to the Composite Scheme of
Arrangement among Jindal Stainless Limited and Jindal
Stainless (\-lisar) Limited and Jindal United Steel Limited and
Jindal Coke\ Limited and their respective Shareholders and
Creditors ("Scheme”) under the provisions of Sections 391-394
of the Compani\ies Act, 1956 (“the Act").

2. The proposed Composite Scheme of Arrangement between:

i) Jindal  Stainless Limited (“Petitioner! Transferor
Company™); anét_

\
§
iN) Jindal Stainless (lifisar) Limited (“Petitioner/ Resulting
Company/ Transfe\l;ee Company 1"); and
\

i)  Jindal United Steel\ limited (‘Petitioner/ Transferee
Company 2%); and \
\\.
iv)  Jindal Coke Limited ("Pé\titionerf Transferee Company
3"); and their respective shareholders and creditors

is @ composite Scheme of Arrangement and provides for :-

|
i

\
a. the transfer and vesting of thg\ Demerged Undertaking 1

and Demerged Undertaking 2 (%s defined in the Scheme)
of the Petitioner/ Transferor Co?ppany intfo and with the
Petitioner/ Resulting Company/Tra\hsferee Company 1;

b. the reduction in the Paid Up Equityi\,‘Share Capital of the
Petitioner/ Resulting Companleransfé\ree Company 1;
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101 CA N0.527 of 2015 in e
CP No.76 of 2015
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In the matter of

Composite Scheme of Arrangement among Jindal Stainless Limited and
Jindal Stainless (Hisar) Limited and Jindal United Steel Limited and Tindal
Coke Limited and their respective shareholders and creditors.

Present :  Mr.Rohit Khanna, Advocate,
for the applicant.

Mr. Alok Kumar Jain, Advocate with
Mr.Kirti Kumer, Advocate,

for the respondent-Regional Director, MCA.
sk e liok

CANo.527 of 2015

This application is for correction of the order dated 21.9.2015
with respect to the first paragraph of the order.

Heard Mr.Khanna appearing for the applicant and Mr.Alok
Jain appearing for the Regional Director, Ministry of Corporate Affairs, the
only contesting respondent.

The order is corrected and clarified by substituting the first
paragraph of the order for which the correction is sought to read the
following extract from the interim order passed by the Company Judge on

31.3.2015 :-

PUNJAB AND HARYANA HIGH COUR

* From the perusal of the Scheme (Annexure P-13,
there is also reduction in the Security Premium Account of
Petitioner/Transferor Company and reduction in the Paid Up
Equity Share  Capital  of  Petitioner/Resulting
Company/Transferee Company 1 secking directions for
dispensing with the requirement of convening the meetings
and in this regard, applications bearing Ca No.209 and 210
of 2014 wherein, prayer has been made (o dispense with the
requirement of procedure under Section 101 (2) of the
Companies Act, 1956, which as per the averments do nat

involve the diminution of liability in respect of any unpatd
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share capital or the payment to any Shareholder of any paid*" "
up share capital.

Prayer in the aforesaid applications will be
considered after obtaining the reports of the meetings to be

held by Chairman/Co-Chairman.”
Thereafter the following extract from the subsequent order
dated 25.5.2015 in CA No.209 of 2015 shall stand incorporated and will be

read in to the order dated 21.9.2015 which reads : -

13

The prayer in this application is for dispensing with
the requirement to follow the procedure under Section 101
(2) and (3) of the Companies Act, 1956 in view of the fact
that the Scheme of Arrangement do not involve the
diminution of liability in respect of unpaid share capital or
payment to any shareholder.

In view of the above mentioned averment, the
application is allowed and the permission is granted for
dispensing with the requirement to follow the procedure

mentioned under Section 101 (2) and (3) of the Act.”
It may be noted that order dated 25.5.2015 concluded the first

motion stage of the petition. Consequently, para. 1 of the order dated

21.9.2015 is restructured as follows : -

“ I have heard Mr.Ashok Aggarwal learned senior

counsel and Mr.Jain for the respective parties and have

read the orders dated 31.3.2015 and 25.5.20135 passed

PUNJAB AND HARYANA HIGH COURT

by the Company Judge which orders read as follows : -
From the perusal of the Scheme (Annexure P-1),
there is also reduction in the Security Premivm Account of
Petitioner/Transferor Company and reduction in the Paid Up
Equity Share Capital of  Petitioner/Resulting
Company/Transferee Company 1 secking directions for
dispensing with the requirement of convening the meetings
and in this regard, applications bearing CA No.209 and 210
of 2014 wherein, prayer has been made to dispense with the
requirement of procedure under Section 101 (2) of the
Companies Act, 1956, which as per the averments do not

involve the diminution of liability in respect of any unpaid
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share capital or the payment to any Shareholder of any paid

o

up share capital.
Prayer in the aforesaid applications will be
considered after obtaining the reports of the meetings to be

held by Chairman/Co-Chairman.”
Further this Court on 25.5.2015 passed the following order : -

“The prayer in this application is for dispensing with
the requirement to foliow the procedure under Section 101
(2) and (3) of the Companies Act, 1956 in view of the fact
that the Scheme of Arrangement do not involve the
diminution of liability in respect of unpaid share capital or
payment to any shareholder.

In view of the above mentioned averment, the
application is allowed and the permission is granted for
dispensing with the requirement to follow the procedure

mentioned under Section 101 (2) and (3) of the Act.”

These two orders concluded the first motion petition.

A fresh order be drawn and put up for signatures before the
Company Court and thereafter let fresh orders be issued to the respective
parties.

Except as moﬂiﬁed above, the previous order dated 21.9.2015

shatl remain unchanged.

s/

(RAJIV NARAIN RAINA)
JUDGE

Qctober 12,2015

Paritosh Kumar

Certified to be true Copy
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4 THE HIGH COURT FOR THE STATES OF PUNJAB AND'HARYANA AT CEANDIGARH
ORIGINAL COMPANY JURISDICTION
COMPANY PETITION NO. 76 OF 2015
CONNECTED  WITH
COMPANY PETITION NO. 38 OF 2015
N THE MATTER OF:
THE COMPANIES ACT, 1956;
AND

(N THE MATTER OF:

PETITION UNDER SECTIONS 391-394 OF THE COMPANIES ACT, 1956 READ WITH
SECTION 100 OF THE COMPANIES ACT, 1956,

AND

IN THE MATTER OF:

COMPOSITE SCHEME OF ARRANGEMENT AMONG JINDAL STAINLESS LIMITED AND
JINDAL STAINLESS {HISAR) LIMITED AND JINDAL UNITED STEEL LIMITED AND JINDAL
COKE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.

AND

JINDAL STAINLESS LIMITED, an existing company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at O.P. Jindal Marg, Hisar 125005,
Haryana, . PETITIONER/TRANSFEROR COMPANY

AND

JINDAL STAINLESS (HISAR) LIMITED, an existing company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at O.P. Jindal Marg,
Hisar 125005, Haryana

....PETITIONER/RESULTING COMPANY/TRANSFEREE COMPANY 1

AND

JINDAL UNITED STEEL LIMITED, an existing compary incorporated under the provisions of
the Companies Act, 2013 and having its Registered Office at O.P. Jindal Marg, Hisar 1250085,
Haryana. ‘

_ PETITIONER/TRANSFEREE COMPANY 2

£ND
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JMDAL COKE LIMITED, an existing company incorporated rupdesuthe: provisions.0fnthe
Companies Act, 2013 and having its Registered Office at O.P. Jindal ‘!\ﬁarg‘.“-Hfé‘ar 125005,
Haryana. ...PETITIONERITRANSFEREE COMPANY 3

PETITION UNDER SECTION 391-394 READ WITH

SECTION 100 OF THE COMPANIES ACT, 1958.

PRAYER

a. Direct publication of the general notice of hearing in the newspapers, “INDIAN
EXPRESS" (English Edition), « JANSATTA" (Hindi Edition) both published from
Haryana and the Official Gazette of the State Government of Haryana;

b. Direct service of notice of this Petition on the Regional Director, Department of
Company Affairs, Northern Region, PDIL Bhawan, Ground Floor {near Indian Oit
Circle), Sector 1, Noida {U.P.).

C. Direct service of notice of this Petition on the office of the Registrar of Companies,
Ministry of Corporate Affairs, Corporate Bhawan, Plot No. 4B, Sector 278, Madhya
Marg, Chandigarh-160019.

d. Direct the Regional Director to make his report, if any, to this Hon'ble Court in
terme of the Act within a period of 3 weeks from the date of the order to be made
hereon and direct the Regional Director to serve a copy of the report on the
Petitioner Companies' Advocate.

e. Dispense with the requirement of following the procedure prescribed under Section
101(2) of the Act;

f. confirm the reduction in the Securities premium  Account  of the
petitionerfTransferor Company and reduction in the paid up equity share capital of
the Petitioner/Resulting/Transferee Company 1.

g. Dispense with the use of the words “and reduced” to the name of the
Petitioner/Resulting Company/Transferee Companyi.

h. That all properties, right and interests of the petitioner/Transferor Company, upon
the sanction of the present Composite Scheme of Arrangement, shall pursuant to
Section 394(2) of the Companies Act, 1956 without further act or deed be
transferred to and vest in or be deemed to have been transferred and vested in
and with the respective Transferee Companies as per the terms and provisions of
the Composite Scheme of Arrangement and

i That all the assets, properties and receivables of the petitioner/Transferor
Company, upon the sanction of the present Composite Scheme of Arrangement,
shall pursuant to Section 394(2) of the Companies Act, 1956 without further act or
deed be transferred to and vest with the respective Transferee Companies,
unless spegifically excluded in the said Ccomposite Scheme of the arrangement, as
per the terms and provisions of the Composite Scheme of Arrangement and

i Sanction the Composite Scheme of Arrangement among Jindal Stainless Limited
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, and Jindal Stainless (Hisar) Limited and Jindal UnitesiSteal-Limited ;and Jindal
Coke Limited and their respective Shareholders and Credi’tors;‘“s Atk

k. Pass such further and other orders as deemed proper in the facts and
circumstances of the case.

COMPANY PETITION NO. 38 OF 2015
IN THE MATTER OF:

COMPOSITE SCHEME OF ARRANGEMENT AMONG JINDAL STAINLESS LIMITED AND
JINDAL STAINLESS (HISAR) LIMITED AND JINDAL UNITED STEEL LIMITED AND JINDAL
COKE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.

AND

JINDAL STAINLESS LIMITED, an existing company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at O.P. Jindal Marg, Hisar 125005,
Haryana, Through Sh. Bhartendu Harit Authorized Representative.

.PETITIONER/ITRANSFEROR COMPANY
AND

JINDAL STAINLESS (HISAR) LIMITED, an existing company incorporated under the
provisions of the Companies Act, 1856 and having its Registered Office at O.P. Jinda! Marg,
Hisar 125005, Haryana, Through Sh. Bhartendu Harit Authorized Representative.

..PETITIONER/RESULTING COMPANY/TRANSFEREE COMPANY 1
AND

JINDAL UNITED STEEL LIMITED, an existing company incorporated under the provisions of
the Companies Act, 2013 and having its Registered Office at O.P. Jindal Marg, Hisar 125005,
Haryana, Through Sh. Bhartendu Harit Authorized Representative.

_PETITIONER/TRANSFEREE COMPANY 2
JINDAL COKE LIMITED, an existing company incorporated under the provisions of the
Companies Act, 2013 and having its Registered Office at O.P. Jindal Marg, Hisar 125005,
Haryana, Through Sh. Bhartendu Harit Authorized Representative.

...... PETITIONER/TRANSFEREE COMPANY 3

PETITION UNDER SECTION 391 OF THE COMPANIES, 1956.

In the above stated facts and circumstances it is most respectfully prayed that;

PRAYER ON BEHALF OF THE PETITIONER/TRANSFEROR COMPANY

Shareholders, Secured Creditors and Unsecured Creditors to consider the
Scheme, and if thought fit, approve the Scheme with or without modification(s) and
appoint Chaiman and Co Chairman for holding the said meetings, at fhe
Registered office of the Petitioner/Transferor Company.

1A. This Hon'ble Court may direct for convening of a meeting of its Equity
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18. The notice of the meeting of the Equity Shareholders, Secured Creditbrs and
Unsecured Creditors to be held be published in the newspapers, namely TRIBUNE
(Chandigash-English Edition) and DAINIK BHASKAR (Haryana-Hindi Edition) and
the official Gazette of Maryana.

IC. This Hon'ble Court may dispense with the requirement of sending individual notice
to the Unsecured Creditors of the Petitioner/iransferor Company to whom the
individual amount owed is equal to or less than Rs. 1,00,000/-.

1D. This Hon'ble Court may dispense with the requirement of convening the meeting of
the Preference Shareholder of the Petitioner/Transferor Company.

PRAYER ON BEHALF OF THE PETITIONER/TRANSFEREE COMPANY NO. 1

2A. This Hon'ble Court may dispense with the requirement of convening the meeting
the Equity Shareholders of the Petitioner/Resulting Company/Transferee Company
1.

PRAYER ON BEHALF OF THE PETITIONER/TRANSFEREE COMPANY NO. 2

3A. This Hon'ble Coust may dispense with the requirement of convening the meeting
the Equity Shareholders of the Petitioner/Resulting Company/Transferee Company
2.

PRAYER ON BEHALF OF THE PETITIONER/TRANSFEREE COMPANY NO. 3

4A. This Hon'ble Coust may dispense with the requirement of convening the meeting
the Equity Shareholders of the Petitioner/Resulting Company/Transieree Company
1.

Or Pass such further and other orders as deemed proper in the facts and
circumstances of the case.

BEFORE THE HON’BLE MR. JUSTICE RAJIV NARAIN RAINA

Dated 21% of September, 2015
and
Dated 12" of October,2015

ORDER ON PETITION
That the Company Petition No. 38 of 2015 came for hearing on 31.03.2015; upon

reading the said pefition, the order dated 31.03.2015, whereby meeting of Equity
Shareholders of all the Petitioner/Resulting/Transferee Company No.1,2 and 3 were
dispensed with in view of the consents given by respective shareholders of the
aforementioned Companies and further meetings of Equity Shareholders, Secured Cred.itors

and Unsecured Greditors of the Petitioner/Transferor Company were directed to be convened
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modification the Scheme of Arangement for transfer and vesting o;‘. the Sémerged
Undertaking 1 and Demerged Undertaking 2 of the Petitioner/Transferor Company into
Petitioner/Resulting Company/Transferee Company 1, transfer of the 'Business Undertaking
1 of the Petitiones-Transferor Company and its vesting in the Petitioner-Resulting
Company/Transferee Company 1 by way of Slump sale; transfer of the 'Business Undertaking
2' of the Petitioner-Transferor Company and its vesting in the Petitioner-Transferee Company
2 by way of Slump Sale and transfer of the 'Business Undertaking 3' of the
Petitioner/Transferor Company and its vesting in the Petitioner-Transferee Company 3 by way
of Slump sale and their respective Shareholders, Secured and Unsecured Creditors; and
annexed o the affidavits dated 27.03.2015 of Sh. Bhartendu Harit, Authorised Representative
of ali the Petitioner Companies; and affidavits dated 06.05.2015 of Sh. Bhartendu Harit,
‘Authorised Representative of Petitioner-Transferor company and “The Indian Express”
(English) and 'Jan Satta” (Hindi) both Haryana edition dated 21.04.2015 and the Official
Gazette of Government of Haryana datec! 28.04.2015 each containing the advertisement of
the said notice convening the said meetings directed to be held by the said order dated
31.03.2015 showing the publication and dispatch of the notices convening the said meetings;
the reports of the respective Chair Person of the aforesaid meetings as to the result of the
said meetings, and upon hearing Sh.Ashok Aggarwal, Senior Advocate with Sh. Arun
Kathpalia, Sh. Anirudh Dass and Sh. Rohit Khanna, Advocates for the Petitioner Companies
and it appearing from the reports that the proposed Scheme of Arrangement has been duly
approved in the aforesaid meetings by Equity Shareholders, Secured and Unsecured

Creditors of the Petitioner/Transferor Company by the requisite majority of the respective

Shareholders and Crediiors, as the case may be present and voting in person or by Proxy.

\\ This Court doth hereby, sanction the Scheme of Arrangement set forth in the Company
(_%?
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Petition and in the scheduled hereto and doth hereby declare the same to be kinding on the

it

Shareholders, Secured and Unsecured Creditors of the Petitioner/Transferor and

Petitioner/Transferee Companies and all concerned;

That, the said Companies do file with the Registrar of Companies a certified Copy

of this formal Order within 30 days.
SCHEDULE

Scheme of Arrangement as sanctioned by the court

(see next page)

Dated 21% of September, 2015
and
Dated 12" of October,2015

(By the court) . Z
/ .
‘/7’ 5 2.0:10- 2015

¥
Superm‘tendent Gr.l (Liguidation)
for Registrar Generalﬁ/

Certifiet] to be true Copy
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COMPOSITE SCHEME OF ARRANGEMENT

AMONG
JINDAL STAINLESS LIMITED
AND
JINDAL STAINLESS (HISAR) LIMITED
AND
JINDAL UNITED STEEL LIMITED
AND
JINDAL COKE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

For JINDAL STAINLESS LIMITEL

G_”I”%’

AUTHORISED SIGNATORY
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AUTHORISED SIGNATORY




INTRODUCTION

A. PREAMBLE

This composite scheme of arrangement is presented under the provisions of Sections 391
_ 394 read with Sections 100-103 and other applicable provisions of the Companies Act,
1956 and/or Sections 230-233 (if applicable) and other relevant provisions of the
Companies Act, 2013, as may be applicable, read with Sections 2(19AA) or 2(42C) of the
Income Tax, 1961, as may be applicable, for the (i} demerger of the Demerged
Undertakings (as defined hereinafter) of the Transferor Company (as defined hereingfier)
and vesting of the same with the Resulting Company (as defined herginaftery, (ii) transfer
of the Business Undertaking 1 (as defined hereinafier) of the Transferor Company and
vesting of the same with the Resulting Compariy/Transferee Company | (as defined
hereinafter) on a going concem basis by way of a Slump Sale (as dgfined hereinafter);
(iii) transfer of the Business Undertaking 2 (as defined hereinafier) of the Transferor
Company and vesting of the same with Transferee Company 2 (as defined hereinafier) on
a going concem basis by way of a Slump Sale; and (iv) transfer of the Business
Undertaking 3 (as defined hereinafier) of the Transferor Company and vesting of the
same with Transferee Company 3 (as defined hereinafler) on a going concern basis by
way of a Slump Sale. In addition, this composite scheme of arrangement also provides for
various other matters consequential or otherwise integrally connected herewith.

B. RATIONALE FOR THE SCHEME

e
O

bl
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The Transferor Company, 2 leading stainless steel manufacturer in India, proposes to
enter into this composite scheme of arrangement to enable its management to develop
focussed business verticals.

The Transferor Company intends to demerge the Demerged Undertakings to and transfer
and vest the same in the Resulting Company and transfer and vest, by way of a Slump
Sale, the Business Undertaking 1 to the Resulting Company/Transferec Company 1 in
order to unlock sharcholder value in the Transferor Company, to increase its profitability
and to improve serviceability of debt by it. The Transferor Company intends to transfer
and vest, by way of a Slump Sale, the Business Undertaking 2 to Transferee Company 2
and the Business Undertaking 3 to the Transferce Company 3 to enable focused
management of thesc business verticals. The Scheme will enable increased capacity
utilization and enable the Transferee Company 2 and Transferee Company 3 to increase
profitability and improve competiveness. The transfer and vesting, by way of a Slump
Sale, of Business Undertaking 2 and Business Undertaking 3 to the Transferee Company
2 and the Transferee Company 3 respectively will also facilitate the backward integration
of the value chain at Odisha thereby resulting in increased efficiencies and profitability

for the Transferor Company as well as the Transferce Company 2 and Transferee
Company 3.

Currently, the Transferor Company is facing liquidity constraints.due to the sutidiied. .
economic environment adversely-affédfitls demand in the stainless-steel industyyin-dhidia.

et

L L TR




o= e

s
plagh Suitt o

et

Fxternal factors such as increase in imports (especially cheaper imports from China),
increasing raw material prices, unfavourable duty structure vis-a-vis China and adverse
foreign exchange fluctuations have also adversely affected the margins and consequently
the cash accruals of the Transferor Company.

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

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

The composite scheme of arrangement would be in the best interests of the shareholders,
creditors, employees and other stakeholders of the Transferor Company, Resulting
Company, Transferee Company 2 and Transferee Company 3 respectively, as it would
result in enhancement of shareholder value, operational efficiencies and greater focus and
would enable the management of each of the aforesaid companies to vigorously pursue
revenue growth and expansion opportunities. In view of the abovementioned reasons, it is

considered desirable and expedient to implement the proposed composite scheme of
arrangement.

C. PARTS OF THE SCHEME

This Scheme (as defined hereinafier) is divided into the following sections:

1. SECTIONI
DEMERGER OF THE DEMERGED UNDERTAKINGS (4S5 DEFINED
HEREINAFTER) AND VESTING OF THE SAME IN THE RESULTING
COMPANY (4S5 DEFINED HERFEINAF TER)
Part A deals with the Definitions and Share Capital.

Part B deals with demerger of the Demerged Undertakings of the Transferor
Company (as defined hereingfter) and vesting of the same in the Resulting Company
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2.

3.

(as defined hereinafler), n accordance with Section 2 (19AA) of the IT Act (as
defined hereinafter) and Sections 391 to 394 of the 1956 Act (as defined hereinafier)
and/ or other relevant provisions of the Act (as defined hereinafier).

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

SECTION 11

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

Part A deals with the Definitions and Share Capital.

part B deals with the transfer of Business Undertaking 1 (as defined hereinafier) of
the Transferor Company, and transfer and vesting of the same with Resulting
Company on a going concern basis by way of a Slump Sale (as defined hereingfter)
in accordance with Section 2 (42C) of the IT Act and under Sections 391 to 394 of
the 1956 Act and/ or other relevant provisions of the Act,

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

SECTION 111

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

Part A deals with the Definitions and Share Capital.

Part B deals with the transfer of Business Undertaking 2 (as defined hereinafier) of
the Transferor Company, and transfer and vesting of the same with Transferee
Company 2 (as defined hereinajfier) on a going concern basis by way of a Slump Sale
in accordance with Section 2 (42C) of the IT Act and under Sections 391 to 394 of
the 1956 Act and/ or other relevant provisions of the Act.
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Part C deals with the payment of the consideration and the accounting treatment in
the books of the Transferor Company and Transferee Company 2 and various other
matters consequentiat or otherwise integrally connected herewith.

4, SECTIONTV

TRANSFER OF THE BUSINESS UNDERTAKING 3 (A4S DEFINED
HEREINAFTER) AND VESTING OF THE SAME IN THE TRANSFEREE
COMPANY 3 (4S DEFINED HEREINAF TER) BY WAY OF ASLUMP SALE

Part A deals with the Definitions and Share Capital.

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

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

5. SECTIONYV
Section V deals with the general terms and conditions applicable to the Scheme.
6. SCHEDULES
SCHEDULE 1 PART A -ASSETS AND LIABILITIES OF THE
DEMERGED UNDERTAKING 1
PART B -ASSETS AND LIABILITES OF THE
DEMERGED UNDERTAKING 2
SCHEDULE 2 PART A — LIST OF CERTAIN ASSETS OF THE HISAR
UNIT
PART B - LIST OF INVESTMENTS OF THE
TRANSFEROR COMPANY IN DOMESTIC

SUBSIDIARIES COMPRISING PART OF THE
BUSINESS UNDERTAKING 1

SCHEDULE 3 LIST OF CERTAIN ASSETS OF THE HSM PLANT

SCHEDULE 4 LIST OF CERTAIN ASSETS OF THE COKE PLANT
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SECTION I

DEMERGER OF THE DEMERGED UNDERTAKINGS AND VESTING OF THE SAME IN THE
RESULTING COMPANY '

PART A
WHEREAS:

A. Jindal Stainless Limited (“Transferor Company”) is a compaiy incorporated under the 1956
Act (as defined hereinafler), and has its registered office at O. P. Jindal Marg, Hisar 125005,
Haryana. The Transferor Company is engaged in the business of manufacturing, distribution and
sale of stainless steel in India and abroad.

B. Jinda! Stainless (Hisar) Limited (“Resulting Company”) is a company incorporated under the
1956 Act, and has its registered office at 0. P. Jindal Marg, Hisar 125005, Haryana. The
Resulting Company, a wholly owned subsidiary of the Transferor Company, proposes to engage
in the buginess of manufacturing, distribution and sale of stainless steel including, inter dlia,
special steel, coin blanks and precision strips, in India and abroad.

C. In terms of Section 1 of this Scheme (as defined hereinafier), it is now proposed, inter alia, 10
demerge the Demerged Undertakings (as defined hereinafter) of the Transferor Company, and
vest the same with the Resulting Company pursuant to a court sanctioned composite scheme of
arrangement under Sections 391 to 304 read with Sections 100 to 103 of the 1956 Act {as
defined hereinajter) and/or Sections 930-233 read with Sections 66 and 52 of the 2013 Act (as
defined hereingfter), if applicable, and/ or other relevant provisions of the Act (as defined
hereinafter), in the manner provided for in Section I of the Scheme.

D. The demerger of the Demerged Undertakings and vesting of the same in the Resulting Company
pursuant to and in accordance with Section 1 of this Scheme will be in accordance with Section 2
(19AA) of the IT Act {as defined hereinafter).

1. DEFINITIONS

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

(@)  “1956 Aect” means the Companies Act, 1956 (Act No.l of 1956) together with the rules and
regulations, circulars, notifications, clarifications and orders issued thereunder and as amended
from time to time and to the extent in force.

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

(] “A o means the 1956 Act or the 2013 Act, as may be applicable, as amended or substituted by
any statutory modification / re~enactment thereof. T
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(d)  “Appointed Date 1” means the close of business hours before midnight of March 31, 2014, the
date with effect from which Sections I and II of this Scheme will be deemed to be effective, in
the manner described in Clause 1.3 of Section V of the Scheme.

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

H “CCCPS” means the cumulative compulsorily convertible preference shares having face value
of Rs. 2 (Rupees Two) each in the Transferor Company, with a coupon rate of .10% (Zero point
One Zero per cent.), each compulsorily convertible into 1 (One) equity share having face value
of Rs. 2 (Rupees Two) each of the Transferor Company, on or before the expiry of 18 (Eighteen)
calendar months from the date of allotment, and outstanding as on the Record Date, if any.

(g)  “Chromite Mines” means the chromite mines covering an area of 219.920 acres and located in
Village Kaliapani and forest block number 27, Sukinda Tehesil, Jajpur District, Odisha.

() “DGFT” means the Directorate General of Foreign Trade.

(i) “Demerged Undertaking 1” means the business undertaking comprising of the FA Division (as
defined hereinafier) of the Transferor Company, comprising of the assets and liabilities set out in
Part A of Schedule 1 hereto, on a going concern basis, inclusive of but not limited to:

(i) all assets, whether moveéble or immoveable, whether leasehold or
freehold, (including the right to use the land on which the FA Division is located
but excluding the ownership or leasehold rights in such land) including all rights,
title, interest, claims, covenants, undertakings of the Transferor Company
pertaining to the FA Division,

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

(i} all debts, borrowings and liabilities, whether present or future, whether
secured or unsecured of the Transferor Company pertaining to the FA Division,
(iv)  all permits, rights, entitlements, licenses (including licenses issued by the
DGFT under EPCG Scheme, Advance Authorization Scheme, Focused Products
Scheme, Focused Marketing Scheme, Duty Drawback Scheme and other schemes
or approvals of a like nature issued by the DGFT), approvals, grants, allotments,
recommendations, clearances, tenancics, offices, taxes, tax credits (including, but
not limited to, credits in respect of income tax (including carry forward tax losses
comprising of unabsorbed depreciation), tax deducted at source, sales tax, value
added tax, turnover tax, excise duty, service tax, minimum alternate tax credit),
privileges and benefits of all contracts, agreements, tenders, bids, experience
and/or performance statements and all other rights including lease rights, licenses,
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powers and facilities of every kind and description whatsoever of the Transferor
Company pertaining to the FA Division;

(V) all copyrights, trademarks, service marks, brand names, logos, patents and
other intellectual property rights of whatsoever nature and the goodwill arising
therefrom of the Transferor Company relatable to the FA Division, including
without limitation, all rights to the brand names and logos “Jindal”, “Jindal
Stainless” and “J” and all rights of the Transferor Company in any and all classes
of the trademarks and logos, “JSL”, “JSL color®, “JINDAL Stainless”, ©J
JINDAL” and “T JINDAL ‘Stainless” whether registered, unregistered or pending
registration;

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

(vii)  all legal, tax, regulatory, quasi judicial, administrative proceedings, suits,
appeal, applications or other proceedings of whatsoever nature initiated by or
against the Transferor Company in connection with the FA Division; and

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

i “Demerged Undertaking 2” means the business undertaking comprising of the Mining Division
(as defined hereinafter) of the Transferor Company, comprising of the assets and liabilities set
out in Part B of Schedule 1 hereto, on a going concem basis, inclusive of but not limited to:
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all assets, whether moveable or immoveable, whether leasehold or freechold,
including all rights, title, interest, claims, covenants, undertaldngs of the
Transferor Company pertaining to the Mining Division;

(i) all investments, receivables, loans and advances, including accrued
interest thereon, all advance paymenis, eamest motiies and/or security deposits,
payment against warrants, if any, or other entitfements of the Transferor Company
pertaining to the Mining Division;

(iiiy  all debts, borrowings and liabilities, whether present or future, whether
secured or unsecured of the Transferor Company perlaining to the Mining
Division;

(iv)  all permits, rights, entitlements, licenses (including licenses issued by the
DGFT under EPCG Scheme, Advance Authorization Scheme, Focused Products
Scheme, Focused Marketing Scheme, Duty Drawback Scheme and other schemes
or approvals of a like nature issued by the DGFT), appiovals, grants, allotments,
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(@)

recommendations, clearances, tenancies, offices, taxes, tax credits (including, but
not limited to, credits in respect of income tax (including carry forward tax losses
comprising of unabsorbed depreciation), tax deducted at source, sales tax, value
added tax, turnover tax, excise duty, service tax, minimum alternate fax credit),
privileges and benefits of all contracts, agreements and all other nights including
lease rights, licenses, powers and facilities of every kind and description
whatsoever of the Transferor Company pertaining to the Mining Division;

(V) all copyrights, trademarks, service marks, brand names, logos, patents and
other intellectual property rights of whatsoever nature and the goodwill arising
therefrom of the Transferor Company pertaining to the Mining Division, whether
registered, unregistered or pending registration;

(vi}  all employees of the Transferor Company employed in relation to the
Mining Division;

(vii)  all legal, tax, regulatory, quasi judicial, administrative proceedings, suits,
appeal, applications or other proceedings of whatsoever nature initiated by or
against the Transferor Company in connection with the Mining Division,; and

(vii) all books, record files, papers, computer programs, engineering and

" process information, manuals, data, production methodologies, production plans,

designs catalogues, quotations, websites, cloud storage, sales and advertising
material, marketing strategies, list of present and former customers, customer
credit information, customer pricing information, and other records whether in
physical form or electronic form or in any other form in connection with or
relating to the Transferor Company pertaining to the Mining Division.

“pemerged Undertakings” means the Demerged Undertaking 1 and the Demerged Undertaking
2, collectively.

“Prepositary” means Citibank N.A., being the depositary for the Transferor Company GDSs.

“Fffective Date 17 means the date on which the last of the approvals in Clanse 1.5(a) of Section
V of the Scheme are obtained and Sections I and 11 of the Scheme are made effective with effect
from the Appointed Date 1.

“EPCG Scheme” means Export Promotion Capital Goods Scheme.

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

“FA Division” means the division of the Transferor Company comprising of the ferro alloy
manufacturing facility of the Transferor Company located at J indal Nagar, Kothavalasa 335 183,
District Vizianagaram, Andhra Pradesh, India, together with asso ciated liabilities thereto.

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

(r) «YCDR” means the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009, as
amended from time to time or any statutory modification / vre-enactment thereof.

(s) “IT Act” means the Income Tax Act, 1961, as amended from time to time or any statutory
modification / re-enactment thereof together witlt the rules, regulations, circulars, notifications,
elarifications and orders issued thereunder.

(t) “Mining Division” means the Chromite Mines in respect of which the Transferor Company has
leasehold rights together with the associated liabilities thereto.

(1)  “Record Date” has the meaning ascribed to it in Clause 4.1 of Section | of this Scheme.
(v}  “Resulting Company” has the meaning assigned to it in Recital B hereto.

(w; “Resulting Company CCCPS” means cumulative compulsorily convertible preference shares
having face value of Rs. 2 (Rupees Two) each in the Resulting Company, with a coupon rate of
0.10% (Zero point One Zero per cent.), each compulsorily convertible into 1 {One) equity shares
having face value of Rs. 2 (Rupees Two) each of the Resulting Company, by September 30,
2015.

{x)  “Resulting Company Depositary” has the meaning ascribed to it in Clause 7 of Section 1 of this
Scheme.

V) “Resulting Company Deposit Agreement” has the meaning ascribed to it in Clause 7 of Section
1 of this Scheme.

(z)  “Resulting Company GDSs” has the meaning ascribed to it in Clause 7 of Section I of this
Scheme.

(aa) “RoC” means the Registrar of Companies, National Capital Territory of Delhi and Haryana.

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

(ac) “Seecurities Act” has the meaning ascribed to it in Clause 7 of Section I of this Scheme.
(ad) “Stock Exchanges” means the stock exchanges where the equity shares of the Transferor
- . Company are listed and are admitted to trading, viz, BSE Limited (“BSE™) and the National
Stock Exchange of India Limited ("NSE”).

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

The expressions, which are used in this Section I of the Scheme and nof defined in Section I
shall, unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under Sections IT, 1l and IV or V of the Scheme, the Act, the [T Act, the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act,
1992 (including the regulations made thereunder), the Depositories Act, 1996 and other
applicable laws, rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as the
case may be, including any statutory modification or re-enactment thereof, from time to time.

' 2, SHARE CAPITAL

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

Al O e RO EES (RAD T
Authorized shave capital

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

6,00,00,000

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

Total 95.00,00,000

Issued and paid-up share eapital

22,63,75,005 (Twenty Two Crore Sixty Three Lakh
Seventy Five Thousand and Five) equity shares 43,27,50,010
having face value of Rs. 2 (Rupees Two) gach*

2
48,10,440 (Forty Eight Lakh Ten Thousand Four 96,20,880
Hundred and Forty) CCCPS having face value of
Rs. 2 (Rupees Two) each '

Total 46,23,70,890

Outstanding Transferor Company GDSs

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

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

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

Total 5,00,000
Issued and paid—up share capital
2,50,000 (Two Lakh Fifiy Thousand) equity shares 5,00,000

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

Total 5,00,000

2.3. The main objects of the Transferor Company and the Resulting Company are as follows:
{8)  Transferor Company:

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

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

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

4. To carry on all or any of the business of manufacturing, developing, assemblers,
fitters, engineers, consultanis, erectors, founders, smelters, refiners, makers,
drawers, sinkers, miners, workers, repaivers, hire purchases dealers, import and
export agents, representatives, Contractors and dealers of and in forging, Casting
of Steel, Stainless and Special Steels, alloys and ferrous and non-ferrous metals,
auto parts, tools and implements, dies, jigs, steel pipes and tubes and pipe fittings,
iron and Steel products, cast iron and Steel and tubular structural.
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To manufacture, deal, import and export stainless steel, pig iron, sponge iron,
ferros silicon, ferro chrome, ferro manganese and other ferros substances and
metals of every description and grades and to manufacture, deal, import and
export all kinds and varieties of non-ferros raw metals such as aluminum, copper,
tin, lead etc. and the by-products obtained in processing and manufacturing these
raw metals.

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

To carry on the business of manufacturing, producing, compressing and liquefying
Oxygen, Argon, Nitrogen, hydrogen, Acetylene, Carbolic Acid, Chlorine, Neon,
Heliwan and any other gases of kindred substances or any compounds thereqf by
any process and of dealing in such gasses, substances or any compounds and to
manufacturer, buy, sell, let on hire and otherwise deals in cylinders, compressors,
plants, machineries, apparatus, lools, equipments, spare parts and other articles
and thing or manyfacturing, compressing, liquefying, solidifying, storing and
transporting all kinds of gases and to do all such things as are incidental fo the
said business.”

Resulting Company:

“Tp set up Steel and non-ferrous melfing furnaces, converiers, AP Lines and
casting facilities fo produce stainless steel, ferrous and non-ferrous metals, alloy
steels, steel and non-ferrous ingofs, continuous cast slabs, blooms, rounds billets
of various cross-sections, alloys and special steel, to make and deal in
ferrous/non-ferrous and special alloys & steels including non-metailic for the
purpose of use in Defence, Aero & Space, nuclear and for other applications.

To set up Hot and Cold Rolling facilities to shape the cast metal into flats, angles,
rounds, squares, rails, joist, channels, slabs, sirips, sheels, plates, coils both Hot

& Cold rolled, deformed bars, plain and cold twisted bars and shafting and
blank-coins.”

To search, win, work, gel, raise, quarry, smelt, refine, dress, manufacture,

manipulale, convert, iake merchantable, sell, buy, import, export or otherwise
deal in iron ore, all kinds of meral, metalligerous ore, manganese ore, chrome ore,
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nickel ore, coal, lignite, limestone, quariz, zinc ore, copper based ore and all
other minerals and substances, whatsoever and to mamufacture, sell, buy, import
and otherwise deal in any such articles and commodities.

To carry on all or any of the business of manufacturing, developing, assemblers,
fitters, engineers, consuliants, erectors, Jfounders, smelters, refiners, makers,
drawers, sinkers, miners, workers, repairers, hire purchase dealers, import and
export agents, representatives, Coniractors, and dealers of and in forging,
Casting of Steel, Stainless and Special Steels, alloys and ferrous and non-ferrous
metals, quto parts, tools and implements, dies, figs, steel pipes and tubes and pipe
fittings, iron and Steel products, cast fron and Steel and tubular structural.

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

manufacturing these raw metals.

To carry on in India or elsewhere the business to generale, receive, produce,
improve, buy, sell, resell, acquire, use, transmil, accumulate, emplay, distribute,
develop, handle, protect, supply and to act as agent, broker, representative,
consultant, collaborator, or otherwise 1o deal in electric power in all its branches
at such place or places as mady be permitied by appropriate authorities by
establishments of diesel power plants, thermal power plants, hydraulic power
plants, atomic power plants, wind power plants, solar power plants and other
power plants based on any Source of energy as may be developed or invenled in
Juture,

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

PART B

3. DEMERGER OF THE DEMERGED UNDERTAKINGS AND VESTING OF THE
SAME IN THE RESULTING COMPANY
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Subject to the provisions of Section I of the Scheme in relation to the modalities of
demerger and vesting, upon Section 1 of the Scheme coming into effect on the Effective
Date 1 and with effect from the Appointed Date 1, the Demerged Undertakings, together
with all their respective propeities, assets, investments, liabilities, rights, benefits,
interests and obligations therein, shall demerge from the Transferor Company and be
transferred to, and stand vested in, the Resulting Company, and shall become the property
of and an integral part of the Resulting Company, subject to existing encumbrances
(unless otherwise agreed to by the encumbrance holders), without any further acf,
instrument or deed required by either of the Transferor Company or the Resulting
Company and without any approval or acknowledgement of any third party. Without
prejudice to the generality of the above, in particular, the Demerged Undertakings shall
stand transferred and vested in the Resulting Compaiy, in the manner described in sub-
paragraphs (a) — () below:

(a)  Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all immovable property pertaining to the
Demerged Undertakings, whether freehold or leasehold (including the right to use
the land on which the FA Division is located but excluding the ownership or
leasehold rights in such land) and any documents of title, rights and easements in
relation thereto, shall stand transferred and vested in the Resulting Company, and
shall become the property and an integral part of the Resulting Company, without
any further act, instrument or deed required by either of the Transferor Company
or the Resulting Company, and without any approval or acknowledgement of any
third party. Upon Section I of the Scheme coming into effect on the Effective Date
1, the Resulting Company shall be entitled to exercise all rights and privileges and
be liable to pay all taxes and charges, and fulfill all obligations, in relation to or
applicable to such immovable properties. The mutation/ substitution of the title to
and interest in such immovable properties shall be made and duly recorded in the
name of the Resulting Company, by the appropriate autlorities pursuant to the
sanction of the Scheme by the Court and Section 1 of the Scheme becoming
effective on the Effective Date 1 in accordance with the terms hereof. The
Transferor Company shall take all steps as may be necessary to ensure that lawful
and peaceful possession, right, title, interest of such immovable property of the
Demerged Undertakings is given to the Resulting Company in accordance with
the terms hereof.

(b}  Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all the assets of the Demerged Undertaiings as
are movable in nature or are otherwise capable of transfer by manual delivery or
by endorsement and delivery or by transfer or by vesting and recordal pursuant to
the Scheme, shall stand transferred and vested in the Resulting Company, and
shall become the property and an integral part of the Resulting Company, without
any further act, instrument or deed required by either of the Transferor Company
or the Resulting Company and without any approval or aclknowledgement of any
third party. The transfer and vesting pursuant to this sub-Clause shall be deemed
to have occwrred by manual delivery or endorsement and delivery, as appropriate
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to the property being transferred and vested, and the title to such property shall be
deemed to have transferred and vested accordingly.

Upon Section I of the Scheme coming into effect on the Effective Datc 1 and with
effect from the Appointed Date 1, any and all other movable property (except
those specified elsewhere in this Clause) including all sundry debts and
receivables (including without limitation, receivables amounting to Rs.
575,98,18,450 (rounded off) (Rupees Five Hundred and Seventy Five Crore
Ninety Eight Lakh Eighteen Thousand Four Hundred and Tifty) as of Appointed
Date 1 due to the Resulting Company from the Transferor Company as a result of
the implementation of Section 1 of the Scheme), outstanding loans and advances,
if any, relating to the Demerged Undertakings, recoverable in cash or in kind or
for value to be received, actionable claims, bank balances and deposits, if any
with government, semi-government, local and other authoritics and bodies,
customers and other persons sball, without any act, instrument or deed required by
either the Transferor Company or the Resulting Company and without any
approval or acknowledgement of any third party become the property of the
Resulting Company.

Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all debts, liabilities, contingent liabilities, duties
and obligations, secured or unsecured, relating to the Demerged Undertakings,
whether provided for or not in the books of accounts of the Transferor Company
or disclosed in the balance sheet of such Demerged Undertakings, including
general and multipurpose borrowings, if any, dealt with in accordance with
Section 2(19AA) of the IT Act, shall become and be deemed to be, the debts,
liabilities, contingent liabilities, duties and obligations of the Resulting Company,
without any further act, instrument or deed required by either of the Transferor
Company or the Resulting Company. The Resulting Company undertakes to meet,
discharge and satisly the same to the exclusion of the Transferor Company. It is
hereby clarified that it shall not be necessary to obtain the consent of any third
party or other person, who is a party to any contract or arrangement by virtue of
which such debts, liabilities, duties and obligations have arisen in order to give
effect to the provisions of this sub-clause. However, the Transferor Company and
the Resulting Company shall, if required, file appropriate forms with the RoC
accompanied by the sanction order of the Court or a certified copy thereof and
execute necessary deeds or documents in relation to
creation/satisfaction/modification of charges to the satisfaction of the lenders, in
relation to the assets being transferred o the Resulting Company as part of the
Demerged Undertakings and/or in relation to the assets remaining in the
Transferor Company after the demerger and vesting of the Demerged
Undertakings in the Resulting Company pursuant to Section 1 of this Scheme
becoming effective in accordance with the terms hereof. Where any of the loans,
liabilities and obligations attributed to the Demerged Undertakings have been
discharged by the Transferor Company on behalf of the Demerged Undertakings
after the Appointed Date 1 but before the Effective Date 1, such discharge shall be
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deemed to have been done by the Transferor Company for and on behalf of the
Resulting Company.

(8)  Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all incorporeal or intangible property of or in
relation to the Demerged Undertakings shall stand transferred and vested in the
Resulting Company, and shall become the property and an integral part of the
Resulting Company without any further act, instrument or deed required by either
the Transferor Company or the Resulting Company and without any approval or
acknowledgement of any third party.

() Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all letters of intent, memoranda of
understanding, memoranda of agreements, tenders, bids, experience and/or
performance statements, contracts, deeds, bonds, agreements, insurance policies,
guarantees and indemnities, schemes, arrangements, undertakings and other
instruments of whatsoever nature or description, in refation to the Demerged
Undertakings to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, shall be in full force and effect
against or in favour of the Resulting Company and may be enforced by or against
it as fully and effectually as if, instead of the Transferor Company, the Resulting
Company had been a party or beneficiary or obligee thereto, without any further
act, instrument or deed required by either of the Transferor Company or the
Resulting Company and without any approval or acknowledgement of any third
party.

(@  Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, ali rights, entitlements, licenses, applications
and registrations relating to copyrights, trademarks, service marks, brand names,
logos, patents and other intellectual property rights of every kind and description,
whether registered, unregistered or pending registration, and the goodwill arising
therefrom, relatable to the Demerged Undertakings, to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be
eligible or entitled (including without limitation, alt rights to the brand names and
logos “Jindal”, “Jindal Stainless” and “J” and all rights of the Transferor Company
in any and all classes of the trademarks and logos, “JSL”, “JSL color”, “JINDAL
Stainless”, “J JINDAL”, “J JINDAL Stainless”), shall become the rights,
entitlement or property of the Resulting Company and shall be enforceable by or
against the Resulting Company, as fully and effectually as if, instead of the
Transferor Company, the Resulting Company had been a party or beneficiary or
obligee thereto or the holder or owner thereof, without any further act, instrument
or deed required by either of the Transferor Company or the Resulting Company
and without any approval or acknowledgement of any third party.

(h)  Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all permits, grants, allotments,
recommendations, rights, entitlements, licenses and registrations, approvais.
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clearances, tenancies, privileges, powers, offices, taxes, tax credits (including, but
not Limited to, credits in respect of income tax {including carry forward tax losses
comprising of unabsorbed depreciation), sales tax, value added tax, turnover tax,
excise duty, service tax, minimum altemate tax credit), facilities of every kind and
description of whatsoever nature, in relation to the Demerged Undertakings to
which the Transferor Company is a party or to the benefit of which the Transferor
Company may be eligible, shall be enforceable by or against the Resulting
Company, as fully and effectually as if, instead of the Transferor Company, the
Resulting Company had been a party or heneficiary or obligee thereto, without
any further act, instrument or deed required by either of the Transferor Company
or the Resulting Company and without any approval or acknowled gement of any
third party.

(i) Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, any statutory or regulatory licenses (including
mining license/ lease and the licenses issued by the DGFT under the EPCG
Scheme, Advance Authorization Scheme, Focused Products Scheme, Focused
Marketing Scheme, Duty Drawback Scheme and other schemes or approvals of a
like nature issued by the DGFT), prants, allotments, recommendations, no-
objection certificates, permissions, registrations, approvals, consents, permits,
quotas, exemptions, entitlements or rights required to carry on the operations of
the Demerged Undertakings or granted to the Transferor Company in refation to
the Demerged Undertakings shall stand transferred and vested in the Resulting
Company, without any further act, instrument or deed required by either of the
Transferor Company or the Resulting Company and without any approval or
acknowledgement of any third party. The benefit of, and the obligations under, all
such statutory and regulatory licences, permissions, grants, allotments,
recommendations, no-objection certificates, permissions, registrations, approvals,
consents, permits, quotas, exemptions, entitlements or rights (including
environmental approvals and consents) required to carry on the operations of the
Demerged Undertakings shall also stand transferred and vested in and become
available to the Resulting Company pursuant to Section I of this Scheme without
any further act, instrument or deed required by either the Transferor Company or
the Resulting Company and without any approval or acknowledgement of any
third party. If the consent or recordal of any licensor or authority is required to
give effect to the provisions of this sub-clause, the said licensor or authority shall
make and duly record the necessary substitution/endorsement in the name of the
Resulting Company pursuant to Section I of the Scheme becoming effective in
accordance with the terms hereof.

()] Upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, the Resulting Company shall bear the burden
and the benefits of any legal, tax, quasi judicial, administrative, regulatory or
other proceedings initiated by or against the Transferor Company in connection
with the Demerged Undertakings. If any suit, appeal or other proceeding of
whatever nature by or against the Transferor Company in connection with the
Demerged Undenmgggige pending, the same shall not abate, be discontinued or
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in any way be prejudicially affected by reason of the demerger of such Demerged
Undertakings and transfer and vesting of the same in the Resuiting Company or of
anything contained in Section I of this Scheme but the proceedings may be
contimued, prosecuted and enforced by or against the Resulting Company in the
same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company as if Section I of
this Scheme had not been made effective. Upon Section I of the Scheme becoming
effective, the Resulting Company undertakes to have such legal or other
proceedings initiated by or against the Transferor Company in relation to the
Demerged Undertakings transferred in its name and to have the same continued,
prosecuted and enforced by or against the Resulting Company to the exclusion of
the Transferor Company. The Resulting Company also undertakes to handle all
legal or other proceedings which may be initiated against the Transferor Compary
in connection with the Demerged Undertakings after the Effective Date 1in its
own name and account and further undertakes fo pay all amounts including
interest, penalties, damages etc., pursuant to such legal/ other proceedings.

Upon Section [ of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all persons that were employed in the Transferor
Company in connection with the Demerged Undertakings immediately before
such date shail become employees of the Resulting Company, with the benefit of
continuity of service on the terms and conditions no less favourable than those
applicable to such employees immediately prior to such iransfer and vesting and
without any break or interruption in service. It is clarified that such employees of
the Transferor Company that become employees of the Resulting Company by
virtue of Section I of this Scheme coming into effect, shall continue to be
governed by the terms of employment as were applicable to them immediately
before such transfer (including in relation to stock options except to the extent
modified by this Scheme) and shall not be entitled to be governed by employment
policies, and shall not be entitled to avail of any benefits under any scheme or
seftlement or otherwise that are applicable and available to any other employees
of the Resulting Company, unless and otherwise so stated by the Resulting
Company in writing in respect of all employees, class of employees or any
particular employee. The Resulting Company undertakes to continue to abide by
any agreement/ settlement, if any, entered into by the Transferor Company, in
relation to the Demerged Undertakings, in respect of such employees with their
respective employees/ employee unions, il any. With regard to the provident fund,
gratuity fund, superannuation fund, contributions required to be made under the
Employees State Insurance Act, 1948, or any other special fund or obligation
created or existing for the benefit of such employees of the Transferor Company,
upon Section I of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, the Resulting Company shall stand substituted
for the Transferor Company for all purposes whatsoever including with regard to
the obligation to make contributions to the said funds in accordance with the
provisions of such schemes or funds in the respective trust deeds or other
documents. The existing provident benefits, gratuity benefits and superaruation
benefits, contributions made under the Employees State Insurance Act, 1948, or
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any other special benefits or obligation, if any, created by the Transferor Company
for the employees of the Demerged Undertakings shall be continued by the
Resulting Company for the benefit of such employees on the same terms and
conditions. It is the aim and intent of Section I of the Scheme that all the rights,
duties, powers and obligations of the Transferor Company in relation to such
schemes or benefits shall become those of the Resulting Company. Further, upon
Section I of the Scheme coming into effect, any prosecution or disciplinary action
initiated, pending or contemplated against and any penalty imposed in this regard
on any employee by the Transferor Company in relation to the Demerged
Undertakings shall be continued/ continue to operate against the relovant
~ employee and shall be enforced effectively by the Resulting Company.

) (1) In respect of the stock options granted by the Transferor Company under
the ESOP Scheme to employees engaged in the Demerged Undertakings
who are proposed to be transferrcd as part of the Scheme to the Resulting
Company, which have been granted and vested but have not been
exercised as on the Record Date, such options shall continue to vest in the
employees of the Demerged Undertakings being transferred to the
Resulting Company. Upon excrcise of the aforcsaid options by the said
employees from time to time in accordance with the ESOF Scheme, the
Transferor Company shall continue to honour its obligations under the
ESOP Scheme with respect to such employees in accordance with the
provisions of the ESOP Scheme and shail issue and allot fully paid-up
equity shares of the Transferor Company in respect of such exercised
options in accordance with the ESOP Scheme. The Resulting Company
shall have no obligation to issue any stock options or shares to such
employees of the Demerged Undertaking in lieu of the stock options
granted by the Transferor Company under the ESOP Scheme.

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

The exercise price of the stock options granted (whether vested or not) under the ESOP
Scheme shall be reduced in the same proportion as the assets of the Demerged
Undertakings bear to the total assets of the Transferor Comparny immediately prior to the
Appointed Date 1.
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The ESOP Scheme shall, pursuant to this Scheme, be modified by the Transferor
Company, as considered appropriate by its Compensation Committee, to give effect to the
above clauses and the consent of the shareholders of the Transferor Company to this
Scheme shall be deemed to be their consent and approval in relation to all matters
pertaining to the ESOP Scheme as described in this Scheme, including without limitation,
for the purposes of effecting necessary modifications to the ESOP Scheme and ail related
matters. All actions taken in accordance with this sub-clause (I} of Section I of this
Scheme shall be deemed to be in full compliance of Sections 62 and/or 42 of the 2013
Act, any other applicable provisions of the Act and the guidelines/regulations issued by
SEBI and no further approval of the shareholders of the Transferor Company or other
resolution, action or compliance under Sections 62 and/or 42 of the 2013 Act and/or any
other applicable provisions of the Act and/or under the guidelines/regulations issued by
SEBI would be required to be separately passed or undertaken by the Transferor
Company or the Resulting Company.

The Boards of Directors of the Transferor Company and the Resulting Company may
take such actions and execute such further documents as may be necessary or desirable
for the purpose of giving effect to the provisions of this sub-clause (1}.

(m)  Upon Section I of the Scheme coming into effect on the Effective Date | and with
effect from the Appointed Date 1, all taxes paid or payable by the Transferor
Company in relation to the Demerged Undertakings inchuding all carry forward
tax losses comprising of unabsorbed depreciation, advance tax payments, tax
deducted at source, tax liabilities or any refunds and claims (including unutilized
input credits of the Demerged Undertakings) shall be treated as the carry forward
tax losses comprising of unabsorbed depreciation, advance tax payments, tax
deducted at source, tax liabilities or refunds/ claims (including unutilized input
credits) as-the case may be, of the Resulting Company. Upon Seciion 1 of the
Scheme coming into effect on the Effective Date 1 and with effect from the
Appointed Date 1, all existing and future incentives, un-availed credits and
exemptions, benefit of carried forward losses and other statutory benefits,
including in respect of income tax (including Minimum Alternative Tax), excise
(including Modvat/ Cenvat), customs, value added tax, sales tax, service tax to
which the Transferor Company is entitled in relation to the Demerged
Undertakings shall be available to and shail stand transferred and vested in the
Resulting Company without any further act, instrument or deed required by either
the Resulting Company or the Transferor Company and without any approval or
acknowledgement of any third party. Upon Section I of the Scheme coming into
effect on the Effective Pate | with effect from the Appointed Date 1, any tax
deducted at source deducted by or on behalf of the Transferor Company until the
Effective Date 1 shall be deemed to have been deducted on behalf of the Resulting
Company to the extent of the income attributable to the Demerged Undertakings
during such period. o
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(n)  Upon Section I of the Scheme coming into effect on the Effective Date 1, the
Transferor Company and the Resulting Company shall be entitled to file/
revise/reopen their respective financial statements (including balance sheet and
profit and loss statement) and its statutory/tax returns and related tax payment
certificates and 1o claim refunds/credits and advance tax/ TDS/minimum alternate
tax credits as may be required consequent to the implementation of Section I of
the Scheme.

The Transferor Company and/ or the Resulting Company, as the case may be, shall at any
time upon Section I of the Scheme coming into effect and with effect from the Appointed
Date 1 and in accordance with the provisions hereof, if so required under any law or
otherwise, execute deeds of confirmation or other writings or arrangements with any
party to any contract or arranpement in relation to the Demerged Undertakings to which
the Transferor Company has been a party, in order to give formal effect to the above
provisions. The Resulting Company shall, under the provisions of Section I of the
gcheme, be deemed to be authorized 1o execute any such writings on behalf of the
Transferor Company and to carry out or perform all such formalities or compliances
referred to above on part of the Transferor Company.

Upon Section 1 of the Scheme coming into effect on the Effective Date 1 with effect from
the Appointed Date 1, the Resulting Company shall be entitled to the benefit of the past
experience and/or performance of the Transferor Company in relation to Demerged
Undertakings for all purposes without any further act, instrument or deed required by
cither of the Transferor Company or the Resulting Company and without any approval or
acknowledgement being required from any third party. If any instrument or deed or
document is required or deemed necessary or expedient to give effect to the provisions of
this Clause by the Resulting Company, the Transferor Company shall duly execute the
same and duly record the necessary substitution/endorsement in the name of the Resulting
Company pursuant to Section I of the Scheme becoming effective in accordance with the
terms hereof. The Resulting Company shall, under the provisions of Section I of the
Scheme, be deemed to be quthorized to execute any such writings on behalf of the
Transferor Company and to carry out or perform all such formalities or compliances
referred to above on behalf of the Transferor Company.

Conduct of Business
{(a) With effect from the Appointed Date 1 and up to and including the Effective Date L:
(i) The Transferor Company shall carry on and be deemed to have been
carrying on all the business and activities and shall hold and stand

possessed of and shall be deemed to have held and stood possessed of all
the contracts, liabilities or property or assets or the benefit or obligations

thereof or thereunder pertaining to the Demerged Undertakings fer and on |
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(i) All profits/benefits accruing to the Transferor Company in relation to the
Demerged Undertakings and all taxes thereof or losses and/ or interest
arising or incurred by it shall, for all purposes, be treated as the profits,
benefits, taxes or losses and/ or interest, as the case may be, of the
Resulting Company.

(b)  Subject to the provisions of Clause 3.4(a)(i) hereinabove, in the event any asset,
contract, document, liability or property or the rights, interest, obligations and
benefits thereof or thereunder (including without limitation, shipping documents,
bills of entry, foreign inward remittance certificates and bank realization
certificates), which is a part of the Demerged Undeitakings does not get
automatically transferred to the Resulting Company upon Section I of the Scheme
coming into effect on the Effective Date 1, the Transferor Company shall take alt
necessary steps and execute all necessary documents, to ensure the transfer of
such asset, coniract, document, liability and property or the rights, interest,
obligations and benefits thereof and thereunder to the Resulting Compeany
forthwith after the Effective Date 1 without any further consideration and until the
transfer of any such asset, the Resulting Company will have the right to use the
same without payment of any additional consideration. It is clarified that even
after Section I of the Scheme comes into effect on the Effective Date 1, the
Transferor Company shall, with the written consent of the Resulting Company, be
entitled to realize or pay all monies and to complete, enforee or discharge all
pending contracts, arrangements or obligations in relation to the Demerged
Undertakings in trust and at the sole cost and expense of the Resulting Company
in so far as may be necessary until all rights and obligations of the Transferor
Company in respect of such pending contracts, arrangements or obligations stand
fully devolved to and in favour of the Resulting Company.

PART C
CONSIDERATION

Upon Section [ of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, and upon the transfer of the Demerged Undertakings and
vesting of the same in the Resulting Company, the board of directors of the Resulting
Company shall determine a record date, being a date subsequent to the filing of the order
of the Court sanctioning the Scheme with the RoC {“Record Date”) for the allotment of
{iy equity shares having face value of Rs. 2 (Rupees Two) each of Resulting Company,
credited as fuily paid up; and (ii) Resulting Company CCCPS having face value of Rs. 2
{Rupees Two) each, credited as fully paid up, to the equity shareholders and hoiders of
CCCPS respectively, of the Transferor Company as on the Record Date, in consideration
for the demerger of the Demerged Undertakings.

The boards of direciors of the Resulting Company and the Transferor Company,
respectively have determined the share entitlement ratio, such that: (&) for every 1 (One)
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.equity share having face value of Rs. 2 (Rupees Two) each held in the Transferor
Company as on the Record Date, the equity shareholders of the Transferor Company shall
be issued 1 (One) equity share having face value of Rs. 2 (Rupees Two) each, credited as
fully paid-up, in the Resulting Company; and (b) for every 1 (One) CCCPS having face
value of Rs. 2 (Rupees Two) each held in the Transferor Company as on the Record Date,
the holders of CCCPS of the Transferor Company shall be issued 1 (One) Resulting
Company CCCPS having face value of Rs. 2 (Rupees Two) each, credited as fully paid-
up, in the Resulting Company.

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

4.3. The Resulting Company shall, without any further act or deed, issue and allot {0 every
shareholder of the Transferor Company on the Record Date, the requisite number of
equity shares of the Resulting Company and/or the Resulting Company CCCPS, as the
case may be. The said equity shares of the Resulting Company to be issued to the
shareholders of the Transferor Company pursuant to Clause 4.2 of Section 1 above shall
rank pari passu in all respects with the existing equity shares of the Resulting Company.

4.4, 1iishereby clarified that no equity shares or Resulting Company CCCPS shall be issued
by the Resulting Company to any equity shareholder or holder of CCCPS of the
Transferor Company in respect of fractional entitlements, if any, as on the Record Date,
of such equity shareholder or holder of CCCPS and the fractional entitlements, if any, of
such equity shareholders and holders of CCCPS of the Transferor Company shall be
ignored at the time of issue and allotment of such equity shares or Resulting Company
CCCPS by the Resulting Companty.

4.5. The share entitlement ratio stated in Clause 4.2 of Section | above has been determined
and agreed upon by the respective boards of directors of each of the Transferor Company
and the Resulting Company based on their independent judgment after taking into
consideration the recommendation of the share entitlement ratio provided by independent
chartered accountants, B S R and Associates and the fairess opinion provided by
independent merchant bankers, SPA Capital Advisors Limited, as presented before the
audit committee of the board of directors of the Transferor Company.

4.6. On the approval of Section I of the Scheme by the members of the Resuiting Company
pursuant to Section 391 of the 1956 Act and/ or the relevant provisions of the 2013 Act, if
applicable, it shall be deemed that the members of the Resulting Company have also
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accorded their consent under Sections 42, 55 and 62 of the 2013 Act and/or other
provisions of the Act as may be applicable for the aforesaid issuance of equity shares of
the Resulting Company and Resulting Company CCCPS, as the case may be, to the
shareholders of the Transferor Company, and all actions taken in accordance with this
Clause 4 of Section I of this Scheme shall be deemed to be in full compliance of Sections
42, 55 and 62 of the 2013 Act and other applicable provisions of the Act and that no
further resolution or actions under Sections 42, 55 and 62 of the 2013 Act and/or any
other applicable provisions of the Act, including, inter alia, issuance of a letter of offer by
the Resulting Company shall be required to be passed or undertaken.

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

Upon Section I of the Scheme coming into effect on the Effective Date 1 and immediately
after issuance of the equity shares of the Resulting Company and the Resulting Company
CCCPS to the equity shareholders and holders of CCCPS of the Transferor Company,
respectively, the 2,50,000 (Two Lakh Fifty Thousand) equity shares of the Resulting
Company having face value of Rs. 2 (Rupees Two) each held by the Transferor Company
comprising 100% (One Hundred per cent) of the total issued and paid-up equity share
capital of the Resulting Company as on the Effective Date ] shall stand cancelled without
any further act or deed on the part of the Resulting Company. The reduction in the share
capital of the Resulting Company shall be effected as an integral part of the Scheme in
accordance with the provisions of Sections 100 to 103 of the 1956 Act (or Section 66 of
the 2013 Act, if applicable) and/ or any other applicable provisions of the Act without any
further act or deed on the part of the Resulting Company and without any approval or
acknowledgement of any third party. The order of the Court sanctioning the Scheme shall
be deemed to also be the order passed by the Court under Section 102 of the 1956 Act (or
Section 66 of the 2013 Act, if applicable) for the purpose of confirming such reduction.
The aforesaid reduction would not involve either a diminution of liability in respect of the
unpaid share capital or payment of paid-up share capital and the provisions of Section
101 of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) shall not be
applicable. Notwithstanding the reduction in the equity share capital of the Resulting
Company, the Resulting Company shall not be required to add "And Reduced" as suffix
to its name.

It is expressly clarified that for the purposes of this Clause 5 of Section | of the Scheme,
the consent of the shareholders and the creditors of the Resulting Company to the Scheme
shall be deemed to be sufficient for the purposes of effecting the above reorganization in
the share capital of the Resulting Company resulting in a reduction in the equity share
capital of the Resulting Company, and no further resolution or action under Section 100
of the 1956 Act (or Section 66 of the 2013 Act, if applicablg) and/or any other applicable
provisions of the Act would be required to be separatquf pd_ssgd or taken.
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The reduction of the share capital of the Resulting Company as contemplated in this
Clause 5 shall become effective, in accordance with the provisions of Section 103 of the
1956 Act (or Section 66(5) of the 2013 Act, if in force) and/ or any other applicable
provisions of the Act and rules and regulations framed thereunder, pursuant to the filing
of the order of the Court sanctioning the aforesaid capital reduction by the Resulting
Company with the RoC and upon registration by the RoC of such order of the Court and
of the minute approved by the Court, if any, showing, with respect to the share capital of
the Resulting Company as altered by the order, (a} the amount of share capital; (b) the
number of shares into which it is to be divided; (c) the amount of each share; and (d) the
amount, if any, deemed to be paid-up on each share at the date of registration of the
aforesaid minute and order by the RoC. Such reduction in the share capital of the
Resulting Company as contemplated in this Clause 5 of Section 1 of the Scheme shall be
conditional upon Section 1 of this Scheme becoming effective on the Effective Date 1. If
this Scheme is, for any reason whatsoever, not sanctioned by the Court, such reduction of
share capital as set out in this Clause 5 of Section I of the Scheme shall not become
effective and shall be deemed to be redundant.

Upon Section T of the Scheme coming into effect on the Effective Date 1, in accordance
with Clause 8.2 of Section I of this Scheme, the difference between the amount of assets
and liabilities pertaining to the Demerged Undertakings being transferred by the
Transferor Company pursuant to Section I of the Scheme shall be partially adjusted
against the Securities Premium Account of the Transferor Company and to the extent of
such adjustment, the Securities Premium Account of the Transferor Company shall stand
reduced without any further act or deed on the part of the Transferor Company. The
reduction in the Securities Premium Account of the Transferor Company shall be effected
as an integral part of the Scheme in accordance with the provisions of Section 52 of the
5013 Act read with Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013 Act, if
applicable) and/ or any other applicable provisions of the Act without any further act or
deed on the part of the Tramsferor Company and without any approval or
acknowledgement of any third party. The order of the Court sanctioning the Scheme shall
be deemed to also be the order passed by the Court under Section 52 of the 2013 Act read
with Section 102 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) for the
purpose of confirming such reduction, The aforesaid reduction would not invelve either a
diminution of liability in respect of the unpaid share capitat or payment of paid-up share
capital and the provisions of Section 101 of the 1956 Act (and Section 66(1)(a) of the
2013 Act, if in force) shall not be applicable. Notwithstanding the reduction in the share
capital of the Transferor Company, the Transferor Company shall not be required to add
"And Reduced" as suffix to its name.

It is expressty clarified that for the purposes of this Clause 5 of Section | of the Scheme,
the consent of the sharghelders and the creditors of the Transferor Company to--the
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Scheme shall be deemed to be sufficient for the purposes of effecting the above reduction
of the Securities Premium Account of the Transferor Company and no further resolution
or action under Section 52 of the 2013 Act read with Section 100 to 103 of the 1956 Act
(or Section 66 of the 2013 Act, if applicable) and/or any other applicable provisions of
the Act would be required to be separately passed or taken.

The reduction of the Securities Premium Account of the Transferor Company as
contemplated in this Clause 5 shall become effective, in accordance with the provisions
of Section 52 of the 2013 Act read with Section 103 of the 1956 Act {or Section 66(5) of
the 2013 Act, if in force) and/ or any other applicable provisions of the Act, pursuant 1o
the filing of the order of the Court sanctioning the aforesaid reduction by the Transferor
Company with the RoC and upon registration by the RoC of such order of the Court and
of the minute approved by the Court. Such reduction of the Securities Premium Account
of the Transferor Company as contemplated in this Clause 5 of Section 1 of the Scheme
shall be conditional upon Section 1 of this Scheme becoming effective on the Effective
Date 1. If this Scheme is, for any reason whatsoever, not sanctioned by the Court, such
reduction of the Securities Preminm Account of the Transferor Company as set out in this
Clause 5 of Section I of the Scheme shali not become effective and shall be deemed to be
redundant.

INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE RESULTING
COMPANY

Upon Section I of the Scheme coming into effect on the Effective Date 1, the authorized
share capital of Resulting Company of Rs.5,00,000 (Rupees Five Lakhs) divided into
2,50,000 (Two Lakh Fifty Thousand) equity shares having face value of Rs.2 (Rupees
Two) each, in terms of Clause V of its Memorandum of Association and Clause 4(1) of its
Articles of Association shall stand enhanced to Rs. 50,00,00,000 (Rupees Fifty Crore)
divided into 24,00,00,000 (Twenty Four Crore) equity shares having face value of Rs. 2
(Two) each and 1,00,00,000 (One Crore) preference shares having face value of Rs. 2
(Rupees Two) each, without any. further act or deed by the Resulting Company for
purpose of such enhancement: of the authorized share capital of the Resulting Company.

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

“The authorized share capital of the Company is Rs. 50,00,00,000 (Rupees Fifly Crore)
divided into 24,00,00,000 (Twenty Four Crore} equity shares having face value of Rs. 2
(Rupees Two) each and 1,00,00,000 (One Crore) preference shares having face value of
Rs. 2 (Rupees Two) each. ”
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Pursuant to the effectiveness of Section 1 of this Scheme, the Resulting Company shall
make the requisite filings with the RoC for the increase in its authorised share capital in
the manner set out in this Clause 6.

It is hereby clarified that for the purposes of Clauses 6.1 and 6.2 of Section I above, the
consent of the shareholders of the Resulting Company to this Scheme shall be deemed to
be sufficient for the purposes of effecting amendment in the authorized share capital of
the Resulting Company and consequential amendments in Clause V of its Memorandum
of Association and Clause 4(i) of its Articles of Association, and all actions taken in
accordance with this Clause 6 of Section I of this Scheme shall be deemed to be in full
compliance of Sections 13, 14, 61 and 64 of the 2013 Act and other applicable provisions
of the Act and that no further resolutions or actions under Sections 13, 14, 61 and 64 of
the 2013 Act and/or any other applicable provisions of the Act, would be required to be
separately passed or undertaken by the Resulting Company. '

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

Upon Section I of the Scheme coming into effect on the Effective Date 1 and the issuance

of equity shares by the Resulting Company in the share entitlement ratio set out in Clause
4.2 above:

(@) The Resulting Company shall appoint a depositary (“Resulting Company
Depositary™) pursuant to a deposit agreement with the Resulting Company
Depositary (“Resulting Company Deposit Agreement”} to establish a means for
the issuance of GDSs (“Resulting Company GDSs™) representing the equity
shares of the Resulting Company. The Resulting Company shail issue an
appropriate number of underlying equity shares of the Resulting Company, in
accardance with the share entitlement ratio, to the Resulting Company Depositary
or its custodian in India. The Resulting Company shall enter into appropriate
arrangements with the Depositary, Resulting Company Depositary and other
agents, including the custodians for the issuance, by the Resulting Company
Depository of the Resulting Company GDSs, in accordance with the existing GDS
to equity share ratio of the Transferor Company GDSs, and the distribution by the
Depositary of such Resulting Company GDSs to the holders of the Transferor
Company GDSs.

(b}  The Resulting Company, the Resulting Company Depositary, the Transferor

Company and/or the Depositary shall enter into such further documents and take
such further actions as may be deemed necessary or appropriate by the Resulting
Company and/or the Transferor Company and/ or ihe Resulting Company
Depositary and/ or the Depositary, including, but not limited to, disseminating to
existing holders of the Transferor Company GDSs certain notices and information
containing details of the Schemie, the issuance and distribution of the Resulting
Company GDSs and/or certain information relating to the Resulting Company,
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and providing to the Resulting Company and the Resuiting Company Depositary,
certain information relating to the existing Transferor Company GDS holders.

7.2  The Resulting Company GDSs issued pursuant to Clause 7.1 above shall be listed on the
Luxemburg Stock Bxchange in accordance with applicable laws and the Resulting
Company shall take such additional steps and do all such acts, deeds and things as may be
necessary for the purposes of listing the Resulting Company GDSs.

7.3  The Resulting Company GDSs and the equity shares underlying the Resulting Company
GDSs may not be registered under the United States Securities Act of 1933 as amended
from time to time (“Securities Aet™) and the Resulting Company may elect, at its sole
discretion, to rely upon an exemption from the registration requiremnents of the Securities
Act under section 3(a)(10) thereof or any other exemption that the Resulting Company
may elect to rely upon. In the event that the Resulting Company elects to rely upon an
exemption from the registration requirements of the Securities Act under section 3(a)(10)
thereof, the sanction of the High Court to this Scheme will be relied upon for the purpose
of qualifying the issuance and distribution of the Resulting Company GDSs and the
equity shares of the Resulting Company, including, without limitation, the equity shares
underlying the Resulting Company GDSs for such exemption from the registration
requirements of the Securities A ct under section 3(a)(10) thereof.

8. ACCOUNTING TREATMENT
8.1  Treatment in the books of Resulting Company

Pursuant to Section I of the Scheme coming into effect on the Effective Date 1 with effect
from the Appointed Date 1, the Resulting Company shall account for the demerger and
transfer and vesting of the Demerged Undertakings with the Resulting Company, in its
books of accounts in accordance with the Indian Generally Accepted Accounting
Principles, in the following manner:

(a)  All assets and liabilities in relation to the Demerged Undertakings shall be recorded in its
books of accounts by the Resulting Company at the respective book values as appearing
in the books of accounts of the Transferor Company as at the Appointed Date 1.

(b)  The aggrepate face value of the equity shares of the Resulting Company and of the
Resulting Company CCCPS, if any, issued to the sharcholders of the Transferor Company

shall stand credited to the share capital of the Resulting Company in its books of
accounts.

{c) The amount representing the surplus of assets over, the sum of (i) liabilities of the Demerged
Undertakings (as recorded in the books of accounts of the Transferor Company); and (ii) the paid
up face value of the equity shares and Resulting Company CCCPS, if any, issued by the
Resulting Company to the shareholders of the Transferor Company, shall be correspondingly
allocated and credited to the Securities Premium Account of the Resulting Company to the extent
it has been debited in the Securities Premium Account of the Transferor Company, and the
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balance amount, if any, shall be credited to the Capital Reserve Account of the Resulting
Company.

Immediately after the issuance of shares by the Resulting Company to the shareholders of the
Transferor Company, the 2,50,000 (Two Lakh Fifty Thousand) equity shares of the Resulting
Company having face value of Rs.2 (Rupees Two) each lheld by the Transferor Company
comprising 100% (One Hundred per cent) of the total issued and paid-up equity share capital of
the Resulting Company as on the Effective Date 1 shall stand cancelled, without any further act

or deed on part of the Resulting Company and the same shall be adjusted against the Capital
Reserves Account of the Resulting Company.

Any matter not dealt with in this Clause 8.1 shall be dealt with in accordance with the applicable

accounting standards and in accordance with the Indian Generally Accepted Accounting
Principles.

8.2  Treatment in the books of Transferor Company

Pursuant to Section I of the Scheme coming into effect on the Effective Date 1 with effect
from the Appointed Date 1, the Transferor Company shall account for the demerger and
vesting of the Demerged Undertakings with the Resulting Company, in its books of

accounts in accordance with Indian Generally Accepted Accounting Principles in the
following manner:

{(a) The Transferor Company shall reduce from its books of accounts, the bool
values appearing as at that Appointed Date 1 of all assets and liabilities pertaining
to the Demerged Undertakings.

{b) The difference between the amount of assets and liabilities pertaining to
the Demerged Undertakings being transferred by the Transferor Company
pursuant to Section I of the Scheme shall be adjusted in the following order:

] firstly, against the Securities Premium Account of the Transferor Company
to the extent available; and

(i) the balance, if any, shall be adjusted against the balance of the profit and
loss account of the Transferor Company in the balance sheet of the
Transferor Company.

{c) Immediately after the issuance of the shares by the Resulting Company to
the shareholders of the Transferor Company, the existing issued and paid up share
capital of the Resulting Company comprising of 2,50,000 {(Two Lakhs Fifty
Thousand) equity shares having face value of Rs. 2 (Rupees Two) each, held by
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the Transferor Company comprising 100 % (One Hundred per cent) of the total
issued and paid-up equity share capital of the Resulting Company as on the
Effective Date 1, shall stand cancelled without any further act or deed on part of
the Resulting Company. This amount will be debited to the Statement of Profit
and Loss Account of the Transferor Company.

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

LISTING OF THE RESULTING COMPANY

The equity shares of Resulting Company shall be listed and admitted to trading on the
Stock Exchanges, wbere the equity shares of the Transferor Company are listed and are
admitted to trading.

The Stock Exchanges, shall list the equity shares of the Resulting Company, in
accordance with applicable laws, rules, circulars and notifications, including, inter alia,
the applicable provisions of SEBI Circular No. CTR/CFD/DIL/5/2013 dated February 04,
2013, as modified by SEBI Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 as
"amended from time to time.

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

The equity shares of the Resulting Company, issued to a shareholder in lieu of the locked-
in equity shares of the Transferor Company, shall remain locked-in for the remainder of
the lock-in period applicable to such shareholder for the equity shares of the Transferor
Company under applicable laws.
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TRANSFER OF THE BUSINESS UNDERTAKING 1 AND VESTING OF THE SAME INTHE
RESULTING COMPANY BY WAY OF A SLUMP SALE

PART A
WHEREAS:

iA. Jindal Stainless Limited (“Transferor Company”) is a company incorporated under the
1956 Act, and has its registered office at O. P. Jindal Marg, Hisar 125005, Haryana, The
Transferor Company is engaged in the business of manufacturing, distribution and sale of
stainless steel in India and other countries.

i.B.  Jindal Stainless (Hisar) Limited (“Resulting Company” or “Transferee Company 1%
is a company incorporated under the 1956 Act, and has its registered office at O. P. Jindal
Marg, Hisar 125005, Haryana. The Resulting Company, a wholly owned subsidiary of the
Transferor Company, proposes to engage in the business of manufacturing, distribution
and sale of stainless steel, including, inter alia, special steel, coin blanks and precision
strips, in India and other countries.

i.C. In terms of Section II of this Scheme, it is now proposed, inter alia, o transfer Business
Undertaking 1 (as defined hereinafter) of the Transferor Company and vest the same in
the Resulting Company as a going concern by way of a Slump Sale (as defined
hereinafter) for a lump-sum consideration pursuant to a court sanctioned composite
scheme of arrangement under Sections 391 to 394 of the 1956 Act and/or Sections 230-
233, if applicable, and other relevant provisions of the Act, in the manner provided for in
Section II of the Scheme. :

iD. The transfer of the Business Undertaking 1 (as defined hereinafter) of the Transferor
Company and vesting of the same in the Resulting Company as a going concern by way
of a Slump Sale (as defined hereinafter) for lump sum consideration, pursuant to and in

accordance with Section 11 of this Schenie shall be in accordance with Section 2 (42C) of
the IT Act.

1. DEFINITIONS

For the purposes of Section II of this Scheme, unless repugnant to the meaning or context
thereof, the following expressions shall have the meaning as mentioned herein below:-

{a) “Business Undertaking 1” means the business undertaking relating to the Hisar Unit of
the Transferor Company having a net book value in the books of the Transferor
Company of Rs. 1649.58 Crore (Rupees One Thousand Six Hundred Forty Nine point

Five Eight Crore) as at Appointed Date 1, on a going concern basis, which shall be
inclusive of, but not limited to:-

® all assets, whether moveable or immoveable, whether freehold or
leasehold, including all iights, title, interest, covenants, underiakings of the
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Transferor Company pertaining to the Hisar Unit, including without limitation,
the assets listed in Part A of Schedule 2;

{ii) all investments, receivables, loans and advances, including accrued
inferest thereon, all advance payments, eamest monies and/or security deposits,
payment against warrants, if any, or other entitlements of the Transferor Company
pertaining to the Hisar Unit;

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

(iv)  all permits, rights, entitlements, licenses (including licenses issued by the
DGFT under EPCG Scheme, Advance Authorization Scheme, Focused Products
Scheme, Focused Marketing Scheme, Duty Drawback Scheme and other schemes
or approvals of a like nature issued by the DGFT), approvals, grants, allofments,
recommendations, clearances, tenancies, offices, taxes, tax credits (including, but
not limited to, credits in respect of income tax, tax deducted at source, sales tax,
value added tax, turnover tax, excise duty, service tax), privileges and benefits of
all contracts, agreements, tenders, bids, experience and/or performance statements
and all other rights including lease rights, licenses, powers and facilities of every
kind and description whatsoever of the Transferor Company pertaining to the
Hisar Unit;

(v)  all copyrights, trademarks, service marks, brand names, logos, patents and
other intellectual property rights of whatsoever nature and the goodwill arising
therefrom of the Transferor Company pertaining to the Hisar Unit (inciuding
without limitation all rights in relation to trademarks, brand names and logos,
“Krome 16+* and *“Krome 16+ (logo)”), whether registered, unregistered or
pending registration;

(vi) . all employees of the Transferor Company employed in relation to the
Hisar Unit; all legal, tax, regulatory, quasi judicial, administrative proceedings,
suits, appeal, applications or other proceedings of whatsoever nature initiated by
or against the Transferor Company in connection with the Hisar Unit; and

(viiy all books, record files, papers, computer programs, engineering and
process information, manuals, data, production methodologies, production plans,
designs, catalogues, quotations, websites, cloud storage, sales and adveriising
material, markefing strategies, fist of present and former customers, customer
credit information, customer pricing information, and other records whether in
physical form or elecironic form or in any other form in connection with or
relating to the Transferor Company pertaining to the Hisar unit.

(b)  “Hisar Unit” means (i) ali the manufacturing facilities of the Transferor Company
located at Q.P. Jindal Marg, Hisar 125 005, Haryana, India, including, without limitation,
the stainless steel manufacturing facility, the special steel facility and the coin blank
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facility of the Transferor Company and the operations thereat; and (ii) the investments of
the Transferor Company in the domestic subsidiaries listed in Part B of Schedule 2
hereto, and inter-corporate loans and advances made by the Transferor Company to the
companies referred to Part B of Schedule 2 hereto.

(c)  “Resulting Company” or “Transferee Company 1" shall have the meaning assigned to
it in Recital B hereto.

(d)  “Slump Sale” means sale of an undertaking on a going concern basis as defined under
Section 2(42C) of the IT Act, for a lump sum consideration without values being assigned
to the individual assets and liabilities.

()  “Transferor Company” shall have the meaning assigned to it in Recital A hereto.

The expressions, which are used in this Section I of the Scheme and not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning ascribed
to them under Section 1, 111, IV or V of the Scheme, the Act, the IT Act, the Securities Contracts
(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the
regulations made thereunder), the Depositories Act, 1996 and other applicable laws, rules,
regulations, bye-laws, guidelines, circulars, notifications, orders, as the case may be, including
any statutory modification or re-enactment thereof, from time to time.

2, SHARE CAPITAL

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

- Authorized share eapital

44,50,00,000 (Forty Four Crore and Fifty Lakh) equity $9,00,00,000
shares having face value of Rs. 2 (Rupees Two) each

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

Total 95,00,00,000

Issued and paid—up share capital

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

48,10,440 (Forty Eight Lakh Ten Thousand Four 96,20,880
Hundred and Forty) CCCPS having face value of Rs. 2
{Rupees Two) each
Total 46,23,70,890 § . o
Tor JRHN E orage Bl LIMITEE . : Y
PRLEED BT O I '}‘"-;(-'\f_,. ,‘,—-»-—-’]'_C:)le

&r_bﬂ,’ﬁi%b s ATC," F “’"’/,TQ 4/ ’



ATTESTE
Aeny ;--1\?".“\

TG TR .
Exmnl.n:,’! o abald oty

P Y .
-— {/ Q‘ Higs ‘,'i'..;"imi-,'-"f“

ot

Wt

Qutstanding Transferor Company GDSs

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

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

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

Total 5,00,000
Issued and paid—up share capital
2,50,000 (Two Lakh Fifty Thousand) equity shares 5,00,600
having face value of Rs. 2 each (Rupeas Two)

Total 5,00,000

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

(&)  Transferor Company:

cr].

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

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

rounds, squares, rails, joist, channels, slabs, strips, sheels, plates, coils both Hot
& Cold rolled, deformed bars, plain and cold twisted bars and shaflings and
blank-coins.

To search, win work, get, raise, quarry, smelt, refine, dress, mamyfacture,
manipulates, convert, make merchantable, sell, buy, import, export or otherwise
deal in iron ore, all kinds of metal, metallingerous ore, manganese ore, chromng
ore, nickel ore, coal lignite, limestone, quartz, zinc ore, copper based ore and all
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other minerals and substances, whatsoever and fo manufacture, sell, buy, import
and otherwise deal in any such articles and conmnodities.

4. 16 carry on all or any of the business of manufacturing, developing, assemblers,
fitters, engineers, consultants, erectors, founders, smelters, refiners, makers,
drawers, sinkers, miners, workers, repairers, hire purchases dealers, import and
expor! agents, representatives, Contractors and dealers of and in forging, Casting
of Steel, Stainless and Special Steels, alloys and ferrous and non-ferrous metals,
auto parts, tools and implements, dies, jigs, steel pipes and tubes and pipe fiftings,
iron and Steel products, cast iron and Steel and tubular structural.

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

6. To carry on in India or elsewhere the business to generate, receive, produce,
improve, buy, sell, resell acquire, use transmil, accumulate, employ. Distribute,
develop, handle, protect, supply and to act as agenf, broker, represenfative,
consultant, collaborator, or otherwise to deal in electric power in all its branches
at such place or places as may be permitied by appropriate authorifies by
establishments of diesel power plants, thermal power plants, hydraulic power
plants, atomic power plants, wind power plants, solar power planis and other
power plants bases on any source of energy as may be developed or invented in
Jurure.

7. To carry on the business of marufacturing, producing, compressing and liguefying
Oxygen, Argon, Nitrogen, hydrogen, Acetylene, Carbolic Acid, Chlorine, Neon,
Heliwm and any other gases of kindred substances or any compounds thereof by
any process and of dealing in such gasses, Substances or any compounds and fo
manufacturer, by, sell, let on hire and otherwise deals in cylinders, compressors,
plants, machineries, apparatus, fools, equipments, spare parts and other articles
and thing or manufacturing, compressing, liquefying, solidifying, storing and
transporting all kinds of gases and to do all such things as are incidental fo the
said business.”

{b) Resulting Company:

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

To set up Hot and Cold Rolling facilities to shape the cast metal into flats, angles,
rounds, squares, rails, joist, channels, slabs, strips, sheets, plates, coils both Hot

& Cold rolled, deformed bars, plain and cold twisted bars and shafting and
blank-coins.

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

To carry on all or any of the business of manufacturing, developing, assemblers,
Jitters, engineers, consultants, erectors, founders, smelters, refiners, makers,
drawers, sinkers, miners, workers, repairers, hire purchase dealers, import and
export agents, representatives, Confractors, and dealers of and in jforging,
Casting of Steel, Stainless and Special Steels, alloys and ferrous and non-ferrous
metals, auto parts, tools and implements, dies, figs, steel pipes and tubes and pipe
Jittings, iron and Steel products, cast iron and Steel and tubular structural.

To manufacture, deal, import and export stainless steel, pig iron, sponge iron,
Jerro silicon, ferro chrome, ferro manganese and other ferrous substances and
metals of every description and grades and to mamyfacture, deal, import, and
export all kinds and varieties of non-ferrous raw metals such as aluminum,

copper, tin, lead etc. and the by products obtained in processing and
manufacturing these raw metals.

To carry on in India or elsewhere the business to generate, receive, prodice,
improve, buy, sell, resell, acquire, use, transmit, accumulate, employ, distribute,
develop, handle, protect, supply and to act as agent, broker, representative,
consultant, collaborator, or otherwise to deal in electric power in all its branches
at such place or places as may be permitted by appropriate authorifies by
establishments of diesel power plants, thermal power plants, hydraulic power
plants, atomic power plants, wind power plants, solar power plants and other
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power plants based on any source of energy as may be developed or invented in
Juture,

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

PART B

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

3.1, Subject to the provisions of Section II of the Scheme in relation to the modalities of a
Slurnp Sale, upon Section 11 of the Scheme coming inte effect on the Effective Date 1 and
with effect from the Appointed Date 1, the Business Undertaking 1, together with all its
properties, assets, investments, liabilities, rights, benefits, interests and obligations, shall
be transferred from the Transferor Company and stand vested in the Resulting Company
and shall become the property and an integral part of the Resulting Company, subject to
the existing encumbrances (unless otherwise agreed to by the encumbrance holders), as a
going concern by way of a Slump Sale, without any further act, instrument or deed
required by either of the Transferor Company or the Resulting Company and without any
approval or acknowledgement of any third party. Without prejudice to the generality of
the above, in particular, Business Undertaking 1 shall stand transferred and vested in the
Resulting Company in the manner described in sub-paragraphs (a) — (n) below:

(@  Upon Section II of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all immovable property of the Business
Undertaking 1, whether freehold or leasehold (including the right to use such
property) and any documents of title, rights and easements in relation thereto,
shall stand transferred and vested in the Resulting Company, and shall become the
property and an integral part of the Resulting Company, without any further act,
instrument or deed required by either of the Transferor Company or the Resulting
Company, and without any approval or acknowledgement of any third party. Upon
Section IT of the Scheme coming inio effect on the Effective Date 1, the Resulting
Company shall be entitled to exercise all rights and privileges and be liable to pay
all taxes and charges, and fulfill all obligations, in relation to or applicable to such
immovable properties. The mutation / substitution of the title to and interest in
such immovable properties shall be made and duly recorded in the name of the
Resulting Company, by the appropriate authorities pursuant to the sanction of the
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Scheme by the Court and Section II of the Scheme becoming effective on the
Effective Date 1 in accordance with the terms hereof. The Transferor Company
shall take all sieps as may be necessary to ensure that lawful and peaceful
possession, right, title, interest of such immovable property of the Business
Undertaking 1 is given to the Resulting Company in accordance with the terms
hereof.

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

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

(d}  Upon Section IT of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all debts, liabilities, contingent liabilities,
duties and obligations (excluding the secured term borrowings of the Transferor
Company), secured or unsecured, relating to the Business Undertaking 1, whether
provided for or not in the books of accounts of the Transferor Company or
disclosed in the balance sheet of the Business Undertaking 1, shall become and be
deemed to be the debis, liabilities, contingent liabilities, duties and obligations of
the Resuliing Company, without any further act, instrument or deed required by
either of the Transferor Company or the Resulting Company. The Resulting
Company undertakes to meet, discharge and satisfy the same to the exclusion of
the Transferor Company. It is hereby clarified that it shall not be necessary to
obtain the consent of any third party or other person, who is a party to any
confract or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order to give effect to the provisions of this sub-clause.
However, the Transferor Company and the Resulting Company shall, if required,
file appropriate forms with the RoC accompanied by the sanction),dfdeji‘di‘;‘jpé:a\
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Court or a certified copy thereof and execute necessary deeds or documents in
relation to creation/satisfaction/modification of charges to the satisfaction of the
lenders, in relation to the assets being transferred to the Resulting Company as
part of the Business Undertaking 1 and/or in relation to the assets remaining in the
Transferor Company after the demerger and vesting of the Business Undertaking 1
in the Resulting Company pursuant to Section II of this Scheme becoming
effective in accordance with the terms hereof. Where any of the loans, liabilities
and obligations attributed to the Business Undertaking 1 have been discharged by
the Transferor Company on behalf of the Business Undertaking 1 after the
Appointed Date 1 but before the Effective Date 1, such discharge shall be deemed
to have been done by the Transferor Company for and on behalf of the Resulting
Company.

()  Upon Section II of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all incorporeal or intangible property of or
relating to the Business Undertaking 1 shall stand transferred and vested in the
Resulting Company, and shall become the property and an integral part of the
Resulting Company without any further act, insirument or deed required by either
the Transferor Company or the Resulting Company and without any approval or
acknowledgement of any third party.

] Upon Section II of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all letters of intent, memoranda of
understanding, memoranda of agreements, contracts, tenders, bids, experience
and/or performance statements, deeds, bonds, agreements, insurance policies,
guarantees and indemnities, schemes, arrangements, undertakings and other
instruments of whatsoever nature or description, in relation to the Business
Undertaking 1 to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, shall be in full force and effect
against or in favour of the Resulting Company and may be enforced by or against
it as fully and effectually as if, instead of the Transferor Company, the Resulting
Company had been a party or beneficiary or obligee thereto, without any further
act, insirument or deed required by either of the Transferor Company or the
Resulting Company and without any approval or acknowledgement of any third

party.

(g}  Upon Section II of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all rights, entitlements, licenses,
applications and registrations relating to copyrights, trademarks, service marks,
brand names, logos, patents and other intellectual propesty rights of every kind
and description (including without limitation all rights in relation to trademarks,
brand names and logos, “Krome 16+” and “Krome 16+ (logo)”), whether
registered, unregistered or pending registration, and the goodwill arising
therefrom, in relation to Business Undertaking 1, to which the Transferor
Company is a party or to the benefit of which the Transferor Company may bs
eligible or entitled, shall become the rights, entitlement or property of the
Resulting Company and shall be enforceable by or against the Resulting
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Company, as fully and effectually as if, instead of the Transferor Company, the
Resulting Company had been a party or beneficiary or obligee thereto or the
holder or owner thereof, without any further act, instrument or deed required by
either of the Transferor Company or the Resulting Company and without any
approval or acknowledgement of any third party.

(h)  Upon Section II of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all permits, grants, allotments,
recommendations, rights, entitlements, licenses and registrations, approvals,
clearances, tenancies, privileges, powers, offices, taxes, tax credits {(including, but
not limited to, credits in respect of income tax, sales tax, value added tax, tunover
tax, excise duty, service tax, ), facilities of every kind and description of
whatsoever nature, in relation to the Business Undertaking 1 to which the
Transferor Company is a party or to the benefit of which the Transferor Company
may be eligible, shall be enforceable by or against the Resulting Company as “fully
and effectuaily as if, instead of the Transferor Company, the Resulting Company
had been a party or beneficiary or obligee thereto without any further act,
instrument or deed required by either of the Transferor Company or the Resulting
Company and without any approval or acknowledgement of any third party.

® Upon Section 1I of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, any statutory or regulatory licenses
(including licenses issued by the DGFT under the EPCG Scheme, Advance
Authorization Scheme, Focused Products Scheme, Focused Marketing Scheme,
Duty Drawback Scheme and other schemes or approvals of a like nature issued by
the DGFT), prants, allotments, recommendations, no-objection certificates,
permissions, regisirations, approvals, consemis, permits, quotas, exemptions,
entitlements or rights required to carry on the operations of the Business
Undertaking 1 or granted to the Transferor Company in relation to the Business
Undertaking 1 shall stand transferred and vested in the Resulting Company,
without any further act, instrument or deed required by either of the Transferor
Company or the Resulting Company and withowt any approval or
acknowledgement of any third party. The benefit of, and the obligations under, all
such statutory and regulatory licences, permissions, grants, allotments,
recornmendations, no-objection certificates, permissions, registrations, approvals,
consents, permits, quotas, exemptions, entitlements or rights (including
environmental approvals and consents) required to carry on the operations of the
Business Undertaking 1 shall also stand transferred and vested in and become
available to the Resulting Company pursuant to Section Il of this Scheme coming
into effect, without any further act, instrument or deed required by either of the
Transferor Company or the Resulting Company. If the consent or recordal of any
licensor or authority is required to give effect to the provisions of this sub-clause,
the said licensor or authority shall make and duly record the necessary
substitution/endorsement in the name of the Resulting Company pursuant to
Section II of the Scheme becoming effective in accordance with-the terms hereof.
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Upon Section 1T of the Scheme coming into effect on the Effective Date | and
with effect from the Appeinted Date 1, the Resulting Company shall bear the
burden and the benefits of any legal, tax, quasi judicial, administrative, regulatory
or other proceedings initiated by or against the Transferor Company in connection
with the Business Undertaking 1. If any suit, appeal or other proceeding of
whatever nature by or against the Transferor Company in comnection with the
Business Undertaking 1 (or any part thereof) be pending, the same shall not abate,
be discontinued or in any way be prejudicially affected by reason of the transfer
and vesting of such Business Undertaking 1 to the Resulting Company or of
anything contained in Section I of this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Resulting Company in the
same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company as if Section II of
this Scheme had not been made effective. Upon Section Il of the Scheme
becoming effective, the Resulting Company undertakes to have such legal or other
proceedings initiated by or against the Transferor Company in relation to the
Business Undertaking 1 transferred in its name and to have the same continued,
prosecuted and enforced by or against the Resulting Company to the exclusion of
the Transferor Company. The Resulting Company also undertakes to handle all
legal or other proceedings which may be initiated against the Transferor Company
in connection with the Business Undertaking 1 after the Effective Date 1, in its
own name and account and further undertakes to pay all amounts including
interest, penalties and damages, pursuant to such legal / other proceedings.

Upon Section II of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all persons that were employed in the
Transferor Company, in connection with the Business Undertaking 1, immediately
before such date shall become employees of the Resulting Company, with the
benefit of continuity of service on the terms and conditions no less favourable
than those applicable to such employees immediately prior to such transfer and
vesting and without any break or interruption in service. It is clarified that such
employees of the Transferor Company that become employees of the Resulting
Company by virtue of Section II of this Scheme coming into effect, shall continue
to be governed by the terms of employment as were applicable to them
immediately before such transfer (including in relation to stock options except to
the extent modified by this Scheme) and shall not be entitled to be governed by
employment policies, and shall not be entitled to avail of any benefits under any
scheme or settlement or otherwise that are applicable and available to any other
employees of the Resulting Company, unless and otherwise so stated by such
Resulting Company in writing in respect of all employees, class of employees or
any particular employee. The Resulting Company undertakes to continue to abide
by any agreement/ settlement if any, entered into by the Transferor Company in
relation to the Business Undertaking 1 in respect of such employees with their
respective employees/ employee unions, if any. With regard to provident fund,
gratuity fund, superannuation fund, contributions required to be made under the
Employees State Insurance Act, 1948, or any other special fund or obligation

created or existing for the benefit of such employees of the Transferor Company,
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upon Section II of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, the Resulting Company shall stand substituted
for the Transferor Company for all purposes whatsoever including with regard to
the obligation to make contributions to the said funds in accordance with the
provisions of such schemes or funds in the respective trust deeds or other
documents. The existing provident benefits, gratuity benefits and superannuation
benefits, contributions made under the Employees State [nsurance Act, 1948, or
any other special benefits or obligation, if any, created by the Transferor Company
for the employees of the Business Undertaking 1 shall be continued by the
Resulting Company for the benefit of such employees on the same terms and
conditions. Tt is the aim and intent of Section 11 of the Scheme that all the rights,
duties, powers and obligations of the Transferor Company in relation to such
schemes or benefits shall become those of the Resulting Company. Further, upon
Section I of the Scheme coming into effect in accordance with the terms hereof,
any prosecution or disciplinary action initiated, pending or contemplated against
and any penalty imposed in this regard on any employee by the Transferor
Company in relation to the Business Undertaking 1 shall be continued/continue to
operate against the relevant employee and shall be enforced effectively by the
Resulting Company.

i) In respect of the stock options granted by the Transferor Company under
the ESOP Scheme to employees engaged in the Business Undertaking 1
who are proposed to be transferred as part of the Scheme to the Resulting
Company, which have been granted and vested but have not been
exercised as on the Record Date, such options shall continue to vest in the
employees of the Business Undertaking 1 being transferred to the
Resulting Company. Upon exercise of the aforesaid options by the said
employees from time to time in accordance with the ESOP Scheime, the
Transferor Company shall continue to honour its obligations under the
ESOP Scheme with respect to such employees in accordance with the
provisions of the ESOP Scheme and shall issue and allot fully paid-up
equity shares of the Transferor Company in respect of such exercised
options in accordance with the ESOP Scheme. The Resulting Company
shall have no obligation to issue any stock options or shares to such
employees of the Business Undertaking 1 in lien of the stock options
granted by the Transferor Company under the ESOP Scheme.

(i)  In respect of the stock options granted by the Transferor Company under
the ESOP Scheme to employees engaged in the Business Undertaking 1
who are proposed to be transferred as part of the Scheme to the Resulting
Company, which have been granted but have not been vested as of the
Effective Date 1, such options would lapse automatically without any
further act, instrument or deed required by any of, the Transferor
Company, the employee or the Resulting Company and without any
approval or acknowledgement of any third party.
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(il  The ESOP Scheme shall, pursuant to this Scheme, be modified by the Transferor
Company, as considered appropriate by its Compensation Committee, to give effect to the
above clauses and the consent of the shareholders of the Transferor Company to this
Scheme shall be deemed to be their consent and approval in relation to all matters
pertaining to the ESOP Scheme as described m this Scheme, including without limitation,
for the puwrposes of effecting necessary modifications to the ESOP Scheme and all related
matters. All actions taken in accordance with this sub-clause (1) of Section II of this
Scheme shall be deemed to be in full compliance of Sections 62 and/or 42 of the 2013
Act, any other applicable provisions of the Act and the guidelines/regulations issued by
SEBI and no further approval of the shareholders of the Transferor Company or
resolution, action or compliance under Sections 62 and/or 42 of the 2013 Act and/or any
other applicable provisions of the Act and/or under the guidelines/regulations issued by
the SEBI would be required to be separately passed or undertaken by the Transferor
Company or the Resulting Company.

{iv)  The Boards of Directors of the Transferor Company and the Resulting Company may
take such actions and execute such further documents as may be necessary or desirable
for the purpose of giving effect to the provisions of this sub-clause (1).

{m) Upon Section Il of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all taxes paid or payable by the Transferor
Company in relation to the Business Undertaking 1 including all, advance tax
payments, tax deducted at source, tax liabilities or any refunds and claims
{(including unutilized input credits of Business Undertaking 1) shall be treated as
the advance tax payments, tax deduected at source, tax liabilities or refunds/ claims
(including unutilized input credits), as the case may be, of the Resulting Company.
Upon Section II of the Scheme coming into effect on the Effective Date 1 and
with effect from the Appointed Date 1, all existing and future incentives, un-
availed credits and exemptions, statutory benefits, including in respect of income
tax (including Minimum Alternative Tax), excise (incloding Modvat/ Cenvat),
customs, value added tax, sales tax, service tax, to which the Transferor Company
is entitled in relation to the Business Undertaking 1 shall be available to and shall
stand transferred to and vested in the Resulting Company without any further act,
instrument or deed required by either the Resulting Company or the Transferer
Company and without any approval or acknowledgement of any third party. Upon
Section I of the Scheme coming into effect on the Effective Date 1 with effect
from the Appointed Date 1, any tax deducted at source deducted by or on behalf
of the Transferor Company until the Effective Date 1 shall be deemed to have
been deducted on behalf of the Resulting Company to the extent of the income
attributable to the Business Undertaking 1 during such period.

(n)  Upon Section II of the Scheme coming into effect on the Effective Date 1, the
Transferor Company and the Resulting Company shall be entitled to file/
revise/reopen their respective financial statements {including balance sheet and
profit and loss statement) and statutory/tax retwrns and related tax payment
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certificates and to claim refunds/credits and advance tax/ TDS/minimum alternate

tax credits as may be required consequent to the implementation of Section II of
the Scheme.

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

Upon Section I of the Scheme coming into effect on the Effective Date 1 with effect
from the Appointed Date 1, the Resulting Company shall be entitled to the benefit of the
past experience and performance of the Transferor Company in relation to Business
Undertaking 1 for all purposes without any further act, instrument or deed required by
either of the Transferor Company or the Resulting Company and without any approval or
acknowledgement being required from any third party. If any instrument or deed or
document is required or deemed necessary or expedient to give effect to the provisions of
this Clause by the Resulting Company, the Transferor Company shall duly execute the
same and duly record the necessary substitution/endorsement in the name of the Resulting
Company pursuant to Section II of the Scheme becoming effective in accordance with the
terms hereof. The Resulting Company shall, under the provisions of Section II of the
Scheme, be deemed to be authorized to execute any such writings on behalf of the
Transferor Company and to carry out or perform all such formalities or compliances
referred to above on part of the Transferor Company.

Conduct of Business
(a) With effect from the Appointed Date 1 and up to and including the Effective Date i:

(i) The Transferor Company shall carry on and be deemed to have been
carrying on all the business and activities of the Business Undertaking 1
and shall hold and stand possessed of and shall be deemed to have held
and stood possessed of all the contracts, liabilities or property or assets or
the benefit or obligations thereof or thereunder pertaining to the Business
Undertaking 1 for and on behalf of and in trust for the Resulting Company,

(ii)  All profits/benefits accruing to the Transferor Company in relation to the
Business Undertaking 1 and all taxes thereof or losses and/or interest
arising or incurred by it shall, for all purposes, be treated as the profits,
benefits, taxes or losses and/or interest, as the case may be, of the
Resulting Company.
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(b)  Subject to the provisions of Clause 3.4(a){(i} hereinabove, in the event any asset, contract,
document, liability or property or the rights, interest, obligations and benefits thereof or
thereunder {including without limitation, shipping documents, bills of entry, foreign
inward remittance certificates and bank realization certificates), which is a part of the
Business Undertaking 1 does not get automatically transferred to the Resulting Company
upon Section II of the Scheme coming into effect on the Effective Date 1, the Transferor
Company shall take all necessary steps, and execute all necessary documents, to ensure
the transfer of such asset, contract, document, liability and property or the rights, interest,
obligations and benefits thereof and thereunder to the Resulting Company forthwith after
the Effective Date 1 without any further consideration and until the transfer of any such
asset, the Resulting Company will have the right to use the same without payment of any
additional consideration. It is clarified that even after Section ! of the Scheme comes into
effect on the Effective Date 1, the Transferor Company shall, with the written consent of
the Resulting Company, be entitled to realize or pay all monies and to complete, enforce
or discharge all pending contracts, arrangements or obligations in relation to the Business
Undertaking | in trust and at the sole cost and expense of the Resulting Company in so
far as may be necessary until all rights and obligations of the Transferor Company in
respect of such pending contracts, arrangements or obligations stand fully devolved to
and in favour of the Resulting Company.

PART C
4, CONSIDERATION

4.1, Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, and upon the transfer of the Business Undertaking | and
vesting of the same in the Resulting Company by way of a Slump Sale, the Resulting
Company shall discbarge the lump sum consideration of Rs. 2809,79,51,880 (rounded
off) (Rupees Two Thousand Eight Hundred Nine Crore Seventy Nine Lakh Fifty One

Thousand Eight Hundred and Eighty) to the Transferor Company in the following
manner;

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

() The balance amount of Rs. 209,79,51,880 (Rupees Two Hundred Nine Crore
Seventy Nine Lakh Fifty One Thousand Eight Hundred and Eighty) out of the
total lumpsum consideration of Rs. 2809,79,51,880 (rounded off) (Rupees Two
Thousand Eight Hundred Nine Crore Seventy Nine Lakh Fifty One Thousand
Eight Hundred and Eighty) after adjustment of the amount paid to the Transferor
Company in accordance with sub-clause (a) hereinabove, shall be set off against
an equivalent amount out of Rs. 575,98,18,450 {(Rupees Five Hundred Seventy
Five Crore Ninety Bight Lakh Eighteen Thousand Four Hundred and Fifty) being
the amount due and payable by the Transferor Company to the Resulting
Company as receivables due to the Resulting Company from the Transferor
Company as of Appointed Date 1 as a result of the implementation of Section I of
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the Scheme as mentioned in sub-Clause 3.1(c) of Section I of the Scheme, upon
Section I1 of the Scheme coming into effect on the Effective Date 1.

The lump-sum consideration for the transfer and vesting of the Business Undertaking 1 to
the Resulting Company by way of Slump Sale as stated in Clauses 4.1 of this Section II
herein above has been determined and agreed upon by the respective boards of directors
of each of the Transferor Company and the Resulting Company based on their
independent judgment after taking into consideration the valuation of the Business
Undertaking ! and/or the assets of the Transferor Company and the Resulting Company
conducted by independent chartered accountants, B S R and Associates and the fairness
opinion provided by independent merchant bankers, SPA Capital Advisors Limited, as
presented before the audit committes of the board of directors of the Transferor
Company,

ACCOUNTING TREATMENT
Treatinent in the books of Resulting Company

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

Treatment in the books of Transferor Company

The staternent of the profit & loss account of the Transferor Company shall be debited /
credited with the difference between the book values of the assets and liabilities
transferred to the Resulting Company and the lump sum consideration received by the
Transferor Company.

ADJUSTMENT OF OUTSTANDING RECEIVABLES FROM THE
TRANSFEROR COMPANY

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

The number of equity shares to be issued by the Transferor Company to the Resulting
Company pursuant to Clause 6.1 of Section II above against the outstanding amount of
Rs. 366,18,66,570 (Rupees Three Hundred and Sixty Six Crore Eighteen Lakh Sixty Six
Thousand Five Hundred and Seventy) will depend upon the price at which such equity
shares are issued to the Resulting Company. The price at which such equity shares of the
Transferor Company shall be issued to the Resulting Company shall be determined in
accordance with Chapter VII of the ICDR with the record date decided in accordance
with Clause 6.1 being considered as the relevant date for the issue of the aforesaid equity
shares of the Transferor Company to the Resulting Company.

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

PAYMENT OF INTEREST TO THE TRANSFEROR COMPANY

As specified in Clause 3.1 of Section II above, subject to the provisions of Section II of
the Scheme in relation to the modalities of a Stump Sale, upon Section II of the Scheme
comming into effect on the Effective Date I and with effect from the Appointed Date 1, the
Business Undertaking 1 shall stand transferred and vested in the Resulting Company and
shall become the property and an integral part of the Resulting Company, as going
concern by way of a Shump Sale, without any further act or deed required by either of the
Transferor Company or the Resulting Company and without the approval or
acknowledgement of any third party.

The Transferor Company has secured term borrowings obtained from banks / financial
institutions which would have stood repaid as on the Appointed Date 1 had the cash
consideration been discharged as on the Appointed Date 1. Although the Resulting
Company becomes entitled to all the benefits of the Business Undertaking 1 from the
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Appointed Date 1, it is not required to invest its funds (to the extent of Rs. 2600 crores
(Rupees Two Thousand Six Hundred Crore)) in relation to Business Undertaking 1 by
borrowing from external parties until the date of aetual payment of consideration to the
Transferor Company. Due to the time lag between the Appointed Date 1 and the date of
payment of consideration and the consequent business advantage accruing to the
Resulting Company, the Resulting Company has agreed to reimburse to the Transferor
Company, the interest paid by the Transferor Company on its secured term borrowings to
the extent of the eash eomponent of the lump sum consideration for the slump sale of the
Business Undertaking 1 from the Appointed Date 1 upto and including the close of the
business day immediately preceding the date of payment of consideration by the
Resulting Company.

For HNDAL STAINLESS LIMITED

AUTHORIGED SIGHATORY
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SECTION 1

TRANSFER OF THE BUSINESS UNDERTAKING 2 AND VESTING OF THE SAME [N THE

TRANSFEREE COMPANY 2 BY WAY OF A SLUMP SALE

PART A

WHEREAS:

A

1.

Jindal Stainless Limited (“Transferor Company”) is a company incorporated under the
1956 Act, and has its registered office at Q. P. Jindal Marg, Hisar 125005, Haryana. The
Transferor Company is engaged in the business of manufacturing, distribution and sale of
stainless steel in India and other countries.

Jindal United Steel Limited (“Transferee Company 2%) is a company incorporated
under the 2013 Act, and has its registered office at O. P. Jindal Marg, Hisar 125003,
Haryana. The Transferee Company 2, a wholly owned subsidiary of the Transferor
Company, proposes o engage in the business of manufacturing, processing, refining,
smelting, importing, exporting, marketing and distribution of all kinds and forms of iron
and steel including tools and alloy sieels, stainless and all other special steels.

In terms of Section III of this Scheme, it is now proposed, infer alia, to transfer Business
Undertaking 2 (as defined hereinafier) of the Transferor Company and vest the same in
the Transferee Company 2 as a going concern by way of a Slump Sale for a lump-sum
consideration pursuant to a cowrt sanctioned composite scheme of arrangement under
Sections 391 to 394 of the 1956 Act andfor Sections 230-233 of the 2013 Act, if
applicable, and/ or other relevant provisions of the Act, in the manner provided for in
Section III of the Scheme.

The transfer of the Business Undertaking 2 (as defined hereingjter) of the Transferor
Company to the Transferee Company 2 (as defined hereinafler) as a going concern by
way of a Slump Sale for lump sum consideration, pursuant to and in accordance with
Section III of this Scherne shall be in accordance with Section 2 {(42C) of the IT Act.

DEFINITIONS

For the purposes of Section III of this Scheme, unless repugnant to the meaning or context
thereof, the following expressions shall have the meaning as menticned herein below:-

(a)

(b)

For JHEAL STAINLESS LIMITED

ALTHORISED SIGHNATORY

“Appointed Date 2” means the close of business hours before midnight of March 31,
2015, the date with effect from which Sections III and IV of this Scheme will be deemed
to be effective, in the marner described in Clause 1.3 of Section V of the Scheme.

“Business Undertaking 2” means the business undertaking relating to the HSM Plant,
on a going concern basis with a net book value in the books of the Transferor Company
of Rs. 2262.43 Crore (Rupees Two Thousand Two Hundred Sixty Two point Four Three
Crore) as on March 31, 2014, which shall be inclusive of, but not limited to:




~ ATTESTED

Examingt

g - 1t
- 55— High -4r - .

(i) all assets, whether moveable or immoveable, whether frechold or
leasehold (including the right to use the land on which the HSM Plant is located
but excluding the ownership or leasehold rights in such land), including all rights,
title, interest, claims, covenants, undertakings of the Transferor Company
pertaining to the HSM Plant including without limitation, the assets listed in
Schedule 3 hereto;

(ii} all investments, receivables, loans and advances, including accrued
interest thereon, all advance payments, earnest monies and/or security deposits,
payment against warrants, if any, or other entitlements of the Transferor Company
pertaining to the HSM Plant;

(i) all debts, borrowings and liabilities (except for the secured term
borrowings), whether present or future, whether secured or unsecured, of the
Transferor Company pertaining to the HSM Plant;

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

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

(vi) all employees of the Transferor Company employed in relation to the
HSM Plant;
{vii) all legal, tax, regulatory, quasi judicial, administrative proceedings,

suits, appeal, applications or other proceedings of whatsoever nature initiated by
or against the Transferor Company in connection with the HSM Plant; and

(viii) all baoks, record files, papers, computer programs, engineering and
process information, manuals, data, production methodologies, production plans,
designs, catalogues, quotations, websites, cloud storage, sales and advertising
material, marketing strategies, list of present and former customers, customer
credit information, customer pricing information, and other records whether in
physical form or electronic form or in any other form in connection with or
relating to the Transferor Company pertaining to the HSM Plant.
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{c}  “Effective Date 2” means the date on which the last of the approvals listed out in Clause
1.5 (b) of Section V of the Scheme are obtained and Sections III and IV of the Scheme
are made effective with effect from the Appointed Date 2.

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

(e)  “Transferor Company” sball have the meaning assigned to it in Recital A hereto.
) “Transferce Company 2” shall have the meaning assigned to it in Recital B hereto,

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

2. SHARE CAPITAL

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

Authorised share capital

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

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

Total 95,00,00,000

Issued and paid-up share capital

22,63,75,005 (Twenty Two Crore Sixty Three Lakh
Seventy Five Thousand and Five) equity shares having 43, 27,50,010
face value of Rs. 2 (Rupees Two} each®*

48,10,440 (Forty Eight Lakh Ten Thousand Four 96,20,880
Hundred and Forty) CCCPS having face value of Rs. 2
(Rupees Two) each

Total 46,23,70,890

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

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

Authorised share Capita

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

Total 5,00,000
Issued and paid-up share capital
50,000 (Fifty Thousand) equity shares having face value 5,00,000
of Rs. 10 (Rupees Ten) each

Total 3,00,000

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

(a)  Transferor Company

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

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

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

4. To carry on all or any of the business of mamufacturing, developing, assemblers,
fitters, engineers, consultants, erectors, founders, smellers, refiners, makers,
drawers, sinkers, riners, workers, repairers, hire purchases dealers, import and
export agents, representatives, Contractors and dealers of and in forging, Casting
of Steel, Stainless and Special Steels, alloys and ferrous and non-ferrous metals,
auto parts, tools and implements, dies, jigs, steel pipes and tubes and pipe fittings,
iron and Steel products, cast iron and Steel and tubular structural,

3 To mamyfacture, deal, import and export stainless steel, pig iron, sponge iron,
Jerros silicon, ferro chrome, ferro wmanganese and other ferros substances and
metals of every description and grades and to manufacture, deal, import and
export all kinds and varieties of non-ferros raw metals such as aluminum, copper,
tin, lead ete. and the by-products obtained in processing and manufacturing these
raw metals.

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

7. To carry on the business of manufacturing, producing, compressing and
liquefying Oxygen, Argon, Nitrogen, hydrogen, Acetylene, Carbolic Acid
Chiorine, Neon, Helium and any other gases of kindred substances or any
compounds thereof by any process and of dealing in such gasses, substances or
any compounds and to manyfacturer, buy, sell, let on hire and otherwise deals in
eylinders, compressors, plants, machineries, apparatus, tools, equipments, spare
parts and other articles and thing or manufacturing, compressing, liquefying,
solidifying, storing and transporting all kinds of gases and to do all such things as
are incidental to the said business.”

(b) Transferee Company 2
1. "To carry on the business of manufactures, processors, refiners, smelters, makers,
converls, finishers, importers, exporters, agents, merchants, buyers, sellers and

dealers in all kinds and forms of steels including tools and alloy steels, stainless
and all other special steels, iron and other melals and alloys, all kinds of goods,

For AMNOAL S TAINLESS LIMITED
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products, articles or merchandise whatsoever manufuctured wholly or partly from
steels and other metals and alloys; and also the business and iron masters, steel
and metal converters, colliary proprietors, coke manufacturers, ferroalloy
manufactures , miners, swmelters and engineers in all their respective branches
and to search for, get, work, raise, make, merchantable , manufacture , process,
buy , sell and otherwise deal in iron, Pig Iron, Granulated slag, Iron Ore Fines,
steel and other metal, coal , coke, brick-carth, fire-clay , bricks, ores, minerals
and mineral substances, gases, alloy. Metal, metal scrap, chemicals and chemical
substances of all kinds and to set up Steel and non-fervous melting furnaces,
converters, AP Lines and casting facilities to produce stainless steel, ferrous and
non-ferrous metals, alloy steels, steel and non-ferrous ingots, continuous cast
slabs, blooms, rounds, billets of various cross-sections, alloys and special steel.

To set up Hot and Cold Rolling facilities to shape the cast metal into flats, angles,
rounds, squaves, rails, joist, channels, slabs, strips, sheets, plates, coils both Hot
& Cold rolled, deformed bars, plain and cold twisted bars and shaftings and
blank-coins and to carry on all or any of the business of manufacturing,
developing, assemblers, engineers, consultants, erectors, founders, smelters,
refiners, makers, drawers; sinkers, miners, workers, repairers, hire purchase
dealers, import and export agents, representatives, Contractors and dealers of
and in forging, Casting of Steel, Stainless and Special Steels, Carbon Steel and
Mild Steel ,alloys and ferrous and non-ferrous metals, auto parts, tools and
implements, dies, jigs, steel pipes and tubes and pipe fittings, iron and Steel
products, cast iron and Steel and tubular structural

To search, win, work, get, raise, quarry, smelt, refine, dress, manufacture,
manipulate, convert, make merchaniable, sell, buy, import, export or otherwise
deal in ivon ore, all kinds of metal, metalligerous ore, manganese ore, chrome ore,
nickel ore, coal, lignite, limestone, quartz, zinc ore, cooper based ore and all
other minerals and substances, whatsoever and to manufacture, sell, buy, import
and otherwise deal in any such articles and commodities and to manyfacture,
deal, import and export stainless steel, pig iron, sponge iron, ferro silicon, ferro
chrome, ferro wmanganese and other ferrous substances and metals of every
description and grades and to manufacture, deal, import, and export all kinds and
varieties of non-ferrous raw metals such as aluminum, copper, tin, lead ete. and
the byproducts obtained in processing and manufacturing these rew metals and to
deal in to make and deal in ferrous/non-ferrous and special alloys & steels
including non-metallic for the purpose of use in Defence, Aero & Space, nuclear
and for other applications.

To carry on in India or elsewhere the business to generate, receive, produce,
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develop, handle, protect, supply and fo act as agent, broker, representative,
consultant, colinborator, or otherwise 1o deal in electric power in all its branches
at such place or places as may be permitted by appropriate authorities by
establishments of diesel power plants, thermal power plants, hydraulic power
plants, atomic power plants, wind power plants, solar power plants and other
power plants based on any source of energy as may be developed or invented in
Juture.

5. o carry on the business of manufacturing, producing, compressing and liquefyring
Oxygen, Argon, Nitrogen, hydrogen, Acetvlene, Carbolic Acid, Chiorine, Neon,
Helium and any other gases of kindred substances or any compounds thereof by
any process and of dealing in such gases, substances and compounds and to
manyfacturer, by, sell, let on hire and otherwise deals in cylinders, COMPpressors,
plants, machineries, apparatus, tools, equipments, spare parts and other articles
and things or manufacturing, compressing, liquefying, solidifying, storing and
iransporting all kinds of gases and to do all such things as are incidental to the
said business. "

PARTB

3. TRANSFER OF THE BUSINESS UNDERTAKING 2 AND VESTING OF THE
SAME IN TRANSFEREE COMPANY 2 BY WAY OF A SLUMP SALE

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

(@  Upon Section III of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all immovable property of the Business
Undertaking 2, whether freehold or leasehoid (including the right to use the land
on which the HSM Plant is located but excluding the ownership or leasehold
rights in such land) and any documents of title, rights and easements in relation
thereto, shall stand transferred and vested in Transferee Company 2, and shall
become the property and an integral part of the Transferee Company 2, without
any further act, instrument or deed required by either of the Transferor Company
or the Transferee Company 2, and without any approval or acknowledgement of
any third party. Upon Section III of the Scheme coming into effect on the
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Effective Date 2, the Transferee Company 2 shall be entitled to exercise all rights
and privileges and be liable to pay all taxes and charges, and fulfill all obligations,
in relation to or applicable to such immovable preperties. The mutation /
substitution of the title to and interest in such immeovable properties shall be made
and duly recorded in the name of the Transferee Company 2 by the appropriate
authorities pursnant to the sanction of the Scheme by the Court and Section IIT of
the Scheme becoming effective on Effective Date 2 in accordance with the terms
hereof. The Transferor Company shall take all steps as may be necessary to ensure
that lawful and peaceful possession, right, title, interest of such immovable
property of the Business Undertaking 2 is given to the Transferee Company 2 in
accordance with the terms hereof,

Upen Section 111 of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all the assets of the Business Undertaking
2 as are movable in nature or are otherwise capable of transfer by manual delivery
or by endorsement and delivery or by transfer or by vesting and recordal pursuant
to the Scheme, shall stand transferred and vested in the Transferee Company 2,
and shall become the property and an integral part of the Transferee Company 2,
without any further act, instrument or deed required by either of the Transferor
Company or the Transferce Company 2 and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-
Clause shall be deemed to have occurred by manual delivery or endorsement and
delivery, as appropriate to the property being transferred and vested, and the title
to such property shall be deemed to have transferred and vested accordingly.

Upon Section 111 of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, any and all other movable property {except
those specified elsewhere in this Clause) including all sundry debts, receivables,
outstanding loans and advances, if any, relating to the Business Undertaking 2,
recoverable in cash or in kind or for value to be received, actionable claims, bank
balances and deposits, if any with government, semi-government, local and other
authorities and bodies, customers and other persons shall, without any act,
instrument or deed required by either the Transferor Company or the Transferee
Company 2 and without any approval or acknowledgement of any third party
become the property of the Transferee Company 2.

Upon Section IIT of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all debts, liabilities, contingent liabilities,
duties and obligations {excluding the secured term borrowings of the Transferor
Company), secured or unsecured, relating to the Business Undertaking 2, whether
provided for or not in the books of accounts of the Transferor Company or
disclosed in the balance sheet of the Business Undertaking 2, if any, shall become
and be deemed to be the debts, liabilities, contingent liabilities, duties and
obligations of the Transferee Company 2, without any further act, instrument or
deed required by either of the Transferor Company or the Transferee Company 2.
The Transferee Company 2 undertakes to meet, discharge and satisfy the same to
the exclusion of the Transferor Company. It is hereby clarified that it shall not be
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necessary to obtain the consent of any third party or other person, who is a party
o any contract or arrangement by virtue of which such debts, liabilities, duties
and obligations have arisen in order to give effect to the provisions of this sub-
Clause. However, the Transferor Company and the Transferee Company 2 shall, if
required, file appropriate forms with the RoC accompanied by the sanction order
of the Court or a certified copy thereof and execute necessary deeds or documents
in relation to creation/satisfaction/modification of charges to the satisfaction of the
lenders, in relation to the assefs being fransferred to the Transferee Company 2 as
part of the Business Undertaking 2 and/or in relation to the assets remaining in the
Transferor Company after the transfer and vesting of the Business Undertaking 2
in the Transferce Company 2 pursuant to Secton III of this Scheme becoming
effective in accordance with the terms hereof. Where any of the loans, liabilities
and obligations atiributed to the Business Undertaking 2 have been discharged by
the Transferor Company on behalf of the Business Undertaking 2 after the
Appointed Date 2 but before the Effective Date 2, such discharge shalt be deemed
to have been done by the Transferor Company for and on behalf of the Transferee
Company 2.

(&)  Upon Section III of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all incorporeal or intangible praperty of or
relating to the Business Undertaking 2 shall stand transferred and vested in the
Transferee Company 2, and shall become the property and an integral part of the
Transferee Company 2 without any further act, instrument or deed required by
either the Transferor Company or the Transferee Company 2 and without any
approval or acknowledgement of any third party,

) Upon Section III of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all letters of intent, memoranda of
understanding, memoranda of agreements, contracts, tendess, bids, experience
and/or performance statements, deeds, bonds, agreements, insurance policies,
puarantees and indemnities, schemes, arrangements, undertakings and other
instruments of whatsoever nature or description, in relation to the Business
Undertaking 2 to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, shall be in full force and effect
against or in favour of the Transferee Company 2 and may be enforced by or
against it as fully and effectually as if, instead of the Transferor Company, the
Transferee Company 2 had been a party or beneficiary or obligee thereto, without
any further act, instrument or deed required by either the Transferor Company or
the Transferee Company 2 and without any approval or acknowledgement of any
third party.

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

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

(i) Upon Section III of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, any statutory or regulatory licenses
(including licenses issued by the DGFT under the Advance Authorization Scheme,
Focused Products Scheme, Focused Marketing Scheme, Duty Drawback Scheme
and other schemes or approvals of a like nature issued by the DGFT except the
EPCG license and the export obligations thereunder), grants, allotments,
recommendations, no-objection certificates, permissions, registrations, approvals,
consents, permits, quotas, exemptions, entitlements or rights required to carry on
the operations of the Business Undertaking 2 or granted to the Transferor
Company in relation to the Business Undertaking 2 shall stand transferred and
vested in or transferred to Transferee Company 2, without any further act,
instrument or deed required by either of the Transferor Company or the Transferee
Company 2 and without any approval or acknowledgement of any third party. The
benefit of, and the obligations under, all such statutory and regulatory licences,
permissions, grants, allotments, recommendations, no-objection certificates,
permissions, registrations, approvals, consents, permits, quotas, exemptions,
entitlements or rights (including environmental approvals and consents) required
to carry on the operations of the Business Undertaking 2 shall also stand
transferred and vested in and become available to Transferee Company 2 pursuant
to Section III of this Scheme coming into effect, without any further act,
instrument or deed required by either the Transferor Company or the Transferee
Company 2. If the consent or recordal of any licensor or authority is required to
give effect to the provisions of this sub-clause, the said licensor or authority shall
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(k)

make and duly record the necessary substitution/endorsement in the name of the
Transferee Company 2 pursuant to Section I of the Scheme becoming effective
in accordance with the terms hereof.

Upon Section IIf of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date, the Transferee Company 2 shall bear the
burden and the benefits of any legal, tax, quasi judicial, administrative, regulatory
or other proceedings initiated by or against the Transferor Company in connection
with the Business Undertaking 2. If any suit, appeal or other proceeding of
wbatever nature by or against the Transferor Company in connection with the
Business Undertaking 2 {or any part therecf) be pending, the same shall not abate,
be discontinued or in any way be prejudicially affected by reason of the transfer
and vesting of such Business Undertaking 2 in the Transferee Company 2 or of
anything confained in Section III of this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Transferee Company 2 in the
same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company as if Section IIT of
this Scheme had not been made effective. Upon Section Il of the Scheme
becoming effective, the Transferee Company 2 undertakes to have such legal or
other proceedings initiated by or against the Transferor Company in relation to the
Business Undertaking 2 transferred in its name and to have the same continued,
prosecuted and enforced by or against the Transferee Company 2 to the exclusion
of the Transferor Company. The Transferee Company 2 also undertakes to handle
all legal or other proceedings whicb may be initiated against the Transferor
Company in connection with the Business Undertaking 2 after the Effective Date
2, in its own name and account and further undertakes to pay all amounts
including interest, penalties and damages pursuant to such legal / other
proceedings.

Upon Section III of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all persons that were employed in the
Transferor Company, in connection with the Business Undertaking 2, immediately
before such date shall become employees of the Transferee Company 2, with the
benefit of continuity of service on the terms and conditions no less favourable
than those applicable to such employees immediately prior to such transfer and
vesting and without any break or interruption in service. It is clarified that such
employees of the Transferor Company that become employees of the Transferee
Company 2 by virtue of Section [II of this Scheme coming into effect, shall
continue to be governed by the terms of employment as were applicable to them
immediately before such transfer (including in relation to stock aptions except to
the extent modified by this Scheme) and shall not be entitled to be governed by
employment policies, and shall not be entitled to avail of any benefits under any
scheme or settlement or otherwise that are applicable and available to any other
employees of the Transferes Company 2, unless and otherwise so stated by such
Transferee Company 2 in writing in respect of all employees, class of employees
or any particular employee, The Transferee Company 2 undertakes to continue to
abide by any agreement/ settlement, if any, entered into by the Transferor

For JIMDAL STAINLESS LIMITEL
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Company in relation to the Business Undertaking 2 in respect of such employees
with their respective employees/ employee unions, if any, With regard to
provident fund, gratuity fund, superannuation fund, contributions required to be
made under the Employees State Insurance Act, 1948 or any other special fund or
obligation created or existing for the benefit of such employees of the Transferor
Company, upon Section Il of the Scheme coming into effect on, the Effective
Date 2 and with effect from the Appointed Date 2, the Transferee, Company 2 shall
stand substituted for the Transferor Company for all purposes whatsoever
including with regard to the obligation to make contributions to the said funds in
accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents. The existing provident benefits, gratuity benefits and
superannuation benefits contributions made under the Employees State Insurance
Act, 1948 or any other special benefits or obligation, if any, created by the
Transferor Company for the employees of the Business Undertaking 2 shall be
continued by the Transferee Company 2 for the benefit of such employees on the
same terms and conditions. It is the aim and intent of Section III of the Scheme
that all the rights, duties, powers and obligations of the Transferor Company in
relation to such schemes or benefits shall become those of the Transferee
Company 2. Further, upon Section I of the Scheme coming into effect in
accordance with the terms hereof, any prosecution or disciplinary action initiated,
pending or contemplated against and any penalty imposed in this regard on any
employee by the Transferor Company int relation to the Business Undertaking 2
shall be continued/continue to operate against the relevant employee and shall be
enforced effectively by the Transferee Company 2.

6 In respect of the stock options granted by the Transferor Company
under the ESOP Scheme to employees engaged in the Business
Undertaking 2 who are proposed to be transferred as part of the Scheme to
the Transferee Company 2, which have been granted and vested but have
not been exercised as on the Record Date, such options shall continue to
vest in the employees of the Business Undertaking 2 being transferred to
the Transferee Company 2. Upon exercise of the aforesaid options by the
said employees from time to time in accordance with the ESOP Scheme,
the Transferor Company shall continue to honour its obligations under the
ESOP Scheme with respect to such employees in accordance with the
provisions of the ESOP Scheme and shall issue and allot fully paid-up
equity shares of the Transferor Company in respect of such exercised
options in accordance with the ESOP Scheme. The Transferee Company 2
shall have no obligation to issue any stock options or shares to such
employees of the Busincss Underteking 2 in lieu of the stock options
granted by the Transferor Company under the ESOP Scheme.

(i)  In respect of the stock options granted by the Transferor Company under
the ESOP Scheme to employees engaged in the Business Undertaking 2
who are proposed to be transferred as part of the Scheme to the Transferee
Company 2, which have been granted but have not been vested as of the
Effective Date 2, such options would lapse automatically without any
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further act, instrument or deed required by any of the Transferor Company,

the employee or the Transferee Company 2 and without any approval or
acknowledgement of any third party.

(il  The ESOP Scheme shall, pursuant to this Scheme, be modified by the
Transferor Company, as considered appropriate by its Compensation
Comimnitiee, to give effect to the above clauses and the consent of the
shareholders of the Transferor Company to this Scheme shall be deemed
to be their consent and approval in relation to all matters pertaining to the
ESOP Scheme as described in this Scheme, including without limitation,
for the purposes of effecting necessary modifications to.the ESOP Scheme
and all related matters. All actions taken in accordance with this sub-
clause (1) of Section Il of this Scheme shall be deemed to be in full
compliance of Sections 62 and/or 42 of the 2013 Act, any other applicabie
provisions of the Act and the guidelines/regulations issued by SEBI and no
further approval of the shareholders of the Transferor Company or
resolution, action or compliance under Sections 62 and/or 42 of the 2013
Act andfor any other applicable provisions of the Act and/or under the
guidelines/regulations issued by the SEBl would be required to be
separately passed or undertaken by the Transferor Company or the
Transferee Company 2.

(iv)  The Boards of Directors of the Transferor Company and the Transferee
Company 2 may take such actions and execute such further documents as
may be neeessary -or desirable for the purpose of giving effect to the
provisions of this sub-clause (1).

Upon Section 111 of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all taxes paid or payable by the Transferor
Company in relation to the Business Undertaking 2 including all, advance tax
payments, tax deducted at source, tax liabilities or any refunds and claims
(incleding unutilized input credits) shall be treated as the advance tax payments,
tax deducted at source, tax liabilities or refunds/ claims (including unutilized input
credits) as the case may be of the Transferee Company 2. Upon Section 111 of the
Scheme coming into effect on the Effective Date 2 and with effect from the
Appointed Date 2, all existing and future incentives, un-availed credits and
exemptions, statutory benefits, including in respect of income tax (including
Minimum Alternative Tax), excise (including Modvat/ Cenvat), customs, value
added tax, sales tax, service tax, to which the Transferor Company is entitled in
relation to the Business Undertaking 2 shall be available to and shall stand
transferred to and vested in the Transferee Company 2 without any further act,
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instrument or deed required by either the Transferee Company 2 or the Transferor
Company and without any approval or acknowledgement of any third party. Upen
Section IIT of the Scheme coming into effect on the Effective Date 2 with effect
from the Appointed Date 2, any tax deducted at source deducted by or on behalf
of the Transferor Company until the Effective Date 2 shall be deemed to have

been deducted on behalf of the Transferee Company 2 to the extent of the income
attributable to the Business Undertaking 2 during such period.

(n)  Upon Section III of the Scheme coming into effect on the Effective Date 2, the
Transferor Company and the Transferee Company 2 shall be entitled to file/
revise/reopen their respective financial statements (including balance sheet and
profit and loss statement) and statutory/tax returns and related tex payment
certificates and to claim refunds/credits and advance tax/TDS/minimum alternate
tax credits as may be required consequent to the implementation of Section III of
the Scheme.

The Transferor Company and/or the Transferee Company 2, as the case may be, shall at
any time upon Section III of the Scheme coming into effect and with effect from the
Appointed Date 2 and in accordance with the provisions hereof, if so required under any
law or otherwise, execute deeds of confirmation or other writings or arrangements with
any party to any contract or arrangement in relation to the Business Undertaking 2 to
which the Transferor Company has been a party, in order to give formal effect to the
above provisions. The Transferee Company 2 shall, under the provisions of Section I11 of
the Scheme, be deemed to be authorized to execute any such writings on behalf of the
Transferor Company and to carry out or perform atl such formalities or compliances
referred to above on part of the Transferor Company.

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

Conduct of Business

(a) With effect from the Appointed Date 2 and up to and including the Effective Date 2:
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{1 The Transferor Company shall carry on and be deemed to have been
carrying on all the business and activities of the Business Undertaking 2
and shall hold and stand possessed of and shall be deemed to have held
and stood possessed of all the contracts, liabilities or property or assets or
the benefit or obligations thereof or thereunder pertaining to the Business
Undertaking 2 for and on behalf of and in trust for the Transferse
Company 2.

@)  All profits/benefits accruing to the Transferor Company in relation to the
Business Undertaking 2 and all {axes thereof or losses andfor interest
arising or incwrred by it shall, for all purposes, be treated as the profits,
benefits, taxes or losses and/or interest, as the case may be, of the
Transferee Company 2.

Subject to the provisions of Clause 3.4(a)(i) hereinabove, in the event any asset, contract,
document, liability or property or the rights, interest, obligations and benefits thereof or
thereunder (including without limitation, shipping documents, bills of entry, foreign
inward remittance certificates and bank realization certificates), which is a part of the
Business Undertaking 2 does not get automatically transferred to the Transferce
Company 2 upon Section Il of the Scheme coming into ¢ffect on the Effective Date 2,
the Transferor Company shall take all necessary steps, and execute all necessary
documents, to ensure the transfer of such asset, contract, document, liability and property
or the rights, interest, abligations and benefits thereof and thereunder to the Transferee
Company 2 forthwith after the Effective Date 2 and until the transfer of any asset, the
Transferee Company 2 will have the right to use the same without any further
consideration. It is clarified that even after Section III of the Scheme comes into effect on
the Effective Date 2, the Transferor Company shall, with the written consent of the
Transferee Company 2, be entitled to realize or pay all monies and to complete, enforce
or discharge all pending contracts, arrangements or obligations in relation to the Business
Undertaking 2 in trust and at the sole cost and expense of the Transferee Company 2 in so
far as may be necessary until all rights and obligations of the Transferor Company in
respect of sich pending contracts, arrangements and obligations stand fully devolved to
and in favour of the Transferee Company 2.

PARTC
CONSIDERATION

Upon Section III of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, and upon the transfer of the Business Undertaking 2 and
vesting of the same in Transferee Company 2 by way of a Slump Sale, the Transferee
Company 2 shall discharge the lump sum consideration of Rs. 2412,67,33,110 (rounded
off) (Rupees Two Thousand Four Hundred and Twelve Crore Sixty Seven Lakh Thirty

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

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

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

(i) 8,76,73,311 (Eight Crore Seventy Six Lakh Seventy Three Thousand Three
Hundred and Eleven) non-cumulative non-comnvertible redeemable preference
shares each (a) having face value of Rs. 10 {Rupees Ten), (b) a coupon payable
anmally at the rate of 10% (Ten percent.) per annum, and (c) redeemable at the
end of 20 (Twenty) years from the date of allotrnent or at any time prior to the
expiry of 20 (Twenty) years from the date of allotment at the option of Transferee
Company 2.

The lump-sum consideration for the transfer and vesting of the Business Undertaking 2 in
the Transferee Company 2 by way of Slump Sale as stated in Clauses 4.1 of this Section
II herein above has been determined and agreed upon by the respective boards of
directors of each of the Transferor Company and the Transferee Company 2 based on
their independent judgment after taking into consideration the valuation of the Business
Undertaking 2 and/or the assets of the Transferor Company and the Transferee Company
2 conducted by independent chartered accountants B 8 R and Associates and the fairness
opinion provided by independent merchant bankers, SPA Capital Advisors Limited, as
presented before the audit comumittee of the board of directors of the Transferor Company.

On the approval of the Scheme by the members of the Transferee Company 2 pursuant to
Section 391 of the 1956 Act and/or the relevant provisions of the 2013 Act, if applicable,
it shall be deemed that the members of the Transferee Company 2 have also accorded
their consent under Sections 42, 55 and 62 of the 2013 Act and/or other provisions of the
Act as may be applicable for the aforesaid issuance of non-cumulative compulsorily
convertible preference shares and non-cumulative non-convertible redeemable preference
shares of the Transferee Company 2, to the Transferor Company, and all actions taken in
accordance with this Clause 4 of Section III of this Scheme shall be deemed to be in full
compliance of Sections 42, 55 and 62 of the 2013 Act and other applicable provisions of
the Act and that no further resolution or actions under Sections 42, 55 and 62 of the 2013
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Act and/or any other applicable provisions of the Act, including, infer alia, issuance of a
letter of offer by the Transferee Company 2 shall be required to be passed or undertaken,

5. INCREASE IN THE AUTHORISED SHARE CAPITAL OF TRANSFEREE
COMPANY 2

51  Upon Section III of the Scheme coming into effect on the Effective Date 2, the authorized
share capital of Transferee Company 2 of Rs.5,00,000 (Rupees Five Lakh) divided into
50,000 (Fifty Thousand) equity shares having face value of Rs.10 (Rupees Ten) each, in
terms of Clause V of its Memorandum of Association shall stand enhanced to Rs.
265,05,00,000 (Rupees Two Hundred Sixty Five Crore and Five Lakh) divided into
50,000 (Fifty Thousand) equity shares having face value of Rs. 10 (Rupees Ten) each and
26,50,00,000 (Twenty Six Crore Fifty Lakh) preference shares having face value of Rs.
10 (Rupees Ten) each, without any further act or deed by the Transferce Company 2 for
purpose of such enhancement of the authorized share capital of the Transferec Company
2.

5.2  Subsequent to enhancement of the authorized share capital of the Transferee Company 2
as contemplated in Clause 5 of Section I above, the authorized share capital clause of
the Memorandum of Association (Clause V) of the Transferee Company 2 shall stand
modified and read as follows:

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

5.3  Pursuant to the effectiveness of Section III of this Scheme, the Transferee Company 2
shalt make the requisite filings with the RoC for the increase in its authorised share
capital in the manner set out in this Clause 3.

5.4 It is hereby clarified that for the purposes of Clauses 5.1 and 5.2 of Section 111 above, the
consent of the shareholders of the Transferee Company 2 to this Scheme shall be deemed
to be sufficient for the purposes of effecting amendment in the authorized share capital of
the Transferee Company 2 and consequential amendments in Clause V of its
Memorandum of Association and all actions taken in accordance with this Clause 5 of
Section III of this Scheme shall be deemed to be in full compliance of Sections 13, 61 and
64 of the 2013 Act and other applicable provisions of the Act and that no further
resolutions or actions under Sections 13, 61 and 64 of the 2013 Act and/or any other

applicable provisions of the Act, would be required to be separately passed or undertaken
by the Transferee Company 2.

6. ACCOUNTING TREATMENT
6.1 Treatment in the books of Transferee Company 2
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ATTESTED

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

Treatment in the books of Transferor Company

The statement of the profit & loss account of the Transferor Company shall be debited /
credited with the difference between the book values of the assets and liabilities
transferred to the Transferee Company 2 and the lump sum consideration received by the
Transferor Company.
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SECTION IV

TRANSFER OF THE BUSINESS UNDERTAKING 3 AND VESTING OF THE SAME IN THE
TRANSFEREE COMPANY 3 BY WAY OF A SLUMP SALE

PART A
WHEREAS:

A. Jindal Stainless Limited (“Transferor Company™) is & company incorporated under the
1956 Act, and has its registered office at O. P. Jindal Marg, Hisar 125005, Haryana. The
Transferor Company is engaged in the business of manufacturing, distribution and sale of
stainless steel in India and other countries.

B. Jindal Coke Limited (“Transferee Company 3™) is a company incorporated under the
2013 Act, and has its registered office at O.P. Jindal Marg, Hisar 125005, Haryana.
Transferee Company 3, a wholly owned subsidiary of the Transferor Company proposes
to engage in the business of manufacturing, processing, finishing and dealing in all kinds
and forms of coke and coke products.

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

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

1. DEFINITIONS

For the purposes of Section IV of this Scheme, unless repugnant to the meaning or coniext
thereof, the following expressions shall have the meaning as mentioned herein below:-

(a)  “Business Undertaking 3” means the business undertaking relating to the Coke Plant, on
a going concern basis with a net book value in the books of the Transferor Company of
Rs. 373.69 Crore (Rupees Three Hundred Seventy Three point Six Nine Crore) as on
March 31, 2014, which shall be inclusive of, but not limited to:-

(i} all assets, whether moveable or immoveable, whether freshold or leasehold
(including the right to use the land on which the Coke Plant is located but
excluding the ownership or leasehold rights in such land), including alt rights,
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title, interest, claims, covenants, undertakings of the Transferor Commpany
pertaining to the Coke Plant, including without limitation, the assets listed in
Schedule 4 hereto;

all investments, reeeivables, loans and advances, including accrued interest
thereon , all advance payments, carnest monies and/or security deposits, payment

against warrants, if any, or other entitlements of the Transferor Company
pertaining to the Coke Plant;

all debts, borrowings and liabilities (except for the secured term borrowings),
whether present or future, whether secured or unsecured of the Transferor
Company pertaining to the Coke Plant;

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

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

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

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

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

“Coke Plant” means the coke oven plant and other allied facilities of the Transferor

Company located at Kalinga Nagar Industrial Complex, Duburi 755 026, District Iajpur,
Odisha, India, and the operations thereat.
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{c}  “Transferor Company” shall have the meaning assigned to it in Recital A hereto.
(d)  “Transferce Company 3” shall have the meaning assigned to it in Recital B hereto.

The expressions, which are used in this Section IV of the Scheme and not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning ascribed
to them under Sections I, II, ITI, or V of the Scheme, the Act, the IT Act, the Securities Contracts
(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the

" regulations made thereunder), the Depositories Act, 1996 and other applicable laws, rules,
regulations, bye-laws, guidelines, circulars, notifications, orders, as the case may be, including
any statutory modification or re-enactment thereof, from time to time.

2. SHARE CAPITAL

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

Authorised share capital

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

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

Total 95,00,00,000

Issued and paid-up share capital

22,63,75,005 (Twenty Two Crore Sixty Three Lakh
Seventy Five Thousand and Five) equity shares having 43, 27,50,010
face value of Rs, 2 (Rupees Two) each*

48,10,440 (Forty Eight Lakh Ten Thousand Four 96,20.880
Hundred and Forty) CCCPS having face value of Rs. 2
(Rupees Two) each

Total 46,23,70,890

Outstanding Transferor Company GDSs

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

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

5,00,000

Total

5,00,000

Issued and paid-up share capital

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

5,00,000

Total

5,00,000

2.3. The main objects of the Transferor Company and the Transferee Company 3 are as

follows:

(@)  Transferor Company

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

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

blank-coins.

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

4, To carry on all or any of the business of manuyfacturing, developing, assemblers,
fitters, engineers, consultants, erectors, founders, smelters, refiners, makers,
drawers, sinkers, miners, workers, repairers, hire purchases dealers, import and
export agents, representatives, Contractors and dealers of and in forging, Casting
of Steel, Stainless and Special Steels, alloys and ferrous and non-ferrous metals,
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auto parts, tools and implements, dies, jigs, steel pipes and tubes and pipe
Jfittings, iron and Steel prodycts, cast ron and Steel and tubular structural.

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

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

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

{(b)  Transferee Company 3

1. “To carry on the business of purchase, sale, manufacture, process, impori, export,
buyers, sellers, traders, merchants, distribution, deal in, to act as indent or agent,
commission agent, distributors, whole sellers, retailers, broker, contractor, or
otherwise deal with raw and process materials, semi products and end products of
Low ash Metallurgical Coke, carbon, Chemicals, Coal, Coke, Petroleum Coke
products, Calcined Petroleum Cole, Ferro Alloys, Electrodes, Petro Products and
Petra Products of all kinds & specification and other allied items and industrial
raw materials,

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

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

4, To carry on the business of manufactures, processors, refiners, smelters, makers,
converts, finishers, importers, exporters, agents, merchants, buyers, sellers and
dealers in all kinds and forms of steels including tools and alloy steels, stainless
and all other special steels, iron and other metals and alloys, all kinds of goods,
products, articles or merchandise whatsoever manufactured wholly or partly from
steels and other metals and alloys; and also the business and iron masters, steel
and metal converters, colliary proprietors, coke manufacturers, ferroalloy
manyfactures, miners, smelters and engineers in all their respective branches and
to search fon, get, work, raise, make, merchantable, manufacture, process, buy,
sell and otherwise deal in iron, Pig Iron, Granulated slag, Iron Ore Fines, steel
and other metal, coal, coke brick-carth, fireclay, bricks, ores, minerals and
mineral substances, gases; alloy. Metal, metal scrap, chemicals and chemical
substances of all kinds.

5. To carry on all or any of the business of manufacturing, developing, assemblers,
Sitters, engineers, consuliants, erectors, founders, smelters, refiners, makers,
drawers, sinkers, miners, workers, repairers, hire purchase dealers, import and
export agents, representatives, Contractors and dealers of and in forging, Casting
of Steel, Stalnless and Special Steels, Carbon Steel and Mild Steel ,alloys and
Jerrous and non-ferrous metals, auto parts, tools and implements, dies, figs, steel

pipes and tubes and pipe fittings, iron and Steel products, cast iron and Steel and
tubular structural,

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

PART B

3. TRANSFER OF THE BUSINESS UNDERTAKING 3 AND VESTING OF THE
SAME IN TRANSFEREE COMPANY 3 BY WAY OF A SLUMP SALE
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3.1.  Subject to the provisions of Section IV of the Scheme in relation to the modalities of a
Slump Sale, upon Section IV of the Scheme coming into effect on the Effective Date 2
and with. effect from the Appointed Date 2, Business Undertaking 3, together with all its
properties, assets, investments, liabilities, rights, benefits, interests and obligations, shall
be transfermed from the Transferor and stand vested in the Transferee Company 3 and
shall become the property and an integral part of Transferee Company 3 subject to
existing encumbrances (unless otherwise agreed to by the encumbrance holders), as a
going concern by way of a Slump Sale, without any further act, instrument or deed
required by either of the Transferor Company or the Transferee Company 3 and without
any approval or acknowledgement of any third party. Without prejudice to the generality
of the above, in particular, Business Undertaking 3 shall stand transferred and vested in
Transferce Company 3 in the manner described in sub-paragraphs (a) — (n) below:

fa)  Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all immovable property of the Business
Undertaking 3, whether freehold or leasehold (including the right to use the land
on which the Coke Plant is located but excluding the ownership or leasehold
rights in such land) and any documents of title, rights and easements in relation
thereto, shall stand transferred and vested in Transferee Company 3, and shall
become the property and an integral part of the Transferee Company 3, without
any further act, instrument or deed required by either of the Transferor Company
or the Transferee Company 3, and without any approval or acknowledgement of
any third party. Upon Section IV of the Scheme coming into effect on the
Effective Date 2 , the Transferee Company 3 shall be entitled to exercise all rights
and privileges and be liable to pay all taxes and charges, and fulfill all obligations,
in relation to or applicable to such immovable properiies. The mutation /
substitution of the fitle to and interest in such immovable properties shall be made
and duly recorded in the name of the Transferee Company 3, by the appropriate
authorities pursuant to the sanction of the Scheme by the Court and Section [V of
the Scheme becoming effective on the Effective Date 2, in accordance with the
terms hereof. The Transferor Company shall take all steps as may be necessary to
ensure that lawful and peaceful possession, right, fitle, interest of such immovable
property of the Business Undertaking 3 is given to the Transferee Company 3 in
accordance with the terms hereof.

{b)  Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all the assets of the Business Undertaking
3 as are movable in nature or are otherwise capable of transfer by manual delivery
or by endorsement and delivery or by transfer or by vesting and recordal pursuant
to the Scheme, shall stand transferred and vested in the Transferee Company 3,
and shall become the property and an integral part of the Transferee Company 3,
without any further act, instrument or deed required by either of the Transferor
Company or the Transferee Company 3, and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-
Clause shall be deemed to have occurred by manual delivery or endorsement and
delivery, as appropriate to the property being transferred and vested, and the title
to such property shall be deemed to have transferved and vested accordingly.
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Upon Section IV of the Scheme coming into effect on the Eiffective Date 2 and
with effect from the Appointed Date 2, any and all other movable property (except
those specified elsewhere in this Clause) including all sundry debts, receivables,
outstanding loans and advances, if any, relating to the Business Undertaking 3,
recoverable in cash or in kind or for value to be received, actionable claims, bank
balances and deposits, if any with government, semi-government, local and other
authorities and bodies, customers and other persons shall, without any act,
instrument or deed required by either the Transferor Company or the Transferee
Company 3 and without any approval or acknowledgement of any third party
become the property of the Transferee Company 3.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all debts, liabilities, contingent liabilities.
duties and obligations (excluding the secured term borrowings of the Transferor
Company), secured or unsecured, relating to the Business Undertaking 3, whether
provided for or not in the books of accounts of the Transferor Company or
disclosed in the balance sheet of the Business Undertaking 3, shall become and be
deemed to be the debts, liabilities, contingent liabilities, duties and obligations of
the Transferee Company 3, without any further act, instrument or deed required by
either of the Transferor Company or the Transferee Company 3. The Transferce
Company 3 undertakes to meet, discharge and satisfy the same to the exclusion of
the Transferor Compainy. It is hereby clarified that it shall not be necessary to
obtain the consent of any third party or other person, who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order to give effect to the provisions of this sub-Clause.
However, the Transferor Company and the Transferee Company 3 shall, if
required, file appropriate forms with the RoC accompanied by the sanction order
of the Court or a certified copy thereof and execute necessary deeds or documents
in relation to creation/satisfaction/modification of charges to the satisfaction of the
lenders, in relation to the assets being transferred to the Transferee Company 3 as
part of the Business Undertaking 3 and/or in relation to the assets remaining in the
Transferor Company after the transfer and vesting of the Business Undertalking 3
in the Transferee Company 3 pursuant to Section IV of this Scheme becoming
effective in accordance with the terms hereof. Where any of the loans, liabilities
and obligations attributed to the Business Undertaking 3 have been discharged by
the Transferor Company on behalf of the Business Undertaking 3 after the
Appointed Date 2 but before the Effective Date 2, such discharge shall be deemed
to have been done by the Transferor Company for and on behalf of the Transferee
Company 3.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appeinted Date 2, all incorporeal or intangible property of or
relating to the Business Undertaking 3 shall stand transferred and vested in the
Transferee Company 3, and shall become the property and an integral part of the
Transferce Company 3 without any further act, instrument or deed required by
either the Transferor Company or the Transferee Company 3 and without any
approval or acknowledgement of any third party.
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Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all letters of intent, memoranda of
understanding, memoranda of agreements, contracts, tenders, bids, experience
and/or performance statements, deeds, bonds, agreements, insurance policies,
guarantees and indemmities, schemes, arrangements, undertakings and other
instruments of whatsoever nature or description, in relation to the Business
Undertaking 3 to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, shall be in full force and effect
against or in favour of the Transferee Company 3 and may be enforced by or
against it as fully and effectually as if, instead of the Transferor Company, the
Transferee Company 3 had been a party or beneficiary or obligee thereto, without
any further act, instrument or deed required by either the Transferor Company or
the Transferee Company 3 and without any approval or acknowledgement of any
third party.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all rights, enfitlements, licenses,
applications and registrations relating to copyrights, trademarks, service marks,
brand names, logos, patents and other intellectual property rights of every kind
and description, whether registered, unregistered or pending registration, and the
goodwill arising therefrom, in relation to Business Undertaking 3, to which the
Transferor Company is a party ot to the benefit of which the Transferor Company
may be eligible or entitled, shall become the rights, entitlement or property of the
Transferce Company 3 and shall be enforceable by or against the Transferee
Company 3, as fully and effectually as if, instead of the Transferor Conipany, the
Transferee Company 3 had been a party or beneficiary or obligee thereto or the
holder or owner thereof, without any further act, instrument or deed required by
either of the Transferor Company or the Transferce Company 3 and without any
approval or acknowledgement of any third party.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all permits, grants, allotments,
recommendations, rights, entitlements, licenses and registrations, approvals,
clearances, tenancies, privileges, powers, ofiices, taxes, fax credits (including, but
not limited to, credits in respect of income tax, sales tax, value added tax, turnover
tax, excise duty, service tax), facilities of every kind and description of
whatsoever nature, in relation to the Business Undertaking 3 to which the
Transferor Company is a party or to the benefit of which the Transferor Company
may be eligible, shall be enforceable by or against the Transferee Company 3 as
fully and effectually as if, instead of the Transferor Company, the Transferee
Company 3 had been a party or beneficiary or obligee thereto, without any further
act, instrument or deed required by either the Transferor Company or the
Transferee Company 3 and without any approval or acknowledgement of any

third party.

Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, any statutory or regulatory licenses
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(including licenses issued by the DGFT under the Advance Authorization Schemne,
Focused Products Scheme, Focused Marketing Scheme, Duty Drawback Scheme
and other schemes or approvals of a like nature issued by the DGFT except the
EPCG license and the export obligations thereunder), grants, allotments,
recommendations, no-objection certificates, permissions, registrations, approvals,
consents, permits, quotas, exemptions, entitlements or rights required to carry on
the operations of the Business Undertaking 3 or granted to the Transferor
Company in relation to the Business Undertaking 3 shall stand transferred and
vested in or fransferred to Transferee Company 3, without any further act,
instnument or deed required by either of the Transferor Company or the Transferee
Company 3 and without any approval or acknowledgement of any third party. The
benefit of, and the oblipations under, all statutory and regulatory licences,
pernissions, grants, allotments, recommendations, no-objection certificates,
permissions, registrations, approvals, consents, permits, quotas, exemptions,
entitlements or rights (including environmental approvals and consents) required
to carry on the operations of the Business Undertaking: 3 shall also stand
transferred and vested in and become available to Transferee Company 3 pursuant
to Section IV of this Scheme coming into effect, without any further act,
instrument or deed required by either the Transferor Company or the Transferee
Company 3. If the consent or recordal of any licensor or authority is required to
give effect to the provisions of this sub-clause, the said licensor or authority shall
make and duly record the necessary substitution/endorsement in the name of the
Transferee Company 3 pursuant to Section IV of the Scheme becoming effective
in accordance with the terms hereof.

(i - Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, the Transferee Company 3 shall bear the
burden and the benefits of any legal, tax, quasi judicial, administrative, regulatory
or other proceedings initiated by or against the Transferor Company in connection
with the Business Undertaking 3. If any suit, appeal or other proceeding of
whatever nature by or against the Transferor Company in connection with the
Business Undertaking 3 (or any part thereof) be pending, the same shall not abate,
be discontinued or in any way be prejudicially affected by reason of the transfer
and vesting of such Business Undertaking 3 in the Transferee Company 3 or of
anything contained in Section IV of this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Transferee Company 3 in the
same manner and io the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company as if Section IV of
this Scheme had not been made effective. Upon Section IV of the Scheme
beeoming effective, the Transferee Company 3 undertakes to have such legal or
other proceedings initiated by or against the Transferor Company in relation to the
Business Undertaking 3 transferred in its name and to have the same continued,
prosecuted and enforced by or against the Transferee Company 3 to the exclusion
of the Transferor Company. The Transferee Company 3 also undertakes to handle
all legal or other proceedings which may be initiated apainst the Transferor
Company in connection with the Business Undertaking 3 after the Effective Date
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2 in its own name and account and further undertakes to pay all amounts including
interest, penalties and damages etc. pursuant to such legal / other proceedings.

()  Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effeet from the Appointed Date 2, all persons that were employed in the
Transferor Company, in connection with the Business Undertaking 3, immediately
before such date shall become employees of the Transferee Company 3, with the
benefit of continuity of service on the terms and conditions no less favourable
than those applicable to such employees immediately prior to such transfer and
vesting and without any break or interruption in service. It is clarified that such
employees of the Transferor Company that become employees of the Transferee
Company 3 by virtue of Section IV of this Scheme coming into effect, shall
continue to be governed by the terms of employment as were applicable to them
immediately before such transfer (including in relation to stock options except to
the extent modified by this Scheme) and shall not be entitled to be governed by
employment policies, and shall not be entitled to avail of any benefits under any
scheme or settlement or otherwise that are applicable and available to any other
employees of the Transferee Company 3, unless and otherwise so stated by such
Transferce Company 3 in writing in respect of all employees, class of employees
or any particular employee. The Transferee Company 3 undertakes to continue to
abide by any agreement/ setflement if any, entered into by the Transferor
Company in relation to the Business Undertaking 3 in respect of such employees
with their respective employees/ employee unions, if any. With regard to
provident fund, gratuity fund, superannuation fund, contributions required to be
made under the Employees State Insurance Act, 1948,0r any other special fund or
obligation created or existing for the benefit of such employees of the Transferor
Company, upon Section IV of the Scheme coming into effect on the Effective
Date 2 and with effect from the Appointed Date 2, the Transferee Company 3 shall
stand substituted for the Transferor Company for all purposes whatsoever
including with regard to the obligation to make contributions to the said funds in
accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents. The existing provident benefits, gratuity benefits and
superannuation benefits, contributions made under the Employees State Insurance
Act, 1948, or any other special benefits or obligation, if any, created by the
Transferor Company for the employees of the Business Undertaking 3 shall be
continued by the Transferee Company 3 for the benefit of such employees on the
same terms and conditions. It is the aim and intent of Section IV of the Scheme
that all the rights, duties, powers and obligations of the Transferor Company in
relation to such schemes or benefits shall become those of the Transferee
Company 3. Further, upon Section IV of the Scheme coming into effect in
accordance with the terms hereof, any prosecution or disciplinary action initiated,
pending or contemplated apainst and any penalty imposed in this regard on any
employee by the Transferor Company in relation to the Business Undertaking 3
shall be continued/continue to operate against the relevant employee and shall be
enforced effectively by the Transferee Company 3.
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6] In respect of the stock options granted by the Transferor Company under the
ESOP Scheme to employees engaged in the Business Undertaking 3 who are proposed to be
transferred as part of the Scheme to the Transferee Company 3, which have been granted and
vested but have not been exercised as on the Record Date, such options shall continue to vest in
the employees of the Business Undertaking 3 being iransferred to the Transferee Company 3.
Upon exercise of the aforesaid options by the said employees from time fo time in accordance
with the ESOP Scheme, the Transferor Company shall continue to honour its obligations under
the ESOP Scheme with respect to such employees in accordance with the provisions of the ESOP
Scheme and shall issue and allot fully paid-up equity shares of the Transferor Company in
respect of such exercised options in accordance with the ESOP Scheme. The Transferee
Company 3 shall have no obligation to issue any stock options or shares to such employees of
the Business Undertaking 3 in lieu of the stock options granted by the Transferor Company under
the ESGP Scheme.

(ii)  In respect of the stock options granted by the Transferor Company under
the ESOP Scheme to employees engaged in the Business Undertaking 3
and proposed to be transferred as part of the Scheme to the Transferee
Company 3, which have been granted but have not been vested as of the
Effective Date 2, such options would lapse automatically without any
further act, instrument or deed required by any of the Transferor Company,
the employee or the Transferee Company 3 and without any approval or
acknowledgement of any third party.

(i) The ESCP Scheme shall, pursuant to this Scheme, be modified by the Transferor
Compay, as considered appropriate by its Compensation Committes, to give effect to the
above clanses and the consent of the shareholders of the Transferor Company to this
Scheme shall be deemed to be their consent and approval in relation to all matiers
pertaining to the ESOP Scheme as described in this Scheme, including without limitation,
for the purposes of effecting necessary modifications to the ESOP Scheme and all related
matters. All actions taken in accordance with this sub-clause (1) of Section IV of this
Scheme shall be deemed to be in full compliance of Sections 62 and/or 42 of the 2013
Act, any other applicable provisions of the Act and the guidelines/regulations issued by
SEB! and no further approval of the shareholders of the Transferor Company or
resolution, action or compliance under Sections 62 and/or 42 of the 2013 Act andfor any
other applicable provisions of the Act and/or under the guidelines/regulations issued by
the SEBI would be reguired to be separately passed or undertaken by the Transferor
Company or the Transferee Company 3.

{iv)  The Boards of Directors of the Transferor Company and the Transferee Company 3 may
take such actions and execute such further documents as may be necessary or desirable
for the purpose of giving effect to the provisions of this sub-clause (1).

{m) Upon Section IV of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, all taxes paid or payable by the Transferor
Company in relation to the Business Undertaking 3 including all, advance tax
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payments, tax deducted at source, tax liabilities or any refunds and claims
(including unutilized input credits) shall be treated as the advance tax paymennts,
tax deducted at source, tax liabilities or refunds/ claims (including unutilized input
credits) as the case may be of the Transferee Company 3. Upon Section IV of the
Scheme coming into effect on the Effective Date 2 and with effect from the
Appointed Date 2, all existing and future incentives, un-availed credits and
exemptions, statutory benefits, including in respect of income tax (including
Minimum Alternative Tax), excise (including Modvat / Cenvat), customs, value
added tax, sales tax, service tax etc. to which the Transferor Company is entitled
in relation to the Business Undertaking 3 shall be available to and stand
transferred and vested in the Transferee Company 3 without any further act,
instrument or deed required by either the Transferee Company 3 or the Transferor
Company and without any approval or acknowledgement of any third party. Upon
Section IV of the Scheme coming into effect on the Effective Date 2 with effect
from the Appointed Date 2, any tax deducted at source deducted by or on behalf
of the Transferor Company until the Effective Date 2 shall be deemed to have
been deducted on behalf of the Transferee Company 3 to the extent of the income
attribuiable to the Business Undettaking 3 during such period.

(n)  Upon Section IV of the Scheme coming into effect on the Effective Date 2, the
Transferor Company and the Transferee Company 3 shall be entitled to file/
revise/reopen their respective financial statements (including balance sheet and
profit and loss statement) statutory/tax returns and related tax payment certificates
and to claim refunds/credits and advance tax/TDS/minimum altemate tax credits

as may be required consequent to the implementation of Section IV of the
Scheme.

3.2, The Transferor Company and/or the Transferee Company 3, as the case may be, shall at
any time upon Section IV of the Scheme coming into effect and with effect from the
Appointed Date 2 and in accordance with the provisions hereof, if so required under any
law or otherwise, execute deeds of confirmation or other writings or arrangements with
any party {0 any contract or arrangement in relation to the Business Undertaking 3 to
which the Transferor Company has been a party, in order to give formal effect to the
above provisions. The Transferee Company 3 shall, under the provisions of Section IV of
the Scheme, be deemed to be authorized to execute any such writings on behalf of the
Transferor Company and to carry out or perform all such formalities or compliances
referred to above on part of the Transferor Company.

3.3. Upon Section IV of the Scheme coming into effect on the Effective Date 2 with effect
from the Appointed Date 2, the Transferee Company.3 shall be entitled to the benefit of
the past experience and performance of the Transferor Company in relation to Business
Undertaking 3 for all purposes without any further act, instrument or deed required by
either of the Transferor Company or the Transferee Company 3 and without any approval
or acknowledgement being required from any third party. If any instrument or deed or
document is required or deemed necessary or expedient to give effect to the provisions of
this Clause by the Transferee Company 3, the Transferor Company shall duly execule the
same and duly record the necessary substitution/endorsement in the name of the
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Transferee Company 3 pursuant to Section IV of the Scheme becoming effective in
accordance with the terms hereof. The Transferee Company 3 shall, under the provisions
of Section [V of the Scheme, be deemed to be authorized to exccute any such writings on
behalf” of the Transferor Company and to carry out or perform all such formalities or
compliances referred to above on part of the Transferor Company.

3.4. Conduct of Business

(a)  With effect from the Appointed Date 2 and up to and including the Effective Date
2:

@ The Transferor Company shall carry on and be deemed to have been
carrying on all the business and activities of the Business Undertaking 3
and shall hold and stand possessed of and shall be deemed to have held
and stood possessed of all the contracts, liabilities or property or assets or
the benefit or obligations thereof or thereunder pertaining to the Business
Undertaking 3 for and on behalf of and in trust for the Transferee
Company 3.

(ii)  All profits/benefits accruing to the Transferor Company in relation to the
Business Undertaking 3 and all taxes thereof or losses and/or interest
arising or incurred by it shail, for all purposes, be treated as the profits,
taxes or losses and/or interest, as the case may be, of the Transferee
Company 3.

(b)  Subject to the provisions of Clause 3.4(a)(i) hereinabove, in the event any asset,
contract, document, liability or property or the rights, interest, obligations and
benefits thereof or thereunder (including without limitation, shipping documents,
bills of entry, foreign inward remittance certificates and bank realization
certificates), which is a part of the Business Undertaking 3 does not get
automatically transferred to the Transferee Company 3 upon Section IV of the
Scheme coming into effect on the Effective Date 2, the Transferor Company shall
take all necessary steps, and execute all necessary documents, to ensure the
transfer of such asset, contract, document, liability and property or the rights,
interest, obligations and benefits thereof and thereunder to the Transferee
Company 3 forthwith after the Effective Date 2 and until the transfer of any such
asset, the Transferee Company 3 will have the right to use the same without any
further consideration. It is clarified that even after Section IV of the Scheme
comes into effect on the Effective Date 2, the Transferor Company shall, with the
written consent of the Transferee Company 2, be entitled to realize or pay all
monies and to compliete, enforce or discharge all pending contracts, arrangements
or obligations in relation to the Business Undertaking 3 in trust and at the sole cost
and expense of the Transferee Company 3 in so far as may be necessary uniil all
rights and obligations of the Transferor Company in respect of such pending
contracts, arrangements and obligations stand fully devolved to and in favour of
the Transferee Company 3.
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PART C
4, CONSIDERATION

4.1  Upon Section IV of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, and upon the transfer of the Business Undertaking 3 and
vesting of the same in Transferee Company 3 by way of a Slump Sale, the Transferee
Company 3 shall discharge the lump sum consideration of Rs. 492,64,70,730 (rounded
off) (Rupees Four Hundred Ninety Two Crore Sixty Four Lakh Seventy Thousand Seven
Hundred and Thirty) to the Transferor Company for such transfer in the following
manner:

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

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

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

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

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

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

INCREASE IN THE AUTHORISED SHARE CAPITAL OF TRANSFEREER
COMPANY 3

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

Subsequent to enhancement of the authorized share capital of the Transferee Company 3
as contemplated in Clause 5 of Section I'V above, the authorized share capital clause of
the Memorandum of Association (Clause V) of the Transferee Company 3 shall stand
modified and read as follows:

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

(Eleven Crores Seventy Seven Lakhs) preference shares having face value of Rs. 10
(Rupees Ten) each,”

Pursuant to the effectiveness of Section IV of this Scheme, the Transferee Company 3
shall make the requisite filings with the RoC for the increase in its authorised share
capital in the manner set out in this Clause 5.
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1t is hereby clarified that for the purposes of Clauscs 5.1 and 5.2 of Section IV above, the
consent of the shareholders of the Transferee Company 3 to this Scheme shall be deemed
to be sufficient for the purposes of effecting amendment in the authorized share capital of
the Transferee Company 3 and consequential amendments in Clause V of its
Memorandum of Association and all actions taken in accordance with this Clause 5 of
Section IV of this Scheme shall be deemed to be in full compliance of Sections 13, 61
and 64 of the 2013 Act and other applicable provisions of the Act and that no further
resolutions or actions under Sections 13, 61 and 64 of the 2013 Act and/or any other
applicable provisions of the Act, would be required to be separately passed or undertaken
by the Transferee Company 3.

ACCOUNTING TREATMENT
Treattnent it the Books of Transferee Company 3

Pursuant to Section IV of the Scheme, the Transferee Company 3 shall account for the
transfer and vesting of the assets and liabilities acquired under the Business Undertaking
3 in accordance with an allocation report to be prepared in accordance with Accounting
Standard 10 issued by the Institute of Chartered Accountants of India.

Treatinent in the Books of Transferor Company

The statement of the profit & loss account of the Transferor Company shall be debited /
credited with the difference between the book values of the assets and liabilities

transferred to the Transferee Company 3 and the lump sum consideration received by the
Transferor Company.
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SECTIONY
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
11 DEFINITIONS

The terms used in this Section V of the Scheme, but not defined herein shall have the
meaning ascribed to them, in Sections I, II, III or IV of this Scheme, as the context may
require. For the purposes of Section V of this Scheme, unless repugnant to the meaning or
context thereof, the following expression shall have the meaning as mentioned herein
below:

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

12  APPLICATION TO COURT

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

1.3 EFFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme and after the Scheme has become effective upon
completion of the conditions listed in Clause 1.5 of this Section V, in the following
sequence;

with effect from the Appointed Date 1, the demerger of the Demerged Undertakings of the
Transferor Company, and the vesting of the same in the Resulting Company shall be deemed to

have occurred, pursuant to Section 1 of this Scheme, in accordance with Section 2 (19AA) of the
IT Act;

with effect from the Appointed Date 1, the transfer of Business Undertaking | of the Transferor
Company and the vesting of the same in the Resulting Company by way of a Slump Sale shall be

deemed fo have occurred, pursuant to Section II of this Scheme, in accordance with Section 2
(42C) of the 1T Act;

with effect from the Appointed Date 2, the transfer of Business Undertaking 2 of the Transferor
Company and the vesting of the same in Transferee Company 2 by way of a Slump Sale shall be

deemed to have occurred, pursuant to Section 11l of this Scheme, in accordance with Section 2
{42C) of the IT Act; and
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with effect from the Appointed Date 2, the transfer of Business Undertaking 3 of the Transferor
Company, and the vesting of the same in Transferee Company 3 by way of a Slump Sale shall be

deemed to have occurred, pursuant to Section IV of this Scheme, in accordance with Section 2
(42C) of the IT Act.

1.4  MODIFICATIONS OR AMENDMENTS TO THE SCHEME

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

Each of the Transferor Company, the Transferee Companies and the Resulting Company, acting
through their respective authorized representatives, be and are hereby authorized to take all such
steps as may be necessary, desirable or proper to resolve any doubts, difficulties or questions
whether by reason of any directive or orders of any authority or otherwise howsoever ariging out
of or under or by virtue of the Scheme and/or any matter concerned or connected therewith.

1.5 CONDITIONALITY OF THE SCHEME

(a) The effectiveness of Sections I and II of this Scheme is and shall be conditional
upon and subject to:

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

{in) The Scheme being approved by the “public” shareholders of the
Transferor Company through postal ballot/e-voting with the votes cast by
“public” shareholders in favour of the Scheme being more than the votes
cast against it, as required under Para 5.16(a) of the SEBI Circular
CIR/CFD/DIL/S/2013 dated February 04, 2013, as modified by SEBI
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013. For the purposes
of this sub-clause, the term ‘public’ shall have the meaning ascribed to
such terrn under Rule 2 of Securities Contracts (Regulation) Rules, 1957.

(i} ~ The Stock Exchanges issuing their observation/ no-objection letters and

SEBI issuing its comments on the Scheme, as required under applicable
laws. ’

(iv)  The Scheme being sanctioned by the Court under Sections 391-394 of the
1956 Act and/or other applicable provisions of the Act.
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{v) Certifted copies of the orders of the Court sanctioning this Scheme being
filed with the RoC, by each of the Transferor Company and the Resulting
Company.

(b)  The effectiveness of Sections III and IV of this Scheme is and shall be conditional upon
and subject to:

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

(i) The Scheme being approved by the “public” shareholders of the Transferor
Company through postal ballot/e-voting with the votes cast by “public”
shareholders in favour of the Scheme being more than the votes cast
against it, as required under Para 5.16(a) of the SEBI Circular
CIR/CFD/DIL/5/2013 dated February 04, 2013, as modified by SEB1
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013. For the purposes
of this sub-clause, the term ‘public’ shall have the meaning ascribed to
such term under Rule 2 of Securities Contracts {Regulation) Rules, 1957.

{if)  The Stock Exchanges issuing their observation/no-objection letters and
SERI issuing its comments on the Scheme, as required under applicable
laws.

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

{(v)  Certified copies of the orders of the Cout sanctioning this Scheme being

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

1.6 EFFECT OF NON-RECEIPT OF APPROVALS

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

(a)  this Scheme shall stand revoked and cancelled in entirety and shall be of no effect,
save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any rights and/or habilities which might have arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out ag
is specifically provided in the Scheme or under applicable law and in such event,
each party shall bear and pay its respective costs, charges and expenses for and in
connection with the Scheme: or

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

For the avoidance of doubt, it is clarified that notwithstanding the above, the non-receipt
of any sanctions, consents or approvals in connection with Sections Il and IV of the

Scheme, either individually or collectively, shall not affect the effectiveness of the
Sections I and II of the Scheme.

1.7  COSTS, CHARGES & EXPENSES

Each ?f the .Transferor Company and the Resulting Company shall bear its own costs, charges,
taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed)

arising out of, or incurred in carrying out and implementing Sections I, IT and V of this Scheme
and matters incidental thereto.
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(b) Each of the Transferor Company and the Transferec Company 2 shall bear its own costs, charges,
taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed)
arising out of, or incurred in carrying out and implementing Sections 11T and V of this Scheme
and matters incidental thereto.

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

1.8 FILING / AMENDMENT OF RETURNS, ETC.

(8)  Each of the Transferor Company, the Resulting Company and the relevant Transferee
Companies is expressly permitted to filefrevise/reopen their financial statements
(including their balance sheet and profit and loss statement) and income tax, wealth tax,
service tax, value added tax, minimum alternate tax and other statutory returns,
consequent to the Scheme becoming effective, notwithstanding that the period for filing/
revising such statements/returns may have lapsed, in order to give full effect to the
Scheme, without requiring/ seeking any additional consent or approval under any
applicable laws/rules and regulations. Each of the Transferor Company, the Transferee
Companies and the Resulting Company is expressly permitted to amend tax deduction at
source and other statutory certificates and shall have the right to claim refunds, advance
tax credits, minimum alternate tax, set offs and adjustments relating to their respective
incomes/ transactions from the Appointed Date 1 or the Appointed Date 2, as the case
may be.

(b)  1tis specifically declared that the taxes/ duties paid by the Transferor Company in relation to the
business of each of its Demerged Undertakings or the Business Undertaking 1 or the Business
Undertaking 2 or the Business Undertaking 3, as the case may be, shall be deemed to be the
taxes/ duties paid by the Resulting Company or the relevant Transferee Company, as the case
may be, and the Resulting Company or the relevant Transferee Company, as the case may be,
shall be entitled to claim credit for such taxes deducted/ paid against its tax/ duty liabilities
notwithstanding that the certificates/ challans or other documents for payment of such
taxes/duties are in the name of the Transferor Company.

1.9 STAMPDUTY

No stamp duty shall be payable in respect of the Scheme for the following reasons:

(a}  The registered office of each of the Transferor Company, the Resulting Company and
each of the Transferee Companies is located in Haryana, where the Indian Stamp Act,
1899, as applicable to the State of Haryana (“Haryana Stamp Act”), would be
applicable, The Haryana Stamp Act does not include any specific entry for stamp duty
payable in respect of a court’s order sanctioning a composite scheme of arrangsment
pursuant to Sections 391 through 394 of the 1956 Act. Therefore, no stamp duty would be
payable in respect of order of the Court sanctioning this Scheme.
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{b} Further, in relation to the transfer of interest of the Transferor Company in properties
located in the state of Odisha being transferred, to the Resulting Company, the
Transferee Company 2 and the Transferee Company 3, pursuant to Sections [, IIl and 1V,
respectively, of the Scheme, notification S.R.0 No. 333/2007 issued under the Indian
Stamp Act, 1899 issued by the Government of Odisha (“2007 Notification™), provides a
specific exemption from payment of stamp duty in case of deeds executed for
reconstruction and amalgamation of companies when sanctioned by the High Court under
section 394 of the Companies Act, 1956, provided that:

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

(i)  where ihe transfer takes place between a parent company and a subsidiary
company one of which is the beneficial owner of not less than 90% of the
issued share capital of the other; or

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

Since Sections I, III and IV of the Scheme relate to a transfer of properties
between a parent company and its wholly owned subsidiaries, pursuant to a
composite scheme of arrangement and reconstruction sanctioned by the Court
under Section 394 of the 1956 Act, the benefit of the 2007 Notification will be
available to each of, the Transferor Company, the Resulting Company and the
Transferee Companies and hence, no stamp duty shall be payable in respect of
transfer of properties locaied in Odisha, pursuant to Sections I, III and IV of this
Scheme.

1.10 SEVERABILITY OF ANY PART OF THE SCHEME

If any part of the Scheme (or any part of a Section thereof) is ruled invalid or illegal by any
Court of competent jurisdiction, or unenforceable under present or future laws, then it is the
intention of the parties that at the discretion of the parties, such part shall be severable from the
remainder of the Scheme {or any Section thereof) and the Scheme (or any Section thereof) shall
not be affected thereby, unless the deletion of such part shall cause the Scheme (or any Section
thereof} to become materially adverse to any party, in which case each of the Transferor
Company, the Resulting Company and the Transferee Companies, (acting through their
respective boards of directors) shall attempt to bring about a modification in the Scheme (or any
Section thereof), as will best preserve for the parties, the benefits and obligations of this Scheme
(or any Section thereof), including but not limited to such part.

Notwithstanding the above, any revocation, cancellation or ineffectiveness of Sections III and [V

of the Scheme, either individually or collectively, shall not affect the effectiveness of the
Sections [ and II of the Scheme.
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Any direction or order given by the Court under the provisions of the 1956 Act and any
act done by any of the Transferor Company, the Resulting Company or the Transferee
Companies based on such directions or order shall be deemed to be in accordance with
and consistent with the provisions of the 2013 Act, Accordingly, the provisions of the
2013 Act shall not be required to be separately complied with, in relation to acts done by
the Transferor Company, the Resulting Company or the Transferee Companies as per
direction or order of the Court sanctioning the Scheme under the 1956 Act.

SCHEDULES TO THE SCHEME
SCHEDULE 1
 PARTA

ASSETS AND LIABILITIES OF THE DEMERGED UNDERTAKING 1

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

ASSETS ¢
NON CURRENT ASSETS
Fixed Assets (Net Block) 856
Non Current Investment 1
Long Term Loan & Advances 605
Other Non Current Assets 0
CURRENT ASSETS
Inventories 4264
Cash & Bank Balances 7
Short Term Loans & Advances 1,752
Other Current Assets 20,252
TOTALASSETS 27,738
o 1D L o Livdt L . iy
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Liabilities relating to Demerged Undertaking 1 (as at Appointed Date 1 )

LIABILITIES:
NON CURRENT LIABILITIES
Long Term Provisions 25
CURRENT LIABILITIES
Short Term Borrowings 4,955
Trade Payables 1,300
Other Current Liabilities 1,506
Short Term Provisions 1
TOTAL LIABILITIES 7,788

PART B
ASSETS AND LIABILITIES OF THE DEMERGED UNDERTAKING 2

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

(Rs. in Lakhs)
TAmount

ASSETS :
NON CURRENT ASSETS
Fixed Assets (Net Block) 712
Capital Work in Progress 512
Long Term Loan & Advances 74
Other Non Current Assets 1,211
CURRENT ASSLETS -
e
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Inventories

Trade Receivable

Cash & Bank Balances

Short Term Loans & Advances
Other Current Assets

"TOTAL ASSETS
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3,857
891

0

95
37,657

45,010

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

LIABILITIES:

NON CURRENT LIABILITIES
Long Term Provisions

CURRENT LIABILITIES
Shoit Term Borrowings
Trade Payables
Other Current Liabilities
Short Term Provisions

TOTALLIABILITIES

3,671
1,016
1,752

0,447
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SCHEDULE 2
PART A
LIST OF CERTAIN ASSETS OF THE HISAR UNIT AS OF THE APPOINTED DATE 1
Details of land:

. Khasr | Kila Locatio | Khasra | Kila Locatio | Khasra .
Location a No. | No. | No. No. 1] No. Kila No.
Satrod Satrod Satrod 1272
Khas/ 117 18/2 Khas/ 139 .4 Khas/ 139 Min.
Khurd 117 19 Khurd 139 7 Khurd 139 13/2
: 3/1(7-
2)Share
117 20 147 1 167 of 5/9
117 "1 21 147 2 139 23/1
3/1(7/2)
117 22 147 3 167 (4/9)
117 23 147 3 167 20212
118 7 147 9/1 167 71211
118 6/2 147 9/2 167 /1
118 13 147 10/1 139 14
118 14 147 12/2 139 17
118 15/2 147 13 139 18
118 16 148 6/1 92 7212
118 17 148 71 92 8
118 18 | 148 8/1 92 9
118 23 161 1/1 92 12
118 24 146 23 92 i3
118 25 160 5/2 91 10/2
122 3/1 146 24 91 11
118 2 146 25 91 12/2
123 1 140 |21/2/2 91 19
123 211 140 22 91 20
122 4 165 6/1 92 6
122 5 165 6/2 92 71
123 2/2 166 1/2 92 14
122 3/2 166 2 o2 15
122 8/2 166 9/1 92 16
122 13 166 10 92 17
122 17 194 6 92 18
122 18 194 15 Q2 19
122 23/1 194 16 92 20
123 17 194 17 Q2 21
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123 15 194 2412 92 22
123 16/2 194 25 92 23
123 6/2 213 4 92 24
339 1 219 16/2 93 1

983/
124 1 219 17 93 2
124 984 219 18 93 3
124 985 219 19 93 9
123 10 215 20 93 12/1/2
123 11 219 22 66 18
123 12 219 23 66 19/2
123 18 219 24 66 20/2
123 19 219 25 66 22/2
123 20 220 21 66 2312
123 21 231 3 92 32
123 22 231 4/1 92 4/1/2
123 23 165 15/2 66 2/1/2
122 6 166 11 67 20
122 7 166 12 67 21
122 8/1 166 20/1 67 22
122 14 166 9/2 67 23
122 15/1 147 18 91 i
122 15/2 147 19/1/2 91 2
122 16 147 22 91 3

2372
122 /1 147 2312 91 9/1
122 24 147 19/1/1 91 10/1
122 25 147 23/2 92 512
123 13 145 14/2 66 19/1
123 14 145 15 66 20/1
123 3 144 1 66 22/1
123 4 144 2041 66 23/1
123 5/2 145 13/2 92 3/1
123 8 145 14/1 92 4/1/1
123 6/1 145 8 93 14/2/2
123 7 145 9 93 15/2
123 9 145 12 93 16/1
117 24 145 13/1 93 17/1/1
117 25 124 7 93 17/2/1
123 5/1 124 8/1 93 18/1/2
117 17 124 14 93 18/2/1
292 2/1. 124 15 93 19/2
146 1 124 16 94 11/1/2
146 3 124 17 94 20/2/1
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146 2 124 24 94 21711
116 21 124 25/1 329 2/1
16/1
123 ! 145 1 66 16/1
124 1 145 2 66 24/2
124 2 145 3 66 25
124 872 146 4/2 92 5/1
124 9 ' 146 5 66 16/2
124 10 146 4/1 66 17
124 11 124 25/2 66 24/1
124 12 125 21 92 4/2
124 13 125 22 66 9
124 18 176 20/2 66 12
124 19 177 1 66 11/1
124 20 177 2 66 11/2
66 10
Total Satrod Khas/
Khurd Area: Kanal 2340,
124 21 177 3 Marla 12
124 22 177 4 Satrod 179 11/1
124 23 177 5/1 Kalan 180 1372
123 24 ] 177 6/2 180 14
123 25 177 7 180 15
146 372 177 8 179 10
147 4 177 9 179 20
147 5 177 10 180 6
180 7
Total Satrod Kalan Avea:
194 3/2 177 11 Kanal 48, Marla 12
124 3 177 12 Hissar 224 9
147 6 177 13 224 10
147 7 177 14 224 11
147 14 177 15/1 224 12
147 15/1 177 16/2 224 21
145 10 177 17/1 212 21
146 G 177 18/1 212 22
146 7 177 19/1 - 224 1
146 8 177 20/1 224 2
146 9 178 4/2 225 1
146 10 178 5 225 9
146 11 178 06/2 225 10
146 12 178 1512 225 12/1
147 15/2 178 16/1/2 224 20
147 17 Multipl 223 512
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24/1
147 . 176 1 225 11
147 24/2 176 10 225 1272

‘ 225 19/1
Total Hissar Area: Kanal 97,

117 10 176 11 Marla 0
117 11 176 20/1 39 15
117 12 116 18/2 39 6/2
117 {181 116 19 Mirkan 31 2502
117 19/1 116 20/1 32 19/2
118 6/1, 116 22 32 2111
118 15 116 23/1 32 2172

14/1
181 /3 93 4 32 22

14/1
181 12 93 7- 32 23
181 4/2 93 8 40 5/2
181 71 93 13 40 6
181 13/2 93 14/1 40 1442
181 18/1 93 14/2/1 40 15
181 2372 93 17/1/2 40 17
159 2472 93 18/1/1 40 18
159 2413 93 6/1 49 24
195 372 93 15/1/2 40 25
148 3/1 93 51 39 1
148 411 93 6/2 39 2
148 4/2 93 15/1/1 39 3
148 5 93 16/2 39 8
146 13 93 17/2/2 39 9
146 14 93 18/2/2 30 10
146 15 93 23 39 11
146 16 93 24 39 12
146 17 93 25 39 13/1
146 18 117 1/1 39 19
146 19 118 5 39 20
146 20 94 9/1 39 21
146 22 94 10 39 22
145 11 94 11/1/1 40 16
145 20 94 12/1 32 20
145 21 94 200272 31 16/1
159 3/1. 94 21/1/2 39 17/2

4/1/
159 1. 91 21 39 2411
145 19 o1 22 39 14/1/1
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] 145 22 91 23 39 147212
161 2 91 24/1 39 13/2
161 1/2 92 25 39 17/1
159 211 93 52 39 18
146 21 94 1 39 23
146 22 94 2 39 41
147 16 94 3 39 7/2
147 25 94 4/1 31 24
147 9/3 94 13/2/1 31 25/1
147 10/2 94 14/1 40 372
147 11 91 2412 40 4
147 12/1 94 42 40 5/1
6/2/
148 1 94 81 39 4/2
148 15/2 94 7 39 711
612/
148 2. 139 24 39 14/1/2
143 /2. 139 2372 39 14/2/1
4(8- Total Mirlcan Area: Kanal
)] 301, Marla 3
(share
148 8/2. 167 4/9}
4(8-
0)Sha
re of
57/10
148 14 167 0
4(8-
0)Sha
1511 re of
148 . 167 32/60
Total Area: Kanal 2787, Marla 7
Gurgaon (Sector 32), Institutional Plot # 50-P: Area: 4050 Sq-Mirs

Details of buildings, plant and machinery of the Hisar Unit:

The Hisar Unit comprises of industrial and non-industrial buildings. Industrial building primarily
comprise of Stackle Mill Bay, Hot Strip Mill Bay, Finishing and Grinding Section Bay, CTL and
Cupro Nickle Plant Bay, Electric Arc Furnace (EAF) Bay, Caster Bay, Annealing Pickling Shed,

Sendzimir Mill Shed, Slitting Line Shed, 4 (four) Hi Mill Shed, Speciality Product Division
Shed, Coin Blanking Line Shed, ete.

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

oy BNDAL STAINMLESS LIMITED
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4 (four) Hi Twin stand Fot Steckel Mill consists of a Roughing Stand, 2 (two) Finishing
Stands and a Walking Beam Slab Reheating Fumace;
Tandem Strip Mill;

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

Plate Annealing and Pickling facilities;

Shot Blasting, Straightening and Leveling equipment;

Steel Melting Shop comprising of 2 (two) Electric Arc Fumace, 2 (wo) Laddle Furnace,
2 (two) Slab Caster and 1 (one) Bloom Caster;

Cupro Niclde Plant;

4 {four)20 Hi-Sendzimir Cold Rolling Mills;

4 (four) continuous Anneal and Pickle lines;

1 (one) bright Annealing Line;

3 (three) Coil Preparation Lines;

4 (four) Slitting Lines;

Coin Blanking Line; and

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

PART B

LIST OF INVESTMENTS OF THE TRANSFEROR COMPANY IN DOMESTIC
SUBSIDIARIES COMPRISING PART OF THE BUSINESS UNDERTAKING 1 AS OF
THE APPOINTED DATE 1

1. PSL Lifestyle Limited 177,95,600 78.47%

2. {findal Stainless Steelway Limited 140,61,667 81.91%

3. lISL Architectare Limited 41,00,100 53.51%

4, |Green Dethi BQS Limited 51,000 51.00%

5.  PSL Media Limited 49,970 99,94%

6. USL Logistics Limited 50,000 100.00%
AL R ESED BIGMNAT R




Eyattiiaar b’ 7
High '

T

*“(O7h

SCHEDULE 3

LIST OF CERTAIN ASSETS OF THE HSM PLANT AS OF MARCH 31, 2014

W oo N Oy Lk N
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Finishing Mill
Down Coil Equipment

Roughing Mill

Re- Heating Furnace

Plate Finishing Shop

Water System

Roli Shop

Furnace Entry & Exit Equipment
Electrical Installation

Coil Box Equipment

EOT Cranes

Run Out Table & Laminar Cooling
Bell Annealing Furnace

Pollution Control Equipment
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SCHEDULE 4
LIST OF CERTAIN ASSETS OF THE COKE PLANT AS OF MARCH 31, 2014

LEt CICRIbtonGA
1. Colke Oven Plant and Machinery

By Product Plant (Coal Ter / De-Sulpharization/Ammoniam Sulphate }
Coke Oven Battery

Dedusting

DG SET

Electrical Installation Coke Oven

Boiler

Chimney

Payloader / Excavator / Loader & Fork lift

e R I T o

Cew M0 STAINLESS LIMITED
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COMPANY PETITION NO. 76 OF 2015 ATTESTED

~ CONNECTED WITH : }«——ﬁg\/\
COMPANY PETITION NO. 38 OF 2015 Examr T
IN THE MATTER OF:
THE COMPANIES ACT, 1956;
AND
IN THE MATTER OF:

PETITION UNDER SECTIONS 391-394 OF THE COMPANIES ACT, 1956 READ WITH
SECTION 100 OF THE COMPANIES ACT, 1956,

AND

IN THE MATTER OF:

COMPOSITE SCHEME OF ARRANGEMENT AMONG JINDAL STAINLESS LIMITED AND
JINDAL STAINLESS (HISAR) LIMITED AND JINDAL UNITED STEEL LIMITED AND JINDAL
COKE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.

AND

JINDAL STAINLESS LIMITED, an existing company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at O.P. Jindal Marg, Hisar 125009,
Haryana. ...PETITIONER/ITRANSFEROR COMPANY

AND

JINDAL STAINLESS (HISAR) LIMITED, an existing company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at O.P. Jindal Marg,
Hisar 125005, Haryana

. PETITIONER/RESULTING COMPANY/TRANSFEREE COMPANY 1

AND
JINDAL UNITED STEEL LIMITED, an existing company incorporated under the provisions of
the Companies Act, 2013 and having its Registered Office at O.P. Jindal Marg, Hisar 125005,
Haryana.

...PETITIONER/TRANSFEREE COMPANY 2

AND

JINDAL COKE LIMITED, an existing company incorporated under the provisions of the
Companies Act, 2013 and having its Registered Office at O.P. Jindal Marg, Hisar 125005,
Haryana. ...PETITIONER/TRANSFEREE CONPANY 3

PETITION UNDER SECTION 391-394 READ WITH
SECTION 100 OF THE COMPANIES-ACT. 1956.

PRAYER

a. Direct publication of the general notice of hearing in the newspapers, “INDIAN
EXPRESS” (English Edition), "JANSATTA" (Hindi Edition} beth published from
Haryana and the Official Gazette of the State Government of Haryana;

b. Direct service of notice of this Petition on the Regional Director, Department of
Company Affairs, Northern Region, PDIL Bhawan, Ground Floor {near Indian Oil
Circle), Sector 1, Noida (U.P.).
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Direct service of notice of this Petition on the office of th%ﬁggﬁgqaﬁlgfcq;gmpgmgg,,
Ministry of Corporate Affairs, Corporate Bhawan, Plot NgtidB, Sector 278 'Madhya”
Marg, Chandigarh-160019. :

Direct the Regional Director to make his report, if any, to this Hon'ble Court in
terms of the Act within a period of 3 weeks from the date of the order to be made
hereon and direct the Regional Director to serve a copy of the report on the
Petitioner Companies' Advocate.

Dispense with the requirement of following the procedure prescribed under Section
101(2) of the Act]

Confirn  the reduction in the Securities Premium  Account of the
Petitioner/Transferor Company and reduction in the paid up equity share capital of
the Petitioner/Resulting/Transferee Company 1.

Dispense with the use of the words "and reduced” to the name of the
Petitioner/Resulting Company/Transferee Companyl.

That all properties, right and interests of the Petitioner/Transferor Company, Upon
the sanction of the present Composite Scheme of Arrangement, shail pursuant to
Section 394(2) of the Companies Act, 1956 without further act or deed be
transferred to and vest in or be deemed to have been transferred and vested in
and with the respective Transferee Companies as per the terms and provisions of
the Composite Scheme of Arrangement and

That all the assets, properties and receivables of the Petitioner/T ransferor
Company, upon the sanction of the present Composite Scheme of Arrangement,
shall pursuant to Section 394(2) of the Companies Act, 1956 without further act or
deed be transferred to and vest with the respective Transferee Companies,
unless specifically excluded in the said Composite Scheme of the arrangement, as
per the terms and provisions of the Composite Scheme of Arrangement and

Sanction the Composite Scheme of Arrangement among Jindal Stainless Limited
and Jindal Stainless (Hisar) Limited and Jindal United Steel Limited and Jindal
Coke Limited and their respective Shareholders and Creditors;

Pass such further and other orders as deemed proper in the facts and
circumstances of the case.

BEEORE THE HON’BLE MR. JUSTICE RAJIV NARAIN RAINA
Dated 21 of September, 2015

and
Dated 12" of October,2015

ORDER ON PETITION

That the above noted Company Petition No.76 of 2015 coming up for further
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hearing on 25.05.2015; upon perusing the said petition duly sup R84 By, AfiaHTS ok
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20.05.2015 of Sh. Bhartendu Harit, Authorised Representative of the Petitioner Cbmpanies
and the order dated 25.05.2015 whereby, notice of the petition was issued to the Regional
Director, Northern Region, Ministry of Corporate Affairs, Noida and also a notice of Petition
was directed to be published in 'Indian Express’ {English) and “Jan Satta' (Mindi} and the
Official Gazette of Government of Haryana;, upon perusing affidavit dated 24.06.2015 of
Sh. Bhartendu Harit, Authorised Representative of the Petitioner Companies showing service
and publication of Notice of Petition under Section 391-384 of the Companies Act, 1956 in the
“Indian Express” (English) and "Jansatta” (Hindi) both dated 08.06.2015 and in the Official
Gaz;,tte of Government of Haryana dated 09.06.2015; and upon perusing the
representatisn/afﬁdavit dated 03.09.15 of Sh. AK. Chaturvedi, Regional Director, Northern
Region, Ministry of Corporate Affairs, and upon perusing the reply by way of affidavit dated
07.09.2015 of Sh. Bhartendu Harit, Authorised Representative of the Petitioner Companies;
and after hearing Sh. Ashok Aggarwal, Senior Advocate with Sh. Rohit Khanna, Sh. Anirudh
Das and Sh. Manu Krishnan, Advocates for the Petitioner Companies and Sh. Deepak
Aggarwal, Advocate for the Official Liguidator and Sh. Alok Kumar Jain, Advocate for the
Regional Director, Northern Region, Ministry of Corporate Affairs and perusing afl other
materials placed on record as well as order dated 12.10.2015 passed in CA No. 527 of 2015
for comection of the order dated 91.09.2015 only with respect to the first paragraph of the

order:-
THIS COURT DOTH ORDER:

1) (a) That alt the property, rights and powers relating of "Demerged Undertaking-1" of
the Petitioner-Transferor Company .. Jindal Stainless Limited specified in the first,
second and third part of the Schedule-I hereto and all other property, rights and powers

of the said “Demerged Underiaking-1" of the Petitioner-Transferor Company  be
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transferred without further act or deed to the Petitioner—Resuitmg,.Gmmpanyﬂ?raﬂsfeneﬁa “ir

Higi N
Company 1 and accordingly the same shall pursuant to Section 394(2) éf the
Companies Act, 1956, be transferred to and vest in the Petitioner-Resutlting
Company/Transferee Company 1 i.e. Jindal Stainless (Hisar) Limited for all the estate
and interest of the said  "Demerged Undertaking-1" of the Petitioner-Transferor

Company i.e. Jindal Stainless Limited therein but subject nevertheless to all charges

now affecting the same; and

(b} That all the liabilities and duties relating "Demerged Undertaking-1" of the
Petitioner-Transferor Company i.e. Jindal Stainless Limited be transferred without
further act or deed to the Petitioner/Resulting Company/Transferee Company 1 and
accordingly the same shall, pursuant to Section 394(2) of the Companies Act, 1956, be
transferred to and become the liabilities and duties of the Petitioner-Resulting

Company/Transferee Company 1 ; and

(c) That all proceedings now pending by or against relating to  "Demerged
Undertaking-1” of the Petitioner-Transferor Company i.e. Jindal Stainless Limited be

continued by or against the Petitioner-Resulting Company/Transferee Company 1; and

(dy That the aforesaid "Demerged Undertaking-1" of the Petitioner-Transferor
Company i.e. Jindal Stainless Limited and Petitioner-Resulting Company/Transferee
Company 1 do within 30 days cause certified copy of this order to be delivered to the
Registrar of Companies for registration and on such certified copy being so delivered,
the Registrar of Companies shall place all documents relating to "Demerged
Undertaking-1" of the Petitioner-Transferor Company i.e. Jindal Stainless Limited and
registered with him on the file kept by him in refation to the Petitioner-Resutting
Company/Transferee Company 1i.e. Jindal Stainless (Hisar) Limited and the files shall

be kept accordingly.
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(e) That any person interested shall be at liberty to apply toit&jrf “t::?u‘[‘tintHé“abdye "

matter for any directions as may be necessary.

(a) That all the property, rights and powers relating of “Demerged Undertaking-2" of
the Petitioner-Transferor Company i.e. Jindal Staintess Limited specified in the first,
second and third part of the Schedule-1l hereto and all other property, rights and
powers of the said "Demerged Undertaking-2” of the Petitioner-Transferor Company
be transferred without further act or deed to the Petitioner-Resulting
Company/Transferee Company 1 and accordingly the same shail pursuant to Section
394(2) of the Companies Act, 1956, be transferred to and vest in the Petitioner-
Resulting Company/Transferee Company-1 i.e. Jindal Stainless (Hisar) timited for all
the estate and interest of the said "Demerged Undertaking-2" of the Petitioner-
Transferor Company i.e. Jindal Stainless Limited therein but subject nevertheless o

alf charges now affecting the same; and

(b) That all the liabilities and duties relating ‘"Demerged Undertaking-2" of the
Petitioner-Transferor Company ie. Jindal Stainless Limited be transferred without
further act or deed to the Petitioner/Resulting Company/Transferee Company 1 and
accordingly the same shall, pursuant to Section 394(2) of the Companies Act, 1956, be
transferred to and become the liabilities and duties of the Petitioner-Resulting

Company/Transferee Company 1 ; and

(c) That all proceedings now pending by or against relating to "Demerged
Undertaking-2” of the Petitioner-Transferor Company i.e. Jindal Stainless Limited be

continued by or against the Petitioner-Resulting Company/Transferee Company 1; and

(d) That the aforesaid “Demerged Undertaking-2" of the Petitioner-Transferor

Company i.e. Jindal Stainless Limited and Petitioner-Resulting Company/Transferee
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Company 1 do within 30 days cause certified copy of this ordeﬁfgilgé_gelivereQ-.tg;:ihg.
Registrar of Companies for registration and on such certified copy being s0 de[ivered,
the Registrar of Companies shall place all documents refating to “Demerged
Undertaking-2" of the Petitioner-Transferor Company i.e. Jindal Stainless Limited and
registered with him on the file kept by him in relation to the Petitioner-Resulting

Company/Transferee Company 1 i.e. Jindal Stainless (Hisar) Limited and the files shall

be kept accordingly.

(e) That any person interested shall be at liberty to apply to this Court in the above

matter for any directions as may be necessary.

(a) That all the property, rights and powers relating of “Business Undertaking-1" of the
Petitioner-Transferor Company i.e. Jindal Stainless Limited specified in the first,
second and third part of the Schedule-lll hereto and all other property, rights and
powers of the said "Business Undertaking-1" of the Petitioner-Transferor Company be
transferred without further act or deed to the Petitioner-Resulting Company/Transferee
Company 1 and accordingly the same shall pursuant to Section 384(2} of the
Companies Act, 1956, be transferred to and vest in the Petitioner-Resulting
Company/Transferee Company 1 i.e. Jindal Stainless (Hisar) Limited for all the estate
and interest of the said "Business Undertaking-1" of the Petitioner-Transferor Company
ie. Jindal Stainless Limited therein but subject nevertheless to all charges now

affecting the same; and

(p) That all the liabilities and duties relating "Business Undertaking-1" of the Petitioner-
Transferor Company i.e. Jindal Stainless Limited be transferred without further act or
deed to the Petitioner/Resulting Company/Transferee Company 1 and accordingly the

same shall, pursuant to Section 394(2) of the Companies Act, 1956, be transferred to
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and become the liabilities and duties of the Petitioner-ResultingxGompanyflransferaamn.
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Company 1; and

{c) That all proceedings now pending by or against relating to *Business Undertaking-
1" of the Petitioner-Transferor Company i.e. Jindal Stainless Limited be continued by

or against the Petitioner-Resulting Company/Transferee Company 1; and

(d) That the aforesaid "Business Undertaking-1" of the Petitioner-Transferor Company
i.e. Jindal Stainless Limited and Petitioner-Resulting Company/Transferee Company 1
do within 30 days cause certified copy of this order to be delivered to the Registrar of
Companies for registration and on such certified copy being so delivered, the Registrar
of Companies shall place all docurnents relating to "Business Undertaking-1" of the
Petitioner-Transferor Company i.e. Jindal Stainless Limited and registered with him on
the file kept by him in relation to the Petitioner-Resulting Company/Transferee

Company 1 i.e. Jindal Stainless (Hisar) Limited and the fiies shall be kept accordingly.

{e) That any person interested shall be at liberty to apply o this Court in the above

matter for any directions as may be necessary.

(a) That all the property, rights and powers relating of "Business Undertaking-2" of the
Petitioner-Transferor Company i.e. Jindal Stainless Limited specified in the first,
second and third part of the Schedule-IV hereto and all other property, rights and
powers of the said "Business Undertaking-2" of the Petitioner-Transferor Company be
transferred without further act or deed to the Petitioner-Transferee Company 2 i.e.
Jindal United Steel Limited and accordingly the same shail pursuant to Section 394(2)
of the Companies Act, 1956, be transferred to and vest in the Petitioner-Transferee
Company-2 for all the estate and interest of the said "Business Undertaking-2” of the

Petitioner-Transferor Company i.e. Jindal Stainiess Limited therein but subject

t
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(b) That alt the liabilities and duties relating "Business Undertaking-ﬁ" of the Petitioner-
Transferor Company i.e. Jindal Stainless Limited be transferred without further act or
deed to the Petitioner-Transferee Company 2 and accordingly the same shall, pursuant
to Section 394(2) of the Companies Act, 1958, be transferred to and become the

liabiiities and duties of the Petitioner-Transferee Company 2 ; and

(c) That all proceedings now pending by or against relating to “Business Undertaking-
2" of the Petitioner-Transferor Company i.e. Jindal Stainless Limited be continued by

or against the Petitioner-Transferee Company 2; and

(d) That the aforesaid “Business Undertaking-2 of the Petitioner-Transferor Company
i e Jindal Stainless Limited and Petitioner-Transferee Company 2 do within 30 days
cause cettified copy of this order to be delivered to the Registrar of Companies for
registration and on such certified copy being so delivered, the Registrar of Companies
shall place all documents relating to “Business Undertaking-2" of the Petitioner-
Transferor Company i.e. Jindal Stainless Limited and registered with him on the file
kept by him in relation to the Petitioner-Transferee Company 2 i.e. Jindal United Steel

Limited and the files shali be kept accordingly.

(e} That any person interested shall be at liverty to apply to this Court in the above

matter for any directions as may be necessary.

{a) That all the property, rights and powers relating of “Business Undertaking-3" of the
Petitioner-Transferor Company i.e. Jindal Stainless Limited specified in the first,
second and third part of the Schedule-V hereto and all other property, rights and
powers of the said “Business Undertaking-3" of the Petitioner-Transferor Company be

transferred without further act or deed to the Petitioner-Transferee Campany 3 ie.
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Jindal Coke Limited and accordingly the same shall pursuant to Se.c;,%i(.nn I3§Il4(2) of the
Companies Act, 1956, be transferred to and vest in the Petitioner-Transferee
Company-3 for all the estate and interest of the said “Business Undertaking-3" of the
Petitioner-Transferor Company te. Jindal Stainless Limited therein but subject

nevertheless to all charges now affecting the same; and

{b) That all the liabilities and duties relating "Business Undertaking-3" of the Petitioner-
Transferor Company i.e. Jindal Stainless Limited be transferred without further act or
deed 1o the Petitioner-Transferee Company 3 and accordingly the same shall, pursuant
to Section 394(2) of the Companies Act, 1956, be transferred to and become the

liabilities and duties of the Petitioner-Transferee Company 3 ; and

(c} That all proceedings now pending by or against relating to "Business Undertaking-
3" of the Petitioner-Transferor Company i.e. Jindat Stainless Limited be continued by

or against the Petitioner-Transferee Company 3; and

(d) That the aforesaid “Business Undertaking-3" of the Petitioner-Transferor Company
i e. Jindal Stainless Limited and Petitioner-Transferee Company 3 do within 30 days
cause ocertified copy of this order to be delivered to the Registrar of Companies for
registration and on such certified copy being so delivered, the Registrar of Companies
shall place aill documents relating to “Business Undertaking-3" of the Petitioner-
Transferor Company i.e. Jindal Stainless Limited and regi;tered with him on the fite
kkept by him in relation to the Petitioner-Transferee Company 3 i.e. Jindal Coke Limited

and the files shall be kept accordingly.



{e) That any person interested shall be at liberty to apply to this Court in the above

matter for any directions as may be necessary.

SCHEDULESITOV

Schedules | to V of Properties of "Demerged Undertaking-1","Demerged Undertaking-27,
“Business Undertaking-1°, “Business Undertaking-2° and “Business Undertaking-3" of the
Petitioner-Transferor Company (As supplied by the Counsel)

Dated 21% of September, 2015
and

Dated 12" of October,2015
(By the court) o S g
J il f'»z

w F PN LNCUINE
SuperikifendentGr.l (Liguidation)

for Registrar Generaiw

Certified to be true Copy

}\ «dictal Department
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SCHEDULE-T

PART —|

[Short description of the freehold properties of the Demerged
Undertaking 1 of the Petitioner/Transferor Company]

Ferro Alloy manufacturing facility located at Jindal Nagar, Kothavalasa
535 183, District Vizianagaram, Andhra Pradesh including inter alia Plant
& Machinery {incl. Capital Work in Progress), Furniture & Fixture, Vehicle
and Miscellaneous Assets.
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PART - li

[Short description of the leasehold propeities of the Demerged
Undertaking 1 of the Petitioner/Transferor Company]
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PART -
IShort description of all stocks, shares, debentures and other charges in
action of the Demerged Undertaking 1 of the Petitioner/Transferor
Companyl
Assets relating to the Demerged Undertaking 1 (as at Appointed
Date 1)
(Rs. LQ, Lakhs)
~Amount.
ASSETS :
NON CURRENT ASSETS
Fixed Assets {Net Block) 856
Non Current investment 1
Long Term Loan & Advances 605
Other Non Current Assels 0
CURRENT ASSETS
Inventories 4,264
Cash & Bank Balances 7
Short Term Loans & Advances 1,752
Other Current Assets 20,252
TOTAL ASSETS 27,738
Liabilities relating to Demerged Undertaking 1 (as at Appointed
Date 1)
(Rs. in Lakhs)
PARTICULAR:
LIABILITIES:
NON CURRENT LIABILITIES
Long Term Provisions 25
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CURRENT LIABILITIES
Short Term Borrowings 4,955
Trade Payables 1,300
Other Current Liabilities 1,506
Short Term Provisions (!
TOTAL LIABILITIES 7,788

Intellectual Property Rights of Demerged Undertaking 1 (as at
Appointed Date 1)

All rights, entitlements and interest of the Petitioner/Transferor Company
in the trademarks (illustrative) set out below with respect to the
Demerged Undertaking 1.

Trade Marks

S. Trade Mark Logo Application Clas
No. I s
Registratio
n No.
1. [ J-JINDAL 747027 8
«‘5
JinpAL
2. | J-JINDAL — 2, 747028 8
STAINLESS -7 J
Tk
3. | J-JINDAL — A, 747029 9
STAINLESS -7
]lﬂDdLh
4 | J-JINDAL 747031 21
STAINLESS -..jj
J.nanL
5 | JINDAL e} 1462007 )
STAINLESS o7 JiNDAL STAINLESS
6. | JINDAL 2 1462008 9
STAINLESS o7 JiNDAL STAINLESS
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7 TJINDAL e 1462009 | 10
STAINLESS =7 JINDAL STAINLESS

8 | JINDAL 3 1462010 | 19
STAINLESS = JiNDAL STAINLESS

8 | JINDAL 2 1462011 | 20
STAINLESS o JiNDAL STAINLESS

10 | JINDAL o 1482012 | 21
STAINLESS o JMDAL STAINLESS

11. | JINDAL = 1462013 | 37
STAINLESS = JiNDAL STAINLESS

121 JsL = 1746589 | 4
STAINLESS =t &5 ’-wf‘ !
STEEL — = ===

13, | JsL . 1746590 | 6
STAINLESS JELW""
STEEL —_— e

14 1 JsL | P 1746591 9
STAINLESS ed B e
STEEL e —

15, | JsL | ] 1746592 | 10
STAINLESS “'3%@&“
STEEL —_— = ===

16. | JSL ey o 1746593 | 16
STAINLESS “SEL-"‘
STEEL —_— - ==

17. [JSL ; e 1746594 | 19
STAINLESS '-JEL-W"‘
STEEL —_ - -

18 |JSL . . 1746595 | 20
STAINLESS IS A
STEEL e —

19 | JSL » o 1746596 | 21
STAINLESS ‘-‘JEL&’"
STEEL —_— - =

30, T JsL y o 1746597 | 35
STAINLESS “-’Eiwﬁ
STEEL —_— = =
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ATTESTED

21. [ JsL ‘ e 1746598 | 37
STAINLESS =S b

ssssssssssss

STEEL I
22 |8t ‘ e 1746509 | 38
STANLESS | 0508 ke,

sssssss

STEEL ST
23. | JSL : o 1748600 136
STAINLESS e &5 e

............

STEEL — = =
24, | JSL 2299902 4
STAINLESS el BB, R
STEEL | * e
(COLOR)
25 | JSL 2299903 6
STAINLESS :
STEEL
(COLOR)
26. | JSL 2299904 9
STAINLESS =
STEEL
{COLOR)
27. | JsL 2299905 | 10
STAINLESS o
STEEL
(COLOR)
28. | JSL 2299906 | 16
STAINLESS L
STEEL
{COLOR)
29 |JsL 2299907 | 19
STAINLESS AL
STEEL IR B
(COLOR)
30. [ JsSL 2299908 | 20
STAINLESS :
STEEL
(COLOR)
31. | JSL 2299909 | 21
STAINLESS "
STEEL
(COLOR)
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32.

JSL
STAINLESS
STEEL
(COLOR)

22989910 35

.............

33.

JsL
STAINLESS
STEEL
(COLOR)

2298911 37

3 AL wa Ay & owo

34,

JsL
STAINLESS
STEEL
(COLOR)

2289912 38

aaaaaaaaaaaaaa

35,

JsL
STAINLESS
STEEL
(COLOR)

2289913 38
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SCHEDVLE -OL
PART |

[Short description of the freehold properties of the Demerged
Undertaking 2 of the Petitioner/Transferor Company]

Mining Facilities located at Village Kaliapani and forest block number 27,
Sukinda Tehesil, Jajpur District, Odisha includes inter alia Building, Plant
& Machinery (including Capital Work in Progress), Furniture & Fixture,
Vehicle and Miscellaneous Assets,
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ATTESTED

PART -1l

[Short description of the leasehold properties of the Demerged
Undertaking 2 of the Petitioner/Transferor Company]

Chromites mines covering area of 219 920 Acres and located in Village
Kaliapani and forest block number 27, Sukinda Tehesil, Jajpur District,
Odisha.
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PART — Il

Short description of all stocks, shares, debentures and other charges in
action of the Demerged Undertaking 2 of the Petitioner/Transferor

Companyl
Assets relating to Demerged Undertaking 2 (as at Appointed Date
1)
‘PARTICULARS s
ASSETS :
NON CURRENT ASSETS
Fixed Assets (Net Block) 712
Capital Work in Progress 512
Long Term Loan & Advances 74
Other Non Current Assets 1,211
CURRENT ASSETS
Inventories 3,857
Trade Receivable 891
Cash & Bank Balances 0
Short Term Loans & Advances g5
Other Current Assets 37,657
TOTAL ASSETS 45010

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

{Rs. in Lakhs)

'PARTICULARS
LIABILITIES:
NON CURRENT LIABILITIES
Long Term Provisions 5
S AL o Gl Ll e
A
Llu} Q\___m___p AUTHORISED SIGNATORY
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CURRENT LIABILITIES
Short Term Borrowings
Trade Payables
Other Current Liabilities
Short Term Provisions

TOTAL LIABILITIES
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3,671
1,016
1,752
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SCHEDULE -TIT.
PART -1

[Short description of the freehold properties of the Business Undertaking 1 of
the Pefitioner/Transferor Company]

Details of land:

Location KJ;;’: ra ﬁ'g’:' Location KI;I": ra ':‘T Location Kf'rn*a: ra Klia No.
117 18/2 139 4 139 1242 Min.
117 19 139 7 139 1312

3M(7-
2)Share of
117 20 147 1 167 5/
17 21 147 2 139 231
3frnal
17 22 Satrod 147 3 satrod 167 )
Satrod Khas! 137 23 Khas! 147 & Khas! 167 28212
Khurd 118 7 Khurd 147 9/1 Khurd 167 7121
118 6/2 147 92 167 ral
118 13 147 101 139 14
118 14 147 1212 139 17
118 152 147 13 139 18
118 16 148 61 92 T
118 17 148 71 92 8
118 18 148 an 92 <]
118 23 161 M 92 12
118 24 146 23 92 13
118 25 160 512 91 1042
122 an 146 24 81 11
118 2] 148 25 g1 1242
123 1 140 211212 91 19
123 241 140 22 91 20
122 4 165 611 92 B
122 5 165 6i2 92 i
123 202 166 142 92 14
122 32 166 2 92 15
122 a2 166 9 92 16
122 13 166 10 92 17
122 17 194 ] 92 18
122 18 194 15 02 19
122 2341 194 16 92 20
123 17 194 17 92 23
123 15 194 2412 92 22
123 1642 194 25 92 23
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123 62 213 4 92 24
339 1 219 1642 93 1
983/
124 1 219 17 93 2
124 984 219 18 93 3
124 985 219 19 93 9
123 10 219 20 93 12172
123 11 219 22 66 8
123 12 219 23 66 192
123 18 219 24 L] 20/2
123 19 219 25 66 2212
123 20 220 21 66 2302
123 21 231 3 92 32
123 22 231 41 92 412
123 23 165 152 &6 212
122 6 166 " 67 20
122 7 166 12 587 21
122 81 166 201 67 22
122 14 166 a2 g7 23
122 15/1 147 18 91 1
122 15812 147 197142 o1 2
122 16 147 22 a 3
23121
122 1 147 2312 91 on
122 24 147 19111t 91 1011
122 25 147 23/2 92 512
123 13 145 14/2 66 391
123 14 145 15 66 2611
123 3 144 1 66 22/%
123 4 144 201 66 231
123 52 146 132 92 3n
123 8 145 141 92 411
123 61 145 8 93 147212
123 7 145 9 93 1512
123 9 145 12 93 16M1
117 24 145 13411 93 1711
117 25 124 7 93 17121
123 51 124 an 93 18/1/2
117 17 124 14 93 18121
292 201, 124 15 93 1812
146 1 124 16 94 111142
146 fr?in 124 17 94 20211
146 2 124 24 94 21711
118 21 124 25/1 329 2"
123 16/1. 145 1 66 1641
124 1 145 2 66 2412
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124 2 145 3 68 25
124 812, 146 42 92 51
124 2 146 5 GG 16/2
124 10 146 41 66 i7
124 11 124 2512 66 24/
124 12 125 21 92 442
124 13 125 22 66 9
124 18 176 2002 66 12
124 19 177 1 66 111
124 20 177 2 66 1152
66 30
Total Satrod Khas/
124 21 177 3 Khurd Area: Kanal 2344, Marla 12
124 22 T 4 179 1141
124 23 177 51 180 1372
123 24 177 ) Satrad 180 14
Kalan
123 25 177 7 180 15
146 32 177 5] 179 10
147 4 177 9 179 20
147 5 177 10 180 6
180 7
Total Satrad Kalan Area: Kanal 48,
194 32 177 11 Marla 12
124 3 177 12 224 9
147 6 7T 13 224 30
147 7 177 14 224 11
147 14 177 1501 224 12
147 15M1 177 1612 224 21
145 10 177 171 212 21
146 [} 177 181 Hissar 212 22
146 7 177 191 224 1
146 8 177 261 224 2
146 9 178 412 225 1
146 10 178 5 225 ]
146 11 178 g6/2 225 10
146 12 178 1512 225 12M1
147 1512 178 16/1/2 224 20
Mullipte
147 17 Nos, 223 5/2
147 2411, 176 1 225 14
147 2412 176 10 225 1212
225 19/1
Total Hissar Area: Kanal 97, Marla
117 10 176 k) [
117 11 176 20M1 Mirkan 39 15
117 i2 116 1812 38 612
117 1811 116 19 Xl 25/2
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117 191 118 201 32 19/2
118 61, 116 22 32 2144
138 15 118 231 32 212

14417
181 3 23 4 32 22

1411
181 2 93 7 32 23
18% 42 93 8 40 502
181 " a3 13 40 6
181 13/2 a3 141 40 1412
181 18/1 93 146271 40 15
181 2312 93 17142 40 17
159 2442 93 18111 40 18
159 243 93 6/1 40 24
195 2 93 151142 40 25
148 31 93 51 39 1
148 41 23 62 39 2
148 42 93 151441 39 3
148 5 93 18/2 39 8
148 13 a3 171212 a9 g
146 14 93 181212 ag 10
145 15 93 23 a9 11
146 16 93 24 39 12
146 17 93 25 39 1313
146 18 117 1" 39 19
148 19 118 5 39 20
146 20 94 91 39 2
146 22 94 10 39 22
145 11 94 117111 40 16
145 20 94 1211 32 20
145 21 94 200212 3 161
159 1, a4 21142 ag 1712

aitA
159 . a1 21 ag 241
145 19 a1 2 ag 140171
145 22 91 23 39 144212
161 2 91 241 g 132
161 112 g2 25 39 17H
159 211 93 512 39 18
146 21 o4 1 39 23
146 22 94 2 ag 4n
147 16 94 3 39 712
147 25 94 411 3 24
147 913 94 13211 3 251
147 1042 94 141 40 2
147 11 9% 2412 40 4
147 1211 94 42 40 511
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148 6/241 94 an 39 412
148 1512 94 7 35 in
6/212
148 . 139 24 39 14112
148 702, 139 2312 39 14121
4(8- Total Mirkan Areal Kanal 301,
0)}i{sha Marla 3
148 8l2. 167 re 4/9)
4(8-
0)Shar
aof
148 14 167 57/100
4(8-
0)8har
eof
148 1544, 167 32160
Tolal Area: Kanal 2787, Marla 7
Guigaon (Sector 32), Instilulional Plot # 50-P: Area: 4050 Sq-Mirs

Details of buildings, plant and machinery:

Industrial and non-industrial buildings primarily comprising of Steckel Mill Bay,
Hot Strip Mill Bay, Finishing and Grinding Section Bay, CTL and Cupro Nickle
Plant Bay, Electric Arc Furnace (EAF) Bay, Caster Bay, Annealing Pickling
Shed, Sendzimir Mill Shed, Slitting Line Shed, 4 (four) Hi Mill Shed, Speciality
Product Division Shed, Coin Blanking Line Shed, etc.

Key plant and machinery as detailed below:

. 4 (four) Hi Twin stand Hot Steckel Mill consists of a Roughing Stand, 2
{two) Finishing Stands and a Walking Beam Slab Reheating Furnace;

® Tandem Strip Mill;

. Plate Annealing and Pickling facilities;

° Shot Blasting, Straightening and Leveling equipment;

° Steel Melting Shop comprising of 2 (two) Electric Are Furnace, 2 (two)
Laddle Furnace, 2 (two) Slab Caster and 1 (one) Bloom Caster;

e Cupro Nickle Plant;

o 4 {four)20 Hi-Sendzimir Cold Rolling Mills;

e 4 (four) continuous Anneal and Pickle lines;

° 1 (one) bright Annealing Line;

° 3 (three) Coil Preparation Lines;

° 4 {four) Slitting Lines;

o Coin Blanking Line; and

] 1 (one) Leveling and Sheet Shearing Line with associated facilifies.

. Other Fixed Assets consisting of Furniture & Fixture, Computers, Office

Equipments, Vehicles and Misc. Assets
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PART - 1|

[Short description of the leasehold properties of the Business Undertaking 1 of
the Petitioner/Transferor Companyl

Plant and Machinery:

° 1 {one} Cut to Length from a domestic subsidiary company of Transferor
Company,
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PART - 111

[Short description of all stocks, shares, debentures and other charges in action
of the Business Undertaking 1 of the Pefitioner/Transferor Company]

Investments:
hare capital
1. | JSL Lifestyle Limited 177,495,600 78.47%
2. | Jindal Stainless Steelway Limited 140,61,667 81.91%
3. | JSL Architecture Limited 41,00,100 53.51%
4. | Green Delhi BQS Limited 51,000 51.00%
5. | JSL Media Limited 49,970 99.94%
6. | JSL Logistics Limited _ 50,000 100.00%

OTHER ASSETS

° Inventories in the nature of Raw Material, Finished Goods, Semi
Finished Goods, Process Scrap, Trading Stock, Store & Spares,
Packing Materials and Power & Fuels.

e Inter Corporate Loan and Advances made by Transferor Company in
Domestic Subsidiaries.

° Trade Receivable including accrued inferest thereon.

. Advances to Suppliers, Other Advances/Entitlements receivable in Cash
or Kind, Earnest Money/Security Deposit given and Balances with
Excise/Sale Tax Authorities.

. Cash Balances and Money in Transit.

Intellectual Property Rights of Business Undertaking 1 (as at Appointed Date 1)

All rights, entitlements and interest of the Petitioner/Transferor Company in the
trademarks (illustrative) and patents (illustrative) set out below with respect to
the Business Undertaking 1.
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S.No.| Trade Mark Logo Application/ | Clas

Registration s

No.

1. | KROME KROME 1736210 6
2, | KROME KROME 1736211 8
3. KROME KROME 1736212 11
4. | KROME KROME 1736213 14
5 | KROME KROME 1736214 16
6. | KROME KROME 1736215 20
7. KROME KROME 1736218 21
8. | KROME KROME 1736217 24
9 | KROME KROME 1736218 35
10. | KROME KROME 1736212 40
11, | KROME 16 + krome“ 2531603 8
12. | KROME 16 + kromew 2531604 9
13. | KROME 16 + 2531605 11

14. | KROME 16 + 2531608 14

15, | KROME 16 + krome? 25631807 16

16 [KROVE 16+ | Irome. 2531608 | 20

17. | KROME 18 + 2531609 21

18. | KROME 16 + 2531810 24

12 | KROME 16 + 2531611 35
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20. | KROME 16 + 2531612 40
21 1 KROME 16 + 2531624 8
TG
22. | KROME 16 + KROME 16+ 2531613 6
23. | KROME 16 + KROME 16+ 2531614 8
24 1 KROME 16 + KROME 16+ 2531615 9
25 | KROME 16 + KROME 16+ 2531616 11
26. | KROME 16 + KROME 16+ 2531617 14
27. | KROME 16 + KROME 16+ 2531618 16
28 | KROME 16 + KROME 16+ 2531619 20
29 | KROME 16 + KROME 16+ 2531620 21
30, | KROME 16 + KROME 16+ 2531621 24
31. | KROME 16 + KROME 16+ 2531622 35
32 | KROME 16 + KROME 16+ 2531623 40
Patenis
S. No. | Patent Application Patent Title Class
No.
1 1054/DEL/2012 Method for manufacturing 6

of Anti-Ridging ferritic
stainless steel sheeis with
single stage cold rolling,
Novel Meihod of treatment 6
of EAF dust for recovery
of enriched zinc oxide
powder

2 838/DEL/2012

O T il b e b

AUTHORISED SIGRATORY

PETITIONER/TRANSFEROR COMPANY
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[Short description of the freehold properties of the Business Undertaking
2 of the Petitioner/Transferor Company]

Hot Strips Mill, Plate Finishing facility, Bell Annealing facility and other
allied facilities of the HSM Plant located at Kalinga Nagar Industrial
Complex, Duburi 755 026, District Jajpur, Odisha and operation thereat.

LIST OF ASSETS OF THE HSM PLANT (as at Appointed Date 2)

SL:No. 2 ot Deseription b i
1 Finishing Mill
2 Down Coll Equipment
3 Roughing Mill
4. Re- Heating Furmnace
5. Plate Finishing Shop
6 Water System
7 Roll Shop
8 Furnace Entry & Exit Equipment
9 Electrical Installation
10, Coil Box Equipment
11 EOT Cranes
12. Run Out Table & Laminar Cooling
13. Bell Annealing Furnace
14, Pollution Control Equipment
15. Buildings and fixed assets situated thereat.
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PART -1

[Short description of the leasehold properdies of the Business

Undenaking 2 of the Petitioner/Transferor Companyl
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PART - 1lI

[Short description of all stocks, shares, debentures and other charges in
action of the Business Undertgking 2 of the Petitioner/Transferor

Company]

° inventaries in the nature of Raw Material, Finished Goods, Semi
Finished Goods, Process Scrap, Trading Stock, Store & Spares,
Packing Materials and Power & Fuels.

) Trade Receivable including accrued interest thereon.

s Advances to Suppliers, Other Advances/Entitlements receivable in
Cash or Kind, Earnest Money/Security Deposit given and Balances
with Excise/Sale Tax Authorities.

° Cash Balances and Money in Transit
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SCHEDYLE -V
PART -1

[Short description of the freehold properties of the Business Undertaking
3 of the Petitioner/Transferor Company]

Coke oven plant and other allied facilities of the Transferor Company
located at Kalinga Nagar Industrial Complex, Dubri 755 026, District
Jajpur, Odisha and the operations thereat.

LIST OF ASSETS OF THE COKE PLANT (as at Appointed Date 2)

Sh.. - :
‘No.~ Descr!ptlon
Coke Oven Plant and Machmery

By Product Plant (Ceal Tar f De-Sulpharization/Ammoniam
Sulphate )

Coke Oven Battery

Dedusting

DG SET

Electrical Installation Coke Oven

Boiler

Chimney

Payloader / Excavator / L.oader & Fork lift

0. Buildings & other fixed assets situated thereat.
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PART -1l

[Short description _of the leasehold propeities of the Business
Undertaking 3 of the Petitioner/Transferor Company]

NIL
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PART — I

[Short description of all stocks, shares. debentures and other charges in
action of the Business Underaking 3 of the Petitioner/Transferor

Company]

° Inventories in the nature of Raw Material, Finished Goods, Semi
Finished Goods, Process Scrap, Trading Stock, Store & Spares,
Packing Materials and Power & Fuels,

° Trade Receivable including accrued interest thereon.

e Advances to Suppliers, Other Advances/Entitlements receivable in
Cash or Kind, Earnest Money/Security Deposit given and Balances
with Excise/Sale Tax Authorities.

® Cash Balances and Money in Transit, Vo
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