GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Kanpur

10/499-B,Allenganj,,Khalasi Line,,,,Kanpur,Uttar Pradesh,INDIA,208002

Corporate Identity Number : U60231UP2008PLC069245
SECTION 13(5) OF THE COMPANIES ACT, 2013

Certification of Registration of Regional Director order for Change of State

M/s JITF INFRALOGISTICS LIMITED having by special resolution altered the provisions of its Memorandum
of Association with respect to the place of the Registered Office by changing it from the state of Delhi to the
Uttar Pradesh and such alteration having been confirmed by an order of R.D. Noida, Northern Region
bearing the date 11/02/2015.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Kanpur this Second day of March Two Tho_usand Fifteen.

ALOK TANDON
Assistant Registrar of Companies

Registrar of Companies
Kanpur

Mailing Address as per record available in Registrar of Companies office:

JITF INFRALOGISTICS LIMITED

© A-1,UPSIDC INDUSTRIAL AREA,NANDGAON ROAD, KOSI KALAN, MATHURA,
Uttar Pradesh - 281403,

Uttar Pradesh, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Dethi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Cotporate Identity Murbet : UE0231DL2008PLC172241
In the matter of Mfs JINDAL INFRALOGISTICS LIMITED

I hareby certify that JINDAL INFRALOGISTICS LIMITED which was ofiginally incorporated on  Third day of
January Two Thousand. Eight under the Companles Act, 1956 {No. 1 of 1956} as JINDAL INFRALOGISTICS
LIMITED having duly passed the necessary resolution in terms of Segtion 29 of the Companies Act, 1856 and the
approval of the Ceniral Governmant signified in writing having been accorded thereto under Section 21 of the
Companles Act, 19586, read with Gavernment of India, Depariment of Company Affalrs; New Delhi, Notification No.
(.8.R 507 [E) dated 24/06/1985 vide SRN AS5T07687 daled 28/10/2010 the name of the sald company is this day
changed te JITF INFRALOG ISTICS LIMITED and this Cerfificate is issued pursyant to Seetion 23(1} of the sald Act,

Given under my h%d ot Delp this Twenty Eighth day of Octaber Two Thousand Ten.

L

{ M JUNEJA}

A R J Registrar of Companies

ey T & e vd efianm
National Capital Territory of Delft and Haryana

T SRR & ey afiee o ST wRTER o v s
Matling Address as per record avallable in Registrar of Companies office:
JITF INFRALOGISTICS LIMITED

28, Shivalt Marg,

New Dalhi - 110015,

Daihi, INDIA
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Certificate for Commencement of Business
Pursuant of Section 149(3) of the Companies Act, 1956

Corporate Identity Number : U60231DL2008PLC 172241

| hereby certify that the JINDAL INFRALOGISTICS LIMITED which was
incorporated under the Companies Act, 1956(No. 1 of 1956) on the Third day
of January Two Thousand Eight, and which has this day filed or duly verified
declaration in the prescribed form that the conditions of the Section 149(2)(a)
to (c) of the said act, have been complied with and is entitied to commence
business.

Given under my hand at Delhi this Twenty Nineth day of January Two
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Mailing Address as per record available in Registrar of Companies office:
JINDAL INFRALOGISTICS LIMITED

28, SHIVAJI MARG, NAJAFGARH ROAD, NEW DELHI - 110015
Delhi, INDIA
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
(Incorporated under Companies Act, 1956)
MEMORANDUM OF ASSOCIATION

OF

JITF INFRALOGISTICS LIMITED

I. The Name of the Company is JITF INFRALOGISTICS LIMITED
Il. The Registered Office of the Company will be situated in the state of Uttar Pradesh.
lll. The objects for which the Company is established are :

(A). THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:-

1. To make arrangement and to establish, develop handle, own operate, organize, manage, run.
charter, conduct, and to act as transporters including storage, handling and transportation of
foodgrain and other agri commodities in bulk, bagged, in containerized form on land, air and
water, arranging transportation of goods, passengers. articles or things on all routes and lines
on national and international level through all sorts of carriers, store in bulk silos or bulk /
bagged storage in warehouse and to invest in companies carrying on business of.' logistics
and to set up and operate climatically controlled facilities for storage of perishable and other
commodities ;to transport bulk liquids through pipelines, bulk dry cargo, loose dry or liquid
products to set up and operate inland container depot .container freight station, to act as
commission agent booking agent indenting agents, traveling agents, cargo owners, stevedore,
loading and unloading contractors, cartage contractors. C & F agent, lialsoner, middlemen,
mukadam, munsht. courier, charters and to act as agent of shipping companies, shipping
corporation, ship owners and set up rail head storage facilities for all products, procurement
and operations of railway racks, wagons for transportation of all commodities including
containerized commodities, to render them all types of services relating to customs, excise,
port and other related department for coming, going and moving of caption and crews at any
Indian Port and within India and to make all necessary arrangements for this purposes, to

assist to provide services for lending and shipping of cargo to and from ship and also to
provide them or to purchase on their behalf all types of goods, foods, grocery provisions,
drinks and other related items and to work as clearing and forwarding agents and as
stevedores on behalf of customers and act as container line agents / sub agents and offering
logistics solutions to customers in India and abroad.

2. To provide services as consignors, consignee and agents for C & F of goods, materials,
luggages, merchandise, animals or passengers, boxes, covers, cards, papers and valuable
articles of any description either imported or exported from place to place either by air or by
land or river or sea or partly by sea or river and party by land or air and to carry on the
business of general carriers, railways and forwarding agents, clearing agents, warehouseman,
storekeepers, bounded careman and common careman and for the purpose to own, hire, take
on rent any buildings, warehouses, or other facilities and to operate, or own and maintain
garages, service. stations, workshops, terminal. freight station, to store, repair, rent, motors,
buses, automobiles or other vehicles, to carry out mufti model transport operations and to act
as third and fourth party logistic service provider.
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To carry on the business of acting as a nodal agency for development and establishment,
operations and maintenance of all types of transport infrastructure and other infrastructure
projects and facilities, including without limitation to act as managers, administrators,
executors, receivers, operators, custodians, nominees, promoters, developers, agents,
attorneys, representatives, counselors, consultants, advisors of infrastructure hinds, and other
related funds. To carry on the business of transport/carriage of passengers, goods and cargo
and to acquire by purchase, lease, exchange, development, construction, build, erect or to
demolish, re-erect, alter, repair, remodel roads, highways, flyovers, docks, bridges, cannels,
dams, ports, rail network/tracks, platforms, stations, inland transport facilities loading/unloading
of goods by machines or otherwise, warehouses, container depot or any structural work of any
kind whatsoever and for such purpose o prepare estimates designs, plans, specifications or
models and to do such other or any act that may be requisite thereof.

To design, procure, lay, maintain, operate, hire/lease and own railway lines, locomotives,
railway tracks, railway signaling and other auxiliary and accessories required for smooth
running of railways with suitable connectivity to the railway network, mass rapid transport
system for passengers, cargo and goods of every description both in india and abroad and to
maintain , operate , own or otherwise either on its own with/ through other transport systems of
all kinds both for passengers and goods of all description and maintain , operate and own
fleets of trucks, buses, cars ,lorries, tramways, wagons, coaches, locomotives to support
modern transport infrastructure. To establish, build, maintain and .operate transport .
infrastructure development including road, rail network, tracks, bridges, airports, toll-collections
centers, transportation equipment, platforms, stations, warehouses, container depot, godowns,
loading/unloading of goods/ cargo by machines, or otherwise terminals, bays for
transportation/movement of cargo, goods, material, passengers for the purpose of establishing
and providing.of necessary infrastructure/ support/ logistics on its own or otherwise in India or
elsewhere and to provide all logistical/ technical/ interface of rail network, inland water
transport, operation of multi nodal transport systems/ infrastructure support for the operation of
business of carriage of all types of goods/ material, passengers through railways, road,
waterways, canal, sea, river, ocean, coastal shipping and to construct, develop, improve
various road, rail tracks/ network, water ways, ports, terminals, stations, warehouses,
godown,-- depots for the same both in India and abroad and to purchase by import or
otherwise ,hire, construct, operate, work, transportation equipment including locomotives,
wagons, containers, ancillaries aircrafts, ships and vessels of any class or type and to
establish, operate and maintain regular services of aircrafts, trains, railways, ships and vessels
of any class and generally to carry on the business of transport infrastructure developers,
transporter, shippers and to enter into contracts for the carriage of mails, passengers, goods
and cargo of any kind by any means and either by the ships and vessels , railways, trucks,

lorries and conveyance of others taken by company by hire or on lease both in India and

abroad.

To carry on anywhere in India or abroad the business of building, assembling, fitting,
constructing, repairing, servicing and managing ships, other seagoing vessels and vessels for
inland/ waterways of every kind and description and to carry on the business of manufacturers,
hires, repairers , cleaners of, and dealers in all types of aircrafts, hovercrafts and other crafts
of all types and descriptions that are capable of being flown in air or run on land whether on
dry land or water ways like rivers, lakes or sea, whether carrying passengers or cargo and
other equipments of whatever nature or kind which are presently being used or may be used
hereinafter in aircrafts or hovercrafts.

To carry on business of rail, water and urban infrastructure and to act as promoters,
developers, contractors, constructional engineers, investors, advisors and consultants in India
or any part of the world and to promote, undertake, set up or direct in India or abroad, whether
on own account or through subsidiaries or in association with others or through others or for
and on behalf of others water supply systems, water/waste water treatment plants, sewerage




(B)

=purposes-ofitsrown-business: -

treatment plants/effluent treatment plants, pipeline projects, railway lines, locomotives, railway
tracks, wagons, railway signaling and other auxiliary, waste management projects, waste to
power plants, to act as technical, engineering management consultants and/or provider of
managerial and technical manpower services and to act as supplier, trader of commodities in
furtherance of the above businesses

MATTERS WHICH ARE NECESSARY FOR FUTHERANCE OF THE OBJECTS SPECIFIED
IN CLAUSE Ili(A) ARE:-

To acquire and undertake the whole or any part or the business, goodwill and assets of any
person, firm or company carrying on or proposing to carry on any business which the
Company is authorised to carry on and as part of the consideration for such acquisition, to
undertake all or any of the liabilities of such person, firm or Company or to acquire an interest
in, amalgamate with or enter into any arrangements for sharing profits or for co-operation or for
mutual assistance with any such person, firm or company and to give or accept by way of
consideration for any of the acts or things aforesaid or property acquired by any shares,
debentures, debenture-stock or securities, that may be agreed upon and to hold, and to retain
and mortgage with any shares, debenture-stock or securities so received.

To acquire, build, alter, maintain, enlarge, remove, pull down, or replace and to work, manage
and control any buildings, offices, factories, mills, shops, machinery, engine, roadways,
tramway, railways, branches or sidings, bridges, reservoirs, water courses, wharves, electric
works and such other works and conveniences, which may seem necessary to advance the
interests of the company and to join with any other such person or company in doing any of
these things.

To expend money in experimenting on and testing and improving or seeking to improve any
patents, rights, inventions, discoveries, processes or information of the Company or which the
Company may acquire or propose to acquire.

To enter into arrangements with any Government or Authorities, Municipal, local or otherwise,
that may appear to the Company conductive to the Company's main objects or any of them
and to obtain from any such Government or Authorities, any rights, privileges and concessions
which the Company may think desirable to obtain and to carry out, exercise and comply which
any such arrangements, rights privileges and concessions.

To purchase, take on lease, in exchange, hire or otherwise acquire any movable or immovable
property, such as land, buildings, basements, stock-in-trade, plant and machinery of every
kind and any right or pnvulegés wath the Company may think necessary or convenlent for the

Subject to section 73, 179, 180, 181, 185 and 186 of the Companies Act, 2013 and
Regulations made thereunder and the directions issued by Reserve Bank of India, to borrow,
raise or secure the payment of money or to receive money on deposit at interest, for any of the
purposes of the Company and at such time to times as may be thought fit by promissory notes,
by taking credits in or opening current accounts with any person, firm, bank, company or
financial institutions and whether with or without any security or by such other means as the
directors may in their absolute discretion deem expedient and in particular by the issue of
debentures or debenture-stock perpetual or otherwise and as security for any such money so
borrowed, raised, received and if any such debentures or debenture-stock so issued, to
mortgage, pledge or charge the whole or any part of the property and the assets of the
Company both present and future, including its uncalled capital by special assignment or
otherwise or to transfer or convey the same absolutely or in trust and to give the lenders power
of sale and other powers as may seem expedient and to purchase, redeem or pay off any



10.

11.

12.

13.

14.

15.

such securities, provided that the Company shall not carry on banking business as defined in
the Banking Regulation Act, 1949.

To acquire and dispose of copyrights, rights of representation, licences and any other rights or
interest in any book, paper, pamphlet, drama, play, poem, song composition (musical or
otherwise), picture, drawing, work of art or photograph, and to print publish or cause to be
printed or published any thing of which the company has a copyright or right to print or publish
and to sell distribute and deal with any matter so printed or published in such manner as the
Company may think fit and to grant licences or rights in respect of any property of the
company to and other such person, firm or company related thereto.

To establish for any or the purposes or the company branches or to establish any firm or firms
or promote any company or companies or divisions thereof at places in or outside India as the
Company may think fit.

To promote or assist in the promotion of any company or companies or division or divisions for
the purpose of acquiring all or any of the properties, rights and liabilities of the Company.

Subject to the Provision of Section 67 of the Companies Act, 2013 to invest other than
investment in company's own shares the money of the Company not immediately required in
any manner as may, from time to time, be determined by the Board.

To advance money or give credit to such persons or companies and on such terms as may be
expedient and in particular to customers of and others having dealings with the Company and
to guarantee the performance of any contract or obligation and the payment of money by any
such persons or companies provided that the company shall not do any banking business, as
defined in the Banking Regulation Act, 1949.

Subject to the provision of Section 188 of the Companies Act, 2013 to remunerate any person
or company for services rendered or to be referred in or about the formation or promotion of
the Company or the conduct of its main business.

To open account with any banks or financial institutions and to draw, make, accept, endorse.
execute and issue promissory notes, bills of exchange, letters of credit, hurdles, bills of lading ,
railway receipts, warrants, debentures and such other negotiable or transferable instruments
of all descriptions and to buy, sell and the same.

To procure the Company to be registered or recognised in any part of the world or in India.

Company orany part thereof for such-consideration as the Company may think fit.

To lease, mortgage or otherwise dispose of the property, assets or any undertakmg of the

16.

17.

18.

To distribute, among the members in specific or otherwise any property of the Company in the
event of winding up of the Company or any proceeds of sales or disposal of any property of
the Company, subject to the provisions of Sec 66 the Companies Act, 2013.

To give publicity to the business of the Company by means of advertisement in the press,
pamphlets, handbills, circulars, cinema slides or by publication of books, pamphlets,
catalogues, instructions books, technical articles, periodicals and exhibition of works of art by
granting rewards, prizes and donations or by participating in technical conference, symposia or
in any such other suitable manner of all kinds.

To establish or support or aid in establishment or support of associations institutions, funds,
trusts and conveniences calculated to benefit the employees or ex-employees of the company
or the dependents of such persons and to grant pensions and allowances and to subscribe or



19.

20.

21.

22.

23.

24.

guarantee money for charitable or benevolent objects or for any exhibition or for any public,
general or useful objects.

To pay all costs, charges, expenses incurred in connection with incorporation of the Company,
including preliminary expenses of any kind and incidental to the formation and incorporation of
the company, costs, charges and expenses of negotiating contracts and arrangements made
prior to and in anticipation of the formation and incorporation of the company.

To do all or any of the main objects and all such other things as are incidental or may be
throught conductive to the attainment of the main objects or any of them in any part of the
world and either as principals, agents, consultants, contractors trustees or otherwise and by or
through trustees, agents, consultants or otherwise and either alone or in conjunction with
others.

To form, incorporate, promote any company or companies whether in India or elsewhere,
having amongst its or their objects the acquisition of all or any of the assets or control,
management or development of the Company or any other object or objects which in the
opinion of the Company could or might assist the company in the management of its business
or the development of its properties or otherwise prove advantageous to the Company and to
pay all or any of the costs and expenses incurred in connection with any such promotion or
incorporation and to remunerate any person or company in any manner it shall think fit for
services rendered or to be rendered, in obtaining subscription for or placing or assisting to
place or to obtain subscription for or for guaranteeing the subscription of or the placing of any
shares in the capital of the company or any bonds, debentures, obligations or securities of any
other such Company held or owned by the company or in which the Company has any interest
in or about the formation or promotion of the Company or the conduct of its business or in or
about the promotion of any other such company in which the Company may have an interest.

To undertake and execute any trust, the undertaking of which may seem to the Company
desirable and either gratuitously or otherwise and vest any real or personal property, rights or
interests acquired by or belonging to the Company in any person or Company on behalf of or
for the benefit of the Company and with or without any declared trust in favour of the
Company.

Subject to the provisions of Section 179, 180, 181, 182 and 183 of the Companies Act, 2013 to
subscribe or guarantee money for any national, charitable, benevolent, public, general or
useful object or for any exhibition.

To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension or superannuation funds for the benefit of and give or procure the

giving of donations, gratuities, pensions, allowances or emoluments to any persons who are or

25.

26.

were at any time in the employment or service of the Company or is allied to or associated with
the Company or with any such subsidiary Company or who are or were at any time Directors
of officers of the Company as aforesaid and the wives, widows, families and dependants of
any such persons and also establish and subsidise and subscribe to any institutions,
associations, clubs of funds calculated to be for the benefit of or to advance the interest and
well being of the Company or of any such other company as aforesaid and make payments to
or towards the insurance of any such persons as aforesaid and do any of the matters
aforesaid, either alone or in conjunction with any such other company as aforesaid.

To undertake financial and commercial obligations, transaction and operations of all kinds, in
connection with the running business of the Company.

To guarantee the payment of money unsecured or secured or payable under or in respect of
promissory notes, bonds, debentures, debenture-stock, contracts, mortgages, charges,
instruments and securities of any company or of ‘any authority, supreme, municipal, local or

5




27.

otherwise or of any persons whomsoever, whether incorporated or not incorporated and to
guarantee or become sureties for the performance of any contracts or obligations as may be
necessary for the purpose of the Company.

To apply for purchase or otherwise acquire and protect, prolong and renew in any part of the
world, any patent, patents rights, brevets d'Invenfions, trade marks, designs, licences,
protections concessions and the like conferring any exclusive or non-exclusive or limited right
to their use or of any information as to any invention, process or privilege which may seem
necessary use for any of the purposes of the Company or the acquisition of which may seem
calculated directly or indirectly to benefit the company and to use, exercise, develop or grant
licences or privileges in respect of or the property, rights and informations so acquired.

V. The liability of the embers is limited and this liability is limited to the amount unpaid, if any, on

V.

the shares held by them.

The Authorised Share Capital of the Company is Rs. 15,05,00,000/- (Rupees Fifteen Crore
Five Lakh only) divided into 7,52,50,000 (Rupees Seven Crore Fifty Two Lakh Flfty Thousand
only) Equity Shares of Rs. 2/- (Rupees Two) each.

fﬂWﬁL
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We the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite
to our respective names.

Sl.
No.

Name, Description Occupation
and address of each
Subscriber

No. of Equity
Shares taken by
each Subscriber

Signature of
Subscribers

Name, address, Description
occupation and Signature
of witness or witnesses

RENUKA FINANCIAL

SERVICES LTD.

28, Najafgarh Road, New Delhi-15
Through its Director

Sunil Mitta

S/o R.B. Jain

R/o 12, Bhikaji Cama Place,

New Delhi-110066

(Business)

MANJULA FINANCE LIMITED
86, Shakti Apariments,

SFS DDA Flats, Ashok Vihar-lil,
New Delhi-110052

Through its Director

Sunit Mitial

S/o R.B. Jain

R/o 12, Bhikaji Gama Place,
New Dethi-110066

(Business)

GOSWAMI CREDITS &
INVESTMENTS LTD.

86, Shakti Apartments,

SFS DDA Flats, Ashok Vihar-Ili,
New Delhi-110052

Through its Director

Vivek Goyal

S/o Dwarka Parsad

R/o 47, Venus Apartments,
inder Enclave, New Delhi-110087
{Business)

VIVEK GOYAL

Sio Shri Dwarka Parsad

47, Venus Apartments, Inder Enclave,
New Dethi-87

{Business)

INDRESH BATRA

Qin-Qh & P--Ratra
romaia

w140 1§ pow]

16500
(Sixteen Thousand
Five Hundred)

16500
(Sixteen Thousand
Five Hundred)

16600
(Sixteen Thousand
Six Hundred) -

100
(One Hundred)

100

B:6; New Multan-Nagar,—
Delhi-110056
{Industrialist)

SMINU JINDAL

D/o Shri. P. R. Jinda!

6, Prithvi Raj Road, New Delhi-11
{Industrialist)

DEEPAK GOYAL

S/o Shri Ramotar Goet

Rio 41/41, West Punjabi Bagh,
New Delhi-110026

(Service)

TOTAL

100
(One Hundred)

100
{One Hundred)

(OneHundred) |-

50,000
{Fifty Thousand)

Sdf-

Sd/-

Sd/-

Sdf-

Sdf-

Sd/-

Sd/-

Sd/-
{SURESH GUPTA)
S/o Late Sh. R. D. Gupta
350, West Guru Angad Nagar,
Laxmi Nagar, Dethi-110092

Company Secretary in Practice
M. No. 16574, C. P. No. 5204

i witness the signatures of all the subscribers.

CERTIFIED TRUE Aoy

Place : New Delhi

Dated this 28th

day of December

2007



Office Of

Diptiman Singh

Advocate High Court
Chamber No. — 178
**:‘:**h":’:*:’::‘f’:‘f***************#7‘:7‘:*******************ﬁ****

Off. & Resi.- 30, Clive Road
Allahabad-01

email - diptiman.singh79@gmail.con & - (0532) 2261010
8 +91 9935214676

District - Mathura “ :?f/?/
Cﬁ/./m
A5
SY
Company Petition No.— 1 © of 2016

In The Matter Of-

Jindal Saw Ltd. And 3 Others

@M;@/ s Petitioner
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Formal Ordez. Dated- of /08/2016
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&,

IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION |

COMPANY PETTTION NO. 16 OF 2016
CONNECTED WITH
COMPANY APPLICATION NO. 4 OF 2016
[Under Sections 391-394 of the Companies Act, 1956]
_ DISTRICT : MATHURA
IN THE MATTER OF
The Companies Act, 1956
AND
IN THE MATTER OF
COMPOSITE SCHEME OF ARRANGEMENT AMONG
JINDAL SAW LIMITED AND I'TF INFRALOGISTICS LIMITED AND JITF
SIIIPYARDS LIMITED AND JITF WATERWAYS LIMITED AND THEIR
d{ﬁ/ RESPECTIVE SHAREHOLDERS AND CREDITORS:
IN THE MATTER OF
JINDAL SAW LIMITED, a company incorporated and existing'under the
Companies Act, 1954, having its Registered Office at A1, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403
...Petitioner 1/Demerged Company 1/Resulting Company 2
_ AND |
JITF INFRALOGISTICS LTMITED, a company duly incorporated and existinglunder
the Companies Act, 1956, having its Registered Office at A1, UPSIDC Industrial Arca,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403
' Petitioner 2/Restlting Company 1 |
JTTF SHIPYARDS LIMITED, a company duly incorporated and exi
Companies A.ct, 1956, having its Registered Office at Al, UPSIDC iI'n'-:éi

Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradcsh—

Petitioner 3/Transfer




JITF WATERWAYS LIMITED, a company duly incorporated and exisﬁng under
the Companies Act, 1956, having its Registered Office at A1, UPSIDC [ndustrial
Area, Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403

Petitioner 4/Demerged Company 2 / Transferee Company

Before the Hon'ble Mr. Justice Yashwant Varma

Dated -8.7.2016
Order on Petition

The above petition coming for hearing on 8™ day of July 2016, upon
reading the said petition, the order dated 17.2.2016 whereby the said companies
was ordered to convene meetings of the equity shareholders, secured cfe_ditﬁrs and
unsecured creditors. of Jindal Saw Limited and unsecured creditors of JITF
Waterways Limited for the purposes of considering, and if thought fit, approving
with or without modification, the Composite Scheme of Arrangement proposed to
be made between the said companies and annexed to the affidavit of Shri Sunil
Kumar Jain filed on the 15™ day of February, 2016 and newspapers Financial
Express (New Delhi Edition in English) and Dainik Jagran (Agra Edition in Hindi)
dated 2.3.2016,each containing the advertisement of the noticesconvening the said
meetings directed to be held by the order dated 17.2.2016, the affidavits of Shri
Bharat Pratap Singh , Shri Akhilesh Kumar Pandey and Shri Om Prakash,
Chairmen filed the 15" day of March, 2016 ,showing the publication and despatch
of the notices convening said meetings, the reports of the Chairmen of the said
meetings dated 9.4.2016 as to the result of the said meetings and upon hearing
Shri $.D.Singh, Senior Advocate, assisted by Shri Diptiman Singh, Advocate, and
it appearing from the reports that the proposed Composite  Scheme of
Arrangement has been approved by majority by the Equity Shareholders of Jindal

Saw Limited and unanimously by secured creditors and unsecured_ Cl‘edItOI‘S of




And this Court doth further order:-

That the parties to the Composite Scheme of Arrangement or other persons
interested shall be at liberty to apply to this Court for any directions that may be

necessary in regard to the working of the Compositc Scheme of Arrangement.

That the said company do file with the Registrar of Companieé a certified copy of -
this order within 30 days from this date.
Schedule

(i)  Composite Scheme of Arrangement (Annexure 1 to the Company Petition

No.16-0f 2016), as sanctioned by the Court.
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IN THE HIGH COURT OF JUDICATURT, AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION
ANNEXURE NO. (1)

IN |
COMPANY PETITIONNO. OF 2016
(Under Section 391 to 394 of The Companies Act, 1956)
CONNECTED WITH
COMPANY APPLICATION NO.4 OF 2016

District : Mathura

IN THE MATTER OF PETITION TO SANCTION THE COMPOSITE
SCITEME OF ARRANGEMINT AMONG JINDAL SAW LIMIED
AND JITF INFRALOGISTICS LIMITED AND JITF SHIPYARDS
LIMITED AND JITF WATERWAYS LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS. . -

AND
IN THE MATTER OF
JINDAL SAW LIMITED . PETITIONER I/
DEMERGED COMPANY 1/
RESULTING COMPANY 2
AND
JITE INFRALOGISTICS LIMITED .. PETITIONER 2/ -
RESUT.TING COMPANY 1
AND
JITF SHIPYARDS LIMITED ... PETITIONER 3/
TRANSFEROR COMPANY
AND
JITF WATERWAYS LIMITED . PETITIONER 4/:F
S COMPANY 2 /
g\-’}:{l
i




COMPOSITE SCHEMF. OF ARRANGEMENT

UNDER SECTIONS 391 TO 3%4 READ WITH SECTIONS_IOG TO 103 OF THE COMPANIES
ACT, 1956 AND/OR APPLICABLE SECTIONS OF THE COMPANILES ACT, 2013

AMONG | .
JINDAL SAW LIMITED (‘DEMERGED COMPANY 17/ “RESULTIN (G COMPANY 27)
AND |
JITF INFRALOGISTICS LIMITED (‘RESULTING COMPANY 17)
AND | |
JYTF SHIPYARDS LIMITED, (TRANSFEROR COMPANY")
| AND '
JYTF WATERWAYS LIMITED (“DEMERGED COMPANY 2/ “TRANSFEREE, COMPANY”)
_ o ; N

TEEIR RESPLCITVE SHARCIIOLDERS AND CREDITORS




INTRODUCTION

“This Composite Scheme of Arrangement (“Scheme”) for demerger, amalgamation and capital
rednction is presented under the provisions of Sections 391 -- 394 read with Sections 100 — 103 of the
1956 Act {as dejined hereinafter) and/ or other relevant provisions of the Act (as defined hereinafter),
for the (i} demerger of the Demerged Undertaking 1 (as defined hereingfier) of the Demerged
Company | (as defined hereinafter) and vesting of the same in the Resulting Company | {(as defined
hereingfier); (i) the rednction of the issued and paid-wup equify share capital of the Resulting
Company 1 and securitics preminm account (if requixed) of the Resulting Company 1; (iif) reduction
of the capital redemption reserve, capital reserve (if required) and the securities premium account {if
required) of the Demergcd Company 1; (iv) transfer of a part of the authorized share capltai from the
Demerged Company 1 to the Resulting Company ; (v) listing of the equify shares of Resulting
Company | on the Stock Exchanges (as defined hereinufter); (viy amalgaration of the Transferor
Company {as defined hereinafier) with the Transferee Company (as defined hereinafier); (vil) the
reduction of the capital reserve (if required) and the securities preminm. account (if required) of the
Transferee Company; (viif) dissolution without winding up of the Transferor Corapany; (ix) transfer
of the authorized share capital from the Transferor Company to the Transferee Company; (x) change
in the name of the Transferee Company; (xi) Gemerger of the Demerged Undertaking 2 (a&a"'deﬁned
hereinafier) of the Demerged Company 2 (as defined hereinafter) and vesting 'of the same in the
Resulling Company 2 {as defined hereinafler); (xii) the reduction of the capital redemption Teserve
(if required), capital reserve (if required) and the securifies premium :ccount (if required) of the
Resulting Company 2; (xiii) the reduction of the issued and paid-up equity share capital, capital -
reserve (if required} and the securities premium account {if required) of the Demerged Company 2;
(xiv) trangter of 8 part of the authorized share capital from the Demrerged Company 2 to the Resnlting
Company 2, pursuant to the relevant provisions of the 1956 Act and/ or the provisions of the 2013

_Act and the relevant provisions of this Scheme. In addition, this Scheme alsa provides for Vanous
other matters consequential or otherwise integrally connected herewith. =

RATIONALE FOR THE SCHEME

"The Demerged Company 1 currently has husiness lnterests in diverse businesses such as

manufacturing of steel pipes and steel pellets and infrastructure business. The management of the
Demerged Company | believes that the business intercsts.of the Demerged Company 1 in the
Demerged Undertaking I, which comprises of the business interests of the Demerg,cd Company 1 in
the infrastrueture sector, require dedicated management focus and business strategies to develop the:
growth potential in the relevant business market. With a view fo achieve preater management focus
on its business interests in the manufacturing of stecl pipes and steel pellets, the management of the
Demerged Company 1 proposes to demerge its business interests in the infrastructure sector
comprising of the. Demerged Undertaking 1. and vest the same with the Resu'ting Company. 1 (a
wholly owned subsidiary of Demerged Company 1}. The Demerged Compa:y 1 will retain the
menunfacturing of stee! pipes and steel pellets businesses. Further, the demerger of the Demerged
Undertaking 1 and vesting of the same with Resulting Comparty 1 would enable the Resulting
Company ! to focus on infrastructure business and further create value for ail of its stakeholders.
Further, the listing of the equity shares of Resulting Company 1 on the Stock Exchanges (as defined
hereinafier) would help the shareholders of Resulting Company 1 to unlock the vaiue of their shares.

Pursuant to the demerger of Demerged Unﬁer’caking 1 and vesting of the same in the Resulting
Company 1, the issued ano paid-up equity share capital of the Resulting Company | would be reduced
“as a resuit of cancellation of the shares held by the Demerged Compan 1 the Resultmg Company
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1 and the securities premium account of the Resultmg Compdny 1 shail be reduced (af requed) to qut
off the accumulated accounting fosses (if any) relating to the Demerged Undertaking [ that are
transferred to the Resuliing Company 1 pursuant to Section I of the Scheme.

Further, pursuant to fhe demerger of Demerged Undertaking 1 and vesting of the same in the Resulting
Company 1, the capital redemption reserve, capital reserve (if required) and the securities premium
account {if rcqmr:-,d), of the Demerged Company 1 shall be reduced to set off the differerice between
the amount of assets and the amount of liabilities and accwmulated accounting losses (if any), -
pertaining to the Demerged Undertaking 1 being transferred by the Demerged Compary 1 pursuant
to Section I of the Scheme and the amount of investment held by the Demerged Company 1 in the

Resulting Company 1 and cancelled by Demerged Company 1.

Further, both the Transferor Company ancl the Transferee Company are engaged in waterways
transportation business {consisting of ocean waterways .and " inland waterways transportahon} ,
Therefore, with a view to consolidate the ‘business interests of the Transferor Company and the
Transferee Company in the waterways transportation business, the Transferee Company and the
Transferor Company have decided that the Transferor Company with all jis business interests
including those in waterways fransportation business (consisting of ocean waterways and inland
waterways transportation), be amalgamated with its wholly: owned subsidiary company, the
Transferee Company wlich is also inter alic, engaged in the waterways transportatson business,

On 2 long term basis, management of the Transferee Company wishes to focus on inland Watcnvays
transportation business. Therefore, the proposed amat gamation of the Transferor Company
comprising of its busincss interests, inter alia, in inland waterways transportation business with the
Transferee Cormpany would be in the best interests of the shareholders, creditors and employees of
the Transferor Company and the Transferee Company and would also, intier aha havc the followmg
benefits:

{a) the proposcd amalgamation would result in consclidation of the operations of inland watcrways
transportation business in the Transferee Company which will lead to synergies, reduction in
operational costs and operational efficiencies in the existing operations of the inland waterways
tranépoﬂation business; and ’

(b) the proposed amaigamation would result in better growth prospects in the inland waterways
transportation business. '

Further, pusuant t¢ the amalgamation f the Transfcror Company with the Transferec Company, the
entire share c&pltal of the Transferee Company held by the Transferor Company would be cancelled

-and the Transferor Company shall stand dissolved without winding up. Further, the capital reserve Gf

required) and the securities premium account (if rejuired) of the Transferee Company shall be
reduced to set off the debit balance (if aviy) of the capital reserve created pursuart to the emalgamation
of the Transferor Company with the Transferee Company and accumuiated accoutiting losses, if any,
of the Transferor Company acquired by the Transferee Company pursuant to the amalgamation of the
Transferor Cownpany with the Transferee Company. . :

The Demerged Company 2 is a step dovm wholly owned subsidiary of the Resulting Company 2,
however, pursﬁant to the amalgametion of the Transferor Conpany with the Demerged Company 2/
Transferee Company, the Demerged Company 2 will become a direct wholly owned subsidiary of
the Resulting Company 2. Demerged Compazy 2 has business inferests in diverse businesses such as
ocean waterways, inland waterways transportation and business process outsourcing. The Resuiting
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Dubai, etc. for production and sale of finished goods. With a view to integrate the manufaciuring
presence of the Resulting Company 2 in India and abroad, it is imperative for the Resulting Company
2 to have its own ocean logistics support system for transit of finished goods between muliiple
domestic/ international locations. Therefore, the demerger of the Demerged Undertaking 2 and
vesting of the same with Resulting Company 2 would not only enable the Resulting Company 2 to
strengthen its ocean logistics capabilities by providing the Resulting Company 2 with efficient in-
house ocean logistics facilities for the shipmeit of materials between various domestic/ international
locations, but also insulate the Resulting Company 2 from the vagaties of third party logistic providers
in the shipping industry and would thereby not only stabilize thé operating costs of the Resulting
Company 2 Put also result in synergies and better utilisation of capabilities and resources, Further,
the management of the Demerged Company 2 also believes that the demerger of the Demerged
Undertaking 2 will result in better utilisation of capabilities and resources of the Demerged
Undertaking 2. Since the Demerged Company 2 will become a direct wholly owned subsidiary of the
Resnlting Company 2* upon efféctiveness of the amalgamation of the Transfer.r Company with the
Transferee Company in accordance with Section II of the Scheme, the Demerged Company 2 there
k shall be no consideration payable by the Resulting Company 2 fo the sh areholder of the Demerged
Company 2 {that is, the Resulting Company 2 itself) for the demerger of the Demerged Undertaking
2 from Demerged Company 2 and vesting of the same with the Resulting Company 2.

Pursuant to fhie demerger of Demerged Undertaking 2 and vesting of the same in-the ‘Resulting
Company 2, the capital redemption reserve (if required), capital reserve (if required) and the securitics .
premium account (if required) of the Resulting Company 2 shall be reduced to set off the accurnulated . -
“accounting losses (if any) relating to the Demerged Undertaling 2 transfered to ‘the Resulting
Company 2 and the debit balance (if ‘any} of the restructuring roserve account of the Resulting
Company 2. : R '

Purseant to the demerger of Demerged Undertaking 2 and vesting of the same in the Resuiting
Company 2, the issued and paid-up equity share capital of the Demerged Company 2 will no longer
be represented by the remaining assets of the Demerged Company 2 and accordingly-the issued and
paid-up equity share capiial of the Demerged Company’ 2 shall be reduced. Further, Pursuant to the
demerger of the Demerged Undertaking 2 and vesting of the same in the Resulling Company 2, the
capital reserve (if required) and the securities premium account (if required) of the Demerged
Company 2 shall be reduced to set off the debit balance (if any) of the restructuring reserve account
of the Demerged Company 2. '

The demerger of the Demerged Undertaking 1 by the Demerged Company 1 and vesting of the same
with the Resulting Company ! and the demerger of the Demerged Underteking 2 by the Demerged
Company 2 and vesting of the same with the Resulting Company 2 (after the amalgemation of the-
Transferor Comnpany with the Transferee Company (i.e. Demerged Company 2)) would be in the best
interests of the sharcholders, creditors and employess of the Demerged Company 1/ Resulting
Company 2, the Demerged Company 2 and the Resulting Company 1 respectively, as it would result
in enhancement of shareholder value, operational efficiencies and greater focus and would enable the
management-of sach of the Demerged Company 1/ Resulting Company 2, the Demerged Compari‘y
2 and the Resulting Company 1 respectively to vigorously pursue revenve growth and sxpansion
opportunities. , ,, ‘ % :

In view of the abovementioned reasons, it is considered desirable and expedient to dcmérgc'thc
Demerged Undertaking | of the Demerged Company 1 and vest the sanig“witly the Resulting
Company 1, to amalgamate the Transferor Company with {he Transferee Company ahd to demerge
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the Demerged Undertaking 2 of the Demerged Company 2 and vest the same with the Resulting
Company 2 (after the amalgamation of the Transferor Company with the Transferee Company (i.e.
Demerged Company 2)). The abovementioned demerger of the Demerged Undertaking 1 and
Demerged Undertaking 2 is also in accordance with Section 2(19AA) of the 1T Act (as defined
hereinafter). The abovementioned emalgamation is also in accordance with Sestion 2(1B) of the IT
Act.

PARTS OF THE SCHEMIE

This Scheme is divided into fhe following sections: ‘

SECTION I

DEMERGER OF DEMERGED UNDERTAKING 1 (48 DEFINED HEREINAFTER) AND =~

VESTING OF THE SAME IN THE RESULTING COMPANY - 1 (4S8 DEFWED :
HEREINA FTFR)

Part A deals with the Definitions and Share Capital.

Part B deals with demerger of Demerged Undertaking 1 of the Demerged Company 1 {(as defined

hereinafier) and vesting of the same in Resulting Company 1, in accordance with Section 2 (19A4)

of the IT Act (as defined hereinafier) and Sections 391 to 394 read with Sections 100 - 103 of the :
1956 Act and/ or other relevant provmons of the Act.

Part C deals with the dischﬂrgc of the consideration for the demerger of the Demerged Undertaking
1 from the Demerged Company 1 and vesting of the same withi the Resulting Company 1, transfer of
a part of the authorized share capital from the Demerged Company, 1 fo the Ru,ulling company I,
the reduction of the issued and paid-up equity share capital and securities premium account uf
required) of the Resuiting Company | and the reduction of the capital redemption reserve, capital
reserve (if required) and the securitics premium account (if required), of the Der: 1erged Company

Part D deals with the accountmg treatment in the bcoks of the Demerged Company 1 and the.
Resulting Company 1. : :

Part E deals with listing of the equiity shares of Resultmg, Company 1 on the gtock Bxchanges {(us
defined hercinafier). .

SECTION II

AMALGAMATION OF TIE TRANSFEROR COMPANY (48 DEFINED. HF RE. WAFTER} '
WITH THE TRANSFEREE COMPANY (45 DEFINED HEKEINA,F T ER)

Part A deals with the Definitions and Share Capilal,

Part B deals with amalgamaiion of the Transferor Company (as defined hereinafler) with the
Transferee Company (as defined hereinqfter}, in accordance with Section 2 (1B} of i, Act (as
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defined hereinafier) and Sections 391 to 394 read with Sections 100 - 103 of the 1956 Act and/ or
other relevant provisions of the Act. :

Part C dels with the discharge of the consideration for the amalgamation of thie Transferor Company
with the Transferse Company and the reduction of the capital reserve (if required) and the securities
premium account (if required) of the Tramferee (‘ompany +

Part D deals with the accounting treatinent in the books of the Transferee Cdmpar_ly, dissolution

without winding up of the Transferor Company, transfer of the ‘authorized sharc capital from the

_ Transferor Company to the Iransfcmc Company and the change in the name of. th“ Transfvree
Company. : :

SECTION IIX

DEMERGER OF DEMERGED UNDERTAKING 2 (A8 DEFINED HEREWAFTERj AND
VESTING OF THE SAME IN THE RESULTING COMPANY. 2 (45 DEFINED
HEREINAFTER)

Part A deals with the Definitions and Share Capital,

Part B deals with demerger of Demerged Undertaking 2 of the Demerged _Cbmﬁ'an}' 2 (as defined

hereingfier) and vesiing of the same in Resulting Company 2, in accordance with Section 2 (19AA)

of the IT Act and Sections 391 to 394 read with Sections 100 - 103 of the 1956 Act-and/ or othcr
relevant provisions of the Act. :

Part C deals with the reduction of the capital redemption reserve (if required), capital reserve (if
required) and the securities premium account {if required) of the Resultin z Company 2 and reduction
of the issued and paid up equity share capital, capital reserve (if required) and securities premium
account {#f required} of the Demerged Company 2. Since the Demerged Company 2 will become a
wholly ewned subsidiary of the Resulting Company 2 pursuant ‘o Section II of the Scheme, there.
shall be no consideration payable by the Resulting Company 2 to the sharehoider of the Demerged
Company 2 for the demerger of the Demerged Undertaking 2 (that is, the Resulting Company 2 itself)
from Demerged Company 2 and vesting of the same with the Resulting Company 2,

Part D deals wiih the accounting treatment in the books of the Demerged Company 2 and the

Resulting Company 2, the transfer of a parl of the authorized share capital from the Demerged
Company 2 to the Resulting Company 2 and issuancs, if any, of compulsorily convertible

debentures by the Resuliing Company 2.

SECTION IV

Section IV, deals with the general terms and conditions applicable to the Schc‘r.‘r.u;I
SCHEDULES

Sche{iu}e 1 - Description of Transferor Compaﬁy

Schedule 2 ~ Description of Demerged Undertaking 2




SECTION 1

DEMERGER OF THE DEMERGED UNDERTAKING 1 (AS DEFINED HEREINAFTER) OF THE

Al

1.

DEMERGED COMPANY 1 (AS DEFINED HEREINAFTER) AND VESTING OF THE SAME

WITH THE RESULTING COMPANY 1 (AS DEFINED HERRINAFTER)

PART A

 WHEREAS:

Jindal Saw Limited (Fercinafter rcferred to as the “Demerged Company 17), is a company
incorporated under the Companies Act, 1956 having 1ts registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh - 281403. The Demerged
Company 1 has business interests in diverse businesses such as the manufacturing of steel pipe and

steed pellets and infiastructure businesses.

JITF Infralogistics Limited (hereinafler refered to as the “Resnlting Company 17}, is 2 company
incorporated under the Companies Act, 1956 liaving its registered office at A-1 UPSIDC Indnstrial
Area, Nandgaon Road, Kosi Kalan Disirict, Mathura, Uttar Pradesh - 281403. The Resulting
Company 1 is a wholly owned subsidiary of the Demerged Compdny 1 and has been incorporated for
logistics and infrastructure business. :

In terms of Section 1 of this Scheme, it is now proposed, inier alia, 1o demerge the: Demerged
Undertaking 1 {as defined hereinafier) of the Demerged Company 1, and vest the same with the
Resulting Company 1 with effect from the Demerger Appointed Date 1 (as defined hereinafter),
reduce the issued and paid-up equity shiare capital and securities premivm accourit (if required) of the -
Resulting Company 1 and reduce the capital redemption reserve, capital reserve (if required) and the
sectrities premium account (if required), of the Demerged Compeny 1, pursvant to and under .
Sections 391 to 394 read with Section 100 -- 103 of the 1956 Act and/or oiher relevant provisions of
tlie Act and the rules and regulations framed thereunder and Tist the equity shares of Resulting
Company 1 on the Stock Exchanges (as defined hereinafier), in the manner provided forin Scctlcn I

of the bmeme

The demerger of the Demerged Undertaking 1 of the Demcrged Company 1 and vesting of the same
with the Resulting Company | pursuant to and in accordance with tlis Scheme shall be in accordance

with Section 2{19AA) of the IT Act,

DEFINITIONS

For the puiposes of Section | of this Scheme, unless repugnant to the meaning or context the ‘eaf, the following
expressions shall have the meanings mentioned herein below:

(a)

®

(c)

#1056 Act” means the Companies Act, 1956 (Act No.1 of 1956), and the rules, regniations, circulars
and notifications issued thereunder, each as amended rom time to time and to the extent In force.

“2013 Act” mcans (he Companies Act, 2013 (Act No.18 of 2013} and the rules, regulations, circulars
and notifications issued thereunder, each as amended from time to time and to the extent in force.

“Act” means the 1956 Act or the 2013 Act, as may be applicable, as amcnded or S"ibStlfi.‘nt
statutor} modification / re-enactment thereof. T

.




(d)

©

(2)

()

®

“Court” means thc Hon’ble High Court of Fndicature at Allahabad and shall be dcem_ed to incinde,
if applicable, a reference to the Natioaal Company Law Tribunal or such other forum or avthority
Which may be vested with any of the powers of 2 High Court to sanction this Schemc un'der'the A’ct

“Demerged Business 1” compnscs of the business and business interests Of the Demerged Comp&ny -
1 in the infrastructure business infer afia through subsidiaries of thc Dcmerged Company 1 cngaged o
in the infrastructure business. : _ :

“Demerged Company 1" shall have the meaning ascribed to it in Recital A of Section 1 hereto.

“Demerged Company 1 CCDs” shall mean any outstanding zero coupon compi:\'lsoril'y' convertible

debentures having face value of Rs. 81.10 (Rupees Righty One and Ten Paise orily) issued by the ~ = -

Demerged Company 1 which are due for conversmn into equai numbel of eqmty shares of the . .
Demcrged Company L. . . Lo

“Demerged Cnmpany 1CCD Ho}ders” shall mean thc hoidcrs of thc Dcmer ged Company 1 (‘("Ds Ll

| “Demerged Undertal{mg 1” means the undertaking of the Dcmcrged (_,ormpan y 1 pcrtalmng to the' .

Demerged Business 1, which shall be inclusive of, it not limiled to:

o all assets, whether moveable or immoveable iucli;ldin'g';.a]l rights; title, interest, ciaims,
covenants, undertakings of the Demerged Company 1 pertaining to the Demerged Business

(iiy  all investments, receivables, loans and advances extended (including CENVAT ‘credit or
other tax assets), incloding acerned interest thereon of the Demcrged Company 1 pertamm g
to the Demerged Business 1; .

(i) all debts, borrowmgs and Habilities, whether present or future, wliether securui or unsecured'
availed by t:c Demerged Lompanv 1 pertaining to the Demerged Business 1;

{iv} all permits, righte, entitlements, licenses, appmvais, grants, allotments, recormmendations,
clearances, tenanciss, offices, taxes, (ax deferrals and benefits, subsidies, concessions, refund
of any tax, duly, cess or of any excess payment, tax credits {including, but not limited to,
credits in respect of income tax, tax deducted at source, sales tax, value added tax, fumover
tax, excise duty, service tax, minimum alternate tax credit etc. ) of every kind and description
whatsoever of the Demerged Company 1 pertaining to the Dcrnergcd Business 1;

(v) all trademarks, service marks, patents and other intellectual’ property ngbts of every lr:ma and'
descnpmn whatsoever of the Demerged Compauy 1 pcr! almng to the Derncrged Busme.ss I .

vy - all prmlcges and benefits of all contracts, agmﬁments and all other nghts mcludlng lease

rights, licenses, powers and facilities of gvery kind and description ‘whatsoever of the
Demcrgect Company 1 pertaining to {the Demerged Busmess I

(vif)
L

(viri)  all advance payments, eamest monies and/or security depomts paymeni‘ a gamst warran
: dny, or other entitlements of the Demerged Company 1 pcrtam ng to thc Dcmergea BLSI
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(ix) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits, @peazs,
applications or proceedings of whatsoever nature initiated by or against the Demerged
. Comparny 1 in connection with the Demerged Business 1; and :

(x) all books, records, files, papers, computer programs, engincering and process information,
manuals, data, production methodologies, production plans, catalogues, quotations, websites,
sales and advertising material, marketing strategies, list-of present and former customers,
customer credit information, customer pricing information, and other records whether in -
physical form or electronic form or in any other form in connection with or relating to the
Demerged Company 1 and pertaining to the Demerged Business 1. - - . '

16} “Demerger Appointed Date 17 means the opening of business hours as on April 1, 2015, or any

other date as may be decided by the respective boards of directors of the Demerp »d Company 1 and
the Resulting Company 1, being the time and date with effect from which Sec#ion I of this Schems
- will be deemed; to be effective, in the manner described in Clause 1.3 of Section IV of this Schemeé.

(9 “Demerger 1 Record Date” shall have the meaning ascribed to it in Clause 41 ifi Séction I of this
Scheme.- : P

)] “Effective Date” means the date on which the last of (he condifions 'set"bi‘.t'ix{ CIauSe_ 15 of Section -
IV of the Scheme is satigfied. e e

{m) “I'F Act” means the Income Tax Act, 1961, as amended or any staﬁitory modiﬁcéﬁo_ﬁ'f rc-ehactzh'ent"
thereof. :

() “Resulting Company 1" shall have the: meaning ascribed to it in Recital B of _Section T hereto.
(o) “RoC” means the Registrar of Companies, Uttar Pradesh.

(®) . “Scheme” or “Scheme of Arrangement” means this Composite Scheme of Arrangement among the
Demerged Company 1/ Resulting Company 2, the Resulti ng Company 1, the Demerged Company 2/
Transferor Corupany, the Transferes Company and their respective shareholders. and - creditors
pursuant to the provisions of Sections 391 — 394 read with Sections 100 — 103 of 1954 Act and/or
other relevant provisions of the Act. : S . :

e} “Stock Exchanges” means the stock exchanges wherc the equity sharcs of the Demer'ged Company
1 are listed and are admrilted to trading, viz, BSE Limited (“BSE”} and the National Stock Exchange
of India Limited (“NSE™). o SRR

{ “Trustee 1” shall have the meaning ascribed to it in Cluuse 4.4 of Section I-héfe’ro._

The expressions, which arc used " this Section I of the Scheme and not defined in Section I shall, unless -
repugnant or contrary to the context or meaning thereof, have the same meaning ascrited to themt ynder
Section 11, Section IIf or Section IV of the Scheme or in absence thereof, the Aot, the IT Act, the Securities
Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1092 (including he
regulations made thereunder), the Depositories Act, 1996 and otherapplicable laws',-ml'e;,' ‘Legulations, bye-

laws, guidelines, circulars, as the case may be, including any statutory modification ot re-enac enfthereof, . .

from time to time.

2. SHARE CAPITAL
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2.1 The share capital of the Demerged Company 1, as éu September 30, 2015 was .as; under:

Authorized Capital

Eqgnity
500,000,006 Equity Shares of Rs.2 each

Rs.
1,000,000,000.00

304,537,881 Equity Shares of Rs. 2 each

Total

Preference . _ . Rs

10,000,000 Redesmable Preference shares of Rs. 100 each 1.00 0', 000,000.00
Total 2,000,000,000.00
Jssued Capital 1 Rs. 609,075,762

Rs. 609,075,762

Subscribed fd_nd Paid-up Capital
304,533,881 Dquity Shares of Rs. 2 each

Forfeited 4,000 Equity Shares of Rs. 2 each
: (Partly paid up Rs. 1 cach)

Rs. 600,067,762

4,000

&

To—ta} .............

Rs. 609,071,762

Allotment of 3,250 {three thonsand two hundred and fifty) equify shares of face value of Rs. 2 (Rupees
Two only) each has been kept in abeyance hy the Demorged Company 1 pursaant to court orders.

Additionaily, as on September 30, 2015, 1,52,23,486 (one crore ﬁf.‘.y two lakhs twenty three thousand
four hundred and eighty six) Demerged Corapany I CCDs issued by the Demerged Company 1 are
due for conversion into equal number of equity shares of the Demerged Compeany § by April 30,

2016.

22 Subseguent to the above date and til] the date of the Scheme being approved by the Board of Directors
of the Demerged Company [, there has been no change in the issued, subscribed or paid up capital of

the Demerged Company 1.
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2.4

3.1

The share capital of the Resulting Company 1, as on September 30, 2015 was &é'undcr: '

eSharer A e e HEREET B
Authorized Capital

50,000 Equity Shares of Rs. 10 each S l S 5,00,000
Total f _5.00,000
Issued, Subseribed ond Paid-wp Copital

Equity >
50,000 Bqnity Shares of Rs, 10 each _ . ' _S,‘OQ,OOO |
| _Total - __3,00,000 ]

The members of the Resnlting Company‘ 1 have vide a rcsdluﬁ'bh. dated Novéiziﬁéf_ 2, ZQ.I.SHI‘GSOIV&& .' T
to sub-divide each fully paid up equiiy share of the Resulting Company | having fa cevalne of Rs.-10

{Rupees Ten only) into 5 (five) fully paid up equity shares of face value of R, 2 (Rupee Two only}) *-

each, with effcct from November 2, 2015 and consequently, the -authorized share capital of the e

Resulting Company 1 of Rs. 5,00,000 (Rupees Five Lakhs only) now comprises of 2;50,000 (two - - .
lakh fifty thousand) equity shares of Rs, 2 (Rupee Two onty) each and the issued, subscribed and | LA
paid-up capital of the Resulting Company 1 also comiprises of 2,50,000 (two-laka fifty thonsand) -

equity shares having face vatlue of Rs. 2 (Rupee Two only) each. Subsequent to the abOv'é'__datc-aﬁd
till the date of the Scheme being.approved by the Board of Directors of fiie Resulting Company 1, .
there has been no changs in the issned, subscrbed or paid np capital of the Resulting Company 1.

PART B

DEMERGER OF THE DEMERGED UNDERTAKING 1 OF THE DEMERGED
COMPANY 1 AND VESTING OF THE SAME WITH THE RESULTING COMPANY 1

Subject ta the provisions of Section I of the Scheme in relation to the modalities of demerger and
vesting, upon Secfion [ of the Scheme coming into effect on the Effective Date and with eifect from
the Demerger Appointed Date 1, the Demerged Undertaking 1, together with all ifs properties,
assets, investments, rights, obligations, liabilitics, benefits and interests therein, shall demerge from
the Demerged Company 1 and be transferred (o and vest in the Resulting Company 1, and shali
become the property of and an integral part of the Resulting Company 1 snbject to the existing . -
charges and encumbrances, if any, created by the Demerged Company 1 in favour of ifs lenders or

the lenders of its subsidiaries or group companies, by operation of law pursuant to the vesting order o

of the Court sanctioning the Scheme, without any further act, instrument or deed roguired by either
of the Demerged Company 1 or the Resulting Company 1. Without prejudice tethe generality of
the above, in particular, the Demerged Underiaking 1 shall stand vested in the Resulting Cormpany -
1. in the manner described in sub-paragraphs (a) — (n) below: o

2. Upon Section I of the Scheme coming into effert on the Hff'éctivc_]f)__afé-r

the Demerger Appointed Date 1, 11 immaovable property (including land, baild: »and any

other immovable property) of the Demerged ‘Company > ir relation _Eit_o_:gj.thg;
Undertaking 1, whether freehold or leasehold, and any documents of title, rights and
in relation thereto, shall.stand vested in or be deemed to_bd't’_rds_t(?d_ i'n_ thc'Rc‘_sulting

mm:%hem from.
L from.




1, by operation of law pursuant to_the vesting order of the Court senctioning the Scheme,
without any further act, instrument or deed by thé Demerged Company | or the Resulting
Company 1. Upon Section I of the Scheme coming into effect on *he Effective Date and with
effect from the Demerger Appoinied Date 1, the Resulting Company 1 shall be entitled to
exercise all rights and privileges and be liabie to pay all taxes and charges, and fulfill all
obligations, in relation to or applicable to such immovable preperties. Upon Section T of the
Scheme coming into effect on the Effective Date and with effect from the Demerger Appointed
Date 1, the title to the immovabie propesties of the Demerged Undertaking I shall be deemed
to have been mutated and recognised as that of the Resulting Company 1 and the mere filing
of the vesting order of the Court sanctioning the Scheme with the appropriate Registrat or Sub-
Registrar of Assurances or with the relevant Government agencies shall suffice as record of
continuing title to the immovable properties of the Demerged Undertaking 1 withi the Resulting
Company 1 pursuant to the Section I of the Scheme becoming effective and shall constitute a
deemed mutation and substitution thereof. The Resulting Company 1 shall in pursuance of the
vesting order of the Coutt be entitled to the delivery and possession of all documcnts of tlilc

fo such immovablc property in this regard.

Upon Section I of the Scheme coming into effect on the Bifective Date and w:tn v.effrt:c+ from e

the Demerger Appointed Date 1, all the assets of the Demerged’ (_,ompany 1 relanng to'the ~+* .-
Demerged Undertaking I as are movable in nature and are capable of transfer by cvdors ement. - .. . .
and delivery, shall stand vested in Resulting Company ‘1, and shall becon'the propertyand 7
an integral pari of Resulting Company 1. The vesting pursuant to - this- sub- clavse shall be

deemed to have oceurred by physical delivery or by eridorsement and del;very, as appropriate * . .'
o the property being vested and .the title to such propcrty shall be deemcd to have besn -

transfeired accordmgly

Upon Section 1 of the Scheme coming into effect on the Bffective Date and with effect from

the Demerger Appointed Date 1, any and all other movablé property (except’ those specified =

elsewhere in this Clause) including all sundry debts and receivables, outstandmg leans and
advances, 1f any, reluting to the Demerged Undertaking I, recoverable in cash or in Mind 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 shall,
by operation of law pursuant to the vesting order of the Court sanctioring the Schetne, without
any further act, instrument or deed of the Demerged Company 1 or the Resulting Company 1,
become the property of the Resulting Company 1. Where any of the outstanding receivables
atiributed to the Demerged Undertaldng 1 have been received by ithe Demerged Company 1
on behalf of the Demerged Undertaking t affer the Demerger Appointed Dafe 1, the same shall

be deemed 1o have been received by the Demerged Company 1 for and on behalf of the -~ °

Rcsultmg Company L.

Upon Sccﬁon I of the Scheme coming into effect on the Bffcctwe Date and with effect fmm
the Demerger Appointed Date 1, all debts, liabilities, . contingent liabilities, duties and
obligations, secured or unsecured, relating to-the Demerged Undertaking 1, whether provided
for o5 not in the books of accounts of the Demerged Company | or disclosed in the balance
sheet of the Demerged Undertaking 1, including general and multipurpse:borrowings, if any,
shall become and be deemed fo be.the debts, liabilities, contmgent hablh’aes duties and

‘obligations of the Resulting Corapany 1, by operation of law pursuant to the ves’tfng arder of - -

the Court sanctioning the Scheme, without any further act, instrument or déed of the’ Demcrgcd
Company 1 or the Resnlting Company 1. Upon Section [.of the Schemé coming int¢ effeci on . -
the Effectlve Date and with effect from the Demerger Appomted Date 1, the Resulting

Company "1 undertakes. to meel, discharge and satisfy the samé to t_hc.cxc}aa n of the

12
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Demerged Company 1. 1t is hereby clarified that it shall not be necéssér}r to obtain the consent o

of any third party or other person, who is a party o any contract or _arrang{_:ment by virtue of -
which such debis, liabilities, duties and obligations have arisen in order to give effect to the
-provisions of this Clause. However, if any lender of the Demerged Company 1 requires -
satisfaction of the charge over the Demerged Company 1’s properties and recordal of & new -

charge with the Resulting Company 1. the Resulting Company 1 shall for'good order and for. ..

statistical purposes, file appropriate forms with the RoC as accompanied by the sanction order

or a cortified copy thercof and any deed of modification or novation executed by the Resulting - 3 -

Company 1. Where any of the loans, liabilities and obligations attributed to tlie Demerged -

Undertaking | have been discharged by the Demerged Company 1 on behalf of the Demerged . . © .. o
Undertaking 1 after the Demerger Appointed Date 1 but befors the Effective Déte, such .- "

discharge shall be deemed to have been dore by the Demerged Company 1 for and oni belialf -
of the Resulting Company 1. ’ S e
Upon Scction I of the Scheme coming into effect on the Efféctive Date and _wi'th:"_é_fféc'f-froﬁ% S
the Demerger Appointed Date 1, all incorporeal or intangible property of the Demerged

. Undertaking ! shall stand vested in the Résulting Company ! and shall bécome the property
and an Integral part of the Resulting Company 1, by operation of law pursuant o thes vesting . "

order of the Court sanctioning the Scheme, without any further aci, instrument or deed of the -
Demerged Company 1 or Resulting Company 1. ' SRV

Upon Section I of the Scheme coming into effect on the Elfoctive Date and with effect from” S
the Demcrger Appointed Date 1, all letters of intent, contracts, deeds, bonds; agreements, -~ _
Insurance poHcies, capital investment, subsidies, guarantees. and indemmifics,  schemes, .

atrangements and other instruments of whatsoever natime in relation fo thé: Demerged

Undertaking 1 of the Demerged Company 1 to which it is a party or t¢ the benefit of which it o '

may be entitled, shaill be in full force and effect against or in favour of the Resulting Company
1, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
without any further aet, instrumern or déed of the Demerged Company 1 of Resulting
Commpany 1, and may be enforced as fully and effectually as if, instead of tie Derlerged
Corapany 1, the Resulting Company 1 had been a party or beneficiary or obl gee thereto.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
tlie Dermerger Appointed Date 1, all permits, grants, allotments, Tecommendaiions, rights,
entitlements, licenses and registrations including relating to trademarks, logos, patents and
other intellectual property rights, approvals, clearances, tenancies, privileges, powers; offices,
taxes, tax credits, tax refunds, tax holideys {relating to direct or indirect tax), entitlernents
(including, bur not limited to, credits in respect of income tax, sales tax, value added tax,
turnover tax, excise duty, service tax, security transaction tax, minimum alternate tax credit

and duly enfitlement credit certificates etc.), facilities of every kind and ‘description -of . -

whatsoever nature, in relation to the Demerged Undcrtakiﬁg 1 .to which the: Demerged. .
Company 1 is a party or to the benefit of which tlie Demerged Company 1. miay be eligible,

shall be enforceable by or against the Resulting Company, 1; as fully and effectonlly as if, o

instead of the Demerged Company 1, the Resulting Company 1 had been a party or beneficiary
or obligee thereto, by operaiion of Jaw pursuant to fhe ves ting order of ths Court sanctioning -
the Scheme, withour any further act, instrument or deed of the Demerged Company 1 or the
Resulring Company 1. ' - '

Upon Section T of the Scheme coming fnto effect on fh_q'Eﬂ _
the Demerger Appointed Date 1, any statutory licenses, no-objecti on certificates; P
registrations (including sales tax, service tax, excise, alué-a‘ddé'd.'tax'),;._aprir_d'\'él"

tive Date and witheffect from -~ o <




permils, quotas, easements, geodwill, entitlements, allotments, cbnbé%:tons exemptions,
advantages, or rights required to carry on the operations of the Demerged Undertaking I of the
Demerged Compary 1 or g;rantcd to the Demerged Company 1 in rzlation to the Demerged ™

Undertaking 1 shall stand vestei] in or transferred to the Resulting Cnmpan} 1, by operation . _
of law pursuant to the vesting order of the Ceurt sanctioning the Scheme, withoiit any further -

act, instrumen* or deed of the Deraerged Company 1 or the Resviting Company 1, and shall’
be appropriately transferred or assigned by the concerned statutory anthorities in fa\« our of the
Resulting Company I upon demerger of the Demerged Unidertaking 1 and vesting of the same
with the Resulting Company 1 pursnant to Section [ of this Scheme. The bénefit of all statutory
and regulatory penmissions, environmental arprovals and consents ineluding statutory
licenses, permissions or approvals or consents required to carry on the ‘operations of the -
Demerged Undertaking | of the Demerged Company 1 shall vest in and become available to
the Resulting Company 1 upon Section I of this Scheme coming into effect on the Effective '

Date and with effect from the Demerger Appointed Date 1, by aperation of law pursuant to |

the vesting order of the Court sanctioning the Scheme, Wlthout any further act, mstrumen* or
deed of the Demerged Company 1 or the Resulting Company 1. : :

Upoa Section I of the Schewme coming into effect on the Effcctwc Da’fe and with cffect Ilom E
the Demerger Appointed Date 1, the Resulting Company 1 shall bear the burden and the
benefits.of any legal or other proccedmgs Initiated by or against the Demcrgod Company Lin
respect of the Demerged Undertaking 1. Upon Section I of the Scheme comiing into effect on
the Effective Date and with effect from the Demerger Appointed Date"1, if any suit; appeal or

other proceeding of whatsoever neture by or against the’ Dcmcrgcd Company 1, in rcspect of ..
the Demerged Undertaking 1, be pending, the sane shall not abate, be discontimied or in any ..
way be prejudicially affected by reason of the demerger of Demerged Undertaking L or of - -

anything contained in this Scheme but the proceedings may be continued, prosecuted and
enforeed by or against the Resulting Company 1 in the same manner and to the same extent as
it would or might have been continned, prosecuted. and enforced by or against.the Demerged - -
Company 1, by operation of law pursuant to the vesting order of the Court sanctioning the
Scheme, without any further act, instrument or deed of the Demerged Company -1 or the
Resulting Company 1. Upen Section I of the $chume coming into effect on the Effective Date
and with effect from the Demerger Appointed Date 1, the Resulting Compauy 1 undertakes to
have such legal or other proceedings initiated by or agaiust the Demerged Company ! in
respeoct of the Demerged Undertaking 1 transferred in its name and to have the same centinued,
prosecuted apd enforced by or against the Resulting Company 1 fo the exclusion of the
Demerged Company 1. The Resu ting Company 1 also undertakes to handle alf legal or other
proceedings which may be initiated against the Demerged Undertaking 1 of the Demerged
Company 1 after the Effective Date in respect of lhe penod up to the }foectwe Date in 1ts own

name and account.

Upon Section 1 of the Scheme coming into effect on the Bffective Date and with effect from _
the Demerger Appointed Date 1, all persons that were employed in the Demerged Undertaking - -

1 immediately before such date shall become employees of the Resulting Company 1, by
operation of law pursuant to the vesting order of the Court sanctioning the Scheme, mthouf e

any further act, instrument or deed of the Demerged Company t or the Resulting Company 1,
with the benefit of continvity of service on the same-terms and condxtions as were applica b%e

to suc h t-rnployc,es 1mmec§1ately prior to such demerger and wzﬂzout any, I;;%ak or.interruption
""" Jorining part of the -

Demerged Undertaking 1 that become t:mploye,es of the Rgsultm;_, Companv I byv rtue of this L

S(,hemc shall continue to be govemed by the terms of employment as were apphcab a__to thcm
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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 (he Resulting Company
I, unless and otherwise so stated by the Resulting Company 1 in writing in respect of all
employees, class of employees or any particular employee. The Resulting Company 1
undertakes to continue to abide by any agreement/settlement, if any, eatered into by the
Demerged Company 1 in respect of such employees forming part’ of the Demerged
Undertaking 1 with their respective employees/ employee unions. With regard to provident
fund, gratuity fund, superannuation fund or any other special fund or obligation created or - -
existing lor the benefit of such employees of the Demerged Compary 1 foriming part of the
Demerged Undertaking I, upon Section I of the Scheme coming intd étfect on'the Effective
Date and with effect from the Demerger Appointed Date 1, the Resulting Company 1 shall
stand subsiituied for the Demerged Company 1, by operation of law pursuant to the vesting
order of the Court sanctioning the Scheme, without any further act, instrument or deed of the

Demerged Company 1 or the Resulting Company 1, for all purposes whatsoever relating to’
the ebligations to make coutributions to the said funds in accordance with the provisions of '+ -

such scheines or finds in the respective trust deeds or other docurnents. The existing provident
fund benefits, gratuity benefits and superanmuation benefits or any other special benefits or
obhigation, if any, created or used by the Demerged Company 1 (or an affil'ate of the Demerged '
Company 1 on behalf of the Denerged Company 1) for its employees forming part of the

Demerged Undertaking 1 and being transferred (o the Resulting Company I pursuant to this . = .

Scheme shall be continued by the Resulting Company 1 for the benefit of such ehployecs onl
the same terns and conditions. It is the aim and intent of the Scheme that all the ri ghits, duties;
- powers and obligations of the Demerged Company .1 in relation to such- schemes or funds
forming part of the Demerged Undertaking ! shall become those of the Resulting Company 1.
Further, upon Section I of the Scheme coming into effect on the Bffective Date and with effect
tfrom the Demerger Appointed Date I, any prosecution or disciplinary actioninitiated, pending

or contemplated against and any penalty imposed in this regard on any employee forming part. R

of the Demerged Undertaking ! by the Demerged Company;1 shall be continued/continue to
aperate against the relevent employee and shall be enforced by the Resulting Company 1,
without any further act, instrument or deed of the Demerged Comipany 1 or the Resuiting

Company 1.

k. Upen Section [ of the Scheme coming into effect on the Effective Date and with effect from -
the Demerger Appointed Date 1. all direct and indircet taxes, duties and cess (such as.income
fax, service tax, securnity transaction tax, value added tax,’minimum alternate tax, advance tax,

excise tax etc. or any other like payments made by the Demerged Company 1 to aiy statutory _ o

authorities) or other collections made by the Demerged Company  inrelation to the Demerged
Undertaking 1 and relating to the period afler the Demerger Appointed Date [ up fo the

Effective. Date, shall be deemed to have been on account of,.or on behalf of, -or paid by, or . - B E

made by the Resulting Company 1, without any furtlier dct, instrumeént or deed of fhe
Demerged Company 1 or the Resnlting Company 1. Further, upon-Section I of the'Schemes
coming into effect on the Effective Date'and wilh effect from the Demerger-Appointed Date
1, all deduction otherwisc admissible to Demerged Company 1 pertaining to Demerged
Undertaking I including payment admissible on actual payment or on deduetion-of appropriate
taxes or on payment of fax deducted at source (such as undeér Section43] ection it} woection
40A cte. of the IT Act) shell be eligible for deduction to the.Resultiny Cornpany -Isupon

fulfilment of the required conditions under the IT Act. Further;the Resulting Company i hall
be entitled to claim credit for taxes deducted at source/ paid-against j;ts'_’razd_dut_y:l_ia ilifies/ - - B
minimum alternate tax, advanes tax, service tax, value added tax Hatility ste;, notwithsta ding ~

the certificates/ challans or other documents for paymient of $uch taxes/duties, as the'caséimay - -
be, being in the name of the Demerged Company 1. R
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Company 1 as on the Demerger 1 Record Date. LT
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1. Upon Sediion 1 of the Scheme comlng into effect on the Effectme Date aﬂd with cffsct f_rom o '
the Demerger Appointed Date 1, a1l taxes payable by the Demerged Company 1 in relation to - -
the Demerged Undertaking | mcludmg all or any refunds of ¢laims shall be treated as the tax -

liability or refunds/claims as the case may be, of the Resulting Company 1, without anyﬁm‘hcr
act, jnstrument or deed of the Demerged Company 1 or the Resulting Company- 1, and th

Resulting Company 1 shall be entitled to file/revise its statutory returns and related tax
payment certificaies and to claim refunds and advance tax ciedifs ‘as may be required

consequent to the implementation of the Scheme; and all tax compliances under- ‘applicable | -

laws by the Demerged Company 1 shall be deemcd to ha\fe beer xmdertakcn by the Resultin,
Company 1. .

m. The Resuhinfr Company [ shall, at any time after the Cdﬁﬁng into effect of {his Schérne in
accordance with the provisions hereof, if so required under any law or othexwlse, execute deeds’

of confirmation or other writings or arrangements,’ mcludmg any. forms or:depository - .7
instructions, with any party to any contract or arrﬁngemenf in relation. to tieé-Demerged . -
Underteking 1'to which the Demerged Company 1 is a party, in order to give formal effectto-.

the above provisions. The Resulting Company 1 shall, under the provisions of this Scheme, be N

deemed to be authorized to execute any such wrifing on behalf of the Demérged"COmpany I
and to carry out or perform all such formalities or comphances referred to' abow—: ol hchalf of
- the Demerged Company 1. I :

n. With effect from the Demerger Appointed Datf: 1 and up to and mcludm g the Eﬁ'ﬁctlve Datﬁ: ol

(1) the Demerged Company 1 shall carry on‘and be deemied to 1 ave. beeﬂ carrym[, on all the_ "
business and activities of the Demerged Undertaking 1 for and on tehalf of and 1n trust
for the Resulfing Company 1. S S

(i) All profits / losses accruing to the Demerged Company {in relatlon to the Demerged c
Undertaking 1 and all taxes thereon arising or incurred by it, in relation to the Demerged
Undestaking 1 shall, for all purposes, be treated as the profits, losses or taxes as the case
may be, of the Reguliiag Company 1. - :

(111) All accretions and depletions in relation to the D(,merced Undcnalqng i Chall be for and'
on account of the Resulting Company 1.

PART C
CONSIDERATION

Upen Section 1 of the Scheme coming into effect on the Effective Date and upon the demerger of '

the Demerged Undertaking 1 and vestmg of the same with the Resilting Company 1, the bodrd of B

directors of the Demerged Company 1, 1n consultation with the board of directors of the Resulting
Compeny I, shall determine a record date, being a date on or subsequent to the Effective Date
(“Demcrger 1 Record Date”) for the allotment of fully paid-up equity shares of face value of Rs.
2 (Rupees Two only) cach of the Resulting Company 1 to the equity sharcholders of the Demerged

The entltlement ratio stated in Clauses 4.3 and 4.6 of Part C. of Scctlon I of [hﬂ Sche*ne has been
determined by the respective boards of directors of the: Demerged Company land. the Resultlng
Lorﬂpany i or committees thereol based on their mdepend nt judgment after.. nio




4.3

4.4

4.5

4.6

consideration the valuation report provided by Khandelia & Sharma, chartered accountants and the
fairness opinion provided by merchant banker, SPA Capital Advisors Limited. o

The respective boards of directors of the Demerged Company | and the Resulting Company I or
committees thereof have determined the share entiflement ratio such that for every 622 (s1x hundred
and twenty two) equity shares of face velue of Rs. 2 (Rupees Two orly) each held in the Dcm’eréed :
Company [ as on the Demerger I Record Date, the equity shareholders of the Demerged Company
I shall be issued 50 {fifty) equity share of face value of Rs. 2 (Rupees Two only) each credited as -
fily paid-up in the Resulting Conpany 1. Accordingly, a total of 2,44,79,954 (two crores fdﬁy :
four lakhs seventy nine thonsand nine hundred and fifty four) new equity shares of face value of
Rs. 2 (Rupees Two only) each will be issued by the Resufting Company I (assuming that the
Demerged Company 1 CCDs have not been converted prior to the Demerger 1 Record Date). In
the event, the Demerged Company 1 CCDs are converted into equity shares of the Resulting
Company | prior to the Demerged 1 Record Date the total number of cquity shares-to be issued by
the Resuiting Company 1 shall increase to upto 2,57,03,706 (two crores fifty seven lakhs three
thowsand seven hundred and six) equity shares of face value Rs. 2 (Rupees Two only) each
depending upoen the number of Demerged Company 1 CCDs actually converted prior to the -
Demerger 1 Record Date. The Resniting Company 1 shall, without any further act, instrument or
deed, issue and allot to every squity shareholder of the Demerged Company 1 as on the Demerger
} Record Date; the requisite number of equity shares in the Resulting Company 1. The said equity
shares in the Resulting Company 1 to be issued to the equity sharcholders of the Demerged '
Company 1 pursuant to this Clause shall rank pari passu in all respects with the existing equity
shares afl the Resulfing Company 1. - : '

It is hereby clarified that no equity shares shall be issued by the Resulting Company 1 to any equity

shareholder of the Demerged Company 1 in respect of fractional entitlements, if any, as on the

Demerger | Record Date, of such equity shareholder at the time of issue and altotment of such
equity shares by the Resulting Company 1. The board of directors of the Resulting Company 1
shall instead consolidate all such fractional entitlements, (ignoring any fraction remaining after

. such consolidation)}, and thereupon shall issue and allot equity shares in lien thereof to a director or

officer of the Resulting Company 1 or such other person as the board of directors of the Resulting
Company 1 shall appoint in this behalf (“Trustee 1) who shail hold such equity shares in trust for
all such equity shareholders of the Demerged Company 1 who are entitled to such fractional
balances, with the express understanding thal such Truostee 1, shall be bound by the express
understanding to cause the sale of such shares at such fime(s), at such price(s) and to such person{s)
as the directors or officers of Resulting Company 1 or Trstee 1 may deem fit and the net sale
proceeds thereof, deposited with the Resulting Company 1 (l.e., after deduction therefrom of
expenses incurred in connection with the sale), shall be distributed by the Resulting Company 1 to
the relevant equity shareholders in proportion to their respective fTactional entitlerents.

As stated in Clause 2.1 of Section I of the Scheme, allotment of 3,250 (three thousand two hundred
and fifty) equity shares of face value of Rs. 2 (Rupsees Two only)-each has been kept in abeyance
by the Demerged Company | pursuant to court orders. Accordingly, the equity shares to be issuéd
by the Resuliing Company 1 in relation to-3,25¢ (three thousand two hundred and fifty) equity
shares kept in abeyance by the Demerged Company 1, in accordance with the entitlement ratio
stated in Clanse 4.3 of Part C of Section 1 of this Scheme, shall also be kept 1 abeyance by the
Resulting Company 1 and shall be allotted in accordarice with the directions of the cou.

Upon Section 1 of the Sclieme coming into effect on the Effective "i”J'_a_té"ei"nﬁ ul'ﬁ_'bri’ t_ﬁé d@inc;ger of
the Demerged Undertaking 1 and vesting of the same with the Restlfing Company 1, if there are
any outstanding Demerged Company [ CCDs in the Demerged Company 1 as on the Defretger |
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- Record D&te (he Rcsultmg Company] shall, Wathout any further act mstmment ordeed igste an&

_ allot to each Demerged Company 1 CCD Holder as on the Demerger 1 Record Date; 50 (i fey) 2610 -
- - coupon compnlsorily-zonvertible dehentires having face value of Rs. 81 10 (Rupecs Elghty Onei_
and Ten Paise only) each as fully paid up for cvery 622 (six ‘hundred and twenty lwo) Demerged‘_-
Company 1 CCDs held by such Demerged Company CCD Holder, on tlle samc ‘terms. and';
-conditions as are applicable to the Demerged Company 1 CCDs.” L

On the approval of Section I of the Scheme by the members of the Resultmg Compzmy
to Section 391-394 of the 1956 Act and/or the relevant- provisions of the Act; if applic .
be deemed that the said members have also accorded their consent under Sections. 42 and: 62(1)(c} _
and 71 of the 2013 Act and/or any other applicablc provisions of the Act and Tiles and rcgulatrons- FREE
framed therewnder as may be applicable for the aforesaid issuance of cquzty shares/ cempulsonly e
: convertible debentures of the Resulting Company 1 to the equity shareholdcrs of the Demerged ..
" Company; 1/ Demerged Company 1 CCD Holders (as the case may. be), and no forther resolirtion
or dctions shall be required to be undertaken by the Resulting Company 1 undet Sections 42 ¢
62(1)c) or 71 of the 2013 Act or any other apphcﬂb]e provisions of the. Act and rules and '
 regulations framed thereunder, including, inter afia, issue.of a letter of offcr y

in terms of Claunses 4.1 and 4 3 of Part C of Section oft!us Schemc Llpon Sectmr‘--l' ofthis Schcm
- coming into effect on the Effective Date and upon demerger of the Dcmcrgccf Undcrtakm gland "
* vestiigof the same with fhe Resulting Comipany 1, (he Resultlng Company:1‘shall issue and all
- Tully paid-up equity shares of the Resulting Lompanv 140 the equity qharehoidbrb of the Dcmerged' :
" Company 1, as on ihe Demerger 1 Record Date. The authorised equity share caplfal of the: Resulting -
‘Company 1 is required to be adequately enhanced to accommodate the increas 3}'the paid-up -
equity share capital of the Resulting Cormpany 1 on account of issuance and ailotnient of tally paid
+ up equity shares of the Resulting Company | to the equity shareholders of the Demerged Compiany
.1, as on the Demerger 1 Record Date. Further, the Resnliing Company 1 shall also-be re:
J1ssue and affot equity shares to the Demerged Company. 1 CCD” Holders upon converSL
" Demerged Company | CCDs in- dccordance wity the terms and condmons as are appllc _
s Dcmcrged Compeny 1 CCDs. The authorised equity share. capna‘t '
- . therefore, also required to-be: adequatc]y enhanced to accomumodat _
- “equity share-capital of the Resulting’ Company 1 on account of i Issuancc and al]otm f.of eq ty__,
_ shares 10 the Demerged Company I CCD Holders upen conversion of the Demerged Cotipany.1
-CCDs in accorddnce with the terms and conditions as are applicable to- the. Dcmergul Cﬂmpany
CCDs. Therefore, as an integral part of the Schemeé and ypot the' &ffectTy eness ~f Seéction' .0
- Scheme, an'amount of Rs..15,00,00,000; {(Rupees Fifteen Crores on]y) shall stand fransferred fro
the authorized’ equily ‘share capital of the Demerged Cotnpany 1 to the! authorized Eaquity. shar
capital of the Resulting Company 1 and upon fransfer of the arnount of Rs. 15, 00 00 OOG (Rnpe
~ Fifieen Crotes only) from the authorized equity sharc capital of the Dcrncrge :
authorized equity share capital of e’ Resultmg Company 1, the anthorized share. cap1tal of 1
.- Resuilting Co*qpany 1 as setoutin C]ause 2.3'of Scetion 1 of the Schienie hereind HE
- enhanced to Rs. 15,05,00,000 (Rupees Fifteen Crores and Five Lakhs ‘only) divided: mfc)'
~7,52,50,000 (seven crores fifty twa lakhs and fifty thousand) equity sha:e&iﬁf“ﬁfée-#mlue of Rs. Q_
" (Rupees Two only) eacl; without any further act, Instrurrient or ‘deed by the Resuitl vil
- and’ without any liability for payment of any additional fees or. stamp duty in respec of; uc?h
- incréase as the stamp duty and fees has already been paid by, Demcrged Company ] h
authorized equity share capital, the benefit of which stands vested in the Resultmg Ce ,pany
_ - ‘pursnant to the Scheme becoming effective on the Effective Dafs.: Subsequent to enhan 3
- the auﬂ*onzed equity share capital ‘of the’ Resultmg Comp
~authorized share: capital clause of the Memorandinm of Asso
: _Company I sixail stand medxiied and read as follows
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N Undertaking 1 being transferred by the Demerged Company 1 pursuant to Section 1 of the Schem:

o i cancelled by Demergcd ‘Company 1; 3hall be first adjusted against the capital redemption reserve:
" of the Demerged Company 1 and then agamst the capital reserve of the Demerged Companyl ‘éng:

- - Company 1 and to tue extent of such adjustment, the capital redemption reserve; the capital reserve

L reserve and the sucurities pramlum account of the Demerged Company 1 shall be effectéd ds an

. andfor any other applicable prousions of the Aet without any. furtheract or deed on ’rhc part of the:

. the capital redemption reserve and the securities premium account of the Demerged Company 1.

e, resPect of the unpa1d share’ capltal or pa},unent of pald up share capz (al and (e arowsmné of .

.“Thp Auﬂmnved Share Cap:ral oftf;e Company is RS 15 05, 90 GOO (Rupees Fﬂeo"--' ”
- Five Lakhs only} divided info 7,52,50. 000 (.seven croresffy o [aﬂhs andff"'
- shares of Bs. 2 (Rz.rpeps* Two onfv) each ' _ .

Ttis hereby el ﬂrlﬁed that for the purposcs of Cla‘ase 4. 8 of Section I of thc Schcmc the consent of L
the shareholders of the Resulting Company 1 to the Scheme shall be'deemed to be sufficient for R
the purposes of effecting the above amendment and increase in the authorised share c&];ntal of the -
" Resulting Company 1, and no further reschtions or actions under Sections 13 and/or 61 ofthe 2013 .
" Act and/ or any other applicable provisions of the Act would be required to be separately passed or - -
~ taken. However, the Resulting Company 1 shall make the requisite filings with thc RoC for the .-
‘increase in its authorised share capital in the manner set out in Clause 4 8 of Secnon T of _the_‘f'
Scheme. : C SO

- REDUCTION OF THE CAPITAL REDEMPTION RESERVE, CAPITAL RESERVE AND .

- THY SECURITIES PREMIUM ACCOUNT OF THE DEMERGED COMPANY 1 AND =~

REDUCTION IN THE ISSUED AND PAID UP EQUITY SHARE CAPITAL AND .
--'bLCURirIEs PREMIUM ACCO[NT OF THE RESULTING COMPANY 1 N

 Upon Section 1 of the Scheme cc:mmg, ‘into effect on the Effective Date, the dlffercnce betwéen 't'h'é:._- 3
- amount of assets, liabilities and accnmulated accounting losses (if any), pertaining to the Demerged

" and the amount of invesimient held by the Demerged Company 1+in ihe; Remlimg Campany Lag

- the balance, if any. shall be adjusted agairnist the securities premium account of the Demerged" .

- and the securities premium account of the Demerged Company I shall stand reduced withdut any - - -
- further act ot deed on the part of the Demerged Company 1. The reduction i the capltaI rcdemptaon e

~integral part of the Scheme in accordance with the provisions of Sections 52 and 55(3) of the 2013 - &
- Act read with Sections 100 to 103 of the 1956 Act {or Section 66 of the 2013 Act, i appllcablc)Z

. Demerged Company 1 and without-any approval or acknowlcdgcment of any thlrd party T
' reduction in the capital reserve of the’ Démerged Company | shall be effecled as an mtegral pa:’t 0{ .
-the Scheme in accordance with the applicable provisions of Act without any further act or, deed on’
~the part of the Demerged Company 1 and without any approval or acknowledgement of any third . e
party. The order of the Court sanctioning the Scheme shall be deemed. to also be the order passed ..~
by the Court under Sections 32 and 55(2) of the 2013 Act read with Section, 102 of the 193'
{or Section 66 of the 2013 Act, if applicable) for the purpose ‘of confirming such the reductlon

" is hereby clarified that the provisions of Sections 100 to 103 of the 1956 Act (or SGC’GO]’! 66 of th
_' 2013 Act, as thc: c&se may be) wouid not bc apphcable to thc rcductlon in the_capltal "cserve of th

.'_-Scctzon 101 of the 1956 Act (and Sculon 66(1)( ) fthe 2013 Act if in force) s’nﬁll not be

_'_:prcmlum accmmt of the Demerged Company I the Demerged Cnmpany 1 shall not be régu
“.add "And Reduced” as svffx to lts name. -
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It is exprcasly olanﬁcd that for the- purposes of C] ause 5 of Section Tof lha %hcmp The consent of O
" the sharcholders of the Dcmcrgcd Company 1 to ihe Scheme and the corsent of the secnre

“unsecured creditors of the Demerged Company 1 to the Scheme shall be decmed to be sufficient
+ for the purposes of effecting the reduction in the capital redemption reserve and the securitie <
premium account of the Demerged Company | and no further resolntion andﬂ'o actlon und'
- .Section 100 and/ or Section 101 of the 1956 Act (or- Section 66(1)(a) of the 201.3*Act' 'lf in forca}
. and/-or any.other apphcable provisions of the Act and fules and regulatlons ﬁamed thcreundu,r
- would be requlred tobe scparate]y passed or taken. : S : ;o

The reduction of the capital rcdempﬁon reserve and the seclmtles prermum account of the
Demerged Company 1 shall become effective, in accordance with the provisions of Sectio
- the 1936 Act (or Section 66(1)(a) of the 2013 Act, if in- force) and/ .or any .oth pp
_provisions-of the Acl and rules and re -ulatlons framed thereunder pursuant to filing of the order of '
the Court sanctioning the aforesaid reduction by the Demerged Company 1. with the ROC a dup' n
registration by the RoC of such order of the Court and of the minute approved by thé Cou
- respect to the capital redemptlon regeive and the securities premium acousnt of th Demerge
- Compeny 1 as alfered by the.order and the amount of reductlon in ca,pltal rcdemption resc'

; [he socurities premivin accouttt of the' Demerged Company I o

T he rcductmn of the capital rcdemptzon reserve and the securzhes prcn-uum account of thc .
" Demterged Company 1 shall become effentive as set.out in Clause 5.3 of Section I of the Sclierie’
" and shall be conditional upon Section I of the Scheme becoming effective on. thc Effectlve Dt
.and 'with effect from the Demerger Appointed Date 'L If this Scheme is, for anyreason’ whatsocvcr- '
- not sanctioned by {he Cowt, such reorganization resulfing in reduction in the capltal redempno_
 reserve, capital reserve and the securities premium account of the Demerged Company 1, as set ou
.in this Clause 5 of Bectwn I of the Schcme shall not become effectlvc and shall’ bc d“emed to be_-
: rednndant

_Upon Section I of the Scheme coming into effect on the Bffective Daté anl immediately after
issnance of the equity shares of the Resulting Company 1 to the equity :hareholders of the -
- Demerged Company 1, 2,50,000 (two lakhs and fifty thousand) equity shares of the Rcsultlng
~ Company 1 having face value of Rs. 2 (Rupees Two only) each held by the Demerged Company 1 -
“comprising 100% (Oné Hundred per cent) of the t6tal issued and paid-up equity share capltal ofthe'
- Resulting Company 1 a3 on the Effective Date shall stand cancelled without any further act or deex
. ‘onthe part of the Resulting Company 1. The reduction-in the issued and pald -up eqmty share ‘capi
of the Resulnng Company 1 shall be effected as an integral part-of the Scheme in cu:cc dahce
" the provisions of Sections 100 to 103 oftha 1956 Act (or Section 66 of thie 2013 Act, if. ip]
- and/ or any otliér applicable provisions ‘of the Act without any further act of decc on the part ofthe'
Resulting Company-1 and withott any approval.or acknowledgement of any third party. The order. -
-of the Court sanctioning the Scheme shall be deerned to also be the order passed by the Court. Under L
-Section 102 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) for the purp:
chﬁnnmg such reduction. The aforesaid rcducnon would not involve elther a d1m111u11o_ o
lizbility in respect of the unpaid share capital or payment of paid-up share capital and the provisions
of Section 101 .0f the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) sha’i nor be
' .apphcable NotWIthStandmg the rer!uc,imn in [he issucd and pald up cqu1ty share capi

f {he shareholders and the secured and unsecured credltors of the Rcsultmcr Cempany :
chcmc shaii be deemed fo be sufficient f01 {the purposes of cffectmgrthe above reoctganization in
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the 1ssuad and pald—up equiry slmre capltal nflhc Rﬂsuiﬁng Company I resultmg ina redur..(mn m'; DR
the equity share capital of the Resulting Company 1, ind no further resolution and/or action under |0

- Section 100 of the 1956 Act (ar Section 66 of the 2013 Act, if applicable) and/or any othe'
- applicable pl‘OVISIOI‘lS of the Act, would be requlre;d to be separately passed or takcn

~The rcducuon of the issued and paid-up equity sharc capttal of the Resultmrr Company a3
‘contemplated in this Clause 5 shall become effective, in accordance with the provisiens of Sectio
© 103 of the 1956 Act (or Section 66(3) of the 2013 Act, if in forcc) and/ or any.other: apphcabl
. provisions of the Act and rules and regulanons framed thereunder, pursuant tothe’ ﬁlmg of the order
of the Court %a:nctlomng the aforesatd capital recuiction by the Resulting Compary.1 with the RoC:
*-and npon 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 issued and paid-up equily share capital of the Resultmg -
“Company | asaltered by the order, (a) the.amount of issued and paid-up equity share. capital; (b) -
- thenumber of shares inta 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 minufé and
order by the RoC. Such reduction in the issued and paid-up equity share capital .of the Resuitmg'.
‘Company ] as contemplated in this Clause 5 of Section I of the Scheme shatl be canditionak:upon
" Section I of this Scheme becoming effective on the Effective Date, If this’ Scheme is, forany
. 'whatsoever, not sanctioned by the Court, such reduction of issned and paid-up equlty slmre caplta
a5 set out inthis Clause 5 of %ctmn T of ihe Scheme &:’nali not become effectlve and sha

to be redundant ' SR S . B

:ijon Section I of ihe Qcheme f'ozmng into cffect on the bffectlve Date and affer gmng ' EE :

_ 3 part of

Resultmg Compdny I The reduction’ in ihe secunhes p1 emjum a..counl of thc ReSLI ng C,ompany
1 8Hal be effected 4§ aft mtcgral partof the Scherne in accordance with the ‘provisiens of:
52 of the 2013 Act- read with Sections 100 fo 103 of the 1956 Act (or Secfion 66 of the 201: Act
if applicable) and/ or any other applicable provisions of the Act without any further acf or deed on .=
the part of the Resulting Company 1 and without any approval or acknowledgemcm ofany third -
party. The order of the Court sanctioning the Scheme shall be déemed to also be the ¢rder passed .
by the Court under Sections 52 of the 2013 Actread with Section 102 of the 1956 Act (or. Section -
66 of the 2013 Act, if applicable) for the parpose of confirming such the redaction in thc securmcs
premium account of the Resulting Company 1. The aforesaid reduction in the securifies prepiium
account of the Resalting Company 1 would not invelve either a- diminuticn of I1ab1hty 1in respect
of the unpaid share cap1tal or payment of paid-up share capltai and the prowswns of Secti
“of the 1956 ‘Act {and Section ' 66(1)(a) of the 2013 Act,.if in force) shall ‘not be’ apphcabl .

Notmthstandmg fhc reduction in the securitics premivm account of the Rcsultmg Con 1pany A% ﬂle'_: -
esumng Company 1 shall not he required to add "And Reduced" as suifix to its name. e

Ttis exprmslv clanﬁed that for the purposes of Clause S of Section I ofthc Schcmc the consent of"

he shareholders of flie. Resnlting Company 1 fo the Scheme and the consent of the secured. ané
nsecured creditors of the Resulting Company 1 Lo the Scheme shall be désmed to be si fﬁclent fo
the purposes of effecting the reductiorn in the securities preminm account of the Rest ltr gL C
“1'and no further resolution and/or action urider Section 100 and/ or. ‘S‘echon 101 of
.Secnon 66(1}(:3) of the 2013 Aet, if In fores). and/ or any uthcr nppi" '
. rues and regulanons fmmcd thereunder wouid be reqmred to be

.._21.




i The reductmu of the securities’ prcm:lum “account cf the Resnltmg Company 1 :,he_lll :
-effective, in accordance with the’ provisions of Section 103 of the 1956 Act (or Section 66(1 (a)'of
the 2013 Act; ifin force) and/ o any other applicable’ provigions of fhe Actand rules and reguI S
“‘framed thereunder pursuant 1o filing of the order of the Court sanctioning the aforesaid reductlon'- o
" by the Resulting Company 1 with the RoC and upon tegistration by the RoC of such ordcr of the-_"'
- Court and of the minute approved by the Court, with respect to the securities premium account of
heé Resulting Company | as alterzd by the order and the amount of reducrmn i the securltles'

7 premitn auccum of the Rcsulnng Company 1.

The reduction of the securities prennum accountof the Resn?tmg Company 1 sliall become effectwe g
- as set out in Clause 5.10 of Section [ of the Scheme and shall be conditional upon ‘Section 1 of the
. Scheme becoming effective on the: Bﬂ'ﬁctwe Date and with effect from the Demierger Appmmed-.
" Date | and shall take place after giving effect to Clauses 6.1.(c) and (€) of Section I of the Scheme. -
'TF fliis Scheme is, for any reason whatsoever, not sanctioned by the' Coust; such rcorgamzatmn
'resulnng in reduction in the securities premium account of the Resulting Company | as set oufin:
this Clause 5 of Section I of the Scheme shall not become affectlve and shall be deemed to be
-redundant,

PART D
ACCOUNTING TREATMENY
:Treatment in the books of Resultmg Company 1

'-Pufsuant to Secrmn Tof the ‘Sc.hcmt. commg mm bffﬁ(at on ﬂle Effectlve Date withi eﬁ'eot from the - =
‘Demerger Appointed Date 1, the Resulting Company 1 shall account for the demerger and vesting - .
of the Demerged Undertakmg 1 with the Resuliing Company 1 in its books of accounts.in:
“accordance with the Indian Generally Accepted Accounting Principles foHowed by the R&s Hing
Company 1-on th-: Effective Date, in the following manner: '

(a} = The asses, Ilablhtzes and accumulated accounting losses af any) transferred to and ve«;tcd
- in the Resulting Company 1 pursiant to flis Section I 6f the Scheme; shall be: recorded i
_ the books ofaccount of the Resulting Compan}r 1 at the hook valucs of the respect”ve assé
- and Tiabilities and accumulated accountmg losses (if any) as tecorded in: ‘the’ books 0

" account of the. Demerged Company 1 ag'on the Demerger Appomted Date 1.

(by - The R(,sultmfr Company [ shall ¢redit its issued and paid-up eqmry sharé ¢ pital dCCOUI'lt :
) with'the aggregate face value of the equity shares issued t6 the shareholders of {)erncrged '
. (‘ompany 1 pursnant to Clause 4 of Part C of Sectlon I Dfﬂ‘ll& Schc‘rne

(c} .-Thc amount of dlffsrcncc in - the nét asset value (asseL mmus hablhnes),
: _-accumulated accounting losses (if any), relatmg to of the Deme
-+ transferred o the Resulting Company I pursuant to’ Section I of this St _
~of the ‘equity share capital issued by the Resulting Company 1 purbuant 104 ¥
- Section T'df the Scheme, shall alse be credited to tlie securities’ prermum acuount' of the S
Resulting Company 1.

“(d) Accumulated accounting losscs, if any, relatmg to the Demerged Underlakmg 1 transf "

: to Resnlting Company 1 pursuant ta Section'l.of the Scheme- shaj,be gd u aigg;ig&aﬁcr gvi
effect to Clavses 6.1 (c) and (e) of Sectien I of the Scheme Pihe ma}mermas ﬂct out m
' Ciauses 5 8 to 5.11of Scctlon Tof the Scheme. ' S
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(6)  Upon:cancellation of the slares of the Resulting Company 1 held by the Demerged
. Company 1 in accordance with Clauses 5.5 to 5.7 of Section I of this Schem
-+ of the issued and paid-up equity share capital of the Resulting Company | $0
. Di-credited to the securitiés premium account of the Resuiting Company 1:

(0 Any matter not dealt with'in this Clause 6.1 shall be dealt with in-acco
- applicable ‘accounting: standards -and in-accordance with the Indian Generally

Accounting Principles followed by the Resulting Company 1 on the Bffective D.E_L__. -

?I‘i‘éatm'ent in the bools of the Demerged Company 1

" Pursuant 1o Section I of the Scheme coming into effect on the Effective Daté with effect from the
Demerger Appointed Date 1, the Demerged Company 1 shal account for thé demerger and vestinig
‘of the Demerged Undertaking 1 with the Resulting Company 1 in its boolcs:.of docounts
accordance with: Indian Generally Accepted .Accounting Principles  followed by:tiie :Demerged
E(_jcrrppan}r' 1 or the Effective Date, in the following manne_r:' Cen Ty Ce

" {a) - _.'fhs respective book values of the éss'el's._l.iabiliti.as a_r.?ﬂ acoumulated Iffécbu_ﬁ_tiﬁg.l;_:‘s.'s'es“:(If -.:.j_ _
any) of the Demerged Undertaking 1 shall be reduced in the books of accounts.of the -/
Demerged Company 1 in compliance with the applicable accounting standards..

(&) The difference between the amount of assets, liabilities and accumulated acconnting lossés
(if any) pertaining to the Demerged Undertaking 1 transferred pursuant o Section I of the
Scheme shall be adjusted in the manner set out in Clauses 5.1 fo 5.4 of Section I'of thi
Scheme. o " _ T e

© | Tlie-"aftiq;int_"of'investﬁiéﬁté??}ic'ld by Demerged Comparty 1'in'the Resulfing. Company.
shall be written off in the manner set-out in Clauses 5.1 10 5.4 of Section I of the Schenie: -
(d) - Any matter nof dealt with in this Clause 6.2 shall be dealt with in accordance withthe.
' applicable accounting standards and m acoordance with the Indian -Gengrally Accepted
Accounting Principles followed by the Demerged Company L on the Effective Date

_TARTE

LISTING OF THE RESULTING COMPANY 1

The 'Ré'sﬁfting'Coﬁ'zpa.rxy 1 éb’ﬁll,_sﬁbjéct tﬁi.compﬁance'\ﬁlﬁ .'.épi:ﬂ'i.ca.b}é 1aws, fﬁics} mrculars and
‘notifications, . including, inter. alia, the applicable provisions of SEBI Cirenlar ' No. =
CIR/CED/DIL/S/2013 dated February 04, 2013, as modified by - SEBL® Cireular No. .

‘CIR/CFD/DIL/8/2013 dated May 21, 2013,as amnended from time Lo time, make an 'appliéati_o'n for
listing and ading of its'equity shares on the Stock Exchanges. O A

The S tock Exchanges, shall Tist the equity shares of the Resulting Coﬁipaﬂ:y"l, 1n a:béo'fdén_
applicable laws, rules, circulars and notifications, including, infer alia; the appl icable prov
‘SERI Circular No. CIR/CFD/DIL/5/2013 dated Debruary 04, 2013, as modtﬁcd by, SEBL

‘No. CIR/CFD/DIL/8/2013 dated May 21,2013 as amnended from time totim

New eqﬁity shares allotted to the shareholders:of the Demerged 'Coﬁ_lpany'l In thé"-]{;s-ghqu-_ T
ompany 1 pursvant to Section 1 of the Scheme shall- remain frozen in the depositorie systém vntil
listing/ trading permission for the equity shares of the Resulting Company ant 1T

?3 .




Resulting Company 1 with thc Stock Bxchangcs there shaII be no change in. the sharehoidmg '
_pa’rtem ot contral of the Resulting Company 1 other than as contcmplated in, tlns Scheme: .

'Dcmcrgcd Company i, shall be su'bjcct to lock-m fm- the rem&mder of the lock -in pcned &s
‘applicablé under app]lcable laws.




SECTIOV I

'AMALGA.MATION OI" THIZ‘. TRANS}* LROR FOMPANY (AS DEFINLD HLI{EINAY‘TER) ’WITH
THE TRANSFEREE COMPAW (AS DEFINED HEREINAF TER} AR .

PART A

.'JITF Shlpyards Limlted (hermnafter referred to as the “Transferor Compﬁny ), 1s ag
incorporated under the Companies Act, 1956 having its registered ofﬁce at A-1 UPSIDC_I
" Area, Nandgaon Road, Kosi Kalad District, ‘Mathura, Uttar Pradesh - 281403, The Trar :

Company is a wholly owned subsi chary of Demerged Company L The descrlptlon of the Transferor
. Company is more partzcularly set outin’ Schcdule 1 hereto. . : _

JITF Waterways Limited {heremaﬁer refencd to as the “Transferee Company’ ), 15 a oompany :
incorporated under the Companies Act, 1956 having ifs registered office at A-1 UPSIDC Industrial
" Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradech- 281403 The Transfe ¢
Cornpany has diverse husiness interests in the ocean waterways and inland waterways :
. transportation busmesscs and is a wholly owned subszdwry of the Trausteror Lompany '

., In terms of Section I of this bcheme it is now p‘"t)‘poch mter aha o amalgmnate he Transferor

'Company with ‘the Transferee. Companv on the Amalgamation Appointed: Date
“hereinafier), reduce. the capital Teserve (if required) end the  securities’ premium’ account” '-'(1f .
required) of the Transferee Company, dissolution’without winding up of the Transferor Company .
“and change the name of the Transferee Company, pursuant to and uader Sections 391 to. 394 read .
‘with Sections 100- 103 of the 1956 Act and other relevant. p10v1510ns of the f cty 1 the rnanneri

.prowded forin Secnon I of Lhr., Scheine.

_The amalgamatt on of 1hc Tmnsferor Company with thc Transfores Companv pursuant @ and in
'-_-_accordancc W‘&th this Scheme shall be in accordance mth Section 2(1]3) of thc I’I‘Act

_DEFINITIONS

'pu*poses of Sectzon g of this Qchemc unlcss repug;uant to the rncanmg or confext thercof the
g expressions shall have the meanings mentioned hc:rem helow :

“Amalgamatwn Appointed Date” means the openlng of busmess hours oi Apnl I 20150
other date as may be decided by thé respective boards of directors of the Transtcror Compdny &ndithc
‘Transferee Company, belng the time and date with cffect from whtch Section Tl of thig Sch
.be deemed to “bc cfft cmw, int the manner descnbed n (‘Iause I 3 of Sectlon IV of the Scheme

.fAmalgam tion Record Date™ shall have the: meamnc Bscribed to it: in Clausc.ﬁi 1 of C;LCUOI'I H of
_t_he-Scheme Ce T S L T ;

] r'msferor Comp any * ghall have the meaning ascribed (o it id Recitel A of Sei,tlon H hereto and .
-shall molude but not be llrmted to: o :




CGh an inﬁeﬁméﬁts', receivé’t.ﬁl'es,.:_-'lbans and advanc_ies'_e,ifendtai (mcludlng CEWAT(-;-
- other fax assets), including accrued interest fhereonio_f the Transferor Company; - -
COGE) all deots, borrowings and fizbilities (including the _T;@sfefo;;-\coipﬁp;aﬁy._
o whether present or future, whether scciired orunsecured availed by the*[rans

‘. all permits, ights, entitlements, licenscs, -approvals, grants, ‘allotments,) recopmmendations;
 clearances, tenancies, offices, taxes, tax deferrals and benefits, subsidies, concessions, refund _
-of any tax, duty, cess or of any excess payment, tax credits (including, but. not limited to,”
‘credits in respect of ncome tax, tax deducted at source, sales tax, w_ﬂﬁ_e_ad_;iéd_.,tgx;'thovéf'

tax, excise duty, service tax, minimum aliernae tax credit ctc.} of every kind and descriptio
whatsoever of the Transferor Company; - S

“(v)  all trademarks, service marks, patents and other iritcﬁecmal pl"'_qpf:_l_"t_j', rigats of ev%
2 ~description whatsoever of the [ransferor Company; DLl .

: -{vi)' a1l }jii\éilégfg and benefits df-.-'all -édn‘rr'ar.':ts, ﬂgfscments_-_ a-ﬂ-. d"ﬂl]'-. _dtl{ér n ghts iﬁc}-ﬁdmg;;‘leﬁs'
: . rights, licenses, powers and facilities of every kind and description - whatsoever of the-
. Transferor Company; . - - :

. (viiy ~ all employees of the Transferor Company;

C(viln)  all a&vance payments, earoest monies and/or security deposits, payment agaiiis':t:._Warrﬁnt. i
: any, or other entitlements of the Transferor Company; - .- T T

- -ali Yegal, tax; reghlatory, quasijudicial, administrative or other proceedings, suits, appeals;
- applications’ or proceedings of whalsoever nature initiated by “or “against.the Transferor
"+ Compny; and . o 7 )

(x) el books, records, files, papers, computer programs, engineering and process- informatior,
manuals, data, production methodologies, production plans, catalogues, quotations, websites,
sales,and advertising materal, 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 fo
Transferor Company. S I

.' :“Tra'nsférpr"' Company CCDs” shiall-mean any'--ﬁﬁtétanding' compulsorily 'gon\}é:rii.blé"debeﬁfure,
ssued by the Transferor Company having coupon rate of 9.25% (nine point two five percent) and
-having face valne of Rs. 10,00,00,000 (Rupees Ten Crores only) each. o A

“Transferee Company” shall have the meaning ascribed t6 it in Recital Bof ScctionII Hc—:_f_;e"fq';

_.‘f"l'-'r'u'stee 2 shall have the meaning é_s_bﬁbcd_.ipfit_i_n Clause 4.4 of Sec ion 11 h'éfefo.

Xpressions, which arcused in'this Sectior 11 of the Schemé and not defir d i Section If shall, vislest
a1t or contrary t6 the context or meaning thercof. have: the same meaning ascrited fo them under -
Sectio I, Section [ and Section IV of the Scheme or in the absence thereof, the Act,

epositories Act, 1996 and other applicable taws, rules, regulations, bys-laws; guid
14V be, inchuding any statutory modification or re-enactment thereof, from |
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" SHARE CAPITAL

--."T'he share capital of the Transferéc Company, as on _Scptémber 30,2015 wais f5 under:

Authorized Capital -

-',.2}0 000 000 EqmtyShares ofRs 10 cach = RS PR

Total Ry 5 ._ : 2.100,000,800. .

Issued, Subscr:b.edana Pa.e'd—.;faP.Capf_!aI I : . 2’044,?9’;

20,44,79,356 Bquity Shares of Rs. 10 each

"2 044,793.560.

Subf‘equent to thc abovc date and tﬂl the datc of the Schcmc, bemg approved by ihé boatd of dn:cctors
of the Transferee Company, there has beén no change in the issued, subsonbcd or paid up capital of "~
the Transferee Compam' T . .

“The share capital of the Transferof.'Cdmﬁany,’ as on ".S"éj')ben'ih:er 30,2015 was s ﬁ_ndéri S

: _f;u_fholrfzed Capital A S
T 800,000,000
80,000, 000 Eqmty Sharcs of Rs. 10 each

Towad T 800,000,000

Issited, Subscrided and Paid-up Capitdl :

5,630,000 Equity Shares of Rs. 10each © ] 6,300,000

56,300,000

_. Add;tionaﬂy, 20¢{ twenty) Transferor Comp'my CCDs having face valuc of Rs. 10 ,00,00, OOO (Rupcc'
“Ten Crores only) each, were issued and allotted by the Transferor ‘Company on October 20,20}
“which are dve for conversion into’ eqmty shares of the Transferor Compatty al a- mumally agreed
.conversion price and/ or the fair vatue of the sharcs as detsnmned bya rcputed mcrchant bankcr by-'
\pril 12_. 2016, : :

; S_ubseqwnt 1o the qbove date and £ill the date Df the Scheme hcmg approved by the boar of dlrectors
of the Transferor Company, there has hucn no change in the issued, subseribed ;g.g;d capital o{ L
the Transferor Compapy sxcept for the 1 mcrea se in‘issued, subacnbed and.paid i -




T T e e o i e S

'Tramfcmr Compan y from Rs. 56, 30 ODG (Rupee@ Fiﬁy gix Lak’nc. and Th?l"!}’ ’Thousand only
175,76,86,530 (Rupees Seventy Five. Crores Seventy Six’ Lakhs Ezghtv Six Thousand Fwe ‘Hindr
-and Thirty only) by allotment of eqaity shares of 7,57,68,653 {seven-crores fifty SEVER. Iakhs sncty__.
-gight thousand six hundred and fifty three only) of Rs. 10 (Rupees Ten only) each on October 21 _
201 3.

- PAR I‘ B

2 AMALGAMATION or THE TRANSFEROR COMPANY WITH THE TRANSI‘EREE-
- COMPANY

3 Subject to the prowsmns of Section IT of the Scheme in Iel&non to the modalltlcs of a'nal gamanon
npdn Section 11 of the Scheme coming into effect on the Bffective Date and with éffect: from the
Amalgamation Appointed Date, the Transferor Company, together with all ifs properties, assets,
invéstments, rights, obligations, lirbilities, benefits and interests therein, shall amalgamate with the -
Transferee Company, and shall beccme the property of and an integral part of the Transferee .
Company subject to the cxisting charges and encumbrances, if any, _created by .the. Transferor
Company in favour of its lenders or the lenders of its subsidiaries or group companies; by operatl on
of law pursuant to the vesting order of the Court sarctioning the Scheme, without any further act,
instrument or deed required by eithe. of the Transferor Company or. the Transferee C: pAn
- Without prejudice to the generality of the above, in par!mu]ar thy Tranbferor Cempany sh
.3-ama154m¢u,d mth the Transferee Company, in the manner descnbed in sub paragrap (a
E -bclow : e

- Upon Secnon 11 of the ?chcmc coming into, effect on she Effectlve Date and with' effe
© from the Amalgamation Appomted Date, all immovable property (including ] Iand buitd
and any other immovable property) of the Transferor Company, w ]
leasehold, and any documants of ‘itle, rights and easements in relation lhercto shall it:
_ vested in or be deemed to be vested in. the Transferee Company, by op'eratlon'of an
pursuant to the vesting order of the Court sanctioning the.Scheme, with: sut any further ac
_instrument or deed done by the Transferor Conipany or the Transferes Qbmpany Up
+Section 1T of the Scheme coming’ nto-effect on the Effective Datc and wit} effect from'th
_ 'Amalgamatlon Appointed Date, the Trahsferee Company shall bé’ cntltled to exercise ail
‘rights and privileges and be liable to pay all taxes and charges and fulfill all obligations,-
“in relation to or applicable to sucl immovable properties. Upon Section IT of the Scheme *
~coming into effect on the Effective Date and with effect from the Amaly;amation Appointed
.. Date, the title to the immovable properties of the Transferor Company shall be deemed to- .
* “have been taitated and recogmiscd as that of the Transferee Company and the me
thereof with the appropnafe Registrar or Sub-Registrar of Assurances or with thP relevan
‘Government agencies shall suffice as record of covtinuing titlés with the. Tran‘;f ot
-Company pursuant to the Sect.on 1T of the Scheme becoming effective and. shall constithi
‘2 deemeéd mutation and substitution thereof, The' Tfansferec Cempaqy shall in pursuancs: -
" of the vesting order of the Court be entitled to the. delivery and posscssmn of aﬂ documeﬁfs e
‘of title to such irrmovable property in this regard. '

- Upon Scctmn IT of the Scheme coniing into effect on the Effective Date and wit h cffe' :
from the Amalgamation Appoinied Date, all the assets of the Transferor Company 4
~ movable in nature and/ or ‘are capable of fransfer by endorsement and delzvery shall statid
- vested 1n Transferee Company, and shall become’ the property and ar integ
_ Transferec Company The vestmg pursuant 1o tlus sub-clause shall be d
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property bclng vosted and the tltle to such property sha}I be dcemcd to have becn trans ferrod :
: accc>1 dingly. Do

__Upon Section 11 of the Scheme coming into effe.ct on: the Eﬂeoth Date and. with' effect
" fromi the A nalgamation. Appointed Date, any and all other movable ‘property (except those. '
spemf ed clsewhere in- this Claiise) including all sundry’ debts and receivables; outstandmg T
loans and advances, if any, relating to the Transferor Company, recovérable n cash orin
kind or for value to be received, actionable ¢laims, bank balances and depdsits, if any with':
 .government, semi-government, local and other authorities and bodies, custémers and othar
- persons shall, by operation of law pursuant to the vesting order of ﬂ}e Court’ sancﬁo ing-the
Scheme, without any further act, instrument or deed of the Transferor Company or the!
Transferee Compaty become ' the property of the Transferes Company. Where any of the .
. ontstanding receivables attributed to the Transferor Company have heen recetved by the
- Transferor Company after the Amalgamation Appointed Date, the same shali be deemed to
~ have been’ wcewed by the Transreror Company for . and on behalf of the Transferc'
-'Company - . e

Upon Sectlon 11 of the %heme oommg into cff:,(,t on the Effeotwe Date and w1th effect- -
. from the Amalgamation Appointed Date, all debts, borrowings, liabilities (moludmg the
. Trensferor Company CCDs, if any}, contingent Ilablhtles -duties and obligations, secured
or unsecured, relating to the Transferor Company, whether provided for or not in the books
. of accounts of the Transferor Company or disclosed in the balance sheet of Such Transferor
Company, shall become and be deemed to be the debts, liabilities; contmgent ilab liti¢ 5,
~ duties and obligations of the Transferee Company, by operation of law pursuant'to. the
. Vcstmg order of the Court sanctioning the Scheme, without any further. act; instrument .or
* deed of the Transferor Company or the Transferee Company. Upon- Section:If 'Df'_,the
‘Scheme coming into effect on-the Effective Date and with effect fromi the Amal gamation
Appointed Date, the Transferce Company undertakes to meet, discharge and satlsfy the
same to the oxclusion of the Transferor Company. It is hereby clarificd that it shalf riot be
necessary to obtain the consertt of any third.party or other person, who is a party.tg:any.
contract or arrangernent hy virtue of which such debts, liabilities, duties and obhgatlons
have arisen in order to give effect to- the provisions of this Clause. Howeyver,. if any leside
of the Transferor Company requires satisfaetion of the charge- over th  “Transfers
Company’s properties and recordal of a new charge with the- Transferee. Compa*}y, the
. Trausferec Company shall for z00d order and for statistical purposos' file appropriate forms :
~withthe RoC as- accompamed by the sanction order or a cortified copy: thcreof and any dee
- of modification or novation executed by the Transferee Company.. Where any of ilie Joans _
Tiabilities and obligations attributed to the Transferor Company have béen discharged by
the Transferor Company after the Amalgamation Appointed Date but hefore the Effective -
.. Date, such discharge shall be desmed to have beeu done by the Transfero Company for
- end on behalf of- the I‘I ansferec Company T

_Upor Section II of thc Schcme coming mlo effect on the Effectwe Date and w1
from the Amalgamation: Appointed Date, all mcmporeal 0 mtangible ‘proper
Transfcror Company shall:stand vested in the Transferse Company and shall.bocom
L ploper’y and an integral. part ‘of the Trensfer ce Company, by operation of Iaw pursuant o .
‘the vestirig order of the Catirt sanctioning the Schemy, withoul any further act, mstmmcnt"
or dced of the Transferor Company or Transferee Company S :

Upon uCCtIOI‘E I of the Scheine coming into effect on the Effr:ctwe Dafc a;;dgn; iefféct
: ‘from thc Amalgamation Appomtod Diate, all letters of mtcnt ¢ T A ts =




" bein full force and effect against or in favour of the T ransferce Compaity, b

o tax), entitiements (including, but not limited 1o, credits in respect of income 1ax, sales tax,

o  beneficiary or obligee thereto, by operation of law pursuant to the vesting order of the Court’

- _ -_Compfmy or tnc Tramferee Companv

'_'.appmvals ‘consents; permlts quctas easements, goodwﬂl entitlemen

" comning into effect on the Effective Date and with effect from the Amalgamation Appointed

g e A D YT RIS T I e i el ST
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o agxeements insurance pol]Cles, capltal lnvcstment bubSIdleb, guarantces and mdemnlfles -

schemes, arrangements and other instruments of whatsoever nature in relation to the
Transteror Company to which it is a party or to {he benefit of which it may b& entitled, shall
' ration of

{aw pursuant to the vesting order of the Court sanctioning the Scheme, without an
act, instrament or deed of the Transferor Company or the Trapsferee Company I may
be anf srced as fully and effectially as if, instead ofthe Transferor Comp any,’

- Upon Sechon i of the Scheme commg mto eff: ect on the Effe:ctlve ])atc and.w;t effec _
. fromthe Amalgamatmn Appointed Date, all perrmls, granis, allotments, recommcndauons o
- rights, entitlemnents, -licenses and registrations including relatiig to’ trademark :

patents and other intellectual property rights, approvals,. clearanccs, tenancies, pnvi
| powers, offices, taxss, tax credits, tax refunds, tax hohdays (relalmg to d]]_ect or.indi

value added tax, tornover tax, excise duly, service tax, ‘security. transac,tmn tax Iaini
alternate fax cred’it and duty entitlement credit certlﬁcatcs efc.),, facﬂm gs of every _klnd 1
description of whatsoever e lure; in relation to the Transferor Contpiany to i - th

“Transferor-Company is & party or to the benefit of which the. Transferor. Company ma
" .eligible, shall be enforceable by or against the Transferee Company, as fully-and cffactuall'
as if, instead of the Transferor Company, the Transferee Company had been a party or

' sanctioning the Sclieme, without any further act, instrument or deed of the Transferor :

B -Upon Section 11 of the Scheme coming into effect on the Fﬂ'wlwe Datc and _thh offect
from the Amalgamation Appomted Date, any statufory licenses, no~ob}cctxon certificates
- permissions, registrations (1nclud1ng sales tax, service tax, excise, value added fax),:

. concessions,; ‘exernptions, advantages, or rights required to.carry on'the operatzons' o “the

- Transferor; Comnpany or graiited to-the Transferor Company- shall stand vested.in or -
" transferred to the Transferec Company, by operation of law pursuant to the vestmg order .-

_ of the Court sanctioning the Schems, without any fuither act; instrument or dee of . th' 3
- Transferor Company or thc Transfbree Company, and shall be appropnately transferred of -

. environmental approvals and cansents mcludmg sfatutory 11ccns :
© approv als or consenls required to carry-on the operations of the Transferor Company shal
vest in-and become available t¢ the Transferee Company upon Section 11 of Ihis Scheme, :

‘Date, by operation of law: pursuant to the vesting order of the Court sanctioning the Schems,
- without any further act, 1n¢.h'ument ar doed of the Transferor Company or the Transfaree :

g Company
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* Company immediately before such date ‘shall become- employees: of - the *Transferee

Transferor Company that becomne employees of the Transferee Company by virtue of this

“in respect of all employees, class of employees or any particular employee. The Transferee

“-of the Transferor Company, upon Section I1 of the Scheme coming into effect on the

o abate be’ dlscontmued or in any way be. pre_;udicnany affccte_ “hy teason of tnc-
"L amalgamatwn of Transferor Company or of anythmg contained in this Scheme buit the:
' proc.ccdmgs may be continued, prosecuted and enforced by or against the Transféree >
 Company in the same manver and to the same extent as-it wonld or might have beex * =
" coniinued, prosecuted and enforced by or against the Zrans feror Company, by operation of .~ "
~ -law pursuant.to the vesting order of the Courf sanctioning the Scheme, without any further
. act, instrument or deed of the Transferor Company or the Transferee’ Cnmpany, as if this:
"~ Schetme had not been made. Upon Section 1I of the Scheme coming into-effect on the'
"Effective Date and with effect from the Ama]gamatlou Appointed Date,. the- Tran'sf ree
- - Company undertakes o have such legal or other proceedings’ initiated by or; against. the -
~Transferor Company transférred in its name and to- have the' same’ contmued,_prosecuted
- and ‘enforced by or against the Transferée Company. The’ Transferee Com npany als ._
. undertakes to handle all legal or other proceedings which may be initiated again the
. Transferor Company after the Effective Date in respect of the period up to the }Sffcctlve S
" ‘Date, in its own name and accennt end further undertakes to pay all amounts i '
- interest, penalucs damagcs ete. vzhich the Transferor Company may be called upt
or secure in respect of any ligbility or obllgatlon relating to f,he lransferor Lompany'f he
“period: up to the }:ffectwe Date. : -

U pon Section 11 of the Scheme commg into effccl on’ the Eifeciwe Date gnd‘with effe
from the: Amalgamation Appomte.d Dite, all persons ‘that were cmplo intte ']"ramfcr

" Compiuny, by operation of law pursuant to the vesting order of the Courl sanczioning’the”
Scheme, witliout any further act, instrument or deed of the Transfe: or: Company or the )
Transferee Company, with the benefit of continuity-of service on "he same terms and :
conditions as were applicable to such f:mp] ayees Immedlatcly prior to snéh #mal |gamation
and without any break or interruption in service. It is-clarified that such emp]oyces of the-

Schemv, shall continue to be govemed by the terms of employment as - wers apphcabl to-
: ;hem Immcdiatcly beforc quch amalgamatlon and shall not be cntltled to be gov

| scttlemen’c or other\wse that are apphcab]c and available to dny oth(‘f employec_\ f _
Transferee Company, unless s1d otherwise so stated by the Transferee C'Jmpany in ertmg '

- Company undertakes to continue to abide by any agreement/settlement, if any, entered into’ ++
by the Transteror Company in respect of such employees with their respective employees
A cmployce unions. With regard to provident fund, gramity fund, svperannuation fund. or
" any other special fird or obligation created or existing for the benéfit of such employees

" Bffective Date and with effect from the Amalgamation Appointed.Date, the Transferec
' Company- shall stand substuuicd for the Transferor Company, by operation of 1a% pursuarit
. to the yésting - .order ‘of .the"Couri- sanctioning -the -Scheme, without ‘any’ forther: ac
instrument or deed of the Transferor Company or the Transferee Company; for all purposes " -

- whatsoever relating to the obligations to make contributions to the said funds in accordance - - )

documents The cxlstmg prcmdent fund beueﬁtq gratmty benefi ts and

A for its cmployccs bemg transferred to the Transfcrce Company pursuant t

- with the provisions of such schemes or funds in.the respective trust. deeds or .other

- shall be continued by the Transferee Company for the benefit of sueh cmpI
'-'same fcrms and condltlons It 18 the almy and mtcnt of the Sct all




- powers and obligations of the Transferor Company in relation to such schemes or funds
. shall become those of the Transferee Company. Further, upen Section 1t of the 'scheﬁ{e'
- coming into effect on the Effective Date and with effect from the Amaigama_tipri’!&ppqin{éd?
Date, any prosecution or disciplinary action initiated, pending or contemplated against anc

- “any penalty imposed in this regard on any employee by the Transferor Company shall bé
-+ continued/continue ta operate a gainst the relevant cmployee and shall be enforced by the
" Transferee Company, without any further act, instrument or deed of the Transferor

-, Company or the Transferee Company.

Upon’ Section 1f of the Scheme coming into effect on the Bffective Date and with effect
' from the Amalgamation Appointed Date, all direct and indirect taxes, duties and cess (such
' as income tax, service tax, security tfransaction tax, value added tax, minimum alternate tax,
advance tax, excise tax efc. or any other like payments made by the Transfcrc'if_Céih' ny
. . to any statutory anthorities), or otlicr collections made by the Transferor- Compan;
" relating to the period afler the Amalgamation Appointed Date up to the Bifects

- _ Date,
" ghall be deemed to have heen on -account of, or on behalf of“or ‘paid by, or made by the.
"Transferes Company, without any further act, instrument. or-deed of the-Transferor

-Company or the Transferee Company. Forther, upon Sestion 11 of the Scheme cofning into

7 effect on the Bffective Date and with effect from the Amalgamation Appointed Date

" "deduction otherwise admissible to ‘Transferor Company including payment admissibl
" -actual payment or on deduction of appropriate taxcs or en payment of tax deducted ‘at

sonrce (such as under Section 43B, Section 40, Section 40A etc. of the 1T Act) shall 'be

-~ eligible for deduction to the Tr mnsferce Company upon fulfiiment of the required.condition

. under the IT Act: Further, the Transferee Company shall be entitled to claim credit for taxes
. deducted at source/ paid agaitist its tx/ duty liabilities/ mi_nimum_'alt'_c:rqat'é--tax',;gdvaﬁce'

" tax, service tax, valne added tax liahility etc., notwithstanding the certificates/ challans or

- other documcnts for payment of such taxes/duties, as.the case may be, being in the name ™
" “of the Transferor Company. =~ E ' -

" Upén Section 11 of the Scheme coming into effect on the Effective Dat(;_:_'ar"ld:_w'i'tl'l'_'f;_ff@l"'
! from the Amalgamation Appointsd:Date, all taxes payable by the Transferor Company’
including all or any refusnds of claims shall be treated as. the tax Hability ot refunds/clai
“ as the case may be, of Ihe Transfere¢ Company, without any further act; instrument or.de

of the Transferor Company o the Transfereg Company, and the Transfetes Company'sh
- “be entitled to file/revise .its.-.s_t_a'm_tmy_"returns:and_ -related tax’ payiment _c_&rtiﬁq'ﬁiﬁs ‘and o’
- claim refunds and advanice tax oredits as may be required consequent to the implementation

. of the Scheme, and all tax compliances under applicable laws by the Transferor Company - -
shall be deemed to have been undertaken by the Transferee Company. IR

The Transferee Company shall, at any time after the coming into effect of this Schemig in:
~ accordance with the provisions hercof, if so required under any law of otherwise; €xec
" Jeeds of confirmation or other writings or arrangements including any forms ot deposifory
©_ instructions, with any party to any contract or amangement in relation to the Transferor
Company to which the Transferor Company is a party, in-order to give formal effect t& th
“above provisions. The Transferee Company shall, under the provisionis of this'§ cheme; be:
- deemed to'be anthorized to exceute any such writing.on behalf of the Transferor Company
- and to carry out or perform all such formalities or compliances referred to abdyc half -
"of the Transferor Company. ' ' T :

= With’effecl‘ from the Am'aigamatidﬁ Appointed Date ahd.up.to:and including the Efféct'i-ve =
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. ED) " the Transferor Companj,; shall oa'rry on and be deemed io'ha{'e geén c'a'.r'r'.jrmg oo all -,
. the business. and activitics of the Trans{eror Company for :md on behalf of and inf
trust for the Transteree Company :

(ii) All profits / Iossos accruing to the Transferor Company and aII taxes thereon arising
orincurred by it, sha'l, for all purposes, be treated as thc profzt,: Iosses or taxcs 28,
the case. ma}’ be, of the Transferee Cornpany e

BRI AT dccr{,honb and df‘ple’rions in relai'on to tho Transferor Company shﬂ}} be for-
: and on account of the 'Iransfcree Compan} e

 PART C
: CONSIDERATION

Upen Section I of thc Schomc commg into effect on the Effectlve Date and upoH the amal gamatlon" '
" of the Transferor Company with the Transferee Company, the board of directors of the ' :
- Company, in consultation with the board of directors ofthe Transferee Company, shall
arecord date, being a date on or subsequent to'the Rffective Date (“Amalgamatlon Reeord Dat'e"’)'-
: '.for the allotmenit of fully paid-up equity shares of face value of R§. 10 (Rupees Ten only) each of
the Transfereé Company to the. equity shareholders of the Transferor Compdnv as.’ n “the
".Amalﬁamatlon Rooord Date. :

'__The enfitlemeni ratio stated'in Clause 4.3 and Clause 4.5 of Part C of Sechon IT of thlS Schomo ha
“been determined by the respective boards of dlrectors of the Transferor Company and th
‘Transferee Company or comurnittees thereof based on their independent judgment after taking mto-
" consideration the valuation report provided by Khandelia & Sharma, chartered acoountants and the_;
dirness opzmon prowded by merchant banker SPA Capital A.dwsors le.tecl E : -

'--Tho respochve hoards of dtreutors of the Transferor Company and the Transfereo Company or
' committees thereol have determined the share entiflement ratio such that for every 10 {ten) equity =
shares of face value of Rs. 10 (Rupees Ton only) eaclr held in the Transferor Company as on the
Amalgamation Record Date, the equity shareholders of the Transferor Compariy shall be issued
26.987 (twenty six point nine eight seven) equity shares of face value of Rs. 10 ”Rup{,ca Ten only)
_each credited as fully paid-up in the Transferee Company sothat the number of equity. sharos issued -
by the Transteree Company to the shareholders of the Trans{eror Company is flie same:as. the
‘number of equity shares held by the Transferor Company in the Transferee Company pnor 0] the-."
-amalgamation pursuant fo this Section II. Aecording’y, a iotal of 20,44, 79,356 {twenly crotes forty
four lakhs seventy nine thousand thre¢ huridred and fifty: six) néw equity shares of face’ valug o
‘Rs. 10 (Rupees Ten only) each will be issued by the Transferee, Company. The Transfereé Company -
‘shall, without any further act, instroment or deed, issue and allot ta every equity shareholdér of the
".Transfcror Company as an the Amalgamation Record Date, the requisife number of eqmty shares
1n the Transferee Company. The said equity shares in the Transferee Company to be issuéd fo: e
equity shareholders of the Transferor Compan ¥ pursuant to this Clause shali rank prm passu in-all
rospects with the existing equlty sh&res of the Transferee Company : :

s hr.,re'oy clanfsd that no equity sha es shall be issued by the Tr_a_r;sfe ..
_.shareholder of the Transfe;or Company in rospoct of ﬁactiona "'é?ltltlemcnts
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'conxohdahon) and thereupon shall issue and allot cqu1ty shares in heu theleof to
officer of the Transferee Company or such other person as the board of directors of the Transferee- o
“*Company shall appoint in this behalf (“Trustee 2) who shall hold such equity shares in trust for~ = .~
all such equity shareholders of the Transferor Company who ars entitled to such iractmnal halances SR

" or officers of T1 ansferee Company or the Trustee 2 may deem fit and the net sale procecds thercof
~deposited with the Transferee Company (i.e., after deduction therefrom of expensés incurred in -
- connection with the sale), shall be. dlstribute-d by the Transferee Company to the gvant &g

_shareholders in proportion to their respective fracttonal enmleme.n‘rs o L

Upon Section II of the Scheme commg mto effect on the Effectlvs Date and up{ in the amal gamat;on
“of the Transferor Company with the Transferee Company, if there are any ou‘standing Transferor:
Company CCDs in the Transferor Company as on the Amalgamation Record Date, the Transferee”
Company shall, without any further act, instrument or deed, issue and allot to each '
Hoider &s on the "&malgamatlon Record Date, 1 (one) compulsoniy convertible. deb_

-'by such Transferor Company CCD Hoidcr, on the same ferms and. condltlons as are apphcab'l'
. the Traﬂsferor Company CCDS (“Transferee (‘ompany CCD%”) : -

On the approval of Section II of the Scheme by fha members of the iransferee Lompany pursuant
to Section 391-394 of the 1956 Act and/or the relevant provisions of the Act, if applicable; it shall -
be deemed that the : aid members have also accorded their consent under Sections 42, 62(1)(c) and |
71 of the 2013 Act and/or any other applicable pravisions of the Act and rules and regulations
framed thereunder as may be applicable for the aforesaid issuance of equity shares/ compulsonlyﬁ
“convertible debentures of the Transferee Company to the equity shareholders of the Transferor.
‘Company/ Transferor Company CCD Holders (as the case may be), and no further resolutmn 'or
-actions shall be required to be undertaken by the Transfercs Company under Sections 42, 62(1)(c)-
~or 71 of the 2013 Act or any other applicable provisions of the Act and rulcs and regulanons framed'
hercurlder mCILdlng, inter az’m isstie- of a letter of offet ¥ Co

_3RED‘UC‘T TON OF THT‘ C‘APITAL RESERV]" AN D SECURITIES PREMIUM ACCOUNT":
: OF THE TRANSFEREE COMPANY

; Upon Section I of the Scheme coming into effect on the Exft:Cllvc Date, the dc‘mt balancc (1fany) -
- of the capital reserve of the Transferee Company and accurmulated accounting Josses, if ale, :
Transferor Company acquired by the Transferee Company pursuant to the amalgamatic the
“Transferor Company with the Transferee Company, after giving effect to Clause 6(e) of Section 1T/
of the Schemeg, shall be adjusted against and to the extent balance available 1 in the capitakreser:
:1f any, and the balance 1f any, shall bL adjustcd agamst the secnntzas premmm accoﬁ

T(visions of Sections 52 of the 2013 Act read with Sections 100 to’ 103 of the 1956 Act (or S_
66 of the 2013 Act, if applicable) and/ or any other applicable provisions of#hg '
further act or deed on the part’ of the Transferee Company and withaur- a’ﬁy."? 60
ckmowledgement of any third party The reduction in the capltal res‘erve ': 3
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any apprcval or acknowlcdgcment of any th1rd party. i‘he order of the (,ourt f;aﬂctionmg the
Scheme shall be deemed. to also be the order passed by the Court under Sections 52 of the 2013 Act -
- read with Section 102 of the 1956 Act (or Section 66 of the 2013 Act, if apphcable) for the pu ose
* of confirming such the reduction in the securifics prerminm account of the Tran sferec I
is hereby ¢larified that the provisions of Séctions 100 to 103 of the 1956 Act (or %cf,mn 66 of. thc
2013 Act, a5 the case may be) would not be applicable to the reduction in the capital reserve of the ™
- Transferce Company. The aforesaid reduction in the securities premium accou ¢ of thé Transferee =
; Company would not involve ejther 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

£6(1)a) of the 2013 Act, if in force) shall nat be applicable. Notwithstanding the réduction in th
capital reserve and the securities premivm account of the Transferee Company, the Transfere
- Company shall not be requited to add "And. Raduced" as sufﬁx to its name.

It 1s expressly « clarified that for the purposes of Clause 5 of Sect:on II of the Scheme the cornisen
:.of the shareholders of thie Transfercée Company to the Scheme-and the consent-of the securcd and'
unsecured creditors of the Transferee Company to the Scheme shall be deemed to be sufficient for.
" the purpeses of effecting the reduction in the securities premium- account of the Transferee: -
‘ Company and no finther resalution and/or action under Section 100 and/ or Section 101 of the 1956
Act (or Section 66(1)(a) of the 2013 Act, if in force) and/ or any other applicable pl‘OVlSlOIlS of the’

: Act and rulcs and regulations framed mereunder would be required to be separately passed or 1aken.

“The reducnon of tlle sacuntles prc:rmum account of the Transferes Company shdll bwamc'-
effective, in agcordance with the provisions of Section 103 of the 1956 Act (or: Sect10n\66( 1)(a) T
the 2013 Act, if in foros) and/ or any other applicable provisions of the Actand rules and gul i
. framed thercundcr pursuant to filing of the order of the Court sanctioning the afores:
‘by the Transferee Company with the RoC and upon reglstratron by the RaC. of such-order o _
Cowt and of the minute approved by the Court, with respect to the securities prermum account of S
“the Transferee Company as altered by the order and the amount of reduchon i thc securities -
'_ premmm account ofthe T ransfere:e Company R

Scheme becommg cffectwc on the Bffective Daic and ‘with. effect frorn tI'
Appointed Date'and shall take place after giving effect to Clause 6(c) of Section
. If this Scheme is, for any reason whatsoaver ot -sanctioned by the Court, suc reorgamzat:lo
-resutfing in reduction - the capital reserve and the: securities premium aczount of the Transféree .
Company, as set oot in this Clanse 5 of Section 1t of the Scheme shall not become cffoctlvc and

‘shall be deemed to be rcdundant -

'.-ACCOUNT{NG TREATMENT

-_-PLrsuaqt to Section 11 of the Scheme coming into effcct on thc Bffecnve Date w1fh effe_ |
] Amal gamatloﬂ Appomtcd Date, the Tran sterec Company shall account for the c.mal gamat}on of l:h




(2)  The Transferce Company shall ‘record the assets, Habilities and teseives, including
R accumplated accounting losses of the Transferor Company veated in 1i pursuant to thxs'
Section T of the Scheme at their. ex1st1ng can-ym g amounts

(h) o Th:, uIentLty of the reserves including accumulatcd dccountmg lnsses 1f any, of the
: * Transferor Company shall be maintained and the same shall be aggregated with' the
: ':baldIlCBb of sirnilar reserves, if any, in-the books ofthe Transferee Company

ey _' -Any lIllel'-CUTﬂpaIly deposnts loans -advances, balanccs 1nvcstmer=ts guarantee efe..
' betwcen the Transferor Company and the Transfcree Company shall stand cancelled

“(d) " The Transfcrcc Comp’any shall credit its Es’sucd and paid-up c’quity :;harc‘ c&pltzﬂ a'
" with the aggregate face value of the equity shares issued to the. shareholders_ of th
Tran:.fc:ror Company pursuant to Clause 4 of Part C of Section II of this Scheme.

{e)  The difference between the book value of assets minus the book values of the_:_lahlhtles'
and reserves), if any, of the Transferor Company as on the Amalgdmation Appointed Dat;

- takeri over by the Transferee Comipany as per Clause 6(a).and (b} of Section I .of the-
-Scheme and accumulated accouniing losses, " if any, and: cancellation in-: Clause 6(0) -of:
- Section'I of the Scheme-and the credit to the issued and paid up cquity share capital of the’
Transferee Company as per Clause 6(d) of Section Il of this Schemc, shaﬂ be crednedf I
“debited by the lransferee Company to its capital reserve. ' ;

(D). _The debit balance (f any) of l.‘}ﬂplTaI reserve of the Transferee Lompany and the_' '
- accumulated accounting-losses, if any, of the Transferor Company acquired by the:

Transferee Company pursuant to the amalgimation of the Transferor' Company with. th
Transferee Company, after. jult qng effect to Clause 6{e} of Section 11 of the Scheme, shall’
' .be adjusted in the manner set out in Clauses 5.1 t0 5.4 of Sectlon II of the Schemc'

(&) . Amy matter not dealt wﬂh in thzs Clause 6 shall be dealt w1t11 in accordanue mth the s
: applicable accounting standards and in accordance with the Indian Generally Accepted -
_ Accountm g Prmc:lples followed by the Transferee Company on the Effectlve Date

_Clause 2.1 of Section II of the Schcme herein above shall stand cnhanccd to Rs. 29’) 00 OO 000
(Rarpees Two Hundred and Nincty Crores only) divided into 29,00,00,000 (twenty nine. crores)
ﬂcquztv shares of face vaiue of Rs. 14 (Rupee: Ten only) ead] W1t}10111 any fnrthf;r act mstrument_
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.“The Aufhorzsed Share Capzta] oj the Cﬂmpany is Rs 290 09 00 000 (Rx:pef's' Twol_Hzmdred and
“Ninety Croves only) divided into 29,00,00,000 (twenty nine crore.s) eguzty shar s’ aj face vafue of i
“Rs. 10 (Rupees Ten only) each.” .

I ig hereby clarified that for the purposes of this Clause 7of Part C of Seotlon II 'f th_c___._Scheme. :

R _lhe RoC for lhc increase in 1ts authorlsed share caplial in the marmer set out in th:s (‘]au

. '.DISS(}LUTION OF THE 'IRANSPEROR COMPA_NY

: A‘; mcntloncd abovc the Tra.nsferee Company is a whelly owned snbs1d1ar3a of tnc T_ra
~ Company. Accordingly, upon Section 11 of the Schewe coming into effest, the equﬂy shar

by the Transferor Company i the Transferee Company shall stand cancelled an the date ‘o
aflotment of the equity shares by the Transferee Company to the equity shareholders of .the
- Transferor Company, without any forther act, nstrument or deed of the Transferor Cor_r_xpany or
" Transferce Company and the Transferor Company shall, without any further act; instrument or deed
~“of the Transferor Company or the Transferee Company, stand dissolved without: Wmdmg up. The
- order of the Court sanctionin g the Scheme will be deemed to be an order undsr sectlon 102°of the

1856 Act. - Lo

CHANGE IN NAME OF THE TRANSFEREE COMPANY

As-an mtegral part of thlS Scheme upon the effectiveness of Section I of fhe Schcmc thc name Of =
the Transferee Company shall stand changed to “JITF Shipyerds Limited” or-such othier name as
may be approved by the board, shareholders of the Transferce Company and the RoC; \mthout any
further act, instrument or deed and the name “JITF Waterways Limited” whercver it appe:ars inthe
Memorandum and Asticles of AS‘:GCI&UOH of the T-ansferee Compan} shaIl stand substituts
the new name “JITF Shipyards erztea or such other name as may be- approved by thf, boar ;
shareholders of the Transferce Company and the RoC, without any further act, instrurient or dccd o
on the part of the Transferes Company. Upon such name change, the requ;remem of using.or = "
displaying the former name “JITF Waterways Lzmitea"’ together with. the new name" ST
- Shipyards Limited” or such other name as may be approved by the board, shareholders of. th
" Transferee Company and the RoC, outside its offices, on its company seal, letters, bills, notice
official publications and all other places or documents whatsoever, shall be automatically dlspenscd
swith without any fusther act, instrument or decd on the part of the Transferee Company by virtue
of the order of the Court sanctioning the Scheme. The order of the Court sanctiofing the. Scheri
. shall be deemed to be a specific direction under Section 13 of the 2013 Actread- w1th Rule. 8(8) of
“the Companies (Incorporation} Rules, 2014 and/ or-any other applzcabIe provisions of the Aol and |
~rules and regulations framed fhereunder for the change of nam3 of the Transferee Company to -
“JITFSkxpyards I.;m::ed” pursuasnt io the re]case of the aforesaud neme by the Tr: ansferor Company S

Pursuant to the effwtwaness of this Schcme the Transferee Company shall file the fequmte forx'
with the RoC and shall ‘obtain a fresh certificate of i mcorporation upon the change of:its nam

“JITF Shipyards Limited” or such other name as may be appmvsd by Ihc board sharcholders of
ﬂae Transferce Company and rhc RoC.




Itis hcreby clanf ed that for thc purp{}scs of this Clausc 9, the conscnt of the: shareho‘lders of the
Transteree Company to the Scheme shall be deemeéd to be sufficient for the purposes of eﬂectmg.
the above amendment or changing the name of the Transferee Company and no frther resolution
“tinder Section 13 of the 2013 Act and/or ‘any-other applicable provisions- 0{ the Act 'and ruIes aﬂd :
;regu]atlons ﬁ*amed thereundcr Wouid ’oe reqmred to.be scparately passed. -




E-:LCTION III

DEMERGER OF THE DEMERGED UNDLRTAK]NG 2 (AS DEFINED HEREm AI‘TER) .OF THE
EMERGED COMPANY 2 (AS DEFINED HEREINAFTER) AND VESTING OF THE SAME
WITH THE RESULTING COMPANY 2 (AS DEFINLD HERENAF’I‘ER)

JITF Waterways Limited, is a company incorporated under the Companies Act 1956 having its
‘registered office at A-1 UPSIDC Indusirial Area, Nandgaen Road, Kosi Kalan District, Mathéra
‘Uttar Pradesh- 281403, after giving effect to Section II of the Scheme (hercinafler refi crred t0'ag the -
“Demerged Company 2’ ”). The Demerged Company 2 will become a who]ly owr}ed subszdiary of :
the Resulting Company 2 after gmncr Affect to Section If of the Scheme

" Jindal Saw Limited (hcrmnaﬂer rcfclred to as thc “Resultmg Company 2”), 132 company.’
. incorporated under the Companies ‘Act, 1956 having its registered office at A:l UPS!D_C' ndustrial
Area, Nandgaon Road, Kosi Kalan Dlstrzct ‘Mathura, Uttar Pradesh- 281403 The" Reaultmg" .
‘Company 2 has diverse business interests in the manutacmnng of steel pipe and qteci pellefs and o
infrastructure businesses.

Ira ferms of cicctmn 111 of ihis Schcme it is now proposcd inter afm to demeige ﬂze Dcmergcd
- Undertsking 2 {as defined heremaﬁer) of the Demerged Company 2, and vest 1he’ qame with the
‘Resulting Company 2, rednce the capital redemption reserve (if required), capital reserve (if reqguired):
and the secuntres prarruum account (if reqmred) of tha Resuliing Company 2, rcducc the 1ssued and

' required) of the Demergfxl Company 2, wnh cffect from: the Dcmerger Appomtcd Date 2 (as deﬁn' rd
~hereinafier) pursnant to and under Sections 381 to° -394 read with Section 100 = 103 of the 1956 Act
and/or other relevant provrsmns of the Act and the mles and rcgu]a{mns‘ framed theretmdcr m the -
. manzer provided for in Section Tl of the Scheme. :

.Wlth Scctwn 2( IQAA) of'the IT Act fas def ned heremaﬁer)

: DEI"TNITION 8

For: {he pmposcs of Sccilon §11) of thls Schcme unless’ repucrnanr to the msanmg or context rhercof the.----'
ollo ng sxpresswns shall have the meanings mcnnoned heretn below: :

‘Demerged Company 27 shall have the meaning ascnbe:d to it in Recnal A ui‘ Scctzon III hcre

‘Demer ged Business 27 comprises of the business 'md busmcss mterests o‘f the Demcrgcd Company
in'the ocean watérways business infer ali throngh subsidiaries of the Dcmerged Company 2:
7 gaged in the ocean waterways buslness S

_ Demcrged L 6 ndertalang 2” means the undenakmrr of the Demsrged Company
Dcrncrged Busmess 2, which qhal] be mclnswe of but not llmIted to:




'__{iii)

"('h}.) :

: -.:-covenams undertakmgs of the Demerged Company 2 pedammg to the Demergec‘ir-
2, including W]thom hmltanon, the: ﬁxed assels listed i in Schuiule ?. hereto '

all investments, recewables loans and advances extended (mo]udmg CENVAT cr_edit or: 5

~other tax assets), inchuding accrued lmterest thcreon of the Dcmerged Company 2 pertammg

all debts, borrowings and- Tiabilities (mcludmg the Trensferoe C(}Tl’lpﬁl‘l}’ CCDS 1f any) '

g 2 periaining to the Demerged Busmess 2

" . all permits, nghrs -ent 1t1ements, hoenses approvals gramq allotments recommendahon_
" clearances, tenancies, offices, taxes, tax deferrals and benefits; subsidies, concessions, refund -

_credits in reqpect of income tax (including carry forward tax business losses and unabsorbed
- depreciation), tax deducted at source, sales tax, value added tax, turnover tax, excise duty, =

- 'descnptxon whatsoever of the Deme1 ged Company 2 pertammg fo _the Dcmerged Bmmess 2 ; '
all prwzieges and beneﬂts of all contracts, dgreements and aﬂ ‘Sther nghlb mc]udmg lease'

“ rights, licenses, powers and facilities of every kind and descnphon whatsoever of . the

_ aH employees of the Demerged Company 2 empioyed in relatlon to the Demerged Busznes 2

= Company 2in eonnu.uon with the Demerged Business 2; and
all books, tecords, files, papers, comprter programs engmeermg and process mfomahon

sales and advertising material, marketing strategies, list of present and former eusfomer

.'_customer credit mformahon,-
* physical form or electronic form or in any other form in connection wnh or relatmg to h -

Demergeid Company 2 and pertaining to the Demergeo Busmess 2.

to the Demerged Busmess 2

whether present or future, whether secured or unsecured avaﬂed by the Demerged Cornpany.

of any tax, duty, cess or of Any eXcess payment, tax credits (inclnding, but not limited to,

service tax, minimumy allemnate tax -credit etc.} of every kind and descrxpnon whatsoever of .
the Demerged Cornpany 2 pertaining fo the Demerged Business 2; - : .

all trademarks servige marks patents and other intellectual propeﬁy nghts of every lond and

Demerged Compuny 2 pertamlng to the Demerged Business 2,

aiI advance payments, earnest monies and/or aecunty deposxts pavment agalmt warrants i
any, or other cnmlcmeuts of thu Demerged Company 2 pertmmng tor ﬂw Demerged Busmec :

aH legal tax, regulatory, quam judlcmi admmlstratwe or other proceedmgs sths appesls _
applications or praceedings of whatsoever nature initiated by or agdmst the Demerged '

manuals, data, production methodorogies, production plans, catalogues, guofations, websites

customer pricing information, -and- othér 1ecords” wh

' “_Demerger Appointed Date 2” means the apening of business hours as on Apnl 1, 2015 or n'
other date as may be decided by the respective boards of directors of the Demerged _Company 2 an
the Resulting Company 2, being the time and date with effect from which Section JFof this Schémi
' wﬂl he deemed to be effective, in the manner desciibed in C lause 1.3 of Section' [V of .this Scheme




_.,wrramzeree Cump.my CCDs” shall have the meaning ascribed to it n Clause 4.5 of Section I - -
‘Thereto. o R

Thc cxpress:ons wlnch are used in ﬂns Secnon 1L of the Scheme and not def ned in- ‘%ecuon III sh' inless
stighant or contrary to the context or Tneaning thereof, have the same meanmg ascribed to theni un e:‘ )
Section I, Section II or Section IV of the Scheme or in absence thereof, the Act, the TT' Act, the Sscuntles'_'

ontracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the
egulahons made thereunder), the Deposifories Act, 1996 and other applicable laws, rules, tegu!atlons bye-:
“laws;, guidelines, circulars, as the case me, y be, incl udm g any statutory modification or re~ena ctment {hcreo

om ‘fime to tme. . oo L

“SHARE CAPITAL

i The share capital of the iémerged CompanyE,as .0.1‘._1 Septembcr30,2015was a"é'lind_ér"

Aﬁ}‘hor'izefl Capital

-'210000 OOOI:CqutyShazes ofRs 10 aach - S '.2’1/00’000

Teotal
Issued, Subsa:bed and .P.:ua’-up Capztal

000

5 24160;0009900 -

;'2 4 793 560

_Tot_al o ] — 2043 93560

‘Demerged (‘ompany
: Company 2.

there has been no changa inthe issued, subscnbed or pald up cap tal oi‘ Lhe i3

:Shareg.eamtai ‘

| Awthorized Cap:taf

Equity

500,000,000 Eqmty Shares ofRs zaach : L A TR B
_Preference _ o o 1.,00_0_,09:0_’00_0..{.)0.
10 000,000 Radcemable Preference shares oi‘ Rs 100 each’

] 100.000,00000°
Total ' - 1,000,000,000.00°
Issued Capital ' ' oy
304, 5:7 881 Eqmty Shares of Rs. 2 each

609,075,762

Total - . e R 609,075,762 |
Subscribed and Paid-up Capital o o
04,533,881 Equity Shares of Rs. 2 each ._ . - 609 071 7‘62 1

Forfeited 4,000 Equity Shares of Rs. 2 each (Partly pﬁld up Rs. 1 each) SR 4 BOO
Tnt.ﬂ BT ' '

:609§0_75,762

4]




Allotment of 3 25 0 (three thousand two hundred and fifty) eqmty sharss of face vahae of Rs__ 2 (Rupees:'
Two only) each has been kept in abcyance by the Resulting Company 2 pursuant to c '

_ Add:ctLonally, as on September 30, 2015, 1,52,23,486 (one crore fi.ty two lakhs twmtv fhree thousand:-
. four hundred and eighty six) compulsorily convertible debentures issued by the Resultmg Company
-~ *2 are outsfanding and ar¢ due for conversion into an’ cqual number of eqmty shart,s of the Rcsﬁ]tmg '
) .Company2 by April 30, 2016. S e

' Subsequbm forthe abovf: da‘rc ancl fill the dafe of fhe Schemne be.mg approved hy ﬂl(; Board of Dlrcctors' R
of the Resulting Company 2, there has been no change in the issued, subscribed or pald up: share .
capifal of the Resulfmg Company 2. : :

PARTB -

DEMERGER OF THE DEMERGED UNDERTAKING 2 OF THEDEMEi{GEi) COMPAN
2 AND VESTING OF THE SAME WITH THE RESULTING COMPANY 2. '

- Sub]act to the provlszons of Section II] of the S‘cheme in reI ation (o the modahtxes of dcmsrger and
- vesting, upon Section I1I of the Scheme coming into effect on the Effective Jate and with effect
: from the Dernerger Appointed Date 2, the Demerged Undertaking 2, together with all its properties,
assets, investments, nghfs, obligations, Habilities, bc,ncﬁts and interests therein, shall demerge from
.the Demerged Company 2 and be transferred to and vest in thé Resulting Company 2, and shall
~become the property of and an infegral part of the Resulting Compeny 2 subject to the exzstmg'
charzes and ensumbrances, if an y, creafed by the Demerged Company 2 in favour of its 1endérs i
. “the lenders of its suhsidiarics or gronp companies, by operation of law pursuam to the vestin
- of the Court sanctioning the Scheme, without any further act, insirument or deed reqmre.d
_of the Demerged Compauy 2 or.the’ Resultin g Comipany 2. ‘Without prc}ud!ce to the generality
the above, in particular, the Demerged Undertaking 2 shall stand vcswd 1 the R esu[tmg (,ompany
‘2, in the manner described in sub-pamgraphs (a) - (n) below::

_Demerge_
"Unaeﬁakmg 2, whether frechold or leasehold ard. any documents of nﬂe iy} ;:,hts nid easemen
in relation thereto, shall stand vested in or be dee.ned 1o be vested i the Resultmg Compau
2, by operation of law pursuant to:the vesting order of thc Court sanctlon- githe.
without :any further act, instrument or ‘decd by the Demerged Company 2.or fhe. Rcsuln_n
Cormpany 2. Upon Section ITl'of the Scheme: doming into effect on the Fffcctwe Date and with- ;
effect from the Demerger Appointed Date 2, the Resulting Company 2 shall be enfifled fo -
“exercise all rights and privileges and be liable to pay all taxes and charges, and fulfill all..
-obligations, in relation fo or applicable to such immovable properties. Upon Section [I1 of the -
- Scheme coming into effect on the Effective Date and with effect from the Demerger Appmnltd
~ Date 2, the title o the immovabie prOpemes of the Demerped Undertaking 2 shall be deemed
- to have been mufated and recoguised as that of the Resulting Coinpany 2 and the mere ﬁlmg- :
- of the vesting order of the Court sanctioning the Scheme with the appropnata Registrar or:Sub-. -
Registrar of Assurances or with the relevant Government a gencies shall suffice ag-ré of
_coatinuing title fo the immovable properties of the Dcmcrged Under’takmg 2 with the esulting -
' Company 2 pursuam to the Section. [II of the Scheme becoming effective and shall: consntute'_' ]
. a deémed mufation and substitufion thereof, The Resulting Company 2- Bhall in pursuangs of
" fthe vesfing order of the Court be entitled fo the delivery and possession of all docurnerits of
{itle to such immovable property in this regard. :




~b.. Upon Section I of the Scheme coming into effect on the Effective Date and with-effect from.
' ‘the Demerger Appointed Date 2, 41l the assets of the Demerged Cotipany 2: relating to the’
Demerged Undertaking 2 as are movable i1 nature and arc capable of transfer by endorscment”
and delivery, shall staud vested in Resulting Company 2, and shal} became the property and
“an integral part of Resulting Company 2. The vesting pursuant to this sub-clause shall:be.
deemeéd to have occnrred by physical delivery or by endorsement and delivery, as appropriate
. to the property being vested and the title to such property shall be deemed {0 have been:
transferred accordingly. ' T

‘¢. “Upon Section Tl of the Scheme coming into effect on the Effective Date and with effec from:
the Demerger Appointed Date 2, any and all other movable property (except those specifigd.
_elsewhere in this Clause) including all sundry debis and recéivables, outstanding loans and
“advances, if auy, relating to the Demerged Undey taking 2, recoverable in cash or inkind or for -
.yalue-fo he received, actionable Alaims, bank balances and deposits, if any with government, -
" semi-government, local and other authorities and bodies, customers and other persons. shall;
by operation of law pursuant to the vesting order of the Court sa_ncﬁoning the Scheme','w_ith
any further act, instrament or deed of the Demerged Company 2 or the Resulting Cornpany 2,
become the property of the Resu ting Company 2. Where any of the outstariding receivables
- attributed to the Demerged Under(aking 2 have been received by the Demerged Comipany:
- on behalf of the Demerged Undertaking 2 after the Denterger Appointed Datc 2, the same-sh
_be deemed to have been received by the Demerged Company 2 and on behalf of the' Resulting’
© Company 2. - : o T

_.d. Upon Socti on HI of the Schemé comitig into effect on the Effective Date and w1th offect from”
" the Demerger Appoirted Date 2, all debls, liabilities (inctuding the Transferee Company’
C'CDs, if any), contingent liabilities, duties and obligations, secured o unsecured, relating'to

" 'the Demerged Undertaking 2, whether provided for or nof in the books of accounts of the
Demerged Company 2 or disclosed in the balance sheet of the Demerged Undertaking'2, .- -
including general and multipurpose borrowings, if any, shall become and be deemed to bethe | D
debts, liabilities, contingent liabilities, duties and obligations of the Resulting Company 2,by

_operation of law pursuant to the vesting order of the Court.sandtioning the Scheme; without™ -
any furtlrer act, instrument ot deed of the Demerged Company 2 or the Resulting Company 2. -
Upon Seciion 11T of the Scheme coming into effect on the Effective Date and with effectfrom =~

- ‘the Demerger Appointed Date 2, the Resulting Company 2 undertakes 1o neét, discharge and o

- satisfy the same to ihe exclusion of the Demerged Company 2. It is hereby larified that if ghall :

" not be necessary to obtain the consent of any third party or other person, - who is a pérty to any
conlract or arrangement by virtue of which such debts, liabilities, duties and obligations have.

~ arisen in order to give effect to the provisions of this Clause: However, if any lender of the'

~* Demerged Company 2 requires satisfaction of the charge over the Demergéd:Company 27
 properties arid recordal of a new chargg withihe R esulting Company 2,the Resulting Comipan
2 shall for good order and for ‘statistical purposes; file appropriate forms ‘with-the RoC
accompanied by the sanction order ot a certified copy thereof and any deed of modificalionior
novation executed by the Resulling Company 2. Where any of the Joans, liabilities and "

- obligations attribnted to the Domerged Undertaking 2 have been discharged by the Dcmérg_é_:d -

-+ Company 2 on behalf of the Demerged Undertaking 2 after the Demerger' Appointed Date 2 -
but before the Effective Date, such discharge shall be deemed to have been done by fhe *
Demerged Company 2 forand on behalf of the Resulting Company 2. S

e. 'Upor_l'Sec_:tion_III of the Schc;n_t__a ‘coming into effect on the Eﬂ’é_;;ﬁ '::r::-Da_T_:":'
. the Demerger Appointed Date 2, all incorporea. or intangible property :of
- ‘Undertaking 2 shell stand vested in the Resulting Company 2 and shiall beco
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- ~ other infeliectual property rights, approva

“and an integral part of the Resu'ting Company 2, by operation of faw pursvant to the vesting - .
-order of the Court sanctioning the Scheme, without any further act, instrument.or deed of the B

" Demerged Company 2 of Resulting Company 2.

“Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
_ the Demerger Appointed Date 2, ali letters of intent, contracts, deeds, bonds, dgreements,

insurance policies, capital investment, subsidics, guarantees and indemnities, schemes,
arrangements and other. instruments of whatsoever nature in relation to . the Demerged - g

Undertaking 2 of the Demerged Company 2 to which it is a party or {0 the ’bcﬁe_ﬁ_,t'l.'of Wwhich it
_may be entitled, shall be in fuil force and effect against or in favour of the Resulting Company:

2, by operation of law pursuant to the vesting order of the Court sanctioning the Schem

without any further act, instrument ot deed of the Demerged. Company- 2 -0r' Rest 1t
- Company 2, and may be enforced as fully and effectually as if, instead of the Demerged
Company 2, the Resulting Company 2 had been a party or beneficiary or obligee therelo:
o effsct on the Effective Dite and with effect from -
its, grants, allotments, recommendations, rights, -
¢ relating to trademarks, logos, patentg and -
] 'ivil_egcs,'power.«i’,_ offic

- Upen Section 11 of the Scheme coming int
" the Demerger Appointed Date 2, all perm

entidements, licenses and registrations includin,
11, clearances, tenancies, p

taxes, tax orcdits, tax refunds, tax holidays {relating to direct or indirect tax), entitleménts
(including, but not limited to, credits in respect of income tax (including catry. forward tax’
husiness losses and unabsorbed depreciation), sales tax, value added tax, lurnover tax, excise’
-~ duty, service tax, security transaction tax, miniimum alternate tax credit arid dnty entitleme
 éredit certificates etc.), facilities of every kind and description of whatsqever nature, inrelatior
. to the Demerged Undertaking 2 to which the Demerged Company 2 s a party of to the benefit
- of which the Demerged Company 2 may be- eligible, shall be enforceable by or against the
© Resnlting Company 2, as fully and effectually as if, instead of the Demerged Company 2, the -~
~ Resulting Company 2 had been a party or beneficiary or obligee thercto, by operation of faw .
' pursuant to ihe vesting order of the Court sanctioning the Scheme, witho it any further act,
instrament or deed of the Demerged Company 2 or the Resulting Company 2. A

. Upon Section III of the Scheme coming into effect on the Effective Date and with effect from
" e Demerger Appointed Date’2. any statutory lisenses, no-objection certificates, permission; TR
N .:rcgis_'trat_ions._'(including sales tax, service tax, excise, value added-tax), 3pprova-lsf,--_'g:"dﬁ_s'é
. permits, quotas, easements, goodwill, enti flements, allotments, CONCESSIoNS; eXemptions;
advantages, or rights required to carry on the operations of the Demerged Undertaking 2 ol the

Demerged Company 2 or granted to the Demerged Company 2 in relation to the Demerged -
Underiaking 2 shall stan

d vested in or transferred to the Resulting:Company 2, by operation
~oflaw pursuant to the vest
" act, instrament or deed of the Demerged Company 2 ot

ing order of the Court sanctioning the Scheme, without any fuither -
the Resulting Company 2, and shall
‘be appropriately transferred or assigned by the concerned statutory authorities in favour of the
Resultirig Company 2 upon demerger of the Demerged Undertaking 2 and vesting of the same
- with the Resulting Company -2 .pursuant to Section III of this Scherne. "Thﬁ‘béﬁéﬁf of afl
 statutory and regulatory perrmissions, . environmental approvals™ and -consents _including
 “statutory licenses, permissions or approvals or consents required to carry on the opetations of -
* the Demerged Undertaking 2 of the Demerged Company 2 shall vest in snd become available = .
- 1o the Resulting Company 2 upon Section I of this Scheme coming into effect on e Effective
- Date and “vith effect from the Demerge: Appointed Date 2, by operation of law pursuant o
the vesting order of the Court sanctioning the Scheme, without any further act, instrument or
deed of the Demerged Company 2 or the Resulting Company 2- S PR
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. Upoui Section I1I of the Scheme coming into effect on the Effective Date and with effec _
. - the Demerger Appointed Date 2, the Resulting Corapany 2 shall bear the burden and.thé
- bencfits.of any legal or other proceedings initiated by o- against the D'emergé__d: Company
tespect of the Demerged Undertaking 2. Upon Section III of the Scheme coming into effect o
the Effective Date and with effect from the Demerger Appointed Date 2, if any suit, appeal o
"~ other prazeeding of whatsoever nature by or against the Demerged Company 2, in respect.
... “’the Demerged Undertaking 2, be pending, the same shall not abate, he.d’ scontimued or in any
- way be prejudicially affected by reason of the demnerger of Demerged Undertaking 2 or of -
- anything contained in this Scheme but the proceedings may be.continued, prosecuted and
enforced by or against the Resulting Company 2 in the same masnner and to the same extent as -
it would or might have been continued, prosecuted and enforced by.or against the Demerged -
Company 2, by operation of law pursuant to the vesting order.of the Court.sanictioning the
° .. Scheme, without any further act, instrument or deed of the Demerged Company 2 or the
Resulting Company 2. Upon Section III of the Scheme coming into effect on the Effective -
‘Date and with effect from the Demerger Appointed Daie 2, the Resulting Company.2-
undertakes to have such legal or other proceedings initiated by o1 against: the Demerged -
Clompany 2 in respect of the Deinerged Undertaking 2 trensferred in its name and to havethe -
_same continued, prosecnted and enforced by or against the Resulting Company 2t the " .
exchision of the Demerged Company 2. The Resulting Company 2 also undertakes to handle ~
all legal or other proceedings which may be initiated against the Demerged Undertaking 2 of -~ *
the Demerged Company 2 after the Effective Date in respect of the period up to the Bffective
. Date, in its own name and account. S SR

" Upon Section 1 of the Scheme coming into effect on the Effective Dite and wilh effect fro
" the Demerger Appointed Date 2, all persons that were employed in the Demerged Undertaking
. 2 immediately before such date shall become employees of the Resulting Company 2, by
7 operation of law pursuant to the vesting order of the Court sanctioninig the Scheme, withou
any further act, instrument or deed of the Demerged Company 2 of the Reésulting Company 2,
with the bencfit of continuity of service on thie same terms and conditions ag were applicable -
‘to such employees immediately prior to snch demerger and without any break or interruption
in service. It is clarified that such employees of the Demerged Company 2 forming part of the
. Deumerged Undertaking 2 that become employees of the Resulting Company 2 by virtie of this’
" Scleme, shall continue to be governed by the terms of employment as were applicable to them
immediately before such demerger and shall not be entitled to be’ gavemned 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
2.-unless and otherwise so stated by the Resulting Company 2-in writing in respect:of all-
“employees, class of employees or any particular employee. The' Resulting Company 2
" “undertakes to continue to abide by any agreement/settlement, if any, entered iato by the
‘Demerged Company 2 in respect of such employees forming’ part of the ‘Démerged
. Undertaking 2 Demerged Undertaking 2 with their respective employees/ employce unions.
'With regard to provident find, gratuity fund, superannuation fund or any other special fu d or
- obligation created or existing for the benefit of such employees of the Demerged Cothpany. 2
" forming part of the Demerged Undertaking 2, upon: Section 111 of the Scleme ‘coming into -
. effect on the Effective Date -anl with effect from the DemeygefTAppoinigd Pate 2, the
- Resnlting Company 2 shall stand substituted for the Demergéll Company 2; by-operation’s
. Jaw pursuant to the vesting order of the Court sanctioning BESc heme; without any further act;
©instrurnent or deed of the Demerged Company 2 or the Rgsulti i Company 2, for all purposes |
" whatsoever relating to the obligaiions to make contribiftons 10 the said funds in accordance - -
with the provisions of such schemes or funds in‘the res'pﬁctiﬁ frugt deeds or othe; jmenis. -
“The existing provident fund benefits, gratuity benefits abd Sups
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special benefits or obligation, if any, ‘created or used by the Demerged Company. 2 (or an * .-
affiliate of the Demerged Company 2 on behalf of the Demerged Company ) for its employees
_ forming part of the Demerged Undertaking 2 and being transterred to the Resuliing Company
2 pursiiant to-this Scheme shall be continued by the Resulting Company 2 for the bcn_eﬁt of.
such employees on the same terms and conditions. It is the aim and intent of the Scheme {hat:
all the rights, duties, powers and obligations of the Demerged Comparny 2 in relation to stch-
. “schemes or funds forming part of the Demerged Undertaking 2 shall become. thosé of th
Resulting.Company 2. Further; upon Section II of the Scheme coming . into effect on: the
Effective Date and with effect from the Demerger Appointed Date 2, any prosawuon o
- disciplinary action initialed, pending or contemplated against and any penalty imposed in this’
fegard on any employee forming part of the Demerged Undertaking 2 by the Demerged -
Company 2 shall be continsed/continue to operate against the relevant employee: and shali be -
- enforced by the Resulting Company 2, without any further act, mstmmcnt or deed of the -
- Demerged Company 2 or the Rasultlng Company 2. : B

.. Upon Section I of the Scheme coming into effect on the Effecnve Date aud w1th effsct frnm :
- the Demerger Appomted Date 2, all direct and indirect taxes, duties arid cess (such.as incore -
tax, service tax, security transaction tax, value added tax, minimum altemnate tax, advance tax,
i eoxcise tax etc. or any other Jike payments made by the Demerged Company 2to any statutory
o authontzcs) or other collections made by the Demerged Company 2 n relation 16"
~ Demerged, Underfaking 2 and relating t6 the period after the Demerger Appointed Datc'2 up -
to the Bffective Date, shall be desmed to have been on account of, or on tehalf of, or paid by,
" or made by the Resulting Company 2, without any further act, instrurnent or deed of, the
Demerged Company 2 or the Resuiting Company 2. Further, upon Secticn I of ike. Scheme
-coming inio effect on the Effective Date and with effect from the Demerger Appointed Date
2, all deduction otherwise admissible to Demerged Company 2pertaining to- Demsrbed
- Undertaking 2 including payment admissible on actual payment or on deduction of appropriate
taxes or on payment of tax deducted at source (such as under Section 43B, Section 40, Séction -
.. 40A efc. of the IT Act) shall be eligible for deduction to the Resuiting- Company 2 upon
~.fulfilment of the required couditions under the IT Act. Further, the Resulting Company 2 shall
~ " be entitled to-claim credit for taxes deducted af source/ paid against its' tax/ duty ligbilities/
minimum alternate tax, advance t1x, service tax, value added tax liahility cic, notwﬂhstandmg -
-the certificates/ challaus or other documents for payment of such taxes/duties, as the case may .
be, being in the name of the Demerged Company 2. Upon Section III of the Scheme coming
- into effect ou the Effective Date and with effect from the Demerger Appointed Date 2, any.;
business losses and/ or unabsorbed depreciation (each. as per the IT Act) of the Demergcd_
. CompanyZ as at the Demergel Appointed Date 2 relating to the Deraerged Undertahng 2 shall.
- be treated as “business losses” and/ or ‘unabsorbed depreciation’ {for the purpose: of the
. Act) of the Resulting (‘ompany 2 and the Resulting Company 2, :,hall ‘without any ; fur{he
. instrument or deed of the Démerged Company 2 or the Resulting Company 2, Ge allowed to-
- carry forward and/ or set off snch business Josses or unabsorbed dcprec;ancm in ac,cordance" L
“ with the provisions of Section 724, of the IT Acl, o

____Upon Section III of the Scheme coming into cffeot on the Effsctwc Dafe and w1t11 eﬂect

the Demerger Appointed Date 2, all taxes payable by the Demerged Compa iy 2 in relation
~ the Demerged Undertaking 2 including ail or any refunds of claims shail be tr_eatcci as theé tax
- ~Hability or refunds/claims as the case may be, of the Resulting ("ompanyil Wﬁhaut any further - .
+° act, instrument or deed of the Demerged Company 2 or the Resu fing Compan .2, and (he -
“Resulting Company 2 shall be entitfed to file/revise :tsﬁstatuto‘ ' :
- payment certificates aud. to claim refunds and advarie
consequent to the implementation of thie Scheme; and;
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laws by thc Demerged Company 2 shall be deemed to have becn undertakcn by I‘.h‘3 Re' -
Company 2.

‘ m. The Resnltmfr Company 2 sha]l -at any fime after thc commo mto effect of thzs Schcme n..
accordance with the provisions hercof if o required under any law or otherwise, execute deeds "
of conﬁnnatlon or other wrilings or arrangements, 111cludzng any forms. or depoqztory .
‘instructions, with any party to any contract or arrangement in relafion 1o the Demer
Undertaking 2 to which the Demerged Company 2 is a party, in order to gwe formal'- effe
the above provisions. The Resulting Company 2 shall, under the provisions of this Scheme; be!
deemed to be authorized fo execute any such writing on behalf of the Demerged Cornp&n '
. and to éarry out or perform all such fOI‘mﬂllflCS or compliancas referrcd to above on.behalf o
 the Dcmarged Company 2. : : S

- '1'1'1'. Wuh effcct from thc Dcmcrg(,r Appomted Date 2 and up to and mchldzn g thc Effectlve Date:

(i) the Demerged Company 2 shall carry on and' be deemed‘tn 11ave bcen carrymg on all the"""
busihess and. activities of the Demerged Ur.dcrtabng 2 for and on behalf of and in trust :
for the Resulting Companv 2. : T o

(11) AH profits / losses accruing to fhe Demerged Company 2 in relation to the Demerged )
" Undertaking 2 and all taxes thereon arising or incurred by it, in relation to the Demerge
Undertaking 2 shall, for all jurposes, be tre'ltcd as the proﬁts Iosses or taxes as the case

: may be, of the Resultmg Cornpany 2. : N

(Gif) 1\11 accrenons and depletl ons in relatlon to ﬂ}e Demerged Undemkmg 2 Qhall be for and . o
"~ onaccount of the Resultlng Company 2, S .

PART C i -

- CONS]’DERATION

Since the Demerged Company 2 will become a wholly owned sibsidiary of (he R(,sullzng Company.
"2 after giving effect to Section I1 of the Scheme, there shall be no consideration payable by {he:
Resulting Company 2 fo the shareholdér of the Demerged Company 2 (that s, thé Resultmg'
- Company 2 itself} for the demerger of the Demerged Undertalqng 2 from D(,mcrged Company 2
and vesting of the same Wlﬂl the Resulting Company 2.

REDUCTION OF THE CAPITAL REDEMPTION RESERVE, CAPITA" RESERVT' AND -
THE SECURITIES PREMIUM ACCOUNT OF THE RESULTING COMPANY 2 AND. .-
REDUCTION OF THY. ISSUED AND PAID UP EQUITY SHARE CAPITAY, CAPITAL ~
RESERVE AND THE SECURITIES PREMIUM ACCOUNT OF THE DEMLR(‘FD- :

COWANY 2

Upon Section I of the Scheme comi g mtn effect o thc Effeotwe I)ate amcunt of acc,umulated e
- dccounting losses (if any) pertaining o the Demerged Undertaking 2 transferred to the Resultmg" B
Company 2 pursuant to this Section 11 of the Scheme and the debit balance (if any) of the @ - : ..
estructuring reserve account of the Resulting Company 2 after giving effzcttor ‘Glause 6.1(d) o
Section IIT of the Scheme, shall be adjusted to the cxtent of balancg; available,: ﬁrst]y Against:

apital rederription reserve of the Resulting Company 2 and then a,gmnqt ihe capital reserve of the’
Resu}tmg Compeny 2 and the balance, if any, shall be ddjust iinst the securiti
_account of the Resulting Company 2 and to the extent of :,uch; '
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reservi e, the capltal reserve auﬁ the SuCUIltICS premium account of the Resulting Company 2 shall
stand reduced without any further act or deed on the part of the Resalting Company 2. The reduction :
“in the capital redemption reserve and {le securities premium account of the Resulting Company 2.
shall be effected as an ir.tegral part of the Scheme in accordance with the provisions of Sectiong 52,
“and 55(2) of the 2013 Act read with Lections 100 to 103 of the 1956 Act (or Scouon 66. ofthe 2013"
Act, if applicablc) and/ or any other applicable provisions of the Act without any further act-or deed
“on the part of the Resulting Company 2 and without zny approval or acknowledgerment of any third
'-party The reduction in the capital reserve of the Resulting Company 2 shall be effected ag an -
_integral part of the Scheme in accordance with the applicahle provisions of Act without-any further - -
‘act or deed on the part of the Resulting Company 2 and without any approval or acknowledgernent -
" of any third party. The order of the Court sanctioning; the Scheme shall be deemed fo also be:the
order passed by the Court under Sections 52 and 35(2) of the 2013 Act'read with. Section 102i0f k
the 1956 Act (or Section 66 of the 2013 Act, if applicable} for the purpose of wnﬁrmmg such -
reduction in the capital redemption reserve and the securities premium account of-the Resulnng"'
- Company 2. It is hereby clarifiéd that the provisions of Seéctions 100 to 103 of the: 1956 Act’ {or
- Section 66 of the 2013 Act, as the case may be) would not be appllcable to the’ reduction in“{h
3_'c'ap1tal reserve of the Resultmg Company 2. The aforesaid reduction in the’ capltal redemptlon
- reserve and the secunities premium account of the Resulting Company. 2 would not invelvé eiiher
- a diminution of Hability in respect of thc unpaid share capital or payment of pa1d up share cdpital -
~ and the provisions of Section 101 of the 1956 Act (and Section 66(1)(a) of the 2()13 Act, 1f1n force) :
shall not be appllcable Notwithstauding the rednction in the capital redemption reserve and the
“securities preminm account of the Resulting Company 2, the Re‘;ultmg Company 2 shall not be
required to add "And Reduced” as suffix to its name,

Tuis expressly clarified that for the purposes of Clause 5of Sectlon HI of 1hc Seheme ihe
. of the shareholders of the Resulting Company 2 to the Scheme and the consent of the. se ured and'
‘unsecured creditors of the Restlting Company 2 to the Scheme shall be deeitied to be suﬂ” cient for
. the purposes of effecting the reduction in the capital redemptmn reserve and the securities premium
ccount of the Resulting Company 2 and no further resolution and/or action under Section 100-and/ .~
" or Section 101 of the 1956 Act {or Section 66{1)(a} of the 2013 Act, if in force) and/ or any . other
“applicable provisions of the Act and rules and regulatlons framed thereunder wouid be reqmr\,d o
' be separately passed or taken. . : o

' Th\, rednction of the capital redemphon reserve and the securities premmm aocount of the Resultmg
-Company 2 shal! become effective, in accordance with the provisions of Scction 103, of the; 1956,
Act (or Section 66(1){a) of the 2013 Act, if in force) and/ or any other'applicable_p'fe 1
At and rules and regulations frame 1 thereunder pursuant to filing of the ordér of the: Court _
sanctioning the aforesaid reduction by the Resulting Company 2 with the RoC and upon registration -
-by the RoC of such order of the Court and of the minute approved by the Court, with respect to the - -
capital redemption reserve and the securities premium account of the Resuliing Company 2 as -
-altered by the order and the amount of reduction in capital redemption reserve and the seeunues o
-premium account of the Resulting Company 2. SR o

Thereduction of the capital redemption reserve . and the securities prennum account of the Resultmg S
:_Company 2 shall become effective as sef out in Clause 5.3 of Sectlon III of the ’E‘,cueme an
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Upon Section TIf of the Scheme coming into effect on the Effective Date, 20,24,79,356 (twenty -~
crores twenty four lakhs seventy rine thousand three hundred and fifty six) issusd and paid up™ * - -
_equity shares of the Demerged Company 2 having face value of Rs. 10 (Rupees Tea only) each -
“shall stand cancelled without any further act or deed on the part of the Demerged Company 2 and -
the amount so reduced shall be credited to the capital reserve account of the Demerged Compatiy
2. The reduction in the issued and paid-up equity share capital of the Demerged Compariy 2 shall
be effected as an integral part of the Scheme in accordance with the provisions of Sections.100 fo~ -
103 of the 1956 Act (or Section 66 of the 2013 Act, if applicablé) and/ or any oth i applicable
‘provisions of the Act without any further act or deed on the part of the Demerged Company 2and"
without any approval or acknowledgement of any third party. The order of the Court sanétioning -
“the Scheme shali be deemed to also be the order passed by the Court under Section 102 of the'1936 . 7o
“Act (or Section 66 of the 2013 Act, if applicable) for the purpose of confirt aing such reduction. . .
‘The aforesaid reduction would not involve either a diminution of liability in respect of the Unp_éi__d_ o
_share capital or payment of paid-up share capital and the provisions of Section-101 of the 1 956 Act
*. {and Section 66(1)(a) of the 2013 Act, if in force) shall not be applicable. Notwithstanding the -
. reduction in ihe issued and paid-up eqaity share capital of the [remerged Comnpaiy 2. t_herme_._rgc&
- Company 2 shatl not be required to add "And Reduced" as suffix to its name. Lo

“- 1t is expressly clarified that for the purposes of this Clause 5 of Section ITT.of the Scheme, the

- consent of the shareholders and the c-editors of the Demerged Company 2 to-tl & Scheme shall be
" deemed to be sufficient for the purposes of effecting the above reorganizatior. in the issued and

paid-up cquity share capital of the Demerged Courpany 2 resulting in a reduction in the equity share

‘ capital of the Demerged Company 2, and no further resolution and/or action under Secction 100 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. S

“The reduction of the issned and paid-up equity sharc capitel of the Demerged Company 2 as °
" contemplated in this Clause 5 shall become effestive, 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 fhe order
“of the-Court sanctioning the aforesaid capital reduction by the Domerged Company 2 with thé RoC~ < 7

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 issued and paid-up equity share capital of the Demerged -
“"Company 2 as altered by the order, (a) the amount of issued and paid-up equity share capital (b)*
the number of shares into which it is to be divided; (¢) the amount of each share; and (d) the amo '
if any. deemed to be paid-up on each share at the datc of registration of the aforesaid-minute and
“order by the RoC. Such reduction in the issued and paid-up cquity share capital of the Demerged
‘Company 2 as conteriiplated in this Clause 5 of Section Il of the Scheme shall be_odhd'iti_c'mal_ upen’
‘Section 111 of this Scheme becoming effective on the Effective Date. If this :_S_;:_Iié:r;i‘&'-5-,1'5,'-.-'1“0: any
reason whatsoever, not.sanctioned by the Court, such reduction of issved and paid-up’equity share:
-capital as sef out in this Clause 5 of Section 1T of the Scheme shall not become effective and shall
.be deemed to be redundant. ' ISR

-Further, upon Section LI of the Scheme coming into effect on the Effective Date, the debit balance -
'(if ‘any) of restruciuring reserve account pursuant to Clauses 6.2 (b) and (¢) of Section It of the - -
‘Scheme shall be adjusted first against the capital reserve of the Demerged Company 2 aid the .-
“balance, if any, shall be adjusted against the scourities nremium account of the Demerged Company . -
2 aud to the extent of such adjustment, the capital reserve and the securities promium account.of
‘the Demerged Company 2 shall starid reduced without any further act or deed ‘ori-the part of the' * =
‘Demerged Company 2. The reduction in the securities premiumaacconnt.of the Demerged Company
2 shall be effected as an integral part of the Seheme in accordance with the provisionsiof -Sections’ - -
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- 52 of the 2013 Act read wnh Seotlons 100 to 103 of the 1956 Act (or Scch(m 66'-0 't’nc 2013 Act
- if applicable) and/ or any other apphcablc provisions of the At without any further act or deed, dn
. the part of the Demerged Cempany. 2 and without any approval or aclmowledgemer;f of any third”
- party. The reduction in the capital reserve of the Demerged Company- 2 shall be. effeoted agan
" integral part of the Scheme in accordance with the applicable provjsions of Act without any further
“act or deed on the part of the Demerged Company 2 and without any approval or acknowladgement o
of any third party. The order of the Court sanctioning the Scherne shall be deemed to also be the
order passed by the Conrt under Sections 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 the reductmn in
‘the securities premium account of ~he Demerged Company 2. It is hereby clanfied that _the
“provisions of Sections 100 to 103 of the 1956 Act (or Section 673 of the 2013 Act, as the case THay
. be) would not be appllcabie to the reduction in the capital reserve of the Demerged Company 2.
.. The aforesaid reduction in the securities premium account of the Demerged Company 2. would not .
" involve either a diminution of liability in respect of: the unpaid share capital ¢r payment.of pald up. "
“share capital and the provisions of Section 101 of the 1956 Act {and Section 66(1)(a) of the 2013 °
Act, if in forcey shall not be applicable. Notwithstanding the reduction in the securties premium
: 'aocount of the Demerged Company 2, the Demerged Company 2 shall not be rcqun'cd to add "And_g o
- Reduced” as suffix to its name. S

.~ 1t is expressly clarified that for thr puzposes of Clause 5 of Section IIT of the Scheme, the consen+ '
© of the sharcholders of the Demerged Company 2 to the Scheme and the consent of the: secured and
unsecured creditors of the Demerged Company 2 to the Sch.eme shall be deemed to. bc sufﬁcment”
** for the purposes of effecting the reduction irf the securities premium account of the iDemerged
- Company 2 and no further resolution and/or action ander Section 100 and/ or Section’ 101 of the -
1956 Act (or Lection 66(1)(3) of the 2013 Act, if in foree) and/ or any other applicable provisiotis
~of the Act and mles and regulahons framed thereunder would be required to e sepm ately passed

or taken. : . .

'The reduction of thc b(:‘GUt‘lflSS prcmlum “account of the Demerged Company 2 shall become S
- effective, In accordance with the provisions of Section 103 of the 1956 Act (or Section ﬁG(l)(a) of © -
" flie 2013 Act, if in force) and/ or auy other applicable provisions of the Act and rules and regulations -
framed thereunder pursuant to filing of the order of the Court sanctioning the aforésaid reduction:
by the Demerged Comparny 2 with'the RoC and upon registration by the RoC of such order of the
-Court and of the minute approved by the Court, with respect to the securities preminum account of -
‘the Demerged Compeny 2 as allered by the order and the amount of reuuct;cn in the sccurltlcs '

-premium account of the Demcrged Company 2.

The reduction of tie securities premium account of the Demerged- Company 2 shall become PR
 effective as sct out in Clanse 5.10:0f Section JIT of the Scheme and shall be conditionzal upori Section
I of the Sclieme becoming effective on the Effective Date and with effect from the Dcmcrger"
Appointed Date 2 and shall take place after giving effect to Clauses 6.2 (b).and {c) of Section HIL
of the Scheme. If this Scheme is, for any reason whatsocver, not- sanctloned by'"th" Court,’ ~SUC

reorganization resulting in reduction in the- capital reserve: and the securities premium’ account of
‘the' Démerged Company 2, as set out in this Ciause 3 of Section 11T of the Scheme °hail not beccme.

effective and shall be deemed to be redundant. R
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'- ACCOUNTH\#G TREATMENT

. Treatment in tlie boolcs of Rcsui{mg Company 2

PursUant to Sccti on III of the Scheme coming it effect on thc Effcctlve Date WIth effect ﬁ‘om the'. .
Demerger Appoinicd Date 2, the Resulting Company 2 shall account for the démerger and vesting -
- of the Demerged Undcﬁakmg 2 with the Resulting Company 2 in its books of accounts in
_accordance with the Indian-Generally Accepted Accounting Pri nc1ples fo]lowed by the Resulting
. Company 2 on the Effectlve Date, in the following mannet: L

(a) - ‘The aSsets, Iiabilities and accumulated accounting Iosscs (1f anv) transferred to and'v
in the Resulting Company 2 pursuant to this Section I of the- Scheme, shall be ecorde
in the books of account of the Resulting Company 2 at the book values of the eapech

. assetsand Habilities and accumuiated accountinglosses as recorded i in the books ofaccoun

- of the Demerged Comp.:my 2 as on the Demerger Appointed ] Date 2 v

(b) S Thc amount appeannc in Investments in equity shares of JITF Slupyards Acoount shall _
be reduced by the arount of assets of the Demerged Undertakmg 2 transferred. 1o the
Resulting Company 2 pursnant to this Section IH of the Scheme, as re¢ rded in the books
of accounts of the Demerged Company 2. However, the balance in ‘Investments in equzty
shares of JITF Shipyards Account’ of the Resulting Company 2 .shal,’ under :no

© circumstances, be reduccd to less than Rs. 2, 00 0,000 (Rupaas Two Crora Dn.ly), : '

(c)  The amount 1f any, of net asac{s (1 €. as8els mInus habumes) of“the Demerged Undsrta‘k] ¥
B -2 transferred to the Resuiting Company 2 pursuant to this Section Il of the Scheme in
" excess of the amount in the ‘investments in JITF Shipvards Limited account’ of the -
Resulting Company 2 (except for an amount of Rs. 2,00,00,000 (Rupees Two Crore only))
" shall be credited to the capital reserve account of the Resulting Company 2;

(dy  Incascthe amount of liabilities of the Demerged Undertaking 2 transferred'to fiie Resul'ting S
Company 2 pursuani to this Section II of the Scheme, exceeds the amount 6f assefs’.
pertaining to the Demerged Unaertak.mg 2 recorded in the books of accounts of the'

" Resulting Company 2, after giving effect to Clause 6.1(b) of Section III of this Sc

: such excess amount shall he debited to lhc lestructurlng Teserve. account Of ﬂ*c Resultlng

: ._CompanyZ R :

f(e} Accumulated accounting losscs (if any) trﬂnsf(,rrcd to Rcsultm g Company 2 as'a rt,buh of .
the déraerger of ihe Demerged Undertaking 2 shall be credited to the capltal resesves Of
Resulting: Lompsny 2. : o

6 . The smount of accumulated accounti ng losses {if cmy) transferred to Rl milm g_, Cumpﬁny 2
a8 a result of the demerger of the Demerged Undertaking 2 and the debit balancc if any; of

" the restructuring reserve account {after giving effect to Clanse 6.1(d) of Sectmn 111 of ihe

- -Scheme), shall be adjusted in ths manner set out in, Clauses 5.1°tar5:4.0F Sechon III of the -
Scheme. : L :

(2} Any inter-company deposits, loans, advances balances mvestmcnfs guarantces eté
. between the Demsrged Coinpany 2 and the Res 2 shal] starid -cancellcd
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(B Any matter not dealt with in this Clause 6.1 shall be dealf with in 'acccfdéﬁéc with the o
applicable accounting standards and in accordance with the Indian Generally” Accepted B
“Accounting Principles followed by the Resulting Company 2on the Eftcctwc Datc' T

.' Trestment i in thc books of the Demerged Company 2

) Pursuant to Sccuon 11T of the Scheme oommg into effect on the Effective Datc Wlth effect from th
_ Demerger Appointed Dute 2, the Demerged Company 2 shall account for the demcrgcr and Vestmg
of the Demerged Undertaking 2 with the Resuliing Company 2 in 1ts books -of accounts in"
accordance with Indian Generally Accepted Accounting Prmc:ples followed by fae: Dcrr‘crgcd e
- Company 2 011 thc Zffective Date, in the following manner: o

'('.a) The respective book valnes of the assets and labilities and accumulated accountzncr lcsscs s
© (if any) of the Demerged Undertaking 2 shall be reduced in the hooks of accaunts of the” -
Demerged Company 2 in compliance with the apphcable accouting standards‘ '

¢ “The accumulated accounting losses (if any) relating to the Dcmcrgccl Unclsrtakmg 2;j
transferred to Resulting Company 2 and the accumulated accounting losses (if any)- 10t :
pertaining to the Demerged Underlakmg 2 as retained by the Démergad Company 2 N shall =

“be transferrcd to restructuring reserve accownt of the Demerged Company B

(6} - Incase thc ariount of assefs pcrtammg to the Dcmcrgcd Undcrtakmg 2 excccds the amoun‘c" L
of liabilities pertaining tn the Demerged Undertaking 2 being transferred by the Dcmcr' ed
Company 2 pursuant to Scction III of the Scheme, the differencé between the amoln
assets and liabilities pertaining to the Demerged Undertaking 2 bemg transfcrred by
Demerged Company 2 pursnant fo Section [ of the Scheme 311311 be hansferrca

restructuring reserve account of the Demerged Company 2. -

.:: G, '  The debt balance (if any) in the: rcstructunng reserve acccunt cf the Demcrgcd Compan ;
' -2, after giving effect to Clauses 6.1 (b) and (c) of Section IIf of this Scheme shail be adjusted
in the manner set ot in Clauses 5.8 to 5.11 of Section ITl of this Schemé.

(e} 'in case the amount cf hablhtles ‘pertaining to the Dcmcrgcd Undcrtalano 2 cxcceds the - Sl
" amount of ‘assets.pertaining to the Demerged Undertaking 2 being iransferred by the - ¢
Demerged Company 2 pursuant to Section I of the Scheme, the differencé between the -
-amount of liabilities and asscts shall be credited to capital reserves of ﬂ‘e Demcrgcd
Compary 2 :

() - Anymailer pot dealt with inthis Clause "6‘2_ shall be dea_l_t_-:xirit_h' 'iﬁ'écccrdar_l_'c_é’.wjﬁhf_thc 3
. “applicable scoounting staridards and in accordance with the Indian Generally Accepted
.. Accounting Principles followdd by the Demerged Company 2 on the Bffective Date. .

-TRANSFER OF THE AUTHORIZED SHARK CAPI'I‘AL

_Thc demerger of the Demerged Undcrrakmo 2 from the Demcrgcd Company 3 and Vcstmg of [
same with the Rcsultlng Company 2 pursuant to Section HT of the Scheme shall inter alia resultin -
reduction of the issued and pald-up share capital of the Demerged Company 2 (purquant to Section -
T of the Schcmc) Such reduction in the issued and paid-up cquity share capital of the Demerged:
Company 2 would substantially enhance the unused authorised share capital in the Demerged.
Company 2. Accordingly, ag an integral part of the Scheme and uponthe effectwenesq of Section -
IIT of the Scheme, an amount of Rs. 270,00,00,000 (Rupccs Tv.o Hi drcd ﬂﬂd chcnty Crorcs :
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. onlv) ghall stand tran<;fcm.d from the authonzed equlty share capltal of the Dcmcrgr_.d '
1o the authorized equity share capital of the Resulting Company 2 and-upon’ such f:ransfer the
' authorized share capital of the Resulting Company 2 as set out in Clause 2.3 of Section TLof the -
Scheme herein above shall stend enhanced to Rs. 455,00,00,000 (Rupecs Four Hundred and Fifty -
Five Crores only) divided into 1,77,50,00,000 (one thousand seventy seven crores and fifty lakhs) .
‘equity shares of face value of Rs. 2 fRupees Two only) each and 1,00,00, 000 {one ‘crore)
‘redeemable preference shares of face value of Rs. 100 (Rupees Hundred only) each, withot
further act, instrament or deed by the Resulting Company 2 and without any liability for payment
- of any additional fees or stamp duty in respect of such increase as the stamp duty and fees has
already been paid by Demerged Company 2 on such authorized capital, the benefit of which stands
~ vested i the Resulting Company 2 pursuant to the Scheme becoming effective on'the Bffective
Date. Subsequent to enhancement of the avthorized equity share capital of the Rcsultmg Coimpan
2 as contemplated herein, the authorized share capital clause of the Memor aradvrrf of Associatlon

- {Claose V) of the Resulting Company 2 shall stand modified and read as Tollc ws: .

“The Authorised Share Capital of the Company is Rs. 455 00,00, 000 {Rupees | Four Iﬁmdred and
Fifty. Five Crores only)-divided inta 1,77,50,00,000 (one thousand seventy sevén crores andf‘fy
lakhs) equiiy shares of face value of Rs. 2 (Rupees Two only) each and 1,00.00. 060 (om? cror‘e)
-radeemable p? ﬂference skares of face value of Rs. 100 (Rupees Hundred only) each” .

“Htis hereby’ cianﬁcd that for thc purposes of this Clause 7 of Sectlon m of thc Schsme the ¢ongent . .
""" of the sharcholders of the Resulting Company 2 to the Scheme shall be deemed to be sufficient for -
- the purposes of effecting the above amendment and increase in ‘authiorized share capital of the
Resulting Company 2, and no further resolutions or actions under Sections 13 and/or 61 of the 2013 ©
Act and/ or any other applicable provisions of the Act would be required to he separateiy passed or -

taken. However, ths Resulting Company 2 shall make the requisite filings with the ReC forthe - .-
increase in ils antliorised share capital in the manner set out in this Clause 7 of Sechon III of the' SO
. Scheme. SR

ISSUANCE OF LOIV[PUL;SOR_[LY COMTRTIBLE DE BF‘NTURES BY THE RLSULTING
COI\{I‘ANY 2

“..Upon Section I of the Sclieme comlng 1nt0 cffccr on the Effectwe Dﬂte and upon the demerger of _
- the Demerged Undertaking 2 (including the Transferee Company CCDs, if any) from the Demerged -
Company 2/Transferee Company and vesting of the Demerged Undertaking 2 (including the. "
Transferee Company CCDs, if any) with the Resulting Company 2, as an mtegral part of Section ™+
I of the Scheme, if there are any ouistanding Transferee Company CCDs in the Demcrgcd
Company 2/Transferee Company as on the Amalgamation Record Date, the Resultmg, Company
shall, without any further act, instrument of deed, issue and allot to each holder of the Transferee
Company CCDs as on the Amalgamation Record Date, 1 {one) compulsorily convertlble"
debentures having coupon rate of 9.25% (nine point two five percent) and having face val
10,00,00,000 (Rupees Ten Crores only) eachas fully paid up for every 1’ (ong)y Transfcree Company :
CCD hetd by such holder of the Traniferec Company CCDs, on the same. terms and- cond1t10 age o
are applicable to the Transferee Company CCDs, provided however that, in the’ event; any’ L
Transferes Company CCDs are held by the Resulting Company .2, no compulsorlly converiibic-

debentures shall be issued and allotted by the Resulting Company 2 to.dtself. Further, upon sucli:
issuance and-allotment of compulserily convertible debentures by the Hesulti "g Company 2 to th
'Oldcm of the Transferce Company CCDS (other than the Rt:sultm" Compariy 2) ‘the Demerged.-




On.the approval of Section III of the Scheme by the members of the Demerged .Company
“2/Transferee Company and the Resulting Company 2 pursuant to Section 391-394 of the 1956 Act
and/or the relevant provisions of the Aet, if applicable, it shall be deemed that the said members
have also accorded their consent under Sections 42, 62(1)(c} and 71 of the 2013 Act and/or. any.
other applicable provisions of the Act and rules and regulations framed theéreunder as’ may be.
applicablc for the issuance, if any, of compulsorily convertible debentures of the,
‘Company 2 to the holders of the Transferee Company CCDs and for” the cancellation:and ™
extinguishment, if any, of the Transferee Company CCDs by the Dermierged Company 2/Transferee
 Company, each in accordance with Clause 8.1 above, and no frther resolutiot. or dctions shallbe .-
required to be nndertaken by the Resulting Compeny 2 and/or the Demerged Company 2/Transleree
" ‘Company under Sections 42, 62(1)(c)-or 71 of the 2013 Act orany other applicable provisio
. the-Act and rules and reguiations framed thereunder, including, inter aiia, 1ssue of aletter of offes




SECTION IV
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCITEMT
DEFINITIONS

The terms used in this Section IV of the Scheme, shall respectively have the meznings ascribed to
thern in Section I, Section IT or Section 111 of this Scheme, as the conlext may requsre.

APPLICATION TO THE YIGH COURT
Fach of the Demerged Company 1/ Resulting Compuny 2, the Demerged Company 2/ Transferee

Company, the Resulting Company I and the Trans feror Company shall mzke applications/peiitions
under Sections 391 - 304, a3 anplicable and other applicable provisions of the Act to the Court for

the sanction of this Scheme and all matters ancillary or incidental thercto. For the purpose of

effecting the reduction in: (i) issued and paid-up equity share capital and securities premiom (i7
required) of the Resulting Company 1; {ii) capital redemption reserve and the securities promium
account (if required) of the Demerged Company 1; (311} the secuntiss premium account (1 requredc)
of the Transferec Company; (iv) the capilal redemption reserve (if required) and the securities
premium account (if required) of the Resulting Company 2; and (v} the issued and vaid-up eguity
share capital and the securities premium account {if required) of the Demerged Company 2,

separate application under Section 100 ~ 103 of fhe 1956 Act and/ or any oiher applicable

provisions of the Act, rules and the regulations framed thercunder shall be filed by the Resulting
Company 1, the Demerged Company 1, Transierce Company, Resulting Company 2 and Demerged
Company 2 tespectively, before the Court.

ENFECTIVENESS OF THE SCHEME

Upon the sanctien of the Scheme and after the Scheme lias become effeciive upon comyletion of

the conditions listed in Clause 1.5 of this Section IV: '

(a) with effect from the Demerger Appointed Date 1, the demerger of the Demerged Underizitng
1 of the Demerged Company 1 and the vesting of the same in the Resulting Company § shall
be deemed to have ocourred, pursuant to Scction I of this Scheme, in accordence with Section

2 (19AA) of the IT Act;

(L) reduction of the issued and paid-up equity share capital and securities premium accouni (if
required) of the Resuliing Company 1 shail be deemed to have occlired, pursvant to Section !
of this Scheme, in accordance with Clause § of Scciton [ of the Scheme.

(¢) redustion of the capital redemption reserve, capifal reserve (il required) and the securiftes
premium account (if required) of the Denerged Company ! shal} be deeined 1o havg actinTed,
pursuant to Section I of this Scheme, in accordance with Clause 5 of Section T ihe Schere.

(d) with effect from the Amalgemation Appointed Dare, the amalgamation of the Trapsfesnt
Company with the Transferce Company shall be decmed € have oconrred, p‘\.‘.IS"-._j.:_afR‘“l(.l"gE:Ciio,_
il of this Scheme, in accordance with Section 2 (1B) of the [T Act; a;ajd s

(e) the reduction of the capital reserve (if required) ;m& the¥securities premivm account {3
required), of the Transferes Company shail he deemed to-have occifrred, pursuant to Ssetion
1L of this Scheme, jn sccordance with Clausc 5 ofgection I of the Schee.
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with effe st from the ]')emelgez Appomted IDate 2, the demerger of iho Demerged Undertalding
2 of ihe Demerged Company 2 and the vesting of the same in the Resuliing Company 2 shail
be deemed to have oceurred, pursuant to Section U1 of this Scheme, in aecordance with Section
2 (19AA) of the IT Act;

the reduction of the capital redemption reserve {if required), capital reserve (if required) and

* the securities premimn account (if required) of the Resulting Company 2 shall be deemed to

have occurred, pursuant to Scction I of this Scheme, in accordance with Clause 5 of Section
111 of the Scheme; .

the teduction of the issued and paid-up equity share capilal, capital reserve (i required) and
the securities preminm account if reguired) of the Demerged Company 2 shall be deemed lo
have occurred, pursuant to Section I1I of this Scheme, in accordance with Clause 5 of Section
111 of the Scheme.

MODIFICATIONS/AMIENDMENTS TO THE SCHEME

(2)

(b}

Modification of Section 1 of the Scheme

Each of the Demerged Company 1 and he Resulting Company 1, thronugh their respective
boards of ditectors {which shall inclide any cornittes CO‘lStimL"”d by the rospeciive
boards), may asseut o any modifications/aniendments to Section | of the Scheme aud’ of
the relevant provisions of Seciion IV of the Scheme and/ or to any conditions or limitaizons
" that the Court and/ or any other authiority may deem fit io direol or unpose or wiich may
otherwise be considered necessary, desirable or appropriate by them. Each of the Dermergec
Compeny [ and the Resulting Company 1, through their zespoctive anthorized
resresentatives, be aud are hereby avihorized to take sl such sicps 22 may ba necessary,
desirable or proper (o resclve any doubts, difficulties or questions, whetiier by reason of
any directive or orders of any anthority or otherwise, howsoever arising oul of or ander or
by virtue of Section [ of the Scheme and/or any matier conserned or connected therewith.

Wedification of Section I of the Scheme

Fach of the Transferor Company and the Transferer Compasy, through thew respective
boarcs of directors (which shall include any committee constiinfed by the respsctive
hoards), may assent t¢ any modifications/amendments 1 Seciion 12 of the Scheme and / or
the relevant provisions of Section IV of the Scheme and/ or o any condifions or linndtations
fhat the Court andl / or any other authority may deemn fit to dirsct or impose or which may
oth erwise be considered necessary, desirable or appropriate by them. Iach of the T, ansiercr
Company and the Transferee Company, through thelr respictive avthonzed
representatives, be aud are hereby authorized Lo take all such steps as may be nscessary,
desirable or proper to resolve auy doubts, difficuities or questﬂon_, whether by reason a{’
any directive or orders of any authority or ofherwise, howsocver as rising out of or under or-
by virtue of Section 1T of the Scheme andror 2ny matter concerned or sonnectud therewith.

A

Modification of Section I1I of the Scheme

Fach of the Demerged Company 2 and the Resulfmg,\ em‘pah 2. tlirough their respective
boards of directors {which shall include any commités conqhtutud by the tes '
hoards), may assent {o any modlfca+1nmfmncndments t6 Section T of the Schet
the rejevant provisions of Section IV of the Scheme und! ar to any CDI]dlI.IO“ 3

L]
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1.6

1.6.1

1.6.2

that the Court and/ or any other authority may deem fit to dircct or impose or which may
otherwise be considered nece.sary, desirable or appropriate by them. Fach of the Demerged
Company 2 and the Resulting Company 2, through their respectrve authorized
representalives, be and are rereby authorized to tale all such steps as meyv be necessary,
desirable or proper to resolve any doubts, difficulties or questions. whether by reason of
any directive or orders of any authovity or otherwise, howsoever arising ot of or ender or
by virtue of Section I of the Scheme and/or arvy matier consernied or connected therewith.

CONDITIONALITY OF THE SCHEMT

(a) Section I of this Scheme is and shall be conditional upon and subject o {i)'béing approved

by the requisite majorities in number and value of such. classes of persons including the -

recpective members and secured and wnsecured craditors of each of the Demerged
Company 1 and the Resulting Company 1, as may be divectsd by the Court or any other
competent awthority, as may be applicable; and (i1) being approved by the Sceuritics 2nd
Exchange Board of India and the Stock Exchanges. as required under applicable lavs.

() Section Il of this Scheme is and shall be conditional upon and subjest Lo being approved
by the requisite majorities in number and value of such classes of porsons including the
respective members aad secured and unsecured credifors of each of the Transferor
Company and the Trans{eree Company, as may be directed by the Court or any other
competent authority, as may be applicable; and (11} heing approved by the Securities and
Exchange Board of India and the Stock Exchanges, as required under applicable laws.

(c) Section ITT of this Scheme is and shall be conditional upon and subjsct to being approved
by the requisite majorities in number and value of such classes of persons including the
respective mernbers and secured and unsecured creditors of eaca of the Demerged

. Company 2 and the Resuiting Comrpany 2, as may be directed by the Court or any other
compelent authority; as may be applicable; and (i) being approved by the Sscurities and
Exchange Board of India and the Stock Bxchangss, as required under appiicabls laws

AD The Scheme being sanctioned by the Court under Sections 391-394 read with Scelions
100 - 103 of the 1956 Act and any other applicable provision of the Act.

(e) Certified copies of the orders of the Court sanctioning this Scheme beng
RoC by the respective companies.

EFFECT OF NON-RECEIPT OF APPROVATLS

In the event of Scction I, Scction 11 or Section ili, or any part thereof, of the Scheme not being
sanictioned by the Court or such other competent aithorify, the part not sanctioned shall stand
revoked, cancelled and be of no effect, save and except in respect of any further act or deed done
prior therefo as is conternplated hereunder or as to any rights and/or liabilities which might have
arisen or accrned pursinant therela and wiich shall be governed and be preserved or worked ouf as
is specifically provided for i the Scheme or as may othervwise enise in aw.

The board of dircctors of the Demerged Compauy 1/ Resuiting Company 2, the Resuiling ( Comuany
1, the Demerged Company 2/Transferee Company and the Transferor COI]I[JQD}", respecti’ i by shall

be entitled to revole, cancel and declare the Scremne or any part d}ereof of no effec drior 10
withilraw e Schene ar a‘13f Bazt thereof and r&s Jcttme appl 1ca:mrf~fpcm10ns ﬂee wlti T
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of the provisions of this Scheme or filing of the drawn up orders with any awthority conld have
adverse imiplication on all/any of the companies or in case any comdition or alieration mmpossed by
the Court or any other authority is not on terms acceptadle to them.

If any provision of this Scheme is ruled invalid or illegal by the Court, or unenforesable under
present or fotare laws, then it is the intention of ths parties fo this Scheme that such portion shall
he severable from the remainder of the Scheme, and the Scheme shall not Le affected thereby,
unless the deletion of such portien shall cavse this Scheme to become materially adverse 1o any
party, in which case the parties, through their respective board of directors may gither decide to
revoke the Scheme or may attempt to bring aboui a modification in the Schems, as will bast
preserve for the parties the benefits and obligations of the Scheme, inciuding but not limited-to such
portion. '

COSTS, CHARGES AND EXPENSES

Each of the Demerged Company L/Resnlting Company 2, the Resulting Company 1, the Transferor
Company and the Demerged Company 2/Transferee Company, shal} bear all their respective costs,
charges, taxes including duties, levies and all othor cxpenses, if any (save as cxpressly otherwise
agrecd) arising out of or incwred In carrying out and implementing this Scheme andl maiters

incidental thereto.

CFILING / AMENDMENT OF RETURNS

Hach of the Demerged Company 1/Resulting Company 2, the Resulting Company 1, the Transteror
Company and the Demcrged Company 2/ Transferee Company, are cxpressly permitted fo
filefrevise their income tax, wealth tax, service lax, value added tax, withholding tax and orher
statutory remirms, consequent to the Scherrie becoming sffective, notwithstanding that the period for
filing/ revising such returns may have lapsed. Bach of the Demerged Company 1/ Resuliing
Company 2, the Resulting Company i, the Transferor Company and the Demergec¢ Company
2/Transferee Company, are expressly permitted to amend {ax deduction al source and other
statutory certificates and shall bave the right to claim refunds, advance fax crediis, set offs and
adjustments relating to their respective jincomes/transactions from the Demerger Appoiniad Date 1
or the Demerger Appointed Date 2 or the Amalgamation Appeinted Date, as the case may be.

REPLAL AND SAVINGS

Any act done or direction or order given by the Court under the provisions of ihe 1956 Actand any
further act done by each of the Demerged Company 1/ Resuliing Company 2, the Resuiting
Company 1, the Demerged Company 2/Transferes Compuny and the Transferor Company,
respectively based on such directions or order shali 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 apply to acts done by the Demnerged Company 1/ Resulting Company 2, the Resulling Company
1, the Demerged Company 2/Transferee Company and the Transferor Company or as per dirgerion
or order of the Court sanctioning the Schemc under the 1956 Act.

i
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SCIHEDULE

DLSCRIPTION OF TRANSFEROR COMPANY

Make/ Size

Particulars | JAcquisitio | Registration No. | Period Remarlks
_ | nDate :
Tangible Assets:-
' i - Sub-Lease of Fast Bengal River Steam
| Premises Mo.2, Service & Bngincering Worlks
i 7/1 and &, 30 Workers Co-operalive Tnd:
Leasehold Land 25/00/07 | Rustomiji Parses | ~~ | Society Ltd
: Road and No.35, Lears
Cossipore Road,
Kolkata. :
Frechold Land Details in Annexure on Land Details Dahej ( Guiarati
Plant and
Equipment:- 2010 Kolkata
40 KVA DG Set

250 KVA DG Set

EASAR meke MIG/MAG Welding Packags Model: Auto K400

Two Articulated Hydraulic Crane

Two Wire Rope Sling Machine

Main Selector Cum Distribution Control panel

SDB - Blectric panel

32 Amps. TPN metai clad Power Plug

MCHB distribution Beard 4 way purchiased

37 Amps. Metal Clad Power Plug with socket

20 Amps. SDN Metal cind power plug

L&T Make Welding Machine purchased

Main Selector cum Distribution Clontror Panel

- Capacitor Panel

2.5 ton Capacity Manual Capslan

Threc Welding Machine Zuper

Welding Gaugc

| Blcometer 456

Digital Surface Profile Gauge

Insf)'ection Mirror

‘Welding Package

Electric Bil ge;‘fi"re- pump

Flectric Bilge Coliecting pump

Self Priming Fresh Water Pump

Emnergency Fire Pumnp




f J.\_J; ;\f‘)
Tubular Scatiolding System
Hydraulic Jack 50 Ton )
Hydraulic Guillotine Shearing Machine
Diesel Gencrating Set 63 KVA -
Stern Anchor Hinge Holding )
L_"I'jsab Make Line Custing Machine with tracic

Anguler Grinding Machine

B Blectric Drill Machine with Chain Pulley Biock
Dial Gauge i
-'Magnetio Stand

| Six Sintex Waier Tank of 5000 litres each
Chain Pulley Biock )
Welding Machinc Auto K. 460 )
Furniture and f )
Fixtures 2010 Various Locations

} Vehicles (TATA ; '-
MOBILE 207) 2009 | WB-03C-1648 Farrzska L
Computer 2010 5 Kolkata
Office equipment:- | 2009/2010/
2011 | Kolkata

Aur conditioner
Alr conditioner i LG Solit A,.C.

T DIGT Cam-Radio -

i Digicam | Sony W330 .

B) | Intangible Assets

Compater |
Sofiware 2010 ) Kolkata

) : Long term loan and advances:-
Jindal I'TF Limited | 20123.14
~Jindal Saw

_ Limited

. (Resulting 2014-15; :

. Company?2) | 2015-16 ) E N
Current assetr including current investments, inventory, trade
reccivables, cash and baunk balances, shori-ic and advareces

D) | and other current assets vy

_E} " Long-term borrowings (Fransferor Company CCDs):-
IFCILimited | 2015-16

60
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¥ ]
-7 Tlindal Saw
Limtted (Resulting
Company 2} 2015-16 f
F) . Current liabftities including short term borrewings, trade payables,
| other eurrent Habifities and short - term provisions
Angexure
Land Detuils
!
: ' Location
Sr. No. © SurveyNo. Area Avea
; SOM Acres
. 601/1 | Dahei, Gujarat 6780 | 1.68
3. 638 Dahej, Gujarat 18818 4.65
4. 728 Dahej, Gujarat 5848 1.45
3. 752 i Dahei, Gujarat 14879 , L3682
6. 86 A+R Dabes, Gujarat 45113 115
7 7 Dahej, Guijarat 7487 188
3. 5 Dahej, Guiarat 4654 I.1s
T T T T T Doty G S T T T
10. 97 Daliej, Gujarat 38142 642
11. 75 Dalie;, Gujerat 13254 328
2. 76 Dahej, Gujaral 12849 317
3. 9 | Dahej, Gujarat 23371 5.77
14 18 - Dahej, Gujarat 5060 . 1.47
s 78/1 | Dahej, Gujarat 8802 247 |
16 6 Dahej, Cujarar | 6171 152
17 172 Dahej, Gujarat 5766 1.42
i8 155 Dahej, Gujarat 226 | 0ss
W 5472 Dahe Gujarat | 6880 170
2 8s Dahej, Cuyarat T as102 G.43
) 193 Dahej, Gujarat 23955 5oz |
22 46 Dahej, Gujarat | 1315 032
23. 68 Dahej, Gujarat 5.32
24. 43 Dahej, Gujarat 1.30 _
EE 180 | Dehe;. Gujarat 032
26. 181 ” f);;hq Cujarat 81
7. 1 : Dahej, Gujarar | 5 3
8. 0 72.A Dahej, Gujarat | ¥
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29, 192 A~R Dahet, Gujarai C 41147 10.17
30. 81 Dahej, Gujaral 8498 200
31 _ 31 Dahejy, Gujarat | 36028 9.12
32, 38 AR Dalej, Gujarat 8347 2.06
33. 83 A-B Dehey, Gujerat | 81342 2610
34 51 Dahej, Gujarat | 8206 2.05
35, 17 Dahej, Gujarat | 11938 2.95
36. 41 Dahei, Gujarat 3339 0.83
37 44 | Dahej, Gujarat 2833 0.70
38. 42 Dahej, Gujarat ; 2833 .70
39. 45 Dahei, Gujarat 1214 .30
40, 182 Dahes, Gujarat | 1012 0.25
T 48 Dahej, Gujarat | 3743 0.92
42. i 179 Dahey, Gujarat 1518 0.38
43, __ 47 Dalig, Gujarat 2732 0.68 :
B 44, 178 Duhe, Gujarat 5160 1.28
45, 131 - Dahej, Gujarat 911 0.2
46. 176 Dabej. Gujarat 1315 { 0.32
47. 177 | Dahej, Gujarat 1012 6.25
45. 63 Dahej, Gujarat | 6981 1.72
49. 73 A Dahej, Gujarat 3043 | 0.75
50, 7872 Dahey, Guaral
si. 01 Dahej, Gujarat
52. 1 93 . Dahey, Gujarat
53. 15 Dahej, Gujarat
| 54 (4 Dahej, Gujarat |
62 .
fl(:g/i/ //
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35. 49 Daliej, Gujarat ' 6473 1.60 :
______ 56. 60 Dahej, Gujarat 6576 1.62
I 1 ara
57 71 Dahej, Guarat 19330 255
58. 6 Dahej, Guiarar | 6171 1.52
59. 154 Dahej, Gujarat 8296 2.05
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SCHEDULE 2
DESCRIPTION OF DEMERGED UNDERTAKING Z
(AVTER GIVING EFFLCY TO SECTION I}
Sr. No. | Pavticulars . Make IMQG No | Gross a Remarks
. _ | Tonnage :
A) | Tangible Assets:-
_ Jindal Kamukshi 2008 5528419 | 7460 Indian [lag Ship
Jindal Meenakshi 2009 9528407 | 7460 | Tndian Plag Ship
Jindal Terini _ 2005 0318400 . 4123 | Pauama Flag Ship
Jindai Varuna B 2007 0411458 | 4422 | Panama Ilag Ship
Containers 2008/09/12/13 !; |: Varicus Locations |
Compulers 2008/09/11/14 | Various Locations
- B) Int-a.ngible Assels- o
Computer Suftware ' Various Localéons.
G) Long term loans and advances:- ;
Capile] advances ' ' )
Security depos’is . -
Advance to JTTF Shipping & Logistics (Singapare) Pte J.4d,
m ' Cunent assets includin'g mavablie assets, cuirent investments, invenlory, trade receivables, B
- \ cash and bank balances, short term Joans and advances and other current asgets
E) | Long-term borrowings:-
. ICICI Bank Limited
FCI Limiled (Transferse Compaiy CCDs)
Jindal Saw Limited (Transferee Company CCDs)
Hexa Tradex Limired
Provision for premiun on redemption of Transferes Company CCDs
) Curen liavilities including short term borrowings, trade payabies and oiher current lizbiniiies |
and short (erm provisions
S H—
C:D;G.d s vy cia%,ci’ W) -5
¢ By s Couat)
e @ RUE copy b T
s &Q}}Lﬁ» R Aesistant Ragisiths : S Ov%'g il
. { in O ) N g A .
| 04}'\@2 \%\EJ &;DYI:‘Q L.r. Department 2 : " Q‘-ﬁ‘ne‘m-,f
- igh Court, Allshabad
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF

JITF INFRALOGISTICS LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members’
resolution passed at an Annual General Meeting of the Company held on 9™ September, 2014 in
substitution for and to entire exclusion of the earlier regulations comprised in the extant Articles of Association of
the Company.

1

TABLE ‘F EXCLUDED

(1) The regulations contained in the Table marked ‘F’ in Schedule | to the

Companies Act, 2013 shall not apply to the Company, except in so far
as the same are repeated, contained or expressly made applicable in
these Atrticles or by the said Act.

(2) The regulations for the management of the Company and for the

1)
@

(b)

©

(d
)

V)

observance by the members thereto and their representatives, shall,
subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations
by resolution as prescribed or permitted by the Companies Act, 2013,
be such as are contained in these Articles.

Interpretation
In these Articles —
“Act” means the Companies Act, 2013 or any statutory modification
or re-enactment thereof for the time being in force and the term shall be
deemed to refer to the applicable section thereof which is relatable to
the relevant Article in which the said term appears in these Articles
and any previous company law, so far as may be applicable.

“Articles” means these Articles of Association of the Company or as
altered from time to time.

“Board of Directors” or “Board”, means the collective body of the
directors of the Company.

“Company” means JITF INFRALOGISTICS LIMITED.

“Rules” means the applicable rules for the time being in force as
prescribed under relevant sections of the Act.

“Seal” means the common seal of the Company.

Table “F” not to apply

Company to be
governed by these
Articles

“Act”

“Articles”

“Board of Directors”
or “The Board”

“Company”

“Rules”

“Seal”



(2) Words importing the singular number shall include the plural number
and words importing the masculine gender shall, where the context
admits, include the feminine and neuter gender.

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the Act
or the Rules, as the case may be.

3

Act

Share Capital and Variation of Rights

The Authorized Share Capital of the Company shall be such as given in Clause V
of the Memorandum of Association of the Company as altered from time to time.

Subject to the provisions of the Act and these Articles, the shares in the capital of
the Company shall be under the control of the Board who may issue, allot or
otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par
and at such time as they may from time to time think fit.

Subject to the provisions of the Act and these Articles, the Board may issue and
allot shares in the capital of the Company on payment or part payment for any
property or assets of any kind whatsoever sold or transferred, goods or machinery
supplied or for services rendered to the Company in the conduct of its
business and any shares which may be so allotted may be issued as fully paid-up
or partly paid-up otherwise than for cash, and if so issued, shall be deemed to
be fully paid-up or partly paid-up shares, as the case may be.

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:

(a) Equity share capital:
(i) with voting rights; and / or
(i) with differential rights as to dividend, voting or otherwise in accordance
with the Rules; and
(b) Preference share capital

The shares in the capital shall be numbered progressively according to their
denominations, and except in the manner hereinbefore mentioned no shares shall
be sub-divided. Every forfeited or surrendered share shall continue to bear the
number by which the same was originally distinguished.

(1) Every member shall be entitled, without payment, to one or more certificates in
marketable lots, for all the shares of each class or denomination registered in
his name, or if the Directors so approve (upon paying such fee as the Directors
so determine) to several certificates, each for one or more of such shares and
the Company shall complete and have ready for delivery such certificates
within two (2) months from the date of allotment, unless the conditions of issue
thereof otherwise provide, or within one (1) month of the receipt of application
of registration of transfer, transmission, sub-division, consolidation or renewal

Expressions in
Articles  to
same meaning as in the

“Number” and “Gender”

the
bear the

Authorized
Share Capital

Shares under
control of Board

Directors may
allot shares
otherwise than for
cash

Kinds of Share
Capital

Shares to be
numbered
progressively and
no shares to be
sub-divided

Issue of
Certificate
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of any of its shares as the case may be.
(2) Every certificate shall be under the seal and shall specify the shares to which
it relates and the amount paid-up thereon.

(3) In respect of any share or shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders.

A person subscribing to shares offered by the Company shall have the option
either to receive certificates for such shares or hold the shares in a
dematerialised state with a depository. Where a person opts to hold any share with
the depository, the Company shall intimate such depository the details of
allotment of the share to enable the depository to enter in its records the name
of such person as the beneficial owner of that share.

(1) If any share certificate be worn out, defaced, mutilated or torn or if there be
no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deems adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued without
payment of fees if the Directors so decide, or on payment of such fees (not
exceeding Rs. 2/- for each certificate) as the Directors shall prescribe.

Provided that no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced or worn out or where there is no
further space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Directors shall comply
with such rules or regulation or requirements of any stock exchange or the rules
made under the Act or the rules made under the Securities Contracts
(Regulation) Act, 1956 or any other acts or rules applicable thereof in this
behalf.

(2) The provisions of this Article shall mutatis mutandis apply to debentures of the
Company.

The provisions of the foregoing Articles relating to issue of certificates shall
mutatis mutandis apply to issue of certificates for any other securities including
debentures (except where the Act otherwise requires) of the Company.

(1) The Company may exercise the powers of paying commissions conferred by
the Act, to any person in connection with the subscription to its securities,
provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the Act and
the Rules.

(2) The rate or amount of the commission shall not exceed the rate or amount

Certificate to bear
seal

One certificate
for shares held
jointly

Option to
receive share
certificate or
hold shares with
depository

Issue of new
certificate in
place of one
defaced, lost or
destroyed

Application to
debentures

Provisions as to
issue of
certificates to
apply mutatis
mutandis to
debentures, etc

Power to pay
commission in
connection with
securities issued

Rate of
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prescribed in the Rules.

(3) The commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in the one way and partly in the other.

@)

)

The

If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to the provisions of the Act,
and whether or not the Company is being wound up, be varied with the
consent in writing, of such number of the holders of the issued shares of that
class, or with the sanction of a resolution passed at a separate meeting of
the holders of the shares of that class, as prescribed by the Act.

To every such separate meeting, the provisions of these Articles relating to
general meetings shall mutatis mutandis apply.

rights conferred upon the holders of the shares of any class issued with

preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

Subject to the provisions of the Act, the Board shall have the power to issue or

re-issue preference shares of one or

more classes which are liable to be

redeemed, or converted to equity shares, on such terms and conditions and in

such

manner as determined by the Board in accordance with the Act.

(1) Where at any time it is proposed to increase the subscribed capital of the
Company by issue of further shares, then:

(a) such further shares shall be offered to the persons who, at the date of the

(b)

(©

(d)

offer, are holders of the equity shares of the Company, in proportion, as
nearly as circumstances admit, to the capital paid up on those shares at that
date;

the offer aforesaid shall be made by a notice specifying the number of
shares offered and limiting a time being not less than fifteen (15) days and
not exceeding thirty (30) days from the date of the offer within which the
offer, if not accepted, will be deemed to have been declined;

the offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in
favour of any other person and the notice referred to in sub-clause (b) hereof
shall contain a statement of this right. Provided that the directors may
decline, without assigning any reason to allot any shares to any person in
whose favour any member may renounce the shares offered to him;

after the expiry of the time specified in the aforesaid notice or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board of Directors may dispose of
them in such manner as they, in their sole discretion, think fit.

commission in
accordance with
Rules

Mode of payment
of commission

Variation of
members’ rights

Provisions as
to general
meetings to
apply mutatis
mutandis to
each meeting

Issue of further
shares not to
affect rights of
existing
members

Power to issue
redeemable
preference
shares

Further issue of
share capital



17

18

(2) Notwithstanding anything contained in sub-clause (1) hereof, the further
shares aforesaid may be offered to any persons (whether or not those persons
include the persons referred to in clause (a) of sub-clause (1) hereof) in any
manner whatsoever, if a special resolution to that effect is passed by the
Company in a general meeting.

(3) Nothing in this Article shall apply to the increase of the subscribed capital of
the Company caused by the exercise of an option as a term attached to the
debentures issued or loans raised by the Company to convert such debenture
or loans into shares in the Company.

Provided that the terms of issue of such debentures or loan containing such
an option have been approved before the issue of such debenture or the
raising of loan by a special resolution passed by the Company in general
meeting.

Subject to the provisions of Section 62 of the Act and these Articles, the shares in
the capital of the Company for the time being shall be under the control of the
Directors who may issue, allot or otherwise dispose of the same or any of them to
such persons, in such proportion and on such terms and conditions and either at a
premium or at par or (subject to the compliance with the provision of section 53 of
the Act) at a discount and at such time as they may from time to time think fit and
with sanction of the Company in the general meeting to give to any person or
persons the option or right to call for any shares either at par or premium during
such time and for such consideration as the Directors think fit, and may issue and
allot shares in the capital of the Company on payment in full or part of any
property sold and transferred or for any services rendered to the Company in the
conduct of its business and any shares which may so be allotted may be issued as
fully paid up shares and if so issued, shall be deemed to be fully paid shares.
Provided that option or right to call of shares shall not be given to any person or
persons without the sanction of the Company in the general meeting.

Lien

(1) The Company shall have a first and paramount lien upon all the
shares/debentures (other than fully paid-up shares/debentures) registered in
the name of each member (whether solely or jointly with others) and upon the
proceeds of sale thereof for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such shares/debentures and no
equitable interest in any share shall be created except upon the footing and
condition that this Article will have full effect

(2) The Company's lien, if any, on a share shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to
time in respect of such shares for any money owing to the Company.

(3) Unless otherwise agreed by the Board, the registration of a transfer of
shares shall operate as a waiver of the Company’s lien. The Directors may at
any time declare any shares/debentures wholly or in part to be exempt from
the provisions of this Article.

(4) Fully paid-up share shall be free from all lien and in the case of partly paid-up
shares the Company'’s lien shall be restricted to moneys called or payable at a

Shares at the
disposal of the
Directors
Company’s lien
on shares

Lien to extend to
dividends, etc.

Waiver of lien
in case of

registration

Shares free from
lien



19

20

21

22

23

24

fix time in respect of such shares.

The Company may sell, in such manner as the Board thinks fit, any shares on
which the Company has a lien:

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or
(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered
holder for the time being of the share or to the person entitled thereto by
reason of his death or insolvency or otherwise.

(1) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

(2) The purchaser shall be registered as the holder of the shares comprised in
any such transfer

(3) The receipt of the Company for the consideration (if any) given for the
share on the sale thereof shall (subject, if necessary, to execution of an
instrument of transfer or a transfer by relevant system, as the case may be)
constitute a good title to the share and the purchaser shall be registered as
the holder of the share.

(4) The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings with reference to the sale.

(1) The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.

(2) The residue, if any, shall, subject to a like lien for sums not presently payable
as existed upon the shares before the sale, be paid to the person entitled to
the shares at the date of the sale.

In exercising its lien, the Company shall be entitled to treat the registered holder
of any share as the absolute owner thereof and accordingly shall not (except
as ordered by a court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or other claim to, or interest in,
such share on the part of any other person, whether a creditor of the registered
holder or otherwise. The Company’s lien shall prevail notwithstanding that it has
received notice of any such claim.

The provisions of these Atrticles relating to lien shall mutatis mutandis apply to any
other securities including debentures of the Company.

Calls on shares

(1) The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the
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lien by sale
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conditions of allotment thereof made payable at fixed times.

(2) Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the Company, at the
time or times and place so specified, the amount called on his shares.

(3) The Board may, from time to time, at its discretion, extend the time fixed for
the payment of any call in respect of one or more members as the Board may
deem appropriate in any circumstances.

(4) A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be required to be paid by
instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

(1) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof (the “due date”), or such extension thereof the
person from whom the sum is due shall pay interest thereon from the due
date to the time of actual payment at such rate as may be fixed by the Board.

(2) The Board shall be at liberty to waive payment of any such interest wholly or
in part.

(1) Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.

(2) In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made and
notified.

The Board -

(&) may, if it thinks fit, subject to section 50 of the Act, agree to and receive from
any member wiling to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b) upon the amount so paid or satisfied in advance, or so much thereof, as from
time to time exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Company may pay interest
at such rate, not exceeding, unless the Company in a general meeting shall
otherwise direct, twelve per cent per annum, as the member paying such sum
in advance and the Directors agree upon, provided that money paid in advance
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of calls shall not confer a right to participate in profits or dividend. The Directors
may at any time repay the amount so advanced. The members shall not be
entitled to any voting rights in respect of the moneys so paid by him until the
same would but for such payment, become presently payable. The provisions
of these Articles shall mutatis mutandis apply to the calls on debentures of the
Company.
If by the conditions of allotment of any shares, the whole or part of the amount of
issue price thereof shall be payable by instalments, then every such instalment
shall, when due, be paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

All calls shall be made on a uniform basis on all shares falling under the same
class.

Explanation: Shares of the same nominal value on which different amounts
have been paid-up shall not be deemed to fall under the same class.

Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of a portion of any money which shall
from time to time be due from any member in respect of any shares either by
way of principal or interest nor any indulgence granted by the Company in
respect of payment of any such money shall preclude the forfeiture of such
shares as herein provided.

The provisions of these Articles relating to calls shall mutatis mutandis apply to
any other securities including debentures of the Company.

Depository
(i) For the purpose of this Article :-

“Beneficial Owner” means a person or persons whose name is recorded as
such with a Depository;

“Depository” means a Company formed and registered under the Companies
Act, 1956, and which has been granted a Certificate of Registration under the
Securities and Exchange Board of India Act, 1992;

“Depositories Act” means the Depositories Act,
modification or re-enactment thereof;

1996 or any statutory

“Registered Owner” means a Depository whose name is entered as such in
the records of the Company;

“Securities” means such security as may be specified by the Securities &
Exchange Board of India from time to time.

(i) Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialize /rematerialize its securities and to offer securities in
the  dematerialized form  pursuant to the  Depositories  Act.

(i) Every person subscribing to securities offered by the Company shall have the
option to receive security certificates or to hold the securities with a depository.
Such a person who is the beneficial owner of the securities can at any time opt
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out of a depository, if permitted by law, in respect of any security in the manner
provided by the Depositories Act, 1996 and the Company shall, in the manner
and within the time prescribed issue to the beneficial owner the required
Certificate of Securities.

If a person opts to hold his /her security with a depository, the Company shall
intimate such depository the details of allotment of the security, and on receipt
of the information, the depository shall enter in its record the name of the
allottee as the beneficial owner of the securities.

(iv) All securities held by a Depository shall be dematerialized and shall be in

fungible form. No certificate shall be issued for the securities held by the
Depository. Nothing contained in the Act shall apply to the Depository in
respect of the Securities held by it on behalf of the beneficial owner.

(v) Nothing contained in the Act, or the Articles shall apply to transfer of securities

held in Depository.

(vi) Where the securities are dealt with in a Depository, the Company shall

intimate the details of allotment of relevant securities to the Depository on
allotment of such securities.

(vii) Notwithstanding anything to the contrary contained in the Act or these Articles,

where securities are held in a Depository, the records of the beneficial
ownership may be served by such Depository on the Company by means of
electronic mode or by any other mode.

(viii) Nothing contained in the Act or these Articles regarding the necessity of

having distinctive numbers for securities issued by the Company shall apply to
securities held with a Depository.

(ix) The Register and Index of beneficial owners maintained by a Depository under

the Depositories Act, 1996 shall be deemed to be a Register and Index of
members and other security holders for the purpose of the Articles.

(X) As a registered owner, Depository shall not have any voting rights or any other

rights in respect of the securities held by it. Every person whose name is
entered as the beneficial owner of shares in the records of the Depository shall
be deemed to be a member of the Company. Every beneficial owner of
securities shall be entitled to all the rights and benefits and be subject to all the
liabilities in respect of the securities which are held by the Depository.

Provided further that notwithstanding anything to the contrary contained in
these Articles, the shares and securities issued and/or held in electronic
medium in fungible form, will be governed by the provisions of the Depository
Act, 1996.

Transfer of shares

(1) The instrument of transfer of any share in the Company shall be duly executed

by or on behalf of both the transferor and transferee.
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(2) The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in respect
thereof.

(3) The instrument of transfer of share shall be in writing and all provisions of
Section 56 of the Act (and any statutory modification thereof for the time being)
shall be duly complied with in respect of all transfers of shares and the
registration thereof.

(4) A common form of transfer shall be used in case of transfer of shares.

Subject to the provision of Sections 58 and 59 of the Act, these Articles and other

applicable provisions of the Act or any other Law for the time being in-force, the
Board of Directors may refuse whether in pursuance of any power of the Company
under these Articles or otherwise to register the transfer of, or the transmissions by
operation of law of the right to, any shares or interest of a Member in or debentures
of the Company if any arrangement or contract between two or more persons in
respect of transfer of securities is found not enforceable. The Company shall within
30 days from the date of which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to the Company, send notice of
the refusal to the transferee and the transferor or to the person giving intimation of
such transmissions, as the case may be, giving reason for such refusal. Provided
that the registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons indebted to
the Company on any account whatsoever except where the Company has a lien
on shares. Transfer of shares/debentures in whatever lot shall not be refused.

In case of shares held in physical form, the Board may decline to recognise

any instrument of transfer unless -

(@) the instrument of transfer is duly executed and is in the form as prescribed in
the Rules made under the Act;

(b) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.

On giving of previous notice of atleast seven days or such lesser period in
accordance with the Act and Rules made thereunder, the registration of
transfers may be suspended at such times and for such periods as the Board may
from time to time determine:

Provided that such registration shall not be suspended for more than thirty days
at any one time or for more than forty-five days in the aggregate in any year.

In the case of the death of any one or more of the persons named in the Register of
Members as the joint-holders of any share, the survivor or survivors shall be the
only persons recognized by the Company as having any title to or interest in such
shares, but nothing herein contained shall be taken to release the estate of a
deceased joint-holder from any liability on shares held by him jointly with any other
person

The executors or administrators or holders of a Succession Certificates or the legal
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representatives of a deceased member (not being one or two or more joint holders)
shall be the only persons recognized by the Company as having any title to the
shares registered in the name of such members, and the company shall not be
bound to recognize such person unless such executors or administrators or holders
of a Succession Certificate or the legal representatives shall have first obtained
Probate or Letters of Administration or Succession Certificate, as the case may be,
from a duly constituted Court in the Union of India; provided that in any case where
the Board in its absolute discretion thinks fit, the Board may dispense with
production of Probate of Letters of Administration or Succession Certificate, upon
such terms as to indemnity or otherwise as the Board in its absolute discretion may
think necessary and under Articles register the name of any person who claims to
be absolutely entitled to the shares standing in the name of a deceased member, as
a member

No Share shall in any circumstance be transferred to any infant, insolvent or person
of unsound mind.

The provisions of these Atrticles relating to transfer of shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

Transmission of shares

(1) On the death of a member, the survivor or survivors where the member was
a joint holder, and his nominee or nominees or legal representatives where he
was a sole holder, shall be the only persons recognised by the Company as
having any title to his interest in the shares.

(2) Nothing in clause (1) shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by him with
other persons.

(1) Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may
from time to time properly be required by the Board and subject as hereinafter
provided, elect, either -

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member
could have made.

(2) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

(3) The Company shall be fully indemnified by such person from all liability, if
any, by actions taken by the Board to give effect to such registration or
transfer.

(1) If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects.

(2) If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.
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(3) All the limitations, restrictions and provisions of these regulations relating to
the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice or transfer were a
transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by membership in relation
to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person
to elect either to be registered himself or to transfer the share, and if the
notice is not complied with within ninety days, the Board may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have been complied with.

The provisions of these Articles relating to transmission by operation of law shall
mutatis mutandis apply to any other securities including debentures of the
Company.

No fee shall be charged for registration of transfer, transmission, probate,
succession certificate and letters of administration, certificate of death or marriage,
power of attorney or similar other document.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call or any money due in
respect of any share, on the day appointed for payment thereof, the Board may,
at any time thereafter during such time as any part of the call or instalment
remains unpaid or a judgement or decree in respect thereof remains
unsatisfied in whole or in part, serve a notice on him requiring payment of so
much of the call or instalment or other money as is unpaid, together with any
interest which may have accrued and all expenses that may have been incurred
by the Company by reason of non-payment.

The notice aforesaid shall:

(@) name a further day (not being earlier than the expiry of fourteen days from
the date of service of the notice) on or before which the payment required
by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the
shares in respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any money which may
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from time to time be due from any member in respect of his shares, nor any
indulgence that may be granted by the Company in respect of payment of any
such money, shall preclude the Company from thereafter proceeding to enforce
a forfeiture in respect of such shares as herein provided. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of the
forfeited shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be
given to the defaulting member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to give such notice or
make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time of forfeiture, of all
interest in and all claims and demands against the Company, in respect of the
share and all other rights incidental to the share.

(1) A forfeited share shall be deemed to be the property of the Company and
may be sold or re-allotted or otherwise disposed of either to the person
who was before such forfeiture the holder thereof or entitled thereto or to
any other person on such terms and in such manner as the Board
thinks fit.

(2) At any time before a sale, re-allotment or disposal as aforesaid, the Board
may cancel the forfeiture on such terms as it thinks fit.

(1) A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay, and shall pay, to the Company all monies which, at
the date of forfeiture, were presently payable by him to the Company in
respect of the shares.

(2) All such monies payable shall be paid together with interest thereon at such
rate as the Board may determine, from the time of forfeiture until payment
or realisation. The Board may, if it thinks fit, but without being under any
obligation to do so, enforce the payment of the whole or any portion of the
monies due, without any allowance for the value of the shares at the time
of forfeiture or waive payment in whole or in part.

(3) The liability of such person shall cease if and when the Company shall
have received payment in full of all such monies in respect of the shares.

(1) A duly verified declaration in writing that the declarant is a director, the
manager or the secretary of the Company, and that a share in the Company
has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the share;

(2) The Company may receive the consideration, if any, given for the share on
any sale, re-allotment or disposal thereof and may execute a transfer of the
share in favour of the person to whom the share is sold or disposed of;

(3) The transferee shall thereupon be registered as the holder of the share; and
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(4) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or
disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereinabove given, the Board may, if necessary, appoint some person to execute
an instrument for transfer of the shares sold and cause the purchaser's name to
be entered in the register of members in respect of the shares sold and after his
name has been entered in the register of members in respect of such shares the
validity of the sale shall not be impeached by any person

Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate(s), if any, originally issued in respect of the
relative shares shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member) stand cancelled and
become null and void and be of no effect, and the Board shall be entitled to
issue a duplicate certificate(s) in respect of the said shares to the person(s)
entitled thereto.

The Board may, subject to the provisions of the Act, accept a surrender of any
share from or by any member desirous of surrendering them on such terms as they
think fit.

The provisions of these Articles as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable
at a fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and
notified.

The provisions of these Articles relating to forfeiture of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Alteration of Capital

Subject to the provisions of the Act, the Company may,

resolution:-

(&) increase the authorized share capital by such sum, to be divided into shares
of such amount as it thinks expedient;

by an ordinary

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

Provided that any consolidation and division which results in changes in
the voting percentage of members shall require applicable approvals under
the Act;

(c) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination;
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(d)

(€)

sub-divide its existing shares or any of them into shares of smaller

amount than is fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

Where shares are converted into stock:

(@)

(b)

(©

the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same Articles under which, the shares
from which the stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose;

the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company, and other matters, as if they held the
shares from which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage;

such of these Articles of the Company as are applicable to paid-up shares
shall apply to stock and the words “share” and “shareholder’/“member”
shall include “stock” and “stock-holder” respectively.

The Company may, by resolution as prescribed by the Act, reduce in any manner
and in accordance with the provisions of the Act and the Rules, —

a)
b)
<)
d)

its share capital; and/or

any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital.

Joint Holders

Where two or more persons are registered as joint holders (not more than three) of
any share, they shall be deemed (so far as the Company is concerned) to hold
the same as joint tenants with benefits of survivorship, subject to the following

and

other provisions contained in these Articles:

(@) The joint-holders of any share shall be liable severally as well as jointly

for and in respect of all calls or instalments and other payments which
ought to be made in respect of such share.

(b) On the death of any one or more of such joint- holders, the survivor or

(¢) Any one of such joint holders may give effectual

survivors shall be the only person or persons recognized by the
Company as having any title to the share but the Directors may require
such evidence of death as they may deem fit, and nothing herein
contained shall be taken to release the estate of a deceased joint-holder
from any liability on shares held by him jointly with any other person.

receipts of any
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(@)

dividends, interests or other moneys payable in respect of such share.

Only the person whose name stands first in the register of members as
one of the joint-holders of any share shall be entitled to the delivery of
certificate, if any, relating to such share or to receive notice (which term
shall be deemed to include all relevant documents) and any notice served
on or sent to such person shall be deemed service on all the joint-
holders.

(e)(h)Any one of two or more joint-holders may vote at any meeting either

(iSeveral

(f)

66

personally or by attorney or by proxy in respect of such shares as if he
were solely entitled thereto and if more than one of such joint- holders
be present at any meeting personally or by proxy or by attorney then that
one of such persons so present whose name stands first or higher (as
the case may be) on the register in respect of such shares shall alone be
entitled to vote in respect thereof.

executors or administrators of a deceased member in whose
(deceased member) sole name any share stands, shall for the purpose of
this clause be deemed joint-holders.

The provisions of these Articles relating to joint holders of shares shall

mutatis mutandis apply to any other securities including debentures of
the Company registered in joint names.

Capitalization of Profits

(1) The Company by an ordinary resolution in general meeting may, upon the

recommendation of the Board, resolve —

(@)

(b)

(2) Th

that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company’'s reserve accounts, or to
the credit of the profit and loss account, or otherwise available for
distribution; and

that such sum be accordingly set free for distribution in the manner
specified in clause (2) below amongst the members who would have
been entitled thereto, if distributed by way of dividend and in the same
proportions.

e sum aforesaid shall not be paid in cash but shall be applied, subject

to the provision contained in clause (3) below, either in or towards:

(@)
(b)

(©

paying up any amounts for the time being unpaid on any shares held
by such members respectively;

paying up in full, unissued shares or other securities of the Company to
be allotted and distributed, credited as fully paid-up, to and amongst
such members in the proportions aforesaid;

partly in the way specified in sub-clause (A) and partly in that specified
in sub-clause (B).

(3) A securities premium account and a capital redemption reserve account or

any other permissible

reserve account may, for the purposes of this
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Article, be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;

(4) The Board shall give effect to the resolution passed by the Company in
pursuance of this Article.
(1) Whenever such a resolution as aforesaid shall have been passed, the Powers of the
Board shall - Board for
(a) make all appropriations and applications of the amounts resolved to capitalization
be capitalised thereby, and all allotments and issues of fully paid shares or
other securities, if any; and
(b) generally do all acts and things required to give effect thereto.

(2) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates/coupons Board's power to
or by payment in cash or otherwise as it thinks fit, for the case of issue fractional
shares or other securities becoming distributable in fractions; and certificate/coupo

(b) to authorise any person to enter, on behalf of all the members entitled n etc.
thereto, into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid-up, of any further shares or
other securities to which they may be entitled upon such capitalisation, or
as the case may require, for the payment by the Company on their
behalf, by the application thereto of their respective proportions of profits
resolved to be capitalised, of the amount or any part of the amounts
remaining unpaid on their existing shares.

(3) Any agreement made under such authority shall be effective and binding on Agreement
such members. binding on
members
Buy-back of shares

Notwithstanding anything contained in these Articles but subject to all applicable Buy-back of
provisions of the Act or any other law for the time being in force, the Company shares
may purchase its own shares or other specified securities.

General meetings

All general meetings other than annual general meeting shall be called Extraordinary
extraordinary general meeting. general meeting

(i) The Board may, whenever it thinks fit, call an extraordinary general meeting. Powers of

(i) If at any time directors capable of acting who are sufficient in number to form Board to
a quorum are not within India, any directors or any two members of the call
Company may call an extraordinary general meeting in the same manner, as extraordinary
nearly as possible, as that in which such a meeting may be called by the general meeting
Board.

Proceedings at general meetings

(1) No business shall be transacted at any general meeting unless a quorum Presence of
of members is present at the time when the meeting proceeds to business. Quorum

(2) No business shall be discussed or transacted at any general meeting except Business
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election of Chairperson whilst the chair is vacant.

(3) The quorum for a general meeting shall be as provided in the Act.

The Chairperson of the Company shall
general meeting of the Company.

preside as Chairperson at every

If there is no such Chairperson, or if he is not present within fifteen minutes after
the time appointed for holding the meeting, or is unwilling to act as chairperson of
the meeting, the directors present shall elect one of their members to be
Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is
present within fifteen minutes after the time appointed for holding the meeting,
the members present shall, choose one of their members to be Chairperson of the
meeting.

On any business at any general meeting, in case of an equality of votes, whether
on a show of hands or electronically or on a poll, the Chairperson shall have a
second or casting vote.

(1) The Company shall cause minutes of the proceedings of every general
meeting of any class of members or creditors and every resolution passed
by postal ballot to be prepared and signed in such manner as may be
prescribed by the Act and Rules thereof and kept by making within thirty days
of the conclusion of every such meeting concerned or passing of resolution
by postal ballot entries thereof in books kept for that purpose with their pages
consecutively numbered.

(2) There shall not be included in the minutes any matter which, in the opinion of
the Chairperson of the meeting -
(a) is, or could reasonably be regarded, as defamatory of any person; or
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

(3) The Chairperson shall exercise an absolute discretion in regard to the

inclusion or non-inclusion of any matter in the minutes on the grounds
specified in the aforesaid clause.

(4) The minutes of the meeting kept in accordance with the provisions of the
Act shall be evidence of the proceedings recorded therein.

(1) The books containing the minutes of the proceedings of any general meeting
of the Company or a resolution passed by postal ballot shall:

(@) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge, during 11.00 a.m.
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to 1.00 p.m. on all working days other than Saturdays.
Any member shall be entitled to be furnished, within the time prescribed by
the Act, after he has made a request in writing in that behalf to the Company

and on payment of such fees as may be fixed by the Board, with a copy of

any minutes referred to in clause (1) above.

Board, and also any person(s) authorised by it, may take any action before
commencement of any general meeting,

members in the Company, which they may think fit to ensure the security of the
meeting, the safety of people attending the meeting, and the future orderly
conduct of the meeting. Any decision made in good faith under this Article
shall be final, and rights to attend and participate in the meeting concerned
shall be subject to such decision.

1)

@)

@)

4)

Adjournment of meeting

The Chairperson may suo motu adjourn the meeting from time to time and
from place to place

No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

When a meeting is adjourned for thirty days or more, notice of the adjourned

meeting shall be given as in the case of an original meeting.

Save as aforesaid, and save as provided in the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to any class

orc

(@)
(b)

lasses of shares -
on a show of hands, every member present in person shall have one
vote; and
on a poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance

with

@)

the Act and shall vote only once.

In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders.

(2) For this purpose, seniority shall be determined by the order in which the names

stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by
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any court having jurisdiction in lunacy, may vote, whether on a show of hands or
on a poll, or other legal guardian may, on a poll, vote by proxy. If any member be
a minor, the vote in respect of his share or shares shall be by his guardian or any
one of his guardians.

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company
have been paid or in regard to which the Company has exercised any right of
lien.

A member is not prohibited from exercising his voting on the ground that he has
not held his share or other interest in the Company for any specified period
preceding the date on which the vote is taken, or on any other ground not being a
ground set out in the preceding Article.

Any member whose name is entered in the register of members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other
members of the same class.

Proxy

(1) Any member entitled to attend and vote at a general meeting may do so either
personally or through his constituted attorney or through another person as a
proxy on his behalf, for that meeting.

(2) The instrument appointing a proxy and the power-of-attorney or other
authority, if any, under which it is signed or a notarised copy of that power or
authority, shall be deposited at the registered office of the Company not
less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, and
in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the
Rules.

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was executed, or
the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or

transfer shall have been received by the Company at its office before the

commencement of the meeting or adjourned meeting at which the proxy is used.
Board of Directors

Unless otherwise determined by the Company in general meeting by way of

special resolution, the number of directors shall not be less than 3 (three) and
shall not be more than 15 (fifteen).
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Subject to the provisions of the Act, the Board shall have powers to appoint from
time to time any one or more of its number as the Managing Director or Managing
Director(s) or Wholetime Director or Wholetime Directors and fix their remuneration

(1) The Board shall have the power to determine the directors whose period of
office is or is not liable to determination by retirement of directors by
rotation.

(2) The same individual may, at the same time, be appointed as the Chairperson
of the Company as well as the Managing Director or Chief Executive Officer
of the Company.

(1) The remuneration of the directors shall, in so far as it consists of a

monthly payment, be deemed to accrue from day-to-day.

(2) The remuneration payable to the directors, including any managing or
whole-time director or manager, if any, shall be determined in accordance
with and subject to the provisions of the Act by an ordinary resolution
passed by the Company in general meeting.

(3) In addition to the remuneration payable to them in pursuance of the Act,
the directors may be paid all travelling, hotel and other expenses properly
incurred by them—

(@) in attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the Company; or
(b) in connection with the business of the Company.

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the Company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall from time to time by
resolution determine.

(1) Subject to the provisions of the Act, the Board shall have power at any
time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together shall
not at any time exceed the maximum strength fixed for the Board by the
Articles.

(2) Such person shall hold office only up to the date of the next annual general
meeting of the Company but shall be eligible for appointment by the
Company as a director at that meeting subject to the provisions of the Act.

(1) The Board may appoint an alternate director to act for a director (hereinafter in
this Article called “the Original Director”) during his absence for a period of not
less than three months from India. No person shall be appointed as an
alternate director for an independent director unless he is qualified to be
appointed as an independent director under the provisions of the Act.
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(2) An alternate director shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been appointed
and shall vacate the office if and when the Original Director returns to India.

(3) If the term of office of the Original Director is determined before he returns
to India the automatic reappointment of retiring directors in default of
another appointment shall apply to the Original Director and not to the
alternate director.

(1) If the office of any director appointed by the Company in general meeting
is vacated before his term of office expires in the normal course, the
resulting casual vacancy may, be filed by the Board of Directors at a
meeting of the Board.

(2) The director so appointed shall hold office only upto the date upto which
the director in whose place he is appointed would have held office if it had
not been vacated

Powers of Board

The management of the business of the Company shall be vested in the Board
and the Board may exercise all such powers, and do all such acts and things,
as the Company is by the Memorandum of Association or otherwise authorized
to exercise and do, and, not hereby or by the statute or otherwise directed
or required to be exercised or done by the Company in general meeting but
subject nevertheless to the provisions of the Act and other laws and of the
memorandum of association and these Articles and to any regulations, not being
inconsistent with the memorandum of association and these Articles or the Act,
from time to time made by the Company in general meeting provided that no
such regulation shall invalidate any prior act of the Board which would have
been valid if such regulation had not been made.

Proceedings of the Board

(1) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

(2) The Chairperson or any one Director with the previous consent of the
Chairperson may, or the company secretary on the direction of the
Chairperson shall, at any time, summon a meeting of the Board.

(3) The quorum for a Board meeting shall be as provided in the Act.
(4) The participation of directors in a meeting of the Board may be either in

person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules or permitted under law.

The Directors may, from time to time, elect from among their number, a Chairman
of the Company.

(1) Save as otherwise expressly provided in the Act, questions arising at any
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meeting of the Board shall be decided by a majority of votes.

(2) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

The continuing directors may act notwithstanding any vacancy in the Board; but,
if and so long as their number is reduced below the quorum fixed by the Act for a
meeting of the Board, the continuing directors or director may act for the
purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general meeting of the Company, but for no other purpose.

The Chairperson of the Company shall be the Chairperson at meetings of the
Board. If at any meeting the Chairperson is not present within fifteen minutes
after the time appointed for holding the meeting, the directors present may choose
amongst one of them to be Chairperson of the meeting.

(1) The Board may, subject to the provisions of the Act, delegate any of its
powers to Committees consisting of such member or members of its body as it
thinks fit.

(2) Any Committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

(3) The participation of directors in a meeting of the Committee may be either in
person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules or permitted under law.

(1) A Committee may elect a Chairperson of its meetings unless the Board, while
constituting a Committee, has appointed a Chairperson of such Committee.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within fifteen minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

(1) A Committee may meet and adjourn as it thinks fit.

(2) Questions arising at any meeting of a Committee shall be determined by a
majority of votes of the members present.

(3) In case of an equality of votes, the Chairperson of the Committee shall
have a second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more of
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such directors or of any person acting as aforesaid, or that they or any of them
were disqualified or that his or their appointment had terminated, be as valid as
if every such director or such person had been duly appointed and was qualified
to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed,
whether manually or by secure electronic mode, by a majority of the members of
the Board or of a Committee thereof, for the time being entitled to receive
notice of a meeting of the Board or Committee, shall be valid and effective as
if it had been passed at a meeting of the Board or Committee, duly convened
and held.

Chief Executive Officer, Manager, Company Secretary and Chief Financial

(&) Subject to the provisions of the Act,—
A chief executive officer, manager, company secretary and chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit; and any chief executive officer,
manager, company secretary and chief financial officer so appointed may be
removed by means of a resolution of the Board; the Board may appoint one
or more chief executive officers for its multiple businesses.

(b) A director may be appointed as chief executive officer, manager, company

secretary or chief financial officer.

Registers

The Company shall keep and maintain at its registered office all statutory
registers namely, register of charges, register of members, register of debenture
holders, register of any other security holders, the register and index of beneficial
owners and annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name and register of
contracts and arrangements for such duration as the Board may, unless
otherwise prescribed, decide, and in such manner and containing such particulars
as prescribed by the Act and the Rules. The registers and copies of annual
return shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all
working days, other than Saturdays, at the registered office of the Company by
the persons entitled thereto on payment, where required, of such fees as may be
fixed by the Board but not exceeding the limits prescribed by the Rules.

(a) The Company may exercise the powers conferred on it by the Act with regard
to the keeping of a foreign register; and the Board may (subject to the
provisions of the Act) make and vary such regulations as it may think fit
respecting the keeping of any such register.

The foreign register shall be open for inspection and may be closed, and
extracts may be taken therefrom and copies thereof may be required, in the
same manner, mutatis mutandis, as is applicable to the register of
members.

(b)

The Seal

(1) The Board shall provide for the safe custody of the seal.
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(2) The seal of the Company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a Committee of the Board
authorised by it in that behalf, and except in the presence of at least one
director or the manager, if any, or of the secretary or such other person as
the Board / committee may appoint for the purpose; and such director
or manager or the secretary or other person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence.

Dividends and Reserve

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board but the Company in general
meeting may declare a lesser dividend.

Subject to the provisions of the Act, the Board may from time to time pay to the
members such interim dividends of such amount on such class of shares and at
such times as it may think fit.

(1) The Board may, before recommending any dividend, set aside out of the
profits of the Company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applied for any purpose to
which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and pending
such application, may, at the like discretion, either be employed in the
business of the Company or be invested in such investments (other than
shares of the Company) as the Board may, from time to time, think fit.

(2) The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

(1) Subject to the rights of persons, if any, entitled to shares with special rights
as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon any of the shares
in the Company, dividends may be declared and paid according to the
amounts of the shares.

(2)No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on the share and will not confer a
right to dividend or participate in profits.

(3) All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

(1) The Board may deduct from any dividend payable to any member all sums

of money, if any, presently payable by him to the Company on account of
calls or otherwise in relation to the shares of the Company.
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(2) The Board may retain dividends payable upon shares in respect of which
any person is, under the Transmission Clause hereinbefore contained,
entitted to become a member, until such person shall become a member in
respect of such shares.

(1) Any dividend, interest or other monies payable in cash in respect of shares
may be paid by electronic mode or by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is first
named on the register of members, or to such person and to such address
as the holder or joint holders may in writing direct.

(2) Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

(3) Payment in any way whatsoever shall be made at the risk of the person
entitled to the money paid or to be paid. The Company will not be responsible
for a payment which is lost or delayed. The Company will be deemed to
having made a payment and received a good discharge for it if a payment
using any of the foregoing permissible means is made.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by any document
(whether or not under seal) shall be effective only if such document is signed
by the member (or the person entitled to the share in consequence of the death
or bankruptcy of the holder) and delivered to the Company and if or to the extent

that the same is accepted as such or acted upon by the Board.

Unpaid Or Unclaimed Dividend

(1) Where the Company has declared a dividend but which has not been paid or
claimed within thirty (30) days from the date of declaration, the Company
shall, within seven days from the date of expiry of the said period of 30 days,
transfer the total amount of dividend which remains unpaid or unclaimed
within the said period of thirty (30) days, to a special account to be opened by
the Company in that behalf in any scheduled bank.

(2) Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of seven (7) years from the date of
such transfer, shall be transferred by the Company to the Investor Education
and Protection Fund established under Section 125 of the Act.

?3) No unclaimed or unpaid dividend shall be forfeited by the Board of Directors
until the claim becomes barred by law.
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Borrowing Powers

Subject to the provisions of Act, including Sections 73, 74, 179 and 180 of the Act,
and the rules framed thereunder, and the regulations thereunder and directions
issued by the Reserve Bank of India, the directors may from time to time at their
discretion by a resolution passed at a meeting of the Board, exercise all the powers
of the Company to borrow money and to mortgage or charge its undertaking,
property (both present and future) and uncalled capital, or any part hereof and to
issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third party
provided however, where the monies, to be borrowed together with the monies
already borrowed (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) exceed the aggregate of the paid up
capital of the Company and its free reserves (not being reserves set apart for any
specific purpose) the Board of Directors shall not borrow such monies without the
consent of the members in a general meeting.

The payment or repayment of moneys borrowed as aforesaid may be secured in
such manner and upon such terms and conditions in all respects as the Board of
Directors may think fit and in particular by a resolution passed at a meeting of the
Board of Directors by the issue of debenture or debenture stock or other securities
of the Company, charged upon all or any of the property of the Company (both
present and future), including its uncalled capital for the time being.

Term of Issue of Debentures

Any debentures, debenture stock or other securities may be issued at a discount,
premium or otherwise and may be issued on the condition that they shall be
convertible into shares of any denomination and with any privileges and conditions
as to redemption, surrender, drawing, allotment of shares, attending (but not voting)
at a general meeting, appointment of Directors and otherwise. Debentures or other
securities with a right of conversion into or allotment of shares shall be issued only
with consent of the Company in a general meeting by special resolution.

Accounts
(1) The books of account and books and papers of the Company, or any of
them, shall be open to the inspection of directors in accordance with the
applicable provisions of the Act and the Rules.
(2) No member (not being a director) shall have any right of inspecting any
books of account or books and papers or document of the Company except
as conferred by law or authorised by the Board.

Winding up

127 Subject to the applicable provisions of the Act and the Rules made thereunder -

(a) If the Company shall be wound up, the liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of
the assets of the Company, whether they shall consist of property of the same
kind or not.

(b) For the purpose aforesaid, the liquidator may set such value as he deems fair
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upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members.

(c) The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

Indemnity and Insurance

(a) Subject to the provisions of the Act, every director, managing director, whole-
time director, manager, company secretary and other officer of the
Company shall be indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including travelling expense)
which such director, manager, company secretary and officer may incur or
become liable for by reason of any contract entered into or act or deed done
by him in his capacity as such director, manager, company secretary or
officer or in any way in the discharge of his duties in such capacity including
expenses.

(b) Subject as aforesaid, but without prejudice to any indemnity to which a
Director may otherwise be entitled, every director, managing director,
manager, company secretary or other officer of the Company shall be
indemnified against any liability incurred by him in defending any
proceedings, whether civil or criminal in which judgement is given in his
favour or in which he is acquitted or discharged or in connection with any
application under applicable provisions of the Act in which relief is given to
him by the Court.

(c) The Company may take and maintain any insurance as the Board may think
fit on behalf of its present and/or former directors and key managerial
personnel for indemnifying all or any of them against any liability for any
acts in relation to the Company for which they may be liable but have
acted honestly and reasonably.

Corporate Social Responsibility

In keeping with national aspirations, the Company is mindful of its social and moral
responsibilities to the consumers, employees, members, society and local
comminuty and towards that end, the company is committed to discharge its
corporate social responsibilities in accordance with the corporate social
responsibility policy formulated by corporate social responsibility committee as
recommended to and approved by, the Board.

Secrecy Clause

(a) Every Director, Manager, Auditor, Treasurer, Trustee, member of Committee,
officer, servant, agent, accountant or other person employed in the business of
the Company shall, if so required by the Directors, before entering upon his
duties, sign a declaration pledging himself to observe strict secrecy respecting
all transactions and affairs of the Company with customers and the state of
accounts with individuals and in matters relating thereto, and shall by such
declaration pledge himself not to reveal any of the matters which may come to
his knowledge in the discharge of his duties except when required so to do by
the Directors or by law or by the person to whom such matters relate and
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except so far as may be necessary in order to comply with any of the provisions
in these presents contained.

(b) No member shall be entitled to visit or inspect any works of the Company
without the permission of the Directors or to require discovery of or any
information respecting any details of the Company’s trading, or any matter
which is or may be in the nature of a trade secret, mystery of trade, secret
process or any other matter which may related to the conduct of the business of
the Company which in the opinion of the Directors, it would be inexpedient in
the interest of the Company to disclose.

General Power

Wherever in the Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that case this Article
authorizes and empowers the Company to have such rights, privileges or
authorities and to carry such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein provided.
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