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No. 11- 152925 @

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFIC&' OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAI.

in the matter of JINDAL VIJAYANAGAR STEEL LIMITED

| hereby approve and signify in writing under Section 21
of the Companies Act. 1956 (Act of 1956) read with the
Government of India, Department of Company Affairs,
Notification No. G.S.R. 507E dated the 24th June 1985 the
change of name of the Compeny.

from JINDAL VIJAYANAGAR STEEL LIMITED

IDEDEDEDCDEDEDEDC

to JSW Steel Limited

DODDDDE

and | hereby certify that JINDAL VIJAYANAGAR STEEL
LIMITED
which vg;? originally incorporated on FI FTEENTH

day of MAR‘"}hndor the Companies Act. 1956 and under the name
JINDAL VIJAYANAGAR STEEL LIMITED having

DEDEDEDCE

duly passed the necessary resolution in terms of section 21/22/(1)
(a)/22(1) (b) of the Companies Act, 1956 the name of the said
Company is this day changed to JSW Steel Limited

Vv
A
\v4
/=\ _ and this
X certificatg is issued pursuant to Section 23(1) of the said Act/

DY . Rogsst(rar of é‘on'mls‘)aniot

Maharashtra, Mumbai.

§a<;<§49494><><><><§<><><>v

[‘l"
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No. U 27102 MH 2005 PLC 152925,

 [Section"18(3) of the Companies Act, 1956.]
CERTIFICATE OF REGISTRATION OF THE, ORDER OF COMPANY

- LAW BOARD CONFIRMING TRANSFER OF THE REGISTERED
OFFICE FROM ONE STATE TO ANOTHER

. I
ot .

having by speclal resolutlon
altered the provlslons of its Memorand um of Assoclatlon with respect to the place of

‘ the reglstered office by changing it from the State of Mﬂ_& to the State of

MAH______S_I_'I& and such alteration having’ been conﬂrmed by an order of the

L Company Law Board, Southern Reglon Bench Chennal bearlng date the 26“‘ day of

April, 2005

reglste red.

Given under'my hand at Mumbai this 20% day of April, 2005.

i i

kvw- N F.“l J F__-
(V.A. VIJAYANMENON)
REGISTRAROFCOMPANIES

1 hereby certify that 3 cert:ﬂed copy of the said order has this day been .






_ having by special resolution altered thé provisions of its Memorandum of Association with
~."respec;-_ to.the place of the fegislerqd_ office by changing it from the stale

of .......Karnataka....... .o to state of ....Maharashira..........cowws *
_and such alleration having been conlirmed by ag l(‘arder ofR mpaB Lﬁw"Ch ard,
beanng date the .....20. 4 2005 | Southern Region fiic ¢+ Chennai.
AN
ﬁmmmgﬁmmﬂﬁmm WA wﬁgamnﬂl '

. I hereby certify that acenmed copy of tha sald order has this day been reglstered. .
ﬁ’\*mmﬁuzm........ ...... . SRR 2 ¢ -
Given undar my hand at ........ BANGALORE............ this . . TWENTY.. NINTH..

L TVET SRR .\ -): 1 & wrennns WO thotsand and I-‘IVE...(.......J ..... evermenene
PSR W SR ey
(B.A.M.P. RATHNASAMI)
' ETHE‘JIEN
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

JSW STEEL LIMITED

L. The name of the company is JSW STEEL LIMITED.

IL. The Registered Office of the Company will be situated in the State of Maharashtra.

III.  The objects for which the Company is established are;

A.

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION.

To set up Iron & Steel making facilities and continuous casting and hot and
cold rolling mill plants for producing ferrous and non-ferrous metals, alloy
steels, steel ingots, Steel Slabs billets and all kinds and all sizes of iron and
steel re-rolled sections, i.e. Flats, Angles, Rounds. Squares, Rails, Joists,
Channels, Slabs, Strips Coils, Sheers, Plates, Deformed Bars, plain and cold
twisted bars and shaftings.

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

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS:

3.

To carry on the business of mechanical engineers and to design, construct,
fabricate and manufacture all kinds of machines, tools and implements, iron
and brass founders, metal workers, machinists, iron and steel workers,
smiths, metallurgist, producers of electric energy, appliances; to carry out
research and development for any activity; operations process of system; to
act as consultants for any metallurgical, chemical or engineering work; to



produce, purchase, refine, prepare, process, alter; import, export, sell and
generally deal in ferro-alloys and in machinery and connected therewith; to
acquire, erect, construct establish, operate and maintain factories, quarries,
workshops; to construct, maintain, improve, manage, work, control and
superintend any rods, underground tunnels, tramways and railway lines and
siding mills, crushing work, hydraulic works, electric work factories,
warehouses, shops, levels, shafts, coaling stations.

To carry on business as importers, buyers and sellers of, and merchants and
dealers in and manufacturers of merchandise goods, materials and
machinery of all kinds of spare parts, accessories and equipments in
connection with the above objects of the Company.

To erect, set up, construct, work, manager, maintain, equip, improve or alter,
assist in the erection, setting up, construction, working, management,
maintenance, equipment, improvement, or alteration in India/or elsewhere,
factory or factories for the purpose of carrying on business of iron-founders,
steel founders, metal founders, alloy founders, brass founder, manufacturers
of machinery, tools, accessories, instruments, implements, spare parts,
rolling stock, hardware pipes, tubes and such' other articles as may seem to
the Company capable of being manufactured at such factory or factories and
dealers ' in all the articles so manufactured in India and/or elsewhere.

To acquire, build, construct, alter, maintain, enlarge, pull down, remove or
replace and to work, manage and control any building, offices, factories,
mills shop, machinery engines, roadways, tramways, railways, branches or
sidings, bridges, reservoirs, water courses, wharves, water reservoirs, sheds,
channels," pumping installations and generating installation, electric work
and other works and conveniences which may seem calculated directly or
indirectly to advance the interest of the Company and to join with any other
person or company in doing any of these things.

To buy, sell, manufacture, alter, improve, exchange, let out on hire, import,
export and deal in all factories, works, plant, machinery, tools, utensils,
appliances, apparatus, products, materials, substances, articles and things
capable of being used in any business which this company is competent to
carry on or required by any customers of or persons having dealing with the
Company or commonly dealt in by persons engaged in any such business or
which may seem capable of being profitably dealt with and to manufacture,
experiment with, render marketable and deal in all products of residual and
bye-products incidental to or obtained in any of the businesses carried on by
the Company.

To purchase, take on lease or tenancy or in exchange, hire, take options,
over or otherwise acquire for any estate or interest whatsoever and to hold,
develop, work, cultivate, deal with and turn to account concessions, grants,
decrees, licences, privileges, claims, options, losses, property, real or
personal, rights or powers of any kind which may appear to be necessary or
convenient for the Company.



10.

11.

12.

13.

14.

b)

15.

To enter into any contracts, agreements, arrangements or other dealings in
the nature of technical collaboration or otherwise for the more efficient
conduct of the business of the Company or any part thereof and also arrange
for purchase or otherwise supply of machinery from any part of the world
on credit or for cash or on deferred payment terms.

Subject to Section 293 of the Act to sell, exchange, mortgage, let on lease,
royalty or tribute, grant licences easements, options and other rights over
and in any other manner deal with or dispose of the whole or any part of the
undertaking, property, assets, rights and effects of the Company for such
consideration as may be thought fit and in particular for stocks, shares,
whether fully paid or partly paid up, or securities of any other company
having objects as that of this Company.

To pay for any rights or property acquired by the Company and to
remunerate any person firm or body corporate rendering services to the
Company either by cash payment or by allotment to him or them of shares
in or securities of the Company as paid in full or in part or otherwise.

To lend and advance money either with or without security and give credit
to such persons (including Government) and upon such terms and conditions
as the Company may think fit provided that the Company shall not carry on
banking business as defined in Banking Regulations Act, 1949.

To take or otherwise acquire and hold shares in any other company having
objects altogether or in part similar to those of this .Company or carrying on
any business capable of being conducted so as directly or indirectly to
benefit this Company.

To guarantee the performances of any contract or obligations of and the
payment of money of or dividends and interest on any stock, shares or
securities of any case in which such guarantee may be considered likely
directly or indirectly to further the objects of the Company or the interest of
its shareholders.

To carry on and transact every kind of guarantee and indemnity business
and to undertake, obligation of every kind and description and also to
undertake, and execute, trust of all kinds.

To appoint the representatives at any place or places in any part of the world
for the conduct of the business of the Company or for the purchase, sale or
any exchange either for ready, forfeiture delivery of any merchandise,
commodities, goods wares, materials, produce, articles and things, required
for or dealt in or manufactured by or at the disposal of the Company and to
transact all kinds of agency business.

Subject to relevant provisions of Section 370 and 372 of the Act, to invest
any money of the Company not immediately required in such investments
other than shares or stock in the Company as may be thought proper and to
hold, sell or otherwise deal with such investments.



16.

17.

18.

19.

20.

21.

22.

Subject to Sec. 58A, 292 and 293 of the Act and the directions of R.B.I, to
receive money on deposit or loan and borrow or raise money in such manner
as the Company shall think fit, and in particular by the issue of debentures,
or debenture-stock (perpetual or otherwise) and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge, or lien upon all
or any of the property or assets of the Company (both present and future)
including its uncalled capital and also by singular mortgage, charge, or lien
to secure and guarantee the performance by Company or any other person
or company of any obligation undertaken by the Company.

To draw, make, accept, endorse, discount, negotiate, execute and issue bills
of'exchange, hundies, promissory notes, bills of lading, warrants, debentures
and other negotiable or transferable instruments or securities.

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

To acquire and undertake all or any part of the business, property and
liabilities of any person or company carrying on. or proposing to carry on
any business which ¢ this Company is authorised to carry on or possessed of
property suitable for the purposes of the Company or which can be carried
on in conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

To procure the registration or recognition of the Company in or under the
laws of any place outside India.

To form, incorporate or promote any company or companies, whether in
India or elsewhere, having amongst 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
directly or indirectly 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 promotions 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 subscriptions for or placing or assisting to
place or to obtain subscription for or for guaranteeing the subscriptions of
or the placing of any share in the capital of the Company or any bond,
debenture, obligations, or securities of any stock, shares, bonds, debentures,
obligations, or securities of any other company held or owned by the
Company or in which the Company may have an interest or in about the
formation or promotion of the company or the conduct of its business or m
about the promotion or formation of any other company in which the
Company may have an interest.

Subject to the provisions of Section 391 to 394 of the Companies Act, 1956,
to amalgamate or to enter into partnership or into any arrangement for
sharing profits, union of interest co-operation, joint-venture or reciprocal
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concession or for limiting competition with any person or persons or
company or companies carrying on or engaged in, or about to carry on or
engage in, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company.

To enter into any arrangements and to take all necessary or proper steps with
Governments or with authorities, supreme, national, local, municipal or
otherwise of any place in which the Company may have interest and to carry
on any negotiations or operation for the purpose of directly or indirectly ,
carrying out the objects of the Company or effecting any modification in the
constitution of the Company or furthering the interest of its members and to
oppose any such steps taken by any other company, firm or person which
may be considered likely directly or indirectly to prejudice the interest of
the Company and to make representations against whether directly or
indirectly any legislation which may seem disadvantageous to the Company
and to obtain from any such Government, authority or any company, any
charters, contracts, decrees, rights, giants, loans, privileges or concessions
which the Company may think it desirable to obtain and to carry out,
exercise and comply with any such arrangements, charters, contracts,
decrees, rights, privileges or concessions.

To adopt such means of making known the products of the Company as may
seem expedient and in particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication of books
and periodicals and by granting prizes, rewards and donation, subject to
provisions of the Companies Act.

To undertake and execute any trust, the undertaking of which may seem to
the Company desirable, and either gratuitously or otherwise, and vest and
real or personal property, rights or interest 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.
To aid, pecuniarily or otherwise, any association, body or movement having
as objects the solution, settlement, or surmounting of industrial or labour
problems or troubles or the promotion of industry or trade.

To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation funds for
the benefits of, and give or procure the giving of the donations, gratuities,
pensions, allowances or employments to any persons who are or were at any
time in the employment or service of the Company, or of any company
which is a subsidiary 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 or Officers of the Company or of any such other company as
aforesaid, and the wives, widows, families and dependants of any such
persons, and also establish and subsidise to any institutions, association,
clubs or funds calculated to be for the benefit of or to advance the interests
and well being or towards the insurance of any such person as afore said and
do any of the matters aforesaid, either alone or in conjunction with any such
other company as aforesaid.
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Subject to law of the land for the time being in force to distribute among the
members, in the event of winding up, in specie any property of the Company
or any proceeds of sale or disposal of any property of the Company, but so
that no distribution amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

To carry on any other business whether manufacturing or otherwise that may
seem to the Company capable of being conveniently carried on in
connection with the above objects or calculated directly or indirectly to
enhance the value of or render profitable any of the Company's property or
rights or which it may be advisable to undertake with a view to improving,
developing, rendering valuable or turning to account any property, real or
personal belonging to the above things, either as principals, agents, trustees,
contractors or otherwise, and either alone or in conjunction with others, and
either by or through agents, subcontractors, trustees or otherwise.

To establish agencies and brokers and to open centres and branches in any
part of India and abroad for conducting the business of the Company and
send out to foreign countries employees of the Company or-any person
required to promote the interest of the Company.

To pay all or any cost, charges and expenses preliminary and incidental to
the promotion, formation, establishment and registration of the Company.

To pay for any properties, rights or privileges acquired by the Company
either in shares in the Company or penalty in cash or otherwise.

To do all such other things as be may deemed incidental or conducive to the
attainment of the above objects or any of them.

OTHER OBJECTS:

34.

35.

36.

To carry on the business of mining, refining and preparing for market ores,
minerals and metals.

To carry on the business of prospecting, exploring, opening and working
mines, drill and sink shafts or wells and to pump, refine, raise, dig and quarry
for oil, petroleum, gold, silver, diamonds, precious stones, coal, earth,
limestone, iron, aluminium, titanium, vanadium, mica, apalite, chrome,
copper, gypsum, lead, manganese, molybedenium, nickel, platinum,
uranium, rutile, sulphur, tin, zinc, zircon, bauxite and tungsten and other
ores and minerals.

To carry on the business of manufacturers of, and dealers in,
importers/exporters of chemicals and pharmaceutical goods of all kinds
including acids, salts, alkalies, antibiotics and other pharmaceutical,
medicinal and chemical preparations, articles, compounds, dyes, cosmetics,
paints, ' pigments, resins, synthetics, and other clearing agents of all kinds
and description including its compounds, raw materials and ingredients.
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To carry on the business of manufacturers of, exporters, importers and
dealers in organic chemicals, petrochemicals, chlorine, fertilisers, manures,
pesticides, soda ash, caustic soda, calcium carbide, ethyl alcohol, coalter
hymedicines, ointments, essences, acids, cosmetics, perfumes, dyes, paints,
colours, pigments, varnishes, inks, explosives, ammunition, fuels, oils,
greases and lubricants.

To carry on the business of engineers, founders, smelters, fabricators,
smiths, metallurgists, and chromium platers, polishers, ¢ painters in smiths,
locksmiths, iron mongers, alloy makers and machinists and manufacturers
of and dealers in machinery, tools, instruments and equipments of all kinds
used in mining, refining, manufacturing and processing of ores, minerals
goods and materials.

To carry on the business of manufacturers and fabricators of and dealers, in
machinery, machine tools, implements,' engineering products, machinery,
spares and components of all types and in particular to manufacture,
produce, repair, alter, convert, recondition, prepare for sale, buy, sell, hire,
import, export, let out on hire, trade and deal in machine tools and
implements, other machinery, plant, equipment, article, apparatus,
appliances, component, parts, accessories, fittings and things in any stage or
degree of manufacture, process or refinement.

To carry on the business of manufacturers of, importers, exporters and
dealers in, hirers, repairers, and warehouses of cars,, lorries, buses, vans,
cycles, scooters, wagons, locomotives, earth moving equipments, ships,
boats, barges, trawlers, submarines and air fact, vehicles and vessels of
every description and their components and accessories.

To carry on the business of manufacturers of, importers, exporters and
dealers in forgings, castings, and stampings, of metals, tools, bolts, nuts,
nails, rivets, hinges, hooks, handles, buckets, bath tubs, tanks, trunks, metal
furniture, sewing machines, safes, chimneys, pipes, locks, dies, jigs,
measuring tapes, automobile parts agricultural implements, armaments,
tanks, guns and parts and components of all kinds of machinery.

To carry on the business of manufacturing, processing and dealing in iron
and steel, ferro alloy, special steels, aluminium, copper, lead, zinc, and their
alloys and productivity and manufacturing and dealing in industrial
machinery, boilers, internal combustion engines, ball, roller and tapered
bearings, tubes, cables, wires, pipes, printing machinery and textile
machinery and their components and accessories

To carry on the business of spinners, weavers, cloth manufacturers, furriers,
hosiers, dress makers, tailors, hatters, outfitters, glovers, shoe makers, carpet
makers and makers of jute goods.

To carry on the business of manufacturers of, importers, exporters and
dealers in. glass, glass-products including sheet and plate glass, optical
glass, glass wool, laboratory ware, bottles, jars, containers, thermo-bottles,
enamelware and receptacles of all kinds.
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To carry on the business of manufacturers of, importers, exporters and
dealers in hirers and repairs of electrical machinery, equipment and
appliances of all kinds and descriptions including motors, batteries,
dynamos, bulbs, armatures, magnets, conductors, insulators, transformers,
converters, switch boards, air conditioners, refrigerators, domestic
appliances and electronic equipments, including radars, computers, business
machines, radios, television sets, tape recorders, gramophones, records,
tapes, telecommunication equipment and telephone equipment and their
components and accessories including transistors, resistors, condensers and
coils.

To carry on the business of manufacturers, importers, exporters, and dealers
in all types of rubber, leather, plastic, latex, celluloid, bakelite and similar
goods and their accessories and fittings, including tyres, tubes, rolls, rollers,
shoes, and packaging items.

To carry on the business of manufacturers of, importers exporters and
dealers and workers in cement, lime, plasters ceramic, sanitary fittings,
asbestos sheets, chinaware, whiting clay, gravel, sand, minerals, earth coke,
fuel and stone and builders requisites and conveniences of all kinds.

To carry on the business of makers of and dealers, importers, exporters in
scientific and industrial instruments of all kinds for indicating, recording,
controlling, measuring and timing and machine tools, precision tools,
surgical instruments, and appliances and artificial limbs, dental and optical
equipment and goods, anatomical, orthopaedic and surgical appliances of
all kinds and providers of requisites for hospitals, patients and invalids.

To carry on the business of manufacturers of and dealers in, importers,
exporters of pulp and paper of all kinds and articles made from paper and
pulp and materials used in the manufacture of treatment of paper, including
packaging, goods and materials such as bags, cartons, containers and boxes
whether made of paper.

To carry on the business of gold smiths, silver smiths, jewellery, gem and
diamond merchants and of manufacturing and dealing in jewellery and
cutlery and their components and accessories and of producing, acquiring
and trading in metals, bullion, gold ornaments, silver, utensils, diamonds;
precious stones, paintings, manuscripts, curios, antiques and objects of art.

To carry on business in India and elsewhere as manufacturers of and dealers
in and importers and exporters of all kinds of packagings and containers
including cartons, boxes and cases wholly or partially of paper, board, wood,
glass, plastic, rubber, metal, gelatine, tin or otherwise and glass bottles, glass
jars, flasks, casks and glass containers of every description, fibrite, boxes,
corrugated containers, corrugated foldings boxes, display boxes, aluminium
foils and packing requisites of every kind and description.

To carry on the business of generating and distributing gas and heat and of
manufacturing or dealing in all kinds of machinery, equipment and
appliances, required for generating, distributing, employing and consuming
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electricity and of acting as electrical engineers and contractors and of
purifying water.

To carry on the business of constructing buildings, roads,, bridges, dams,
ports and working as builders and contractors, architects, decorators and
manufacturers and processors of and dealers in all kinds of building
materials including bricks, tiles, marbles, hardware, cement, sanitary goods,
road making materials, and of acting as estate agents, brokers, managers of
estates and properties and of acquiring premises on lease and giving them
on sub-lease.

To carry on the business of cultivating, producing and dealing in agricultural
products including food grains, cash crops, oil seeds, fruits, wines,
vegetables, flowers, tea, coffee, cinchona, cotton, rubber, and, the business
of dairy farming including making of condensed and powdered milk, cream,
cheese, butter and other milk products and the business of poultry farming,
live stock breeding and processing and canning of food articles, spices,
fruits, and vegetables and of cultivating and exploiting forests and utilising
forest products.

To carry on the business of brewers, distillers, millers, bakers, butchers,
confectioners, and makers and manufacturers and dealers in flour, rava,
maida, biscuits, bread, sugar, gurkhand sari, molasses, syrups, food articles
of all types and description, cigarettes and other articles made of or with
tobacco and aerated water, alcohol, beer, ale, wines, whiskies and liquors of
every description.

To carry on the business of carriers of passengers and goods and
merchandise by air, sea or surface transport and to maintain airways,
shipping lines, roadways and other transport service and to act as clearing
agents, forwarding agents, travel agents, charterers, tour agents and freight
contractors.

To carry on the business as merchants, traders, commission agents, buying
agents, selling agents, brokers, adatias, buyers, sellers, importers, exporters,
dealers in, collectors, or in any other capacity and to import, export, buy,
sell, barter, exchange, pledge, mortgage, advance upon or otherwise trade
and deal in machinery, equipments, components, spare parts, goods,
produce, articles and merchandise of any kind whatsoever and without
prejudice to the generality of the foregoing agricultural commodities, food
grains, cash crops, cotton, tea, jute, coffee, fruits, vegetables, flowers, milk,
milk products, meat, seeds, raw materials required by industries, semi-
finished products of industries including machinery, equipment, chemicals,
intermediates, electrical goods, textile yarns, garments, furniture, minerals,
ores and oils as wholesalers or retailers on the basis of ready delivery or
forward contracts or on commission basis.

To purchase, hold, take on lease or exchange, take on mortgage and give on
mortgage, hire or otherwise acquire ' and hold or deal in any moveable or
immoveable property including shops, flats, offices, godowns, patents,
licences, and any rights interest and privileges therein and to develop and
turn them to account or let them out on rent.
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To carry on the business of leasing and hire purchase financing.

To carry on the business of salt making, fishing, producing, distributing and
exhibiting films, manufacturing and dealing in cameras and photographic
equipments and materials and of renting or hiring out or dealing in all kinds
of machinery, equipment, furniture, vehicles, ships, automobiles,
aeroplanes, fans, sewing machines and other things.

To carry on the business of consultants, assessors, valuers, surveyors,
mortgage brokers, and undertaking the provision of hire purchase and credit
sale finance and of acting as factors and brokers in any line or activity
(Provided that nothing contained here shall enable the Company to carry .
on the business of banking as defined in the Banking Regulation Act) 1949).

To carry on the business and profession of providing services of all types
including technical, administrative, marketing and other office services and
providing services of technicians, scientists, artists, administrators,
salesmen, economists, accountants, tax experts and of acting as recruitment
agents, advertising agents, organisers of conferences, auctioneers, trustees,
executors, administrators, attorneys, nominees, and agents (and to exercise
the power . of custodians, trustees and trust corporation) and of working as
professional consultants on technical, management, productivity, taxation,
employment, investment, marketing, banking and economic problems.

To carry on the business of procuring, developing and supplying technical
know-how, patents, inventions drawings, designs, and other scientific
formulae, and processes for the manufacture of processing or erection of
machinery or plant for such manufacturing and processing and for the
working of mines, oil wells and other sources of minerals and deposits and
for search and discovery and testing of mineral deposits and for carrying out
any operations relating to agriculture, animal husbandly, dairy or poultry
farming, forestry and fishing and of rendering services in connection with
the provision of such technical know-how.

To carry on the business of any contract or obligation of any company, firm
or persons and the payment of the capital and principal or dividend, interest
or premium, mortgage, loan and other securities issued by any company
corporation, firm or persons, including (without prejudice to the said
generality) bank overdrafts, bills of exchange and promissory notes.

To carry on the business of underwriting or arranging for the writing and
publication of books, magazines, journals or pamphlets on subjects relating
to trade, commerce, industry, agriculture, medicine, banking, insurance,
investment, taxation, finance, economics, law and other subjects.

To carry on the business of dealers in metals, bullion, gold, silver, diamonds,
precious stones, ornaments, and jewellery and paintings and coins and
manuscripts and objects of art, obligations or securities by original
subscription, tender, purchase, exchange or otherwise on the basis of
forward contracts or ready delivery and to subscribe for the same or to
guarantee the subscription thereof.
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To carry on the trades or business of spinning, doubling, weaving, combing,
scouring, sizing, bleaching, drawing, texturising, twisting, processing,
colouring, dyeing, printing and finishing, working, or manufacturing and/or
dealing in any way whatever, cotton, wool, silk, flax, hemp, jute, artificial
silk rayon, nylon and other fibrous or textile substances including synthetic
yarn, polyester yarn, man made fibres and cotton yarn.

To promote, organise, manage or deal with Unit Trusts and to hold, dispose
of or deal with their shares and securities whether for fixed or variable
return.

To trade in shares, stocks, debenture-stock, bonds, obligations, units and all
other securities.

To make and enter into forward and speculative transactions and to accept
and/or cut double or single options in jute, hessian, cloth, gunny bags, wheat,
cotton, linseed, shares, securities, gold, silver, bullion, yarn, textile products
and any other goods, things or commodities.

To set up and carry on the business of manufacturing, processing,
marketing, buying, selling, importing, exporting, distributing and dealing in
disposable diapers, baby garments, baby oils, baby soaps and all kinds of
baby care products.

To establish and maintain lines of steam and other ships and generally to
transport goods and passengers and to purchase, charter, hire, build or
otherwise acquire, deal with and dispose of any such ships or vessels and
generally to carry on all or any of the following businesses, that is to say,
general carriers by land, water and air, railways, port, shipping and
forwarding agents, warehousemen and any other business which can be
conveniently carried on in connection with the above.

To carry on anywhere in India or abroad the business of building,
assembling, fitting, constructing, repairing, servicing and managing ships,
other sea going vessels and vessels for inland waterways of every kind and
description - whether operated by fuel or otherwise and to buy or otherwise
acquire ships, other seagoing vessels and vessels for inland water-ways of
every kind and description whether finished or unfinished for fishing,
repairing or improving the same and reselling or using for carriage of
passengers or cargo by chartering the same or otherwise operating the
services by the Company itself.

To carry on anywhere in India or abroad the business as shipping agents,
ship managers, ship repairers, ship brokers, shippers, tug owners, trawler
owners, boat and barge owners, light man, transporting and forwarding
agents for land and waterways, dock owners, warehousemen and ship stores
merchants.

To carry on the business of shipbreaking and other allied activities.

To carry on the business of manufacturers of and dealers in oxygen,
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nitrogen, hydrogen, halogens, and hydrocarbon gases, including ethylene
and acetylene, propylene, butanes and guologues and allied types.

To carry on the business of an investment company and to buy, invest in,
acquire, hold shares, stocks, debentures, debenture-stock, bonds, obligations
and securities of any* kind issued or guaranteed by any company constituted
or carrying on business in India or elsewhere and debentures, debenture-
stock, bonds, obligations and securities, issued or guaranteed by any
Government, State, dominions, sovereign, rulers, commissioners, public
body of authority, supreme, municipal, local or otherwise, firm or person
whether in India or elsewhere.

To hold by way of investment, shares, stocks, debentures, debenture-stock,
bonds, obligations, units, securities and other investments.

To invest in lands, buildings, factories, houses, flats, * commercial,
agricultural and mining properties.

To finance industrial enterprises, and to make loans and advances to others.

To set up and carry on the business of manufacturing, processing,
marketing, buying, selling, importing, exporting, distributing, and dealing
in all kinds of plastic and plastic material, plastic household utility articles
and industrial components.

To conduct, carry on and manage the business or trades of growers, malters
in all its branches of hopmerchants and growers, corn merchants, whisky,
gin, rum, brandy, and general distillers, compounders and rectifiers,
merchants, exporters, importers, brokers, bottlers, bottle makers, bottle
stopper makers, sales agents and general traders in relation to the marketing
and distributions, at home and abroad, of spirits, wines, liquors, aerated and
the mineral waters and all products derived from the cultivation of the
gropes .and generally to undertake, perform and carry out all or any of the
operation ordinarily undertaken by distillery proprietors, wine growers,
merchants, contractors and shippers, or by persons or companies engaged in
such business.

To carry on business of manufacturing, buying, selling, exchanging,
covering, altering, importing, exporting, processing, twisting or otherwise
handling or dealing in rayons, rayon yarn namely viscose, filament rayon,
continuous filament yarn or artificial silk yarn, acrylic fibre, alcohol fibre
including all types of synthetic fibres whatsoever for textile use, staple fibre
yarn, spun rayon and such other fibre, or fibrous materials or allied products,
by-products or substances or substitutes for all or any of them or yarn for
textile or other uses.

To work or promote or acquire gas-producing undertakings, for producing
oxygen, nitrogen, hydrogen, halogens, argon, hydrocarbon gases including
ethylene and acetylene, propylene, propane, butanes, guelogues and allied
types of reagents, and to dispose of any of the above mentioned product for
any purpose on any terms and conditions and in any manner as the Company
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thinks expedient, and to carry on business as gas makers and engineers and
to take contracts for erection of gas producing plant and distribution of gases
referred to above.

To search for, get, work, raise, crush, produce, refine, dress, manufacture,
treat, purchase, sell, amalgamate, manipulate, exports, imports or otherwise
with either as " * principals or agents, either solely or in partnership with
others.

(a) Foodstuffs such as wheat, barley, rice, maize, millers, sugarcane.
sugar all kinds of grains, cereals and oilseeds, butter, cheese,
condensed milk, chocolates, aerated water, tinned fruits, starch,
confectioneries and sugar candy.

(b) Cotton, silk art, silk woolen, linen, hosiery, jute and hessian goods,
tents, carpets, durries curtains, draperies of all kinds.

(©) Building materials including iron, steel, lime, limestone, cement,
asbestos, timber, paints, oils greases, bricks, firebricks, fireclay,
potteries, pillars, angles, tees, railing, glasswares, hardware,
brassware, celluloid gouds .and other materials.

(d) Plant and machineries of all kinds, engines, boilers, tools, and
implements of all kinds, weigh bridges and sewing machines.

(e) Ore, metals, and metallic substances of all kinds, and to carry on any
other metallurgical operations which ¢« may be conducive to any of
the Company's objects.

® Molasses, sugar, gur, confectionery and other sweets, vanaspati,
vegetable and other oils (edible or not).

(2) Tobacco, cigars, cigarettes, match-boxes, lighters, pipes and any
other articles required by smokers.

(h)  All kinds of Marine and/or Sea Products, and any other products
connected/related therewith.

(1) All types of Paints, Dyes,' Dyestuffs’, Plastic and ' Plastic Products.
() All types of Sports goods.

To carry on the business of timber merchants, saw mill proprietors; and
timber growers and to buy, sell, grow, prepare for market, manipulate,
import, export and deal in timber and wood of all kinds and to manufacture
and ' deal in articles of all kinds in the manufacture of which timber or wood
is used and to buy, clear, plant and work timber estates.

To deal in, purchase, sell; exchange-and/or transfer securities, shares,
debentures and all other forms of investment either for ready or forward
transactions, and to carry on all kinds of investment business.
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To act as agents or brokers and as trustees for any person or company and
to undertake and perform subcontracts and to do all or any of the above
things in any part of the world as principals, agents, contractors, trustees or
otherwise and by or through agents, subcontractors or trustees or otherwise
and do it either alone or jointly with others.

To search for, get, work, raise, crush, produce, manufacture, m purchase,
sell, manipulate, export, import and/or otherwise deal in lime, limestone,
cement, asbestos, bricks, firebricks, fireclay, potteries, glasswares,
hardware, celluloid goods, and other materials.

To carry on business of plantation and manufacturers of and dealers in all
kinds of tea, coffee, cocoa and other food, beverages and preparation.

To work out as principals or agents, quarries and mines, limestone, china
clay, bauxite, mica, manganese, gypsum, sulphur, iron, aluminium, copper,
asbestos, lead, zinc, salt deposits, gold, silver, precious stone as permissible
under the law and all other natural resources of land and also to manufacture
and deal with such products in which these are used.

To carry on the business of manufacturers or processors and/or importers,
exporters, buyers, sellers, stockists and distributors of and/or dealers in
synthetic rubber, all kinds of rubber goods and synthetic resin, vanaspati,
vegetable and other oils (edible or not) carbon black, leather, hides, skins,
latexes and formulations thereof including reclaimed rubber and other kinds
of resin, rubber, leather and plastic products and goods including footwear

To carry on the business of farming, horticulture, floriculture, sericulture,
cultivators of all kinds of seeds, fruits, including grapes, orange, apples,
mangoes proprietors of orchards and traders, exporters, dealers, processors,
preservers and sellers of the products of such farming horticulture,
sericulture, seeds and cultivation and manufacturers of drinks including
beverages products from such products or otherwise.

To deal in purchase, sell, import, export m supply and/or to act principals,
dealers, agents, sub-agents, manufacturers, representatives either solely or
in conjunction with others and either by or through agents, sub-contractors,
trustees or otherwise for the Indian manufactured goods, commodities,
services in the foreign countries and vice-versa and for the above said
purposes to establish or maintain services, or maintenance depots anywhere
in the world.

To carry on the business of manufacturers of and dealers in all kinds and
classes of paper, board, corrugated board, corrugated board, corrugating
medium and pulp including writing paper, printing, absorbent paper, news
print, wrapping paper, tissue paper, cover paper, blotting paper filter paper,
antique paper, ivory finish paper, coaled paper, blank or bond paper,
badami, brown or buff paper, bible paper, cartridge paper, cloth lined paper,
azure laid and wove ¢ paper, cream laid and wove paper, grease and proof
paper, gummed paper, hand-made paper, parchment paper, drawing paper,
craft paper, manila paper, envelope paper, tracing paper, vellum paper,
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chemically treated paper, paste paper, duplex and triplex board, hardboard,
plywood board, post cards, visiting cards, soda pulp, mechanical pulp,
sulphite pulp, semi-chemical pulp and all kinds of articles in the
manufacture of which any form of paper, board or pulp is used, and also to
deal in or manufacture any other articles or things of a character similar or
analogues to the foregoing or any of them or connected therewith and to
purchase or otherwise acquire, settle, improve, and cultivate forests, lands
and properties of any tenure whatsoever with a view to producing,
cultivating, growing timber, bamboo or other wood.

To carry on the business of manufacturers, processors, refiners, smelters,
markers, converters, finishers, importers, exporters, agents, merchants,
buyers, sellers and dealers in all kinds and forms of steel including tools and
alloy steels, stainless and all other special steels, iron and other metal and
alloys and also the business of iron masters, steel and metal converters,
ferrous alloy manufacturers, smelters and engineers in all their respective
branches and to search for, get work, raise, make merchantable,
manufacture, process, buy, sell and otherwise deal in iron, steel and other
metals, ores' minerals and minerals, substances, alloys and metals scrap of
all kinds.

To carry on the business of mechanical engineers, and manufacturers of
agricultural implements and other machinery tool-makers, brass founders,
metal workers, boiler makers, mill wrights, machinists, iron and steel
converters, smiths, wood-workers, builders, painters, metallurgists,
electrical engineers to sell and give technical knowhow of all kinds, water
supply engineers, structural engineers, gas - makers, farmers, printers,
carriers and .merchants, and to buy, sell, manufacture, repair, convert, alter,
let on hire, deal in machinery, implement, rollings stocks and hardware of
all kinds

To set up. Steel, furnaces and Continuous- Casting and hot and cold rolling
mill plants for producing ferrous and non- * ferrous metals, alloy steels, steel
ingots, billets, and all kinds and all sizes of Iron and Steel re-rolled sections
such as flats, angles, round, squares, rails, joints, channels, slabs, strips,
sheets, Plates, deformed bars, plain and cold twisted bars and Shaftings.

To carry on the business of Stamping and Pressing of Sheet metals in
different shapes and sizes.

To carry on all or any of the business of producers, manufacturers,
generators, suppliers, distributors, transformers, converters, transmitters,
processors, developers, stores, procurers, carriers and dealers in
electricity, all forms of energy and any such products and by-products
derived from such business including without limitation, steam, fuels,
ash, conversion of ash into bricks and any products derived from or
connected with any other form of energy, including, without limitation
to conventional sources such as heat, thermal, hydel and/or from non-
conventional sources such as tidal wave, wind, solar, geothermal,
biological, biogas and coal bed methane.**
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The liability of the Members is limited.

The Authorised Share Capital of the Company is Rs. 1,09,80,00,00,000 (Rupees
ten thousand nine hundred and eighty crores only) consisting of 7030,00,00,000
(Seven thousand and thirty crore) equity shares of face value of Re.1/- (Rupee one
only) each and 395,00,00,000 (Three hundred and ninety five crore) preference
shares of Rs. 10/- (Rupees Ten only) each, with power to increase or reduce its
Share Capital from time to time and to divide the shares in the capital for the time
being into several classes and to attach thereto respectively such preferential,
deferred, qualified or special rights, privileges, conditions or restrictions as may be
determined by or in accordance with the Companies Act and the Articles of
Association of the Company and to vary, modify, amalgamate or abrogate any
such rights, privileges, conditions or restrictions in such manner as may be for the
time being provided by the Articles of Association of the Company.*

* Amended pursuant to the Composite Scheme of Arrangement amongst Creixent Special Steels
Limited, JSW Ispat Special Products Limited and JSW Steel Limited and their respective
shareholders and creditors sanctioned by the Hon’ble National Company Law Tribunal, Mumbai
Bench vide its order dated 22nd June, 2023.

**Inserted pursuant to the resolution passed by the Members by way of Postal Ballot on 01.07.2008.
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We, the several persons, whose names, addresses and descriptions are hereunder
. subscribed are desirous of being formed into 8 Company in pursuance of this
Memorandum of Association and we respectively agree to take the number of
shares in the Capita! of the Company set opposite to our respective names.

Shares)

Na::n Address . Number of | Signature | Name: Address
Desc:i'ptibn and SharesTaken | of | Descriptionand
Occupationof each |, byesch | subscriber| ~Occupation of -
" gubseriber’ * . Subscriber & Witness ' '
. Class of Share -

Shri Om Prakash Jindal 100 sd-

S/o. Late Netram Jindal (Bquity

Jindal House - Shares)

Model Town, Hissar

‘Industrialist

Shri Prithvi Raj Jindal ‘100 -Sd/-

S/o. Shri Om Prakash Jindal|  (Bquity

Jindal House - Shares) - g o=y

6, Prithvi Raj Road o § 8 g

New Delhi 110 011 : 3 20 E3g

Industrialist ) 33 §§

i ) ‘ . ot g 38w
* Shri Sajjan Jindal 7 100 Sd/- Sg z,g ge

S/o. Shri Om Prakash Jindal| ~ (Equity N alEe 'E,

Jindal House Shares) . E m% =

32, Walkeshwar Road d G6¢L5™"

Mumbai-400 006 B 2"

Industrialist - ‘ g

Shri Ratan Jindal =~ . 100 | sa |

S/o. Shri Om Prakash Jindal|  (Equity . "

Jindal House , | . Shares)

6, Prithvi Raj Road . -

New Delhi 110 011

Industrialist

400
Total C/f (Equity




i

‘Number of .

Signature-| .

Name, Address -

g::::i, Address SharesTaken | - of . |  Descriptionand
ption and 1 e :
Occupation of each - - by each | subscriber-| - :9“"9.‘.'-"0“ of
" subscriber ‘Subscriber & | -~ " | . *". Witness
Z i } Class of Share - A
BF 400
¥ (Bquity * |
% : , ~ Shares) .
Shri Naveen Jindal : .'100 Sd/- .
“Sfo. Shri Om Prakash Jindal [ (Equity - '
6, Prithvi Raj Road " Shares)
New Delhi 110 011 o= g
Industrialist o
Shri Pravin S. Purohit 100 - Sdl- v oty
'S/o. Shri Shankar Purohit | : (Equity. B R iy -
203, Naman Apartinent, Shares) . : E g; o g"% A
Dadabhai Road, - = | © - OEEIES
Andheri (West), , g 27358
‘Mumbai - 400 058 2 ,3”’.5< g8
Service &5 E ﬁg T
ra : , 50 dRZS
Shri Imtiaz 1. Qureshi - 100 Sd- [F @aOgEST
S/o. Shri 1qbal Qureshi (Equity & 9
94, Kadri Building, ‘Shares) - : B
Block No. 8,S.V.Road, - | = " ' 1 8
Irla, Mumbai 400-056 . B
Service
700
Total _ (Eqixity

Shares) .

" Dated this the 215t day of ngmal;y, 1994 at Bﬁngglo;é ,
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Limited Application
of Table F of the
Companies Act, 2013

Interpretation Clauses

“The Company” or
“This Company”

“Auditors”

“Board” or “Board of
Directors”

“Capital”

“Common Seal”

“Capital Redemption
Reserve Account”

“Debenture”

THE COMPANIES ACT, 2013 AND THE COMPANIES ACT, 1956 (AS
APPLICABLE)

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
JSW STEEL LIMITED

1. No regulations contained in Table F of Schedule I to the Companies Act,
2013, or in the analogous schedule to any previous or subsequent analogous law shall apply
to this Company, except in regard to matters not specifically provided in these Articles, but
the regulations for the management of the Company and for the observance of the members
thereof and their representatives, shall, subject to any exercise of the statutory powers of
the Company with reference to repeal, alteration or addition, be such as are contained in
these Articles.

INTERPRETATION

2. In the interpretation of these Articles, unless repugnant to the subject or
context:

‘The Company’ or ‘This Company’ means JSW STEEL LIMITED.

‘KSIIDC’ means Karnataka State Industrial Investment & Development Corporation
Limited.

‘JISCO’ means Jindal Iron & Steel Co. Ltd., having its registered office at Jindal Mansion,
5A, G. Deshmukh Marg, Mumbai 400 026 and include its associates and nominees.

‘Act’ means the Companies Act, 2013 or any statutory modification or re-enactment thereof
for the time being in force.

‘Auditors’ means and includes those persons appointed as such for the time being by the
Company.

‘Board” or ‘Board of Directors’ means a meeting of the Directors duly called and
constituted, or, as the case may be, the Directors assembled as the Board of Directors of the
Company collectively.

‘Authorised Capital’ means such Share Capital as is authorised by the memorandum of the
Company to be the maximum amount of Share Capital of the Company.

‘Common Seal’ means the common seal of the Company
‘Capital Redemption Reserve Account’ has the meaning given to it in Article 10;

‘Debenture’ includes debenture - stock.



“Directors”

“Dividend”

“Gender”

“In writing” and
“Written”

“Member”

“Meeting” or
“General Meeting”

“Annual General
Meeting”

“Extraordinary
General Meeting”

“Month”

“Office”

“Paid-up”

“Persons”

“Register of

Members”

“The Registrar”

“Secretary”

“Share”

“Share Capital”

“Subscribed Capital”

“Singular Number”

“Ordinary
Resolution” and

“Special Resolution”

‘Directors’ means the Directors for the time being of the Company or, as the case may be,
the Directors assembled at a Board.

‘Dividend’ includes bonus.
Words importing the masculine gender also include the feminine gender.

‘In Writing” and *Written” include printing, lithography and other modes of representing or
reproducing words in a visible form, including electronic form.

‘Member’ means the duly registered holder of the Shares of the Company from time to
time, including the subscriber to the Memorandum of Association of the Company and
beneficial owners as defined in Article 81 A

‘Meeting’ or ‘General Meeting’” means a meeting of members.

‘Annual General Meeting’ means a General Meeting of the members held in accordance
with the provision of Section 96 of the Act and any adjourned holding thereof.

‘Extraordinary General Meeting’ means an General Meeting of the members (other than an
Annual General Meeting) duly called and constituted and any adjourned holding thereof.

‘Month’ means a calendar month.

‘Office’ means the registered office for the time being of the Company.

‘Paid-up’ includes credited as paid up.

‘Persons’ includes corporations and firms as well as individuals.

‘Register of Members’ means the register of members to be kept pursuant to the Act.

‘The Registrar’ means the Registrar of Companies of the State in which the office of the
Company is for the time being situate.

‘Secretary’ includes a temporary or assistant secretary or any person or persons appointed
by the Board to perform any of the duties of a secretary.

‘Share’ means a Share in the Share Capital of the Company and includes stock except where
a distinction between stock and Share is expressed or implied.

‘Share Capital’ means the Authorised Capital or the Subscribed Capital, as the case may
be;

‘Subscribed Capital’ means such part of the Share Capital which is for the time being
subscribed by the Members of the Company.

Words importing the singular number include, where the context admits or requires, the
plural number and vice versa.

‘Ordinary Resolution’ and ‘Special Resolution’ shall have the meanings assigned thereto
by Section 114 of the Act.



“Year” and “Financial
Year”

Authorised Capital

Amended pursuant
to the Composite
Scheme of
Arrangement
amongst Creixent
Special Steels
Limited, JSW Ispat
Special Products
Limited and JSW
Steel Limited and
their respective
shareholders and
creditors
sanctioned by the
Hon’ble National
Company Law
Tribunal, Mumbai
Bench vide its
order dated 22nd
June, 2023.

Amount of

Capital Amount of
Capital

Investments by
KSHDC & JISCO

‘Year’ means a calendar year and ‘Financial Year’ has the meaning assigned thereto by
Section 2(41) of the Act.

The marginal notes used in these Articles shall not affect the construction thereof.

Save as. aforesaid, any words or expression defined in the Act (or any statutory
modification thereof) shall, if not inconsistent with the subject or context bear the same
meaning in these Articles.

The Company shall, immediately after incorporation, adopt and carry into effect the
promoters’ Agreement entered into between die promoters’ namely, KSIIDC and JISCO
on 03.01.94 and the said Promoters’ Agreement shall form intents and purposes. Every
member of the Company present and future shall be deemed to have joined the Company
with full knowledge of the terms and conditions set forth in the said Promoters’ Agreement

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3. The Authorised Share Capital of the Company is Rs. 1,09,80,00,00,000
(Rupees ten thousand nine hundred and eighty crores only) consisting of 7030,00,00,000
(Seven thousand and thirty crore) equity shares of face value of Re.1/- (Rupee one only)
each and 3,95,00,00,000 (Three hundred and ninety five crore) preference shares of Rs.
10/- (Rupees Ten only) each, with power to increase or reduce its Share Capital from time
to time and to divide the Shares in the Share Capital for the time being into several classes
and to attach thereto respectively such preferential, deferred, qualified or special rights,
privileges, conditions or restrictions in accordance with the Act and the Articles of
Association of the Company and to vary, modify, amalgamate or abrogate any such rights,
privileges or conditions in such manner as may be for the time being provided by the
Articles of Association of the Company and to acquire, purchase, hold, resell any of its
own fully/partly paid equity Shares and/or preference Shares, whether redeemable or not
and to make any payment out of Share Capital or out of the funds at its disposal, for and in
respect of such purchase, subject to the provisions of the Act in force from time to time.

4. Subject to the provisions of the Act, KSIIDC shall limit its equity
participation to 11% or Rs.50 Crores in the Share Capital of the Company whichever is
less. JISCO and its associates/nominees shall be allotted and hold 26% of the equity Share
Capital of the Company. The remaining Shares shall be offered to the public with such
reservations as may be permitted by the Securities and Exchange Board of India as per
applicable guidelines after getting it underwritten wherever necessary or as may be
decided by the term lending Financial Institutions, Such offer to the public shall be made
through prospectus with the arrangements for listing of all the Shares in one or more
recognized stock exchanges as may be mutually decided by both KSIIDC and JISCO.
KSIIDC shall release its prorata Share contribution towards equity Share Capital of the
Company against JISCO bringing in its Share of contribution towards equity Share Capital
of the Company. However, KSIIDC shall disburse its contribution only after in
principle approvals have been obtained from the financial institution/banks. The land cost
will be counted towards KSIIDC’s equity contribution. The balance equity will
be disbursed over the implementation period of 4 years.

5. The investment in the manner aforesaid can be made by KSIIDC and
JISCO directly in their respective names or partly in the names of their respective
nominees or associates.
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6. Any further issue of Share Capital shall be made in such manner so as to
ensure that the participation of KSIIDC and JISCO in the total issued equity Share Capital
of the Company shall all times remains in the same proportion as that provided herein as
that the Shareholding of KSIIDC in the Share Capital of the Company shall always be
limited to 11% or Rs. 50 Crores whichever is less and that of JISCO shall be minimum 26%
of such equity Share Capital and neither KSIIDC nor JISCO shall without the consent of
each other reduce directly or indirectly its proportion of its Shareholdings in the Share
Capital of the Company.

7. The Company in General Meeting may, from time to time, increase its Share
Capital, including by the creation of new Shares, with such increase to be of such aggregate
amount and to be divided into Shares of such respective amounts as the resolution shall
prescribe. Subject to the provisions of the Act, any Shares of the original or increased
Capital shall be issued upon such terms and conditions and with such rights and privileges
annexed thereto, as the General Meeting resolving upon the creation thereof, shall direct
and if no direction be given as the Directors shall determine and in particular, such Shares
may be issued with a preferential or qualified right to dividends, and in the distribution of
assets of the Company upon winding up, and with a right of voting at General Meetings of
the Company in conformity with Section 47 of the Act. Whenever the Authorised Capital
of the Company has been increased under the provisions of the Article, the Directors shall
comply with the provisions of Section 64 of the Act.

8. Except so far as otherwise provided by the condition of issue or by these
presents, any Share Capital raised by the creation of new Shares shall be considered as part
of the existing Share Capital and shall be subject to the provision herein contained, with
reference to the payment of calls and instalments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

9. Subject to the provisions of Section 55 of the Act, the Company shall have
the power to issue, from time to time, redeemable cumulative and/or non-cumulative,
participative and/or non-participative, convertible and/or non-convertible preference
Shares and such preference Shares may confer upon the holders thereof: (i) the right to be
paid a fixed preferential dividend either as a fixed amount or at a fixed rate specified by the
terms of issue of such Shares from time to time in respect of the amount paid-up on the
Shares; (ii) the right to attend meetings and vote on resolutions directly affecting the rights
attached to their preference Shares, resolutions for the winding up of the Company,
resolutions for the repayment or reduction of equity or preference Share Capital; (iii) right
to attend meetings and vote on all resolutions where the dividend due on the Shares is in
arrears for not less than two years before the meetings; and (iv) in case of winding-up or
repayment of Capital, a preferential right of return of the Share Capital paid-up or deemed
to be paid up together with arrears of cumulative preferential dividend due thereon, but
without any further right or claim over the assets of the Company.

10.  Ontheissue of redeemable preference Shares under the provisions of Article
9 hereof the following provisions shall take effect:

(a) no such Shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of a
fresh issue of Shares made for the purpose of the redemption;

(b) no such Shares shall be redeemed unless they are fully paid;



Reduction of Capital

Sub-division
Consolidation and
cancellation of Shares

Modification of rights

(© the premium if any, payable on redemption must have been provided for out
of the profits of the Company or the Company’s Share premium account (as
applicable in terms of S. 55 of the Act) before the Shares are redeemed;

(d) where any such Share is redeemed otherwise than out of the proceeds of a
fresh issue, there shall, out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called the
‘Capital Redemption Reserve Account’, a sum equal to the nominal amount
of the Shares redeemed and the provisions of the Act relating to the
reduction for the Share Capital of the Company shall, except as provided in
Section 55 of the Act, apply as if the Capital Redemption Reserve Account
were paid-up Share Capital of the Company.

11. The company may (subject to the provisions of Section 66, 52, 55 and other
applicable provisions of the Act) from time to time by special resolution, reduce its Share
Capital and any Capital Redemption Reserve Account or Share premium account in any
manner for the time being authorised by law, and in particular, Share Capital may be paid
off on the footing that it may be called upon again or otherwise. This Article is not to
derogate from any power the Company would have if it were omitted.

12. Subject to the provisions of Section 61 of the Act, the Company in General
Meeting may, from time to time, alter its memorandum to increase its Share Capital; sub-
divide or consolidate its Shares or any of them; convert Shares into stock and vice-versa;
and cancel Shares which at the date of the passing of the resolution in that behalf have not
been taken or agreed to be taken by any person and diminish the amount of its Share Capital
by the amount of the Shares so cancelled. The resolution whereby any Share is sub-divided
may determine that, as between the holder of the Shares resulting from such subdivision
one or more such Shares shall have some preference or special advantage as regards
dividend or otherwise over or as compared with the others or other subject as aforesaid..

12A. The Company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law —

(a) Its share capital;
(b) Any capital redemption reserve account; and
(©) Any share premium account.

13. Whenever the Share Capital, by reason of the issue of preference Shares or
otherwise, is divided into different classes of Shares, all or any of the rights and privileges
attached to each class may, subject to the provisions of Section 48 of the Act and the terms
of issue of such class of Shares, and whether or not the Company is being wound up, be
modified, commuted, affected or abrogated or dealt with by agreement between the
Company and any person purporting to contract on behalf of that class, provided such
agreement is ratified in writing by holders of at least three- fourths in nominal value of the
issued Shares of the class or is sanctioned by a special resolution passed at a separate
General Meeting of the holders of Shares of that class.

13A. The 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.

SHARE AND CERTIFICATES
Regisﬁeﬁg e‘;‘g‘iex of 14.  The Company shall cause to be kept a register and index of members,
debenture-holders and other security holders in accordance with Section 88 of the Act. The
Company shall be entitled to keep in any State or country outside India a branch registers
of members, debenture-holders or other security holders resident in that State or country.
Shares to be 15.  The Shares in the Share Capital shall be numbered progressively according

numbered . . . . . .
progressively andno ~ t0 their several denominations, and except in the manner hereinbefore mentioned no Share

Shafgitv‘;;;s“b' shall be sub-divided. Every forfeited or surrendered Share shall continue to bear the number
by which the same was originally distinguished.

F““‘ézrpiii:‘e of 16. (a) Where at any time, the Company proposes to increase its Subscribed
Capital by the issue of further Shares, then such further Shares shall be offered to the
persons who at the date of the offer, are holders of the equity Shares of the Company, in
proportion, as nearly as circumstances admit, to the Share Capital paid-up on these Shares
in accordance with Section 62 of the Act.

(b) Notwithstanding anything contained in the preceeding sub-Article the
Company may by special resolution offer further Shares to any person or
persons (including employees under a scheme of employees’ stock option),
and such person or persons may or may not include the persons who at the
date of the offer are the holder of the equity Shares of the Company.

(c) Notwithstanding anything contained in sub-clause (a) above but subject
however, to Section 62(3) of the Act, the Company may increase its
Subscribed Capital on exercise of an option attached to the debentures
issued or loans raised by the Company to convert such debentures or loans
into Shares, or to subscribe for Shares in the Company.

Shares under control 17.  Subject to the provisions of these Articles and of the Act, the Shares
(including any Shares forming part of any increased Share Capital of the Company) 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 on such terms and conditions and at such
times as the Directors think fit and, subject to the sanction of the Company in General
Meeting, with full power to give any person the option to call for or be allotted Shares of
any class of the Company either (subject to the provisions of Sections 52 and 53 of the Act)
at a premium or at par or at a discount and such option being exercisable for such time and
for such consideration as the Directors think fit. The Board shall cause to be filed the returns
as to allotment as provided for in the Act.

ngevrf;:’l ﬁ’ggﬁgyt;n 18.  In addition to and without derogating from the powers for that purpose
issue Shares conferred on the Board under Article 16 and 17, the Company in General Meeting may,

subject to the provisions of Section 62 of the Act determine that any Shares (whether
forming part of the original Share Capital or of any increased Share Capital of the
Company) shall be offered to such person (whether members or not) in such proportion and
on such terms and conditions and either (subject to compliance with the provisions of
Sections 52 and 53 of the Act) at a premium or at par or at a discount, such option being



Acceptance of Shares

Deposit and call etc.
to be a. debt payable
immediately

Liability of Members

exercisable at such times and for such consideration as may be directed by such General
Meeting, or the Company in General Meeting may make any other provision whatsoever
for the issue, allotment or disposal of any Shares.

19. Any application signed by or on behalf of an applicant for Shares in the
Company, followed by an allotment of any Share therein, shall be an acceptance of Shares
within the meaning of these Articles, and every person who thus or otherwise accepts any
Shares and whose name is on the register of members [or the register of beneficial owners
maintained by a depository] shall, for the purposes of these Articles, be a member.

20. The money (if any) which the Board shall, on the allotment of any Shares
being made by them, require or direct to be paid by way of deposit, call or otherwise, in
respect of any Shares allotted by them, shall immediately on the insertion of the name of
the allottee in the register of members as the name of the holders of such Shares become a
debt due to and recoverable by the Company from the allottee thereof, and shall be paid by
him accordingly.

21. Every member, or his heirs, executors or administrators, shall pay to
Company the portion of the Share Capital represented by his Share or Shares which may,
for the time being, remain unpaid thereof in such amounts, at such time or times, and in
such manner as the Board shall, from time to time in accordance with the Company’s
regulations, if any, require or fix for the payment thereof.

22. Subject to the provisions of Section 46 and the rules made thereunder:

(a) Every member or allottee of Shares shall be entitled without
payment, to receive one certificate specifying the name of the person in
whose favour it is issued, the Shares to which it relates and the amount paid-
up thereon. Such certificate shall be issued only in pursuance of a resolution
passed by the Board and on surrender to the Company of its letter of
allotment or its fractional coupons of requisite value, save in cases of issues
against letters of acceptance or of renunciation or in cases of issue of bonus
Shares. Every such certificate shall be issued under the seal of the Company,
which shall be affixed in the presence of two Directors or persons acting on
behalf of the Directors under a duly registered power of attorney and the
Secretary or some other person appointed by the Board for the purpose and
two Directors or their attorneys and the Secretary or other person shall sign
the Share certificate, provided that if the composition of the Board permits
it, at least one of the aforesaid two Directors shall be a person other than a
Managing or a whole time Director. Particulars of every Share certificate
issued shall be entered in the register of members against the name of the
person to whom it has been issued, indicating the date of issue.

(b) Any two or more joint allottees of a Share shall, for the purpose of this
Article, be treated as a single member, and the certificate of any Share,
which may be the subject of joint ownership, may be delivered to anyone of
such joint owners on behalf of all of them. For any further certificate the
Board shall be entitled, but shall not be bound, to prescribe a charge not
exceeding Rupee One. The company shall comply with the provisions of
Section 46 of the Act and the rules made thereunder.



Renewal of Share
Certificate

(© A Director may sign a Share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of a rubber stamp,
provided that the Director, shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

23. Subject to the provisions of Section 46 of the Act and the rules made
thereunder: (a) No certificate of any Share or Shares shall be issued either in exchange for
those which are subdivided or consolidated or in replacement of those which are defaced,
torn or old, decrepit, worn out, or where the cages on the reverse for recording transfers
have been duly utilised, unless the certificate in lieu of which it is issued is surrendered to
the Company.

(b) When a new Share certificate has been issued in pursuance of clause (a) of
this Article it shall state on the face of it and against such counterfoil to the
effect that it is “issued in lieu of Share -certificate No... sub-
divided/replaced/on consolidation: of Shares”.

(©) If a Share certificate is lost or destroyed, a new certificate in lieu thereof
shall be issued only with the prior consent of the Board and on such terms,
if any, as to evidence and indemnity as to the payment of out-of pocket
expenses incurred by the Company investigating evidence, as the Board
thinks fit.

(d) When a new Share certificate has been issued in pursuance of clause
(c) of this Article, it shall state on the face of it or counterfoil to the effect
that it is ‘duplicate issued in lieu of Share certificate No ........" The word
‘Duplicate’ and shall be stamped or punched in bold letters across the face
of the Share certificate.

(e) Where a new Share certificate has been issued in pursuance of clause (a) or
clause (c) of this Article, particulars of every such Share certificate shall be
entered in register of renewed and duplicate Share certificates indicating
against the name of the persons to whom the certificate is issued, the number
and date of issue of the Share certificate in lieu of which the new certificate
is issued, and the necessary changes indicated in the register of members by
suitable cross reference in the ‘Remarks’ column.

() All blank forms to be issued for issue of Share certificates shall be printed
and printing shall be done only on the authority of a resolution of the Board.
The blank forms shall be consecutively machine numbered and the forms
and the blocks, engraving, facsimiles and hues relating to the printing of
such forms shall be kept in the custody of the secretary or such other person
as the Board may appoint for the purpose; and the secretary or the other
person aforesaid shall be responsible for rendering an account of these forms
to the Board,

(2) The secretary of the Company shall be responsible for the maintenance,
preservation and safe custody of all books and documents relating to the
issue of Share certificates.
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(h) All books referred to in sub-Article (g) shall be preserved in good order
permanently.

24, If any Share stands in the names of two or more persons, the person first
named in the register of members shall as regards receipt of dividends, bonus or service of
notices and all or any other matter connected with the Company, except voting at meetings,
and the transfer of the Shares, be deemed the sole holder thereof but the joint-holders of a
Share shall be severally as well as jointly liable for the payment of all instalments and calls
due in respect of such Share and for all incidents thereof according to the Company’s
regulations

25. Except as ordered by a court of competent jurisdiction or as required by law,
no person shall be recognised by the Company as holding any Share upon any trust, and
the Company shall not be bound or compelled to recognise any equitable, contingent, future
or partial interest in any Share or any interest in any fractional part of a Share, or (except
only as is by these Article or by law otherwise expressly provided) any right in respect of
a Share other than an absolute right thereto in accordance with these Articles in the person
from time to time registered as the holder thereof; but the Board shall be at liberty at their
sole discretion to register any Share in the joint names of any two or more persons or the
survivor or survivors of them.

26.  None of the funds of the Company shall be applied in the purchase of any
Shares of the Company, and it shall not give any financial assistance for or in connection
with the purchase or subscription of any Shares in the Company or in its holding company
save as provided by Section 67 of the Act. The Company may, however, undertake a buy-
back of its securities in accordance with Section 68, 70 and other applicable provisions of
the Act.

UNDERWRITING AND BROKERAGE

27. Subject to the provisions of the Act, the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any Shares or debentures in the Company, or
procuring, or agreeing to procure, subscriptions (whether absolute or conditional) for any
Shares or debentures in the Company, but so that the commission shall not exceed (the
lower of) in the case of Shares five percent of the price at which the Shares are issued and
in the case of debentures two and a half per cent of the price at which the debentures are
issued, or the rate or amount of commission prescribed in rules made under the Act. Such
commission may be satisfied by payment of cash or by allotment of fully or partly paid
Shares or in any other manner.

28. The Company may pay a reasonable sum for brokerage.
209. [Deleted]
CALLS

30. The Board may, from time to time, subject to the terms on which any Shares
may have been issued and subject to the conditions of allotment, by a resolution passed at
a meeting of the Board (and not by circular resolution) make such calls as it thinks fit upon
the members in respect of any or all money unpaid on the Shares held by them respectively
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and each member shall, pay the amount of every call so made on him to the person or
persons and at the times and places appointed by the Board. A call may be made payable
by instalments.

31.  Fifteen days’ notice in writing of any call shall be given by the Company
specifying the time, place of payment, and the person or persons to whom such call shall
be paid.

32. A call shall be deemed to have been made at the time when the resolution
authorising such call was passed at a meeting of the Board.

33. A call may be revoked or postponed at the discretion of the Board.

34. The joint-holders of Share shall be jointly and severally liable to pay all calls
in respect thereof.

35. The Board may, from time to time at its discretion, extend the time fixed for
the payment of any call and may extend such time as to all or any of the members who
from, residence at a distance or other cause, the Board may deem fairly entitled to such
extension save as a matter of grace and favour. .

36. If any member fails to pay any call due from him on the day appointed for
the payment thereof, or any such extension thereof as aforesaid, he shall be liable to pay
interest on the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fixed by the Board not exceeding 18 per
cent per annum but nothing in this Article shall render it obligatory for the Board to demand
or recover any interest from any such member.

37.  Any sum, which by the terms of issue of a Share becomes payable on
allotment or at 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 the same becomes payable, and in case
of non-payment 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.

38. On the trial or hearing of any action or suit brought by the Company against
any member or his representatives for the recovery of any money claimed to be due to the
Company in respect of his Shares, it shall be sufficient to prove that the name of the member
in respect of whose Shares the money is sought to be recovered, appears entered in the
register of members as the holder, at or subsequently to the date at which the money is
sought to be recovered is alleged to have become due on the Shares in respect of which
such money is sought to be recovered; that the resolution making the call is duly recorded
in the minutes book; and that notice of such call was duly given to the member or his
representatives sued in pursuance of these Articles; and that it shall not be necessary to
prove the appointment of the Directors who made such call, or that a quorum of Directors
was present at the Board at which any call was made nor that the meeting at which any call
made was duly convened or constituted nor any matters whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the debt.
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39.  Neither the receipt by the Company of a portion of any money which shall
from time to time be due from any member to the Company in respect of his Shares, either
by way of principal or interest, nor any indulgence granted by the Company in respect of
the payment of any such money, shall preclude the Company from thereafter proceeding to
enforce a forfeiture of such Shares as hereinafter provided.

40. (a) The Board mays, if it thinks fit, agree to and receive from any member
willing to advance the same, all or any part of the amounts of his respective Shares beyond
the sums actually called up, and upon the moneys so paid in advance, or upon so much
thereof, from time to time and at any time thereafter as exceeds the amount of the calls then
made upon and due in respect of the Shares on account of which such advances are made,
the Board may pay or allow interest, at such rate as the member paying the sum in advance
and the Board agree upon. The Board may agree to repay at any time any amount so
advanced or at any time repay the same upon giving to the member three months’ notice in
writing. Provided that moneys paid in advance of calls on any Shares may carry interest
but shall not confer a right to dividend or to participate in profits.

(b) No member paying any such sum in advance shall be entitled to voting rights
in respect of the moneys so paid by him until the same would but for such
payment become presently payable.

LIEN

41. The Company shall have a first and paramount lien upon every Share (other
than a fully paid up Share) registered in the name of each member (whether solely or jointly
with others) and upon the proceeds of sale thereof for all money (whether presently payable
or not) called or payable at a fixed time in respect of such Shares, and on all Shares (other
than fully paid-up Shares) standing registered in the name of a single person, for all monies
presently payable by him or his estate to the Company, and no equitable interest in any
Share shall be created except upon the footing and upon the condition that Article 25 hereof
is to have full effect. Any such lien shall extend to all dividends and bonuses declared from
time to time in respect of such Shares. Unless otherwise agreed, the registration of a transfer
of Shares shall operate as a waiver of the Company’s lien, if any, in such Shares.

42. For the purpose of enforcing such lien the Board may sell the Shares subject
thereto in such manner as they shall think fit, and for that purpose may cause to be issued
a duplicate certificate in respect of such Shares and may authorise any person to execute a
transfer thereof on behalf of and in the name of such member. No sale shall be made until
fourteen days’ notice in writing of the intention to sell shall have been served on such
member or his representatives and default shall have been made by him or them in payment,
fulfilment, or discharge of such debts, liabilities or engagements for fourteen days after
such notice.

42A. The purchaser shall be registered as the holder of the Shares comprised in any such
transfer. 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 in reference to the sale.

43.  The net proceeds of any such sale shall be received by the Company and
applied in or towards payment of such part of the amount in respect of which the lien exists
as is presently payable and the residue, if any, shall (subject to a like lien for sums not
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presently payable as existed upon the Shares before the sale) be paid to the persons entitled
to the Share at the date of the sale.

FORFEITURE OF SHARES

44. If any member fails to pay any call or instalment of a call on or before the
day appointed for the payment of the same or any such extension thereof as aforesaid, the
Board may at any time thereafter, during such time as the call or instalment remains unpaid,
give notice to him requiring him to pay the same together with any interest that may have
accrued, and all expenses that may have been incurred by the Company by reason of such
non-payment.

45. The notice shall name a day (not being less than fourteen days from the date
of the notice) and a place or places on and at which such call or instalment, as well as
interest thereon at such rate not exceeding 18 per cent per annum as the Directors shall
determine from the day on which such call or instalment ought to have been paid, and
expenses as aforesaid are to be paid. The notice shall also state that, in the event of the non-
payment at or before the time and at the place appointed, the Shares in respect of which the
call was made or instalment is payable, will be liable to be forfeited.

46. If the requirements of any such notice as aforesaid are not complied with,
every or any Share in respect of which such notice has been given, may at any time there
after before payment of calls or instalments, interest and expenses due in respect thereof,
be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all
dividends declared or any other moneys payable in respect of the forfeited Share and not
actually paid before the forfeiture.

47. When any Share shall have been so forfeited, notice of the forfeiture shall
be given to the member in whose name it stood immediately prior to the forfeiture and an
entry of the forfeiture with the date thereof shall forthwith be made in the register of
members, but no forfeiture shall be in any manner invalidated by any omission or neglect
to give such notice or to make any such entry as aforesaid.

48. Any Share so forfeited shall be deemed to be the property of the Company,
and may be sold, re-allotted, or otherwise disposed of, either to the original holder thereof
or to any other person, upon such terms and in such manner as the Board shall think fit.

49.  Any member whose Shares have been forfeited shall cease to be a member
in respect of the forfeited Shares. Such member shall, notwithstanding the forfeiture, be
liable to pay and shall forthwith pay to the Company, on demand all calls, instalments,
interest and expenses owing upon or in respect of such Shares at the time of the forfeiture,
together with interest thereon from the time of the forfeiture until payment, at such rate not
exceeding 18 percent per annum as the Board may determine and the Board may enforce
the payment thereof, if it think fit.

50. The forfeiture of a Share shall involve extinction at the time of the forfeiture
of all interest in all claims and demand against the Company in respect of the Share and all
other rights incidental to the Share, except only such of those rights as these Articles
expressly save.
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51. A declaration in writing that the declarant is a Director or secretary of the
Company and that a Share in the Company has been duly forfeited in accordance with these
Articles on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claimed to be entitled to the Shares.

52.  Upon any sale after forfeiture or for enforcing a lien in purported exercise
of the power hereinbefore given, the Board may appoint some person to execute an
instrument of transfer of the Shares sold and cause the purchaser’s name to be entered in
the register of members in respect of the Share sold, and the purchaser shall not be bound
to see the regularity of the proceedings, or to the applications of the purchase money, and
after his name has been entered in the register of members in respect of such Shares the
validity of the sale not be impeached by any person and the remedy of any person aggrieved
by the sale shall be in damages only and against the Company exclusively.

53.  Upon any sale, re-allotment or other disposal under the provisions .of the
preceding Articles, the certificate or certificates originally issued in respect of the relevant
Shares shall (unless the same has been previously surrendered to the Company by the
defaulting member) stand cancelled and become null and void and of no effect, and the
Directors shall be entitled to issue a duplicate certificate or certificates in respect of the said
Shares to the person or persons entitled thereto.

54. The Board may at any time before any Share so forfeited shall have been
sold, reallotted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

55. The Company shall keep a “Register of Transfers” and therein shall be fairly
and distinctly entered particulars of every transfer or transmission of any Share.

56. A Share in the Company may be transferred by an instrument in writing as
provided by the provision of the Act. Such instrument of transfer shall be in the form
prescribed and shall be duly stamped and delivered to the Company within the period
prescribed in the Act.

57. The instrument of transfer duly stamped and executed by the transferor and
the transferee shall be delivered to the Company in accordance with the provisions of the
Act. The instrument of transfer shall be accompanied by such evidence as the Board may
require to prove the title of the transferor and his right to transfer the Shares and every
registered instrument of transfer shall remain in the custody of the Company until destroyed
by order of the Board. The transferor shall be deemed to be the holder of such Shares until
the name of the transferee shall have been entered in the register of members in respect
thereof. Before the registration of a transfer the certificate of the Shares must be delivered
to the Company.

58.  The Board shall have power on giving not less than seven days’ previous
notice by advertisement in a newspaper circulating in the district in which the registered
office of the Company is situated to close the transfer books, the register of members or
register of debenture-holders or other security holders at such time or times and for such
period or periods, not exceeding thirty days at a time and not exceeding in the aggregate
forty-five days in each year.
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59. Subject to the provisions of Section 58 of the Act, the Board may, [in due
and strict accordance and compliance with the provision of the Securities Contracts
(Regulation) Act, 1956, as applicable, decline to register or acknowledge any transfer of
Shares, whether fully paid or not, (notwithstanding that the proposed transferee is already
a member), but in such cases it shall, within thirty days from the date on which the
instrument of transfer was lodged with the Company, send to the transferee and the
transferor notice of the refusal to register such transfer. The registration of 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 a lien on
Shares.

60. Where in the case of partly paid Shares, an application for registration is
made by the transferor, the Company shall give notice of the application to the transferee
in accordance with the provisions of Section 56 of the Act.

60A. 1. Every holder / joint holder of any securities of the Company may at
any time, nominate, in accordance with the provisions of and in the manner provided by
Section 72 of the Act a person to whom all the rights in the relevant securities of the
Company shall vest in the event of death of such holder/ joint holders.

2. A person, being a nominee, becoming entitled to a security by reason of the
death 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 security except that he shall not, before being registered as a member in
respect of his security, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the Company.

61. In the case of the death of any one or more of the persons named in the
register of members as the joint holder of any Share, the survivor or survivors shall be the
only persons recognised by the Company as having any title to or interest in such Share,
but nothing herein contained shall be taken to the estate of a deceased joint-holder from
any liability on Shares held by him jointly with any other person.

62. The executors or administrators or holders of a succession certificate or the
legal representatives of a deceased member (not being one or two or more joint holders)
shall be the only persons recognised 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 recognise
such executors or administrators or holders of a succession certificate or the legal
representatives unless such executors or administrators or 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 India; provided that in any case where the Board in its
absolute discretion thinks fit, the Board may dispense with production of probate or letters
of administration or succession certifies, upon such terms as to indemnity or otherwise as
the Board in its absolute discretion may think necessary and under Article 65 register the
name of any person who claims to be absolutely entitled to the Share standing in the name
of a deceased member, as a member.

63.  No Share shall in any circumstances be transferred to any infant, insolvent
or person of unsound mind.
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64. Subject to the provisions of the Act and Articles 61 and 62, any person
becoming entitled to Shares in consequence of the death, lunacy, bankruptcy or insolvency
of any member, or by any lawful means other than by a transfer in accordance with these
Articles may, with the consent of the Board (which it shall not be under any obligation to
give), upon producing such evidence that he sustains the character in respect of which he
proposes to act under this Articles or of such title as the Board thinks sufficient, either be
registered himself as the holder of Shares or elect to have some person nominated by him
and approved by the Board registered as such holder, provided nevertheless, that if such
person shall elect to have his nominee registered, he shall testify the election by executing
in favour of his nominee an instrument of transfer in accordance with the provisions herein
contained, and until he does so, he shall not be freed from any liability in respect of the
Shares.

65. A person entitled to a Share by transmission shall, subject to the right of the
Directors to retain such dividends or money as hereinafter provided, be entitled to receive
and may give a discharge for any dividend or other moneys payable in respect of the Share.
Such person 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.

66. There shall be paid to the Company in respect of the transfer or transmission
of any number of Shares such fee if any as the Directors may require.

67. The Company shall incur no liability or responsibility whatsoever in
consequence of its giving effect to any transfer of Share made or purporting to be made by
any apparent legal owner thereof (as shown or appearing in the register of members) to the
prejudice of a person having or claiming any equitable right, title or interest to or in the
said Shares, notwithstanding that the Company may have had notice of such equitable right,
title or interest or notice prohibiting registration of such transfer, and may have such notice,
or referred thereto, in any book of the Company and the Company shall not be bound or
required to regard or attend or give effect to any notice which may be given to it of any
equitable right, title or interest or be under any liability whatsoever for refusing or
neglecting so to do, thought it may have been entered or referred to in some book of the
Company, but the Company shall nevertheless be at liberty to record and attend to any such
notice and give effect thereto if the Board shall so thinks fit.

68.  Neither KSIIDC nor JISCO shall without prior consent in writing of the
other sell transfer or otherwise dispose any or all of the Shares held by it in the Company
for the period as agreed upon between KSIIDC and JISCO provided however as between
the JISCO and its nominees and associate companies, the Shares can be transferred inter se
without the consent of the KSIIDC.

69. (a) If either KSIIDC or JISCO desires to part with or transfer its
Shareholding or any part thereof in the equity Share Capital of the Company, such party
shall give the first option to the other party for the purchase of such Shares at the price
referred to hereunder subject to the approval or such restrictions as may be imposed by the
Government of India or the State Government or the financial institutions/banks who have
granted loans to the Company and/or subscribed for the Shares in the Company and also
subject to the provisions of the Act. The sale price of such Shares shall be determined by
adopting the following three methods and the highest price arrived at by any one of these
methods shall be taken as the final price of such Shares offered to the other party unless the
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KSIIDC and JISCO otherwise agree in writing for any special reason.

(b)

(©)

(1) The paid up value of the Shares plus interest compounded yearly at
the rate of 20% p.a. from the date of investment minus dividends
declared by the manufacturing Company upto the period of such sale

or

(i1))  The assessed value of the Shares as determined by the auditors of
the Company on the basis of the net worth of the Company as on the
date of offer.

or

(iii)) The average price of the Share ruling on the stock
exchange/exchanges on which the Shares are quoted for the
preceding 3 months of such offer being made.

The aforesaid offer of sale of Shares shall remain open for ninety days from
the receipt of notice thereof and only in the event of either KSIIDC or JISCO
declining to accept the same or not accepting the same within the
aforementioned period of ninety days, the proposer can sell or transfer the
same to any third party at the price or value at which it was offered for sale
to the other party as above and not below such price or value. In case the
proposing transferor is unable to sell the Shares at that price, he must offer
the Shares once again for any reduced price to the other party and follow the
same procedure as mentioned above until he is able to sell the Shares in
favour of the other party or any third party as the case may be.

KSIIDC and JISCO hereby agree that JISCO shall have an option to
purchase the equity Shares held in the name of the KSIIDC in the Share
Capital of the Company over a period of not more than five years
commencing from the date of the investment or from the date of commercial
production whichever is earlier.

COPIES OF MEMORANDUM AND ARTICLES OF ASSOCIATION TO BE

70.

SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the Company

and other documents referred to in Section 17 of the Act shall be sent by the Company to
Association to be sent eyery member at his request within seven days of the request on payment of the sum of
Rupees One of each copy.

71.

BORROWING POWERS

Subject to the provision of Section 179 and 180 of the Act the Board may,

from time to time at its discretion by a resolution passed at a meeting of the Board, accept
deposits from members either in advance of calls or otherwise and generally raise or borrow
or secure the payment of any sum or sums of money for the purpose, of the Company
provided however, where the moneys, to be borrowed together with the moneys already
borrowed (apart from temporary loans obtained from the Company’s bankers in the
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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 shall
not borrow such moneys without the consent of the company in General Meeting.

72. Subject to the provisions of Article 71 hereof, the payment or re-payment of
moneys borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respect as the special resolution shall prescribe including by the issue of
debentures or debenture-stock of the Company, charged upon all or any part of the property
of the Company (both present and future) including its uncalled Capital for the time being;
and debentures, debenture-stock and other securities may be made assignable free from any
equities between the Company and the person to whom the same may be issued.

73. Any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and may be issued on condition that they shall be
convertible into Shares of any denomination, and with any privileges and condition as to
redemption, surrender, drawing, allotment of Shares and attending (but not voting) at
General Meetings, appointment of Directors and otherwise. Debentures with the right to
conversion into or allotment of Shares shall be issued only with the consent of the General
Meeting by a special resolution.

74. The Board shall cause a proper register to be kept in accordance with the
provision of Section 85 of the Act of all mortgages, debentures and charges specifically
affecting the property of the Company; and shall cause the requirements of Section 77 to
87 (both inclusive) of the Act in that behalf to be duly complied with, so far as they fall to
be complied with by the Board.

75.  The Company shall, if at any time it issues debentures or other securities,
keep a register and index of debenture-holders or security holders, as the case may be, in
accordance with Section 88 of the Act. The Company shall have the power to keep in any
state or country outside India a branch register of debenture holders or security holders, as
the case may be, resident in that State or Country.

SHARE WARRANTS

76. The Company may issue Share warrants subject to, and in accordance with
the provisions of the Act; and accordingly the Board may in its discretion, with respect to
any Share which is fully paid-up, on application in writing signed by the persons registered
as holders of the Share, and authenticated by such evidence (if any) as the Board may, from
time to time, require as to the identity of the person signing the application, and on receiving
the certificate (if any) of the Share, and the amount of the stamp duty on the warrant and
such fee as the Board may from time to time require, issue a Share warrant.

77. @8 The bearer of a Share warrant may at time deposit the warrant at the
office of the Company, and so long as the warrant remains so deposited, the depositor shall
have the same right of signing a requisition of calling a Meeting of the Company, and of
attending and voting and exercising the other privileges of a member at any Meeting held
after the expiry of two clear days from the time of deposit, as if his name were inserted in
the register of members as the holder of the Share included in the deposited warrant.

2) Not more than one person shall be recognised as depositor of the Share
warrant.
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3) The Company shall, on two days’ written notice, return the deposited Share
warrant to the depositor.

78. @8 Subject as herein otherwise expressly provided, no person shall, as
bearer of a Share warrant, sign a requisition for calling a Meeting of the Company, or
attend, or vote or exercise any other privileges of a member at a Meeting of the Company,
or be entitled to receive any notice from the Company.

2) The bearer of a Share warrant shall be entitled in all other respects to the
same privileges and advantages as if he were named in the register of
members as the holder of the Share included in the warrant; and he shall be
a member of the Company.

79. The Board may, from time to time, make rules as to the terms on which (if
it shall think fit) a new Share warrant or coupon may be issued by way of renewal in case
of defacement, loss or destruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION-.

80. The Company in General Meeting may convert any paid-up Shares into
stock, and when any Shares shall have been converted into stock, the several holders of
such stock may henceforth transfer their respective interest therein, or any part of such
interest, in the same manner and subject to the same regulations as the Shares from which
the stock arose might have been transferred if no such conversion had taken place, or as
near thereto as circumstances will admit. The Company may at any time reconvert any
stock into paid-up Shares of any denomination.

81.  The holders of stock shall, according to the amount of stock held by them,
have the same rights and privileges 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.

DEMATERIALISATION OF SECURITIES
81.A1. For the purpose of this Article:

‘Beneficial Owner’ means a person or persons whose name is recorded as
such with a depository;

‘SEBI’ means the Securities and Exchange Board of India;

‘Depository’ means a company formed and registered under the Companies
Act, 2013, or any previous company law, and which has been granted a
certificate of registration to act as depository under the Securities and
Exchange Board of India Act, 1992 and the rules and regulations made
thereunder; and

‘Security’ means such security as may be specified by SEBI from time to
time.
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Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its securities and to offer securities in a
dematerialised form pursuant to the Depositories Act, 1996.

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 person who is the beneficial owner of the securities can at
any time opt out of a depository, if permitted by the law, in respect of any
security in the manner provided by the Depositories Act, and the Company
shall, in the manner and within the time prescribed, issue to the beneficial
owner the required certificates of securities.

If a person opts to hold his 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 security.

All securities held by a depository shall be dematerialised and be in fungible
form. Nothing contained in Sections 89 and 187 of the Act shall apply to a
depository in respect of the securities held by it on behalf of the beneficial
Owners.

a) Notwithstanding anything to the contrary contained in the Act or
these Articles, a depository shall be deemed to be the registered
owner for the purposes of effecting transfer of ownership of security
on behalf of the beneficial owner.

b) Save as otherwise provided in (a) above, the depository as the
registered owner of the securities shall not have any voting rights or
any other rights in respect of the securities held by it.

c) Every person holding securities of the Company and whose name is
entered as the beneficial owner in the records of the depository shall
be deemed to be a member of the Company. The beneficial owner
of securities shall be entitled to all the rights and benefits and be
subject to all the liabilities in respect of his securities which are held
by a depository.

Notwithstanding anything in the Act, or these Articles to the contrary, 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 delivery of floppies or discs.

Notwithstanding anything in the Act, or these Articles, where securities are
dealt with by a depository, the Company shall intimate the details thereof to
the depository immediately on allotment of such securities.

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 depository.
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9. The register and index of beneficial owners maintained by a depository
under the Depositories Act, 1996 shall be deemed to be the register and
index of members, debenture-holders and security holders, as the case may
be, for the purposes of these Articles.

MEETING OF MEMBERS

82. The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other Meeting in that year. All General Meetings other
than the Annual General Meeting shall be called Extraordinary General Meetings. The
Annual General Meeting shall be held within six months after the expiry of each financial
year, provided that not more than fifteen months shall elapse between the date of one
Annual General Meeting and that of the next. Nothing contained in the foregoing provisions
shall be taken as affecting the right conferred upon the Registrar under the provisions of
Section 96 of the Act to extend the time within which any Annual General Meeting may be
held. Every Annual General Meeting shall be called for a time, during business hours, i.e.
9.00 a.m. to 6.00 p.m., on a day that is not a national holiday, and shall be held at the
registered office of the Company or at some other place within the city in which the
registered office of the Company is situated as the Board may determine and the notice
calling the Annual General Meeting shall specify it as the Annual General Meeting. The
Company may in any one Annual General Meeting fix the time for its subsequent Annual
General Meetings. Every member of the Company shall be entitled to attend either in
person or by proxy and the auditor of the Company shall have the right to attend and to be
heard at any General Meeting which he attends on any part of the business which concern
him as an auditor. At every Annual General Meeting of the Company, there shall be laid
on the table the Directors’ Report and the financial statements as required under the Act,
auditor’s report (if not already incorporated in the audited statements of account), the proxy
register with proxies and the register of directors’ Shareholdings which later register shall
remain open and accessible during the continuance of the meeting. The Board shall cause
to be prepared the annual return, list of members, summary of the Share Capital, balance
sheet and profit and loss account and forward the same to the Registrar in accordance with
Sections 92 and 129 of the Act.

83. The Board may, whenever it thinks fit, call an Extraordinary General
Meeting and it shall do so upon a requisition in writing by any member or members holding
in the aggregate not less than one-tenth of such of the paid-up Share Capital as at that date
carries the right of voting in regard to the matter in respect of which the requisition has
been made.

84. Any valid requisition so made by members must state the object or objects
of the Extraordinary General Meeting proposed to be called, and must be signed by the
requisitionists and to be deposited at the registered office of the Company provided that
such requisition may consist of several documents in like form each signed by one or more
requisitonists.

85.  Upon the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting and if they do not proceed within twenty-one days from the
date of the requisition being deposited at the registered office of the Company to cause a
Extraordinary General Meeting to be called on a day not later than forty-five days from the
date of deposit of the requisition, the requisitionists, or such of their number as represent a
majority in value of the paid-up Share Capital held by all of them may themselves call the
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Extraordinary General Meeting, but in either case any Extraordinary General Meeting so
called shall be held within three months from the date of the delivery of the requisition as
aforesaid.

86. Any Extraordinary General Meeting called under the foregoing Articles by
the requisitionists shall be called in the same manner, as nearly as possible, as that in which
Extraordinary General Meetings are to be called by the Board,

87.  Atleast twenty-one clear days’ notice in writing or through electronic mode
of every General Meeting, Annual or Extraordinary, and by whomsoever called specifying
the date, day, place and hour of meeting, and the general nature of the business to be
transacted thereat, shall be given to such persons as are under these Articles entitled to
receive notice from the Company. Provided that with the consent in writing or through
electronic mode of members holding not less than 95 per cent of such part of the paid up
Share Capital of the Company as gives a right to vote at the Meeting, a Meeting may be
convened by a shorter notice. In the case of an Annual General Meeting, if any business
other than: (i) the consideration of the financial statements of the Company, and the reports
of the Board of Directors and auditors, (ii) the declaration of dividend, (iii) the appointment
of Directors-in place of those retiring, (iv) the appointment of and fixing of the
remuneration of the Auditors, is to be transacted, and in the case of any other meeting in
any event there shall be annexed to the notice of the Meeting a statement setting out all
material facts concerning each such item of business including in particular the nature of
the concern or interest, financial or otherwise, if any therein of every Director, Manager (if
any), key managerial personnel and relatives of such persons. Where any such item of
special business relates to or affects any other Company, the extent of Shareholding interest
in other company of every promoter, Director, manager, if any, as well as every key
managerial personnel shall also be set out in the statement if the extent of such Shareholding
interest is not less than 2 (two) per cent of the paid-up Share Capital of that other company.
Where any item of business consists of the according of approval to any document by the
meeting, the time and place where the documents can be inspected shall be specified in the
statement aforesaid.

88. The accidental omission to give any such notice as aforesaid to any of the
members, or the non-receipt thereof, shall not invalidate any resolution passed at any such
Meeting.

89.  No General Meeting, Annual or Extraordinary, shall be competent to enter
upon, discuss or transact any business which has not been mentioned in the notice or notices
upon which it was convened.

89a. Subject to applicable law but notwithstanding anything contained in the
Articles of the Company, the Company may adopt the mode of passing a resolution by the
members of the Company by means of a postal ballot and / or other ways as may be
prescribed by the Act and/or by the Central Government in this behalf from time to time in
respect of the following matters instead of transacting such business in a General Meeting
of the Company:

. Any business that can be transacted by the Company in a General Meeting;
and
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. Particularly, resolutions relating to such business as the Act, or the Central
Government has by notification, declared to be conducted only by postal
ballot and / or other ways and the Company shall comply with the procedure
for such postal ballot and / or other ways prescribed by the Central
Government in this regard.

90.  The quorum for a General Meeting shall be as set out in Section 103 of the

Act.

91. A body corporate being a member shall be deemed to be personally present
if it is duly represented by an authorised representative.

92. If at the expiration of half an hour from the time appointed for holding a
Meeting of the Company, a quorum is not present, the Meeting, if convened by or upon
requisition of members, shall stand cancelled, but in any other case the Meeting shall stand
adjourned to the same day of the next week or if that day is a national holiday until the next
succeeding day which is not a national holiday at the same time and place or to such other
day, and at such other time and place in the city or town in which the registered office of
the Company is for the time being situate, as the Board may determine and if at such
adjourned Meeting a quorum is not present at the expiration of half an hour from the time
appointed for holding the Meeting, the members present shall constitute quorum and may
transact the business for which the Meeting was called.

93. The Chairman (if any) of the Directors shall be entitled to take the Chair at
every General Meeting whether Annual or Extraordinary. If there be no such Chairman of
the Directors, or, if at any Meeting he shall not be present within fifteen minutes of the time
appointed for holding such Meeting or if he shall be unable or unwilling to take the Chair,
then the Vice-Chairman (if any) of the Directors shall be entitled to take the Chair and if
there be no such Vice-Chairman or if he be not so present, the members present shall elect
another Director as Chairman, and if no Director be present or if all the Directors present
decline to take the Chair, then the members present shall elect one of their member to be
the Chairman.

94.  No business shall be discussed at any General Meeting except the election
of a Chairman, whilst the Chair is vacant.

95. The Chairman with the consent of the members may adjourn any Meeting
from time to time and from place to place, but no business shall be transacted at any
adjourned Meeting other than the business left unfinished at the Meeting from which
adjournment took place.

96. At any General Meeting, a resolution put to the vote of the Meeting shall be
decided on a show of hands, unless voting is carried out electronically or a poll is (before
or on declaration of the result of the show of hands) demanded by any member or members
present in person or by proxy and holding Shares in the Company which confer a power to
vote on the resolution not being less than one-tenth of the total voting power in respect of
the resolution or on which an aggregate sum of not less than five lakh rupees or such higher
sum as may be prescribed by law has been paid-up, and unless voting is carried out
electronically or a poll is demanded, a declaration, by the Chairman that a resolution has
on a show of hands been carried or carried unanimously, or by a particular majority or lost
and an entry to that effect in the minute book of the Company shall be conclusive evidence
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of the fact without proof of the number or proportion of the votes recorded in favour of or
against that resolution.

97. In the case of an equality of votes, the Chairman shall both on show of hands
and at a poll (if any) have a casting vote in addition to the vote or votes to which he may
be entitled as member.

98.  Ifapoll is demanded as aforesaid, the same shall be taken at such time (not
later than forty-eight hours from the time when the demand was made) and place in the city
or town in which the registered office of the Company is for the time being situate and
either by open voting or by ballot, as the Chairman shall direct, and either at once or after
an interval or adjournment, or otherwise, and the result of the poll shall be deemed to be
the resolution of the Meeting at which the poll was demanded. The demand for a poll may
be withdrawn at any time by the person or persons who made the demand.

99. Where a poll is to be taken, the Chairman of the Meeting shall appoint two
scrutineers to scrutinise the votes given on the poll and to report thereon to him. One of the
scrutineers so appointed shall always be a member (not being an officer or employee of the
Company) present at the Meeting provided such a member is available and willing to be
appointed. The Chairman shall have the power at any time before the result of the poll is
declared to remove a scrutineer from office and fill vacancies in the office of the scrutineer
arising from such removal or from any other cause.

100.  Any poll duly demanded on the election of a Chairman of a Meeting or on
any question of adjournment shall be taken at the Meeting forthwith.

101.  The demand for a poll except on the question of the election of the Chairman
and of an adjournment of a Meeting shall not prevent the continuance of a Meeting for the
transaction of any business other than the question on which the poll has been demanded.

102.  No member shall be entitled to vote either personally or by proxy at any
General Meeting or meeting of a class of Shareholders either upon a show of hands or upon
a poll in respect of any Shares registered in his name on which any calls or other sums
presently payable by him have not been paid or in regard to which the Company has, and
has exercised, any right of lien.

103.  Subject to the provisions of these Articles and without prejudice to any
special privileges or restrictions as to voting for the time being attached to any class of
Shares for the time being forming part of the Share Capital of the Company, every member,
not disqualified by the last preceding Article shall be entitled to be present, and to speak
and vote at such Meeting, and on a show of hands every member present in person shall
have one vote and upon a poll the voting right of every member present in person or by
proxy shall be in proportion to his Share of the paid-up equity Share Capital of the
Company. Provided, however, if any preference Shareholder be present at any Meeting of
the Company save as provided in sub-section (2) of Section 47, of the Act, he shall have a
right to vote only on resolutions placed before the Meeting which directly affect the rights
attached to his preference Shares.

104.  On a poll taken at a Meeting of the Company a member entitled to more
than one vote, or his proxy or other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or cast them the same way.
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105. A member of unsound mind in respect of whom an order has been made by
any court having jurisdiction, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian. Similarly, the guardian, or any one of his guardians, if
more than one, to be selected in case of dispute by the Chairman of the Meeting, shall vote
on any Shares held by a minor member.

106. If there be joint registered holders of any Shares, any one of such persons
may vote at any Meeting or may appoint another person (whether a member or not) as his
proxy but the proxy so appointed shall not have any right to speak at the Meeting and if
more than one of such joint holders be present at any Meeting, that one of the said person
so present whose name stands higher on the register of members shall alone be entitled to
speak and to vote in respect of such Shares but the other or others of the joint holders shall
be entitled to be present at the Meeting, Several executors or administrators of a deceased
member in whose name Shares stand shall for purpose of these Article deemed joint-holders
thereof.

107. Subject to the provision of these Articles, votes may be given either
personally or by proxy. A body corporate being a member may vote either by a
representative duly authorised in accordance with the Act and such representative shall he
entitled to exercise the same rights and powers (including the right to vote by proxy) on
behalf of the body corporate which he represents as that body could exercise if it were an
individual member.

107A. A member may exercise his vote at a meeting by electronic means in accordance
with Section 108 of the Act and shall vote only once.

108.  Any person entitled under Article 65 to transfer any Share may vote at any
General Meeting in respect thereof in the same manner as if he were registered holder of
such Shares, provided that forty-eight hours at least before the time of holding the Meeting
or adjourned meeting, as the case may be at which he proposes to vote he shall satisfy the
Directors of his right to transfer such Shares and give such indemnity (if any) as the
Directors may require or the Directors shall have previously admitted his right to vote at
such Meeting in respect thereof.

109. Every proxy (whether a member or not) shall be appointed in writing under
the hand of the appointer or his attorney, or if such appointer is corporation under the
common seal of such corporation, or be signed by an officer or any attorney duly authorised
by it and any committee or guardian may appoint such proxy. The proxy so appointed shall
not have any right to speak at the Meetings.

110.  An instrument of proxy may appoint a person for the purpose of a particular
meeting specified in the instrument and any adjournment thereof

111. A member present by proxy shall be entitled to vote only on a poll.

112.  The instrument appointing a proxy and the power of attorney or their
authority (if any), under which it is signed or a notarially certified copy of that power of
authority, shall be deposited at the registered office of the Company not later than forty-
eight hours before the time for holding the Meeting at which the person named in the
instrument proposes to vote, and in default the instrument or proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the expiration of twelve months
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from the date of its execution.

113.  Every instrument of proxy shall as nearly as circumstances will admit, be in
any of the forms set out in the Act and the rules made thereunder.

114. 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 revocation of
the proxy or of any power of attorney under which such proxy was signed, or the transfer
of the Share in respect of which the vote is given, provided that no intimation in writing of
the death or insanity or revocation or transfer shall have been received at the registered
office of the Company before the Meeting

115.  No objection shall be made to the validity of any vote except at any Meeting
or poll at which such vote shall be tendered, and every vote whether given personally or by
proxy, not disallowed at such Meeting or poll shall be deemed valid for all purposes of such
Meeting or poll whatsoever.

116. The Chairman of any Meeting shall be the sole judge of the validity of every
vote tendered at such Meeting. The Chairman shall be the sole judge of the validity of every
vote tendered at such poll.

117. (D) The Company shall cause minutes of all proceedings of every
General Meeting and every resolution passed by way of postal ballot to be kept by making,
within thirty days of the conclusion of every such meeting or passing of resolution by postal
ballot, entries thereof in books kept for that purpose with their pages consecutively
numbered;

2) Each page of every such book shall be initialled or signed and the last page
of the record of proceedings of each Meeting in such book shall be dated
and signed by the Chairman of the same Meeting within that period or by a
Director duly authorised by the Board for the purpose.

3) In no case the minutes; of proceedings of a Meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

(@) The minutes of each Meeting shall contain a fair and correct summary of the
providing thereat.

%) All appointments of officers made at any Meeting aforesaid shall be
included in the minutes of the Meeting.

(6) Nothing herein contained shall require or be deemed to require the inclusion
in any such minutes of any matter which in the opinion of the Chairman 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:

The Chairman of the Meeting shall exercise an absolute discretion in regard
to the inclusion or non-inclusion of any matter in the minutes on the
aforesaid grounds.
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Any such minutes shall be evidence of the proceedings recorded therein.

The book containing the minutes of proceedings of General Meetings or of
resolutions passed by postal ballot shall be kept at the registered office of
the Company and shall be open during business hours, for such periods not
being less than two hours in each day as the Directors determine, to the
inspection of any Member without charge.

Any Member, debenture holder, security holder or beneficial owner or any
other person may require a copy of any register, or part thereof, maintained
by the Company in accordance with Section 88 of the Act by the payment
of a fee of Rs.10 (Rupees Ten only) per page.

DIRECTORS

(1)

Until otherwise determined by a General Meeting of the Company

by way of special resolution and subject to the provisions of Section 149 of the Act, the
number of Directors shall not be less than three nor more than eighteen.

2)

119.

The first Directors of the Company shall be :
1. Shri Sajjan Jindal

2. Shri P.R. Jindal

3. Shri Ratan Jindal

(a) The number of directors representing KSIIDC on the Board of

Directors of the Company shall be Two (2) so long as they continue to hold 11% or Rs.50
Crores in the equity Share Capital of the Company whichever is less. In the event the
Shareholding of KSIIDC fails below 11% or Rs.50 crores whichever is less, in that event,
KSIIDC will be entitled to nominate only one director. However as long as KSIIDC hold
any equity participation in the Company, one of the nominee Director of KSIIDC shall be
a non retiring director.

(b)

(©)

120.

The Chairman of the Company shall be a nominee of JISCO and be
appointed by mutual consent between KSIIDC and JISCO. The Chairman
of the Company shall have a casting vote.

If in the opinion of the KSIIDC, circumstances such as misappropriation,
misfeasance of funds and the Company incurring losses, warranting a
stricter control of the Company’s finances, it shall be open to KSIIDC to
request the Board to appoint a nominee of the KSIIDC as a whole time
finance Director for such period as the Board may consider necessary.

Whenever Directors enter into a contract with any Government, whether

Central, State or Local, any bank or financial institution or any person or persons hereinafter
referred to as (“the appointer”) for borrowing any money or for providing any guarantee
or security or for technical collaboration or assistance or for underwriting or enter into any
other arrangement whatsoever, the Directors shall have, subject to the provisions of section
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152 of the Act, the power to agree that such appointer shall have the right to appoint or
nominate by a notice in writing addressed to the Company one or more persons, who are
acceptable to the Board, as Directors on the Board for such period and upon such conditions
as may be mentioned in the agreement and that such Director or Directors may not be liable
to retire by rotation nor be required to hold any qualification Shares. The Directors may
also agree that any such Director or Directors may be removed from time to time by the
appointer entitled to appoint or nominate them and the appointer may appoint another or
other in his or their place and also fill in vacancy, which may occur as a result of any such
Director or Directors ceasing to hold that office for any reason whatever. The Directors
appointed or nominated under this Article shall be entitled to exercise and enjoy all or any
of the rights and privileges exercised and enjoyed by the Directors of the Company
including payment of remuneration and travelling expenses to such Director or Directors
as may be agreed by the Company with the appointer.

121.  Subject to Section 152 of the Act, if it is provided by the trust deed entered
in connection with any issue of debentures of the Company that any person or persons shall
have the power to nominate a Director of the Company, then in case of any and every such
issue of debentures, the person or persons having such power may exercise such power
from time to time and appoint a Director accordingly. Any Director so appointed is herein
referred to as Debenture Director. A Debenture Director may be removed from office at
any time by the person or persons in whom for the time being is vested the power under
which he was appointed and another Director may be appointed in his place. A Debenture
Director shall not be bound to hold any qualification Shares.

122.  Atthe request of the concerned Director, the Board may appoint an alternate
Director to act for the requesting Director (hereinafter called the “Original Director™)
during his absence for a period of not less than three months from India. An alternate
Director appointed under the Articles shall not hold office for a period longer than that
permissible to the Original Director in which place he has been appointed and shall vacate
office if and when the Original Director returns to India. If the term of office of the Original
Director is determined before he so returns to India, any provisions in the Act or in these
Articles for the automatic reappointment of the retiring Director in default of another
appointment shall apply to the Original Director and not to the alternate Director.

123.  Subject to the provisions of Section 161 of the Act, the Board shall have the
power at any time and from time to time to appoint any other qualified person to be an
additional Director, but so that the total number of Directors shall not at any time exceed
the maximum fixed under Article 118. Any such additional Director shall hold office only
up to the date of the next Annual General Meeting or the last date on which such Annual
General Meeting should have been held.

124.  Subject to the provisions of Section 161 and other applicable provisions of
the Act, the Board shall have power at any time and from time to time to appoint any other
qualified and eligible person to be a Director to fill a casual vacancy. Any person so
appointed shall hold office only up to the date up to which the Director in whose place he
is appointed would have held office if it had not been vacated by him.

125. A Director of the Company shall not be bound to hold any qualification
Share(s).
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126. (1) Subject to the provisions of the Act, a Managing Director, who is in
the whole-time employment of the Company, may be paid remuneration either by way of
a monthly payment, fee for each meeting or participation in profits or by any or all these
modes and/or any other mode not expressly prohibited by the Act.

2) Subject to the provisions of the Act, a Director, who is neither in the whole
time employment nor a Managing Director may be paid .remuneration
either;

(1) by way of monthly, quarterly or annual payment with the approval
of the Central Government (if such approval is required); or

(i) by way of commission if the Company by a special resolution
authorised such payment.

3) Unless otherwise determined by the Company in General Meeting, the fee
payable to a Director for attending a meeting of the Board or Committee
thereof shall be such amount as may be fixed by the Board of Directors from
time to time, subject to such limits, if any, as may be prescribed under the
Act.

127. The Board may allow and pay to any Director, who is not a bona fide
resident of the place where the meetings of the Board are ordinarily held and who shall
come to such place for the purpose of attending any meeting, such sum as the Board may
consider fair compensation for travelling, boarding, lodging and other expenses, in addition
to his fee for attending such meeting as above specified; and if any Director be called upon
to go or reside out of the ordinary place of his residence on the Company’s business, he
shall be entitled to be repaid and reimbursed any travelling or other expenses incurred in
connection with the business of the Company.

128. If and so long as their number is reduced below the minimum number as
stated in Article 118 hereof the continuing Directors not being less than two may act for
the purpose of increasing the number of Directors to that number, or of summoning a
General Meeting but for no other purpose.

129.  Subject to Sections 164 and 167 of the Act the office of a Director shall
become vacant if:

(a) he is found to be of unsound mind by a court of competent jurisdiction ; or
(b) he applies to be adjudicated an insolvent;
(©) he is adjudged an insolvent;

(d) he fails to pay any call made on him in respect of Shares of the Company
held by him, whether alone or jointly with others, within six months from
the date fixed for the payment of such call; or

(e) he absents himself from all the meetings of the Directors held during a
period of twelve months with or without seeking leave of absence from the
Board; or
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6] he becomes disqualified by an order of the court or tribunal under Section
167 of the Act; or

(2) he is removed in pursuance of Section 169; or

(h) he acts in contravention of Section 184 of the Act relating to entering into
contracts or arrangements in which he is directly or indirectly interested; or

(i) he fails to disclose his interest in any contract or arrangement in which he
is directly or indirectly interested, in contravention of the provisions of
Section 184 of the Act; or

)] he is convicted by a court of an offence, whether involving moral turpitude
or otherwise, and sentenced in respect thereof to imprisonment for not less
than six months and a period of five years has not elapsed from the date of
expiry of the sentence; or

(k) he is convicted by a court of an offence and sentenced in respect thereof to
imprisonment for a period of seven years or more; or

()] he has been convicted of the offence dealing with related party transactions
under Section 188 of'the Act at any time during the last preceding five years;
or

(m)  he has not complied with sub-section (3) of Section 152 of the Act; or

(n) he is disqualified from holding office in terms of sub-section (2) of Section
164 of the Act; or

(o) have been appointed a Director by virtue of his holding any office or other
employment in the holding, subsidiary or associate company of the
Company, he ceases to hold such office or other employment in that
company; or

(p) he resigns his office by a notice in writing or through electronic means
addressed to the Company.

130. (1) A Director or his relative, firm in which such Director or relative is
a partner, any other partner in such firm, or a private company of which the Director is
member or director may enter into any contract with the Company, including for the sale,
purchase or supply of any goods, material or services or for underwriting the subscription
of any Share in or debentures of the Company, provided the requirements of Section 184,
185, 188 and other applicable provisions of the Act are complied with.

131. A Director of the Company who is in any way, whether directly or indirectly
concerned or interested in a contract or arrangement or proposed contract or arrangement
entered into or to be entered into by or on behalf of the Company, shall disclose the nature
of his concern or interest at a meeting of the Board in the manner provided in Section 184
of the Act; provided that it shall not be necessary for a Director to disclose his concern or
interest in any contract or arrangement entered into or to be entered into with any other
company where any of the Directors of the Company or two or more of them together holds
not more than two per cent of the paid-up Share Capital in any such company.
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132. A general notice given to the Board by a Director, to the effect that he is a
director or member of a specified company, body corporate or is a member of a specified
firm or association of individuals and is to be regarded as concerned or interested in any
contracts or arrangement so made shall be deemed to be a sufficient disclosure. Any such
general notice shall expire at the end of the financial year in which it is given but may be
renewed for a further period of one financial year at a time by a fresh notice given at the
first meeting of the Board in the financial year in which it would have otherwise expired.
No such general notice, and no renewal thereof shall be effect unless; either it is given at a
meeting of the Board or the Director concerned takes reasonable steps to secure that it is
brought up and read at the first meeting of the Board after it is given.

133.  No Director shall as a Director, take any part in the discussion of, or vote on
any contract or arrangement entered into or to be entered into by or on behalf of the
Company, if he is in any way, whether directly or indirectly, concerned or interested in
such contract or arrangement.

134.  The Company shall keep a register in accordance with Section 189 and shall
within the time specified in Section 189 (2) enter therein such particulars as may be relevant
having regard to the application thereto of Section 184 of the Act. The register aforesaid
shall also specify in relation to each Director of the Company the names of the companies,
bodies corporate, firms and associations of which notice has been given by him under
Article 132. The register shall be kept at the registered office of the Company and shall be
open to inspection at such registered office, and extracts may be taken therefrom and copies
thereof may be required by any member of the Company to the same extent, in the same
manner, and on payment of the same fee as in the case of the register of members of the
Company and the provisions of Section 94 of the Act shall apply accordingly.

135.  Subject to the provisions of the Act, a Director may be or become a director
of any company promoted by the Company, or in which it may be interested as a vendor,
shareholder, or otherwise, and no such Director shall be accountable for any benefits
received as director or shareholder of such Company.

136. Atevery Annual General Meeting of the Company, one-third of such of the
Directors for time being as are liable to retire by rotation or if their number is not three or
a multiple of three, the number nearest to one-third shall retire from office. The Debenture
Director, if any, shall not be subject to retirement under this clause.

(a) Not less than two-thirds of the total number of the Directors, as understood
under Section 152 of the Act, shall be persons whose period of office is
liable for determination by retirement of Directors by rotation and save as
otherwise expressly provided herein, be appointed by the Company in
General Meeting.

(b) The remaining Directors not exceeding one-third of the total number of
Directors, as understood under Section 152 of the Act, for the time being in
office, shall not be liable to retire by rotation, in terms of Section 152 of the
Act read with the provisions of Article 119(a) and 120 hereof.

© The Director appointed as Managing Director of the Company pursuant to
Article 145 hereof may be liable to retire by rotation, if so required to ensure
compliance with the provisions of Section 152(6) of the Act.*



Ascertainment of
Directors retiring by
rotation and filling of
vacancies

Eligibility for re-
election

Company to appoint
SUCCessors

Adjournment of
Meeting

Company may
increase or reduce the
number of Directors

Notice of candidate
for office of Director
except in certain cases

31

137.  Subject to Section 152 of the Act, the Directors to retire by rotation under
Article 136 at every General Meeting shall be those who have been longest in office since
their last appointment, but as between persons who become Directors on the same day and
are liable to retire, shall, in default of and subject to any agreement among themselves, be
determined by lot.

138. A retiring Director shall be eligible for re-election.

139. The Company at the General Meeting at which a Director retires in the
manner aforesaid may fill up the vacated office by electing a person thereto.

140. (a) If the place of the retiring Director is not so filled up and the Meeting
has not expressly resolved not to fill the vacancy, the Meeting shall stand adjourned till the
same day in the next week, at the same time and place, or if that day is a national holiday,
till the next succeeding day which is not a national holiday, at the same time and place.

(b) If at the adjourned Meeting also, the place of the retiring Director is not
filled up and that Meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been re-appointed at
the adjourned Meeting unless:

(1) at the Meeting or at the previous Meeting resolution for the re-
appointment of such Director has been put to the Meeting and lost;

(i)  the retiring director has, by a notice in writing, addressed to the
Company or its Board, expressed his unwillingness to be so re-
appointed;

(iii)  he is not qualified or disqualified for appointment;

(iv)  a resolution, whether special or ordinary, is required for the
appointment or re-appointment by virtue of any provision of the Act;

v) the provision to sub-section (2) of Section 162 of the Act is
applicable to the case.

141.  Subject to Section 149 of the Act, the Company may by ordinary resolution,
from time to time, increase or reduce the number of Directors, and may alter their
qualifications and the Company may (subject to the provisions of Section 169 of the Act)
remove any Director before the expiration of his period of office and appoint another
qualified person in his stead. The person so appointed shall hold office, during such time
as the Director in whose place he is appointed would have held the same if he had not been
removed.

142. (1) No person, not being a retiring Director, shall be eligible for
appointment to the office of Director at any General Meeting unless he or some member
intending to propose him has, not less than fourteen days before the Meeting, left at the
registered office of the Company a notice in writing under his hand signifying his
candidature for the office of Director or the intention of such member to propose him as a
candidate for that office. Such person or the member as the case may be, shall deposit an
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amount of One Lakh Rupees, or such other amount as may be prescribed under Section 160
of the Act, which shall be refunded to him or as the case may be, to such member, if the
person succeeds in getting elected as a Director or gets more than twenty-five per cent of
the total valid votes cast either on a show of hands or on a poll on such resolution.

2) Every person proposed as a candidate for the office of a Director shall sign
and file with the Company his consent in writing to act as a Director, if
appointed.

3) A person shall not act as a Director of the Company, unless he has within
thirty days of his appointment signed and filed with the Registrar his consent
in writing to act as such Director.

143. The Company shall keep at its registered office a register containing the
particular of its Directors and key managerial personnel as may be prescribed under Section
170 of the Act, and shall otherwise comply with the provisions of the said Section in all
respects.

144. Subject to Section 196 and other applicable provisions of the Act and of
these Articles, the Board shall have the power to appoint from time to time any one or more
of its number as the managing Director or managing Directors or whole time Director or
Directors (including technical Director) of the Company who shall be nominee of JISCO
for fixed term not exceeding five year at a time and upon such terms and conditions as the
Board thinks fit, and subject to the provisions of Article 145, the Board may, by resolution,
vest in such managing Director or managing Directors or whole-time Director or Directors
(including technical Director) such of the powers hereby vested in the Board generally as
it thinks fit, and such powers may be made exercisable for such period or periods, and upon
such conditions and subject to such restrictions as it may determine. The remuneration of
the managing Director or managing Directors or whole-time Director or Directors
(including technical Director) may be, by way of monthly payment, fee for each meeting
or participation in profits, or by any or all these modes, and/or any other mode not expressly
prohibited by the Act.

145. The managing Director shall not, except pursuant to a Board resolution on
the matter passed at a meeting of the Board, exercise the powers to:

(a) make calls on shareholders in respect of money unpaid on the Shares in the
Company;

(b) authorise the buy-back of securities

(©) issue securities, including debentures, whether in or outside India;
(d) approve the financial statement and the Board’s report;

(e) diversify the business of the Company;

() approve an amalgamation, merger or reconstruction;

(2) takeover over a company or acquire a controlling or substantial stake in
another company;
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(h) take any action on a matter notified under Section 179(3)(k) of the Act,
and except pursuant to a resolution passed at the Board meeting under
Section 179 of the Act shall also not exercise the powers to:

(i) borrow moneys, otherwise than on debentures;

)] invest the funds of the Company, and

(k)

146. Subject to the provisions of Section 196(3) of the Act, the Company shall
not appoint or employ, or continue the appointment or employment of a person as its
managing or whole-time Director who -

grant loans, give guarantee or provide security in respect of loans.

(a) is below the age of twenty-one years or has attained the age of seventy years
(provided, however, that a person who has attained the age of seventy years
may be appointed by way of special resolution);

(b) is an undischarged insolvent; or has at any time been adjudged an insolvent;

() suspends, or has at any time suspended, payment to his creditors, or makes
or has at any time made, a composition with them ; or

(d) has at any time been convicted by a court of an offence and sentenced for a
period of more than six months.

147. A Managing Director may, while he continues to hold that office, be subject

to retirement by rotation as a Director, in accordance with Article 136 hereof, however if
he ceases to hold the office of Director, he shall ipso facto, immediately cease to be a
Managing Director.*

147A. Subject to applicable law, an individual may be appointed as both the Chairman as
well as the Managing Director/Chief Executive Officer of the Company at the same time.

PROCEEDING OF THE BOARD OF DIRECTORS

148. The Directors may meet together as a Board for the despatch of business
from time to time and shall so meet at least once in every one hundred and twenty days and
at least four such meetings shall be held in every year. The Directors may adjourn and
otherwise regulate their meetings as they think fit.

149. Notice of every meeting of the Board shall be given in writing to every
Director, at his usual address and as prescribed under Section 173 of the Act.

150. Subject to Section 174 of the Act, the quorum of a meeting of the Board
shall be one-third of its total strength (excluding Directors, if any whose places may be
vacant at the time and any fraction contained in that one-third being rounded off as next
number one), or two Directors whichever is higher; Provided that where at any time the
number of interested directors exceeds or is equal to two-thirds of the strength, the number
of the remaining Directors, who are not interested, present at the meeting being not less
than two shall be the quorum during such time.
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150A. 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.

151. If a meeting of the Board could not be held for want of a quorum, then the
meeting shall automatically stand adjourned to such other date and time (if any) as may be
fixed by the Chairman not being later than seven days from the date originally fixed for the
meeting.

152.  The Secretary shall, as and when directed by a Director to do so, convene a
meeting of the Board by giving a notice in writing to every other Director.

153. The Directors may, from time to time, elect from among their number, a
Chairman of the Board and a Vice - Chairman of the Board who shall be nominee of JISCO
and determine the period for which they are respectively to hold office. If at any meeting
of the Board the Chairman is not present within fifteen minutes after the time appointed or
holding the same, the Vice-Chairman shall act as the Chairman of the meeting and if the
Vice-Chairman be also not so present, the Directors present may choose one of their
member to be chairman of the Meeting.

154.  Questions arising at any meeting of the Board of Directors shall be decided
by majority of votes and in the case of an equality of votes, the Chairman shall have a
second or a casting vote.

155. A meeting of the Board for the time being at which a quorum is present shall
be competent to exercise all or any of the authorities, powers and discretions which by or
under the Act or the Articles of the Company are for the time, being vested in or exercisable
by the Board generally.

156. Subject to the restriction contained in Section 179(3) the Board may
delegate any of their power to committees of the Board consisting of such Director or
Directors as it thinks fit, and it may from time to time revoke and discharge any such
committee of the Board either wholly or in part and either as to person or purposes, but
every committee of the Board so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed on it by the Board. All
acts done by any such committee of the Board in conformity with such regulations and
fulfilment of the purposes of their appointment, but not otherwise, shall have the like force
and effect as if done by the Board.

157. The meeting and proceeding of any such committee of the Board consisting
of'two or more Directors shall be governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors, so far as the same are applicable thereto and
are not superseded by any regulations made by the Directors under the last preceding
Article.

158. No resolution shall be deemed to have been duly passed by the Board or by
a committee thereof by circulation, unless the resolution has been circulated in draft,
together with the necessary papers, if any, to all the Directors, or to all the members of the
committee, at their registered address in India, and has been approved by a majority of the
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Directors or members of the committee as are entitled to vote on the resolution. Provided
that, where not less than one-third of the total number of directors of the Company for the
time being require that any resolution under circulation must be decided at a meeting of the
Board, the Chairman shall put such resolution to be decided at a meeting of the Board and
not by circulation.

159.  All acts done by any meeting of the Board or by committee of the Board, or
by any person acting as a Director shall notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such Director or person acting
as aforesaid, or that they or any of them were disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of any provisions contained in
the Act or in these Articles, be as valid as if every such person had been duly appointed,
and was qualified to be Director and had not vacate his office or his appointment had not
been terminated; provided that nothing in this Article shall be deemed to give validity to
acts done by a Director after his appointment has been shown to the Company to be invalid
or to have terminated.

160. (1) The Company shall cause minutes of the proceedings of every
meeting of the Board and committee thereof to be kept by making within thirty days of the
conclusion of every such meeting entries thereof in books kept for that purpose with, their
pages consecutively numbered.

2) Each page of every book shall be initialled or signed and the last page of the
record of proceeding of each meeting in such book shall be dated and signed
by the Chairman of the said meeting or the Chairman of the next succeeding
meeting.

3) In no case the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

4 The minutes of each meeting shall contain a fair and correct summary of the
proceeding thereat.

%) All appointments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meeting,

(6) The minutes shall also contain.
(a) The names of the Directors present at the meeting and

(b) In the case of each resolution passed at the meeting the names of the
Directors, if any, dissenting from, or not concurring in the resolution.

@) Nothing contained in Sub-Clause (1) to (6) shall be deemed to require the
inclusion in any such minutes of any matter which, in the opinion of the
Chairman of the meeting

(a) is, or could reasonably be regarded as defamatory of any person;
(b) is irrelevant or immaterial to the proceedings;

or
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(© is detrimental to the interests of the Company

The Chairman shall be the sole judge in case of difference in regard
to the inclusion or non-inclusion of any matter in the minutes on the
grounds specified in this sub-clause, without prejudice to the
recourse available under the law.

®) Minutes of meetings kept in accordance with the aforesaid provisions shall
be evidence of the proceedings recorded therein.

161. The Board may exercise all such powers of the Company and do all such
acts and things as are not, by the Act, or any other Act or by the Memorandum or by the
Articles of the Company required to be exercised by the Company in General Meeting,
subject nevertheless to these Articles, to the provisions of the Act, or any other Act and to
such regulations being not inconsistent with the aforesaid regulations or provisions as may
be prescribed by the Company in General Meeting but no regulation made by the Company
in General Meeting shall invalidate any prior act of the Board which would have been valid
if that regulation had not been made; Provided that the Board shall not, except with the
consent of the Company in General Meeting by way of a special resolution:

(a) sell, lease or otherwise dispose of the whole, or substantially the whole; of
the undertaking of the Company or where the Company owns more than one
undertaking, of the whole, or substantially the whole, of any such
undertaking;

(b) invest otherwise than in trust securities the amount of compensation
received by it as a result of any merger or amalgamation;

(© remit, or give time for the repayment of, any debt due by a Director;

(d borrow moneys where the moneys to be borrowed together with the moneys
already borrowed by the Company (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business), will exceed
the aggregate of the paid-up Capital of the Company and its free reserves
that is to say, reserves not set apart for any specific purpose;

Provided further that the Board shall not, except with the consent of the Company
in General Meeting, contribute to bona fide charitable and other funds any amounts
the aggregate of which will, in any financial year, exceeds five per cent of its
average net profits for the three immediately preceding financial years.

162.  Without prejudice to the general powers conferred by the last preceding
Article and so as not in any way to limit or restrict those powers, and without prejudice to
the other powers conferred by these Articles but subject to the restrictions contained in the
last preceding Article, it is hereby declared that the Directors shall have following powers,
that is to say, the power:

Q8 To pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company.

(2) Subject to Section 179 and 184 of the Act to purchase or otherwise acquire
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for the Company any property, right or privileges which the Company is
authorised to acquire, at or for such price or consideration and generally on
such terms and conditions as they may think fit, and in any such purchase
or other acquisition to accept such title as the Directors may believe or may
advise to be reasonably satisfactory.

At their discretion and subject to the provisions of the Act to pay for any
property, rights or privileges acquired by or services rendered to the
Company, either wholly or partially, in cash or in Shares, bonds, debentures,
mortgages, or other securities of the Company, and any such Shares may be
issued either as fully paid up or with such amount credited as paid up thereon
as may be agreed upon; and any such bonds, debentures, mortgages or other
securities may be either specifically charged upon all or any part of the
property of the Company and its uncalled Share Capital or not so charged;

To secure the fulfilment of any contracts or engagement entered into, by the
Company by mortgage or charge of Company and its uncalled Share Capital
for the time being or in such manner as they may think fit.

To accept from any member, as far as may be permissible by law, a
surrender of his Shares or any part thereof, on such terms and conditions as
shall be agreed.

To appoint any person to accept and hold in trust for the Company any
property belonging to the Company, in which it is interested, or for any other
purposes; and to execute and do all such deeds and things as may be required
in relation to any trust, and provide for remuneration of such trustee or
trustees.

To institute, conduct, defend, compound or abandon any legal proceeding
by or against the Company or its officers, or otherwise concerning the affairs
of the Company; and also to compound and allow the time for payment or
satisfaction of any debts, due and of any claim or demands by or against the
Company and to refer any differences to arbitration, and observe and
perform any awards made thereon.

To act on behalf of the Company in all matters relating to bankrupts and
insolvents.

To make and give receipts, releases, and other discharges for moneys
payable to the Company and for the claims and demands of the Company.

Subject to the provisions of Sections 179, 185 and 186 of the Act to invest
and deal with any moneys of the Company not immediately required for the
purpose thereof upon such security (not being Shares of this Company), or
without security and in such manner as they may think fit, and from time to
time to vary or realise such investments, save as provided in Section 187 of
the Act, all investments shall be made and held in the Company’s own name.

To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about to incur any personal
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liability whether as principal or surety, for the benefit of the Company, such
mortgages of the Company’s property (present and future) as they think fit,
and any such mortgage may contain a power of sale and such other powers,
provisions, convenants and agreements as shall be agreed upon.

To determine from time to time who shall be entitled to sign, on the
Company’s behalf bills, notes, receipts, acceptances, endorsements,
cheques, dividend warrants, releases, contracts and documents and to give,
the necessary authority for such purposes.

To distribute by way of bonus amongst the staff of the Company a share or
shares in the profits of the Company, and to give to any officer or other
person employed by the Company, a commission on the profit of any
particular business or transaction; and charge such bonus or commission as
part of the working expenses of the Company.

To provide for the welfare of Directors or ex- Directors or employees and
ex-employees of the Company and their wives, widows and families, or the
dependents or connections of such persons, by building or contributing to
the building of the houses, dwelling or chawls, or by grants of money
pension, gratuities, allowances, bonus or other payments, or by creating, and
from time to time subscribing or contributing to provident and other
associations, institutions, funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the Board
shall think fit; and to subscribe or contribute or otherwise to assist or to
guarantee to charitable, benevolent, religious, scientific, national or other
institutions or objects which shall have any moral or other claim to support
or aid by the Company, either by reason of locality of operation, or of public
and general utility or otherwise.

Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or to
depreciation fund, or to an insurance fund, or as a reserve fund or sinking
fund or any special fund to meet contingencies or to repay debentures or
debenture-stocks, or for special dividends or for repairing, improving,
extending and maintaining any of the property of the Company and for such
other purposes including the purposes referred to in the preceding clause, as
the Board may in their absolute discretion, think conducive to the interest of
the Company, and subject to the provisions of the Act, to invest the several
sums so set aside or so much thereof as required to be invested, upon such
investments (other than Shares of the Company) as they may think fit, and
from time to time to deal with or vary such investments and dispose of and
apply and expend all or any part thereof for the benefit of the Company, in
such manner and for such purposes as the Board in their absolute discretion,
think conducive to the interest of the Company, notwithstanding that the
matters to which the Board apply or upon which they expend the same, or
any part thereof, may be matters to or upon which the capital moneys of the
Company might rightly be applied or expended; and to divide the reserve
fund into such special funds as the Board may think fit, with full power to
transfer the whole or any portion of a reserve fund or division of a reserve
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fund to another reserve fund or division of a reserve fund and with power to
employ the assets constituting all or any of the above funds including the
depreciation fund in the business of the Company or in the purchase or
repayment of debentures, debenture stock and without being bound to keep
the same separate from the other assets and without being bound to pay
interest on the same with power however to the Board at their discretion to
pay or allow to the credit of such funds interest at such rate as the Board
may think proper, not exceeding nine percent per annum.

To appoint, and at their discretion remove or suspend such general
managers, secretaries, assistants, supervisors, clerks, agents, and servants
for permanent, temporary or special services as they may from time to time
think fit and to determine their powers and duties and fix their salaries or
emoluments, remuneration and to require security as they may think fit. And
also from time to time provide for the management and transaction of the
affairs of the Company in any specified locality in India or elsewhere in such
manner as they think fit; and the provisions contained in the four- next
following general powers conferred by this sub-article.

To comply with the requirements of any local law which in their opinion
shall in the interests of the Company be necessary or expedient to comply,
with.

From time to time and at any time to establish any local board for managing
any of the affairs of the Company in any specified locality in India or
elsewhere and to appoint any persons to be members of such local boards,
and to fix their remuneration.

Subject to Section 179 of the Act, from time to time, and at any time to
delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the Board, other than their power to
make calls or to make loans or borrow moneys, and to authorise the
members for the time being of any such local boards or any of them to fill
up any vacancies, and any such appointment or delegation may be made on
such terms and subject to such conditions as the Board may think fit, and
the Board may at any time remove any person so appointed and may annul
or vary any such delegation,

At any time and from time to time by power of attorney under the Common
Seal of the Company, to appoint any person or persons to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by
the Board under these presents and excluding the power to make calls and
excluding also except in their limits authorised by the Board the power to
make loans and borrow moneys) and for such period and subject to such
conditions as the Board may from time to time think fit; and any such
appointment may (if the Board thinks fit) be made in favour of the members
of any local board, established as aforesaid or in favour of any company, or
the shareholders, directors, nominees, or managers of any company or firm
or otherwise in favour of any fluctuating body of persons whether nominated
directly or indirectly by the Board and any such power of attorney may
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contain such powers for the protection or convenience of persons dealing
with attorneys as the Board may think fit, and may contain powers enabling
any such delegates or attorneys as aforesaid to sub-delegate all or any of the
powers, authorities and discretions for the time being vested in them.

(21)  Subject to the provisions of the Act, for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company to enter into all such
negotiations and contracts, and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the name and on behalf of
the Company as they may consider expedient.

(22)  From time to time to make, vary and repeal by laws for the regulation of the
business of the Company, its officers and servants.

MANAGEMENT

163. The Company shall not appoint or employ at same time more than one of
the following categories of managerial personnel namely:

(a) Managing Director;
(b) Manager.
THE SECRETARY

164. Subject to Section 203(1) of the Act, the Board may from time to time
appoint and at its discretion, remove any individual, (hereinafter called the “Secretary”) to
perform any functions, which by the Act are to be performed by such Secretary and such
other duties that may be assigned to such Secretary by the Board from time to time. The
Board may also at any time appoint some person (who need not be Secretary) to keep the
registers required to be kept by the Company.

THE COMMON SEAL

165. The Board shall provide a Common Seal for the purpose of the Company,
and shall have power from time to time to destroy the same and substitute a new Common
Seal in lieu thereof, and the Board shall provide for the safe custody of the Common Seal
for the time being and the Common Seal shall never be used except by the authority of the
Board or a committee of the Board previously given.

166. Every deed or other instrument to which the Common Seal of the Company
is required to be affixed, shall not be valid unless the same is executed by a duly constituted
attorney, signed by two Directors or one Director and by Secretary or some other person
appointed by the Board for the purpose. Provided that in respect of a Share certificate, the
Common Seal shall be affixed in accordance with Article 19 (a).

DIVIDENDS

167. The profits of the Company, subject to any special right relating thereto
created or authorised to be created by these Articles, and subject to the Act, may be paid
out to the members in proportion to the amount of Share Capital paid-up or credited as
paid-up on the Shares held by them respectively.
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168. The Company, in General Meeting, may declare dividends to be paid to
members according to their respective rights, but no dividend shall exceed the amount
recommended by the Board, but the Company in General Meeting may declare smaller
dividend.

169. No dividend shall be declared or paid for any financial year otherwise than
out of profits of the financial year arrived at after providing for depreciation in accordance
with the provisions of Section 123 of the Act or out of the profits of the Company for
previous financial year or years arrived at after providing for depreciation in accordance
with these provisions and remaining undistributed or out of both

170. The Board may from time to time, pay to the members, such interim
dividend as in their judgment the position of the Company justifies.

171.  Where Share Capital is paid in advance of calls, such Share Capital may
carry interest but shall not in respect thereof confer a right to dividend or participate in
profits.

172.  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.

173.  The Board may retain the dividend payable upon Shares in respect of which
any person is, under Article 64 entitled to become a Member, or which any person under
that Article is entitled to transfer, until such person shall become a member, in respect of
such Shares or shall duly transfer the same.

174.  Any one of several persons who are registered as the joint-holders of any
Share may give effectual receipt for all dividends or bonus and payments on account of
dividends or bonus or other moneys payable in respect of such Shares.

175.  No Member shall be entitled to receive payment of any interest or dividend
in respect of his Share or Shares, whilst any money may be due or owing from him to the
Company in respect of such Share or Shares or otherwise however, either alone or jointly
with any other person or persons; and the Board may deduct from the interest or dividend
payable to any member all sums of money so due from him to the Company.

176. A transfer of Shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

177.  Unless otherwise directed any dividend may be paid by cheque or warrant
or electronic mode or by a pay slip or receipt having the force of a cheque or warrant or
bank order sent through the post to registered address, or the registered account, of the
member or person entitled or in case of joint holders to that one of them first named in the
register in respect of the joint- holdings. Every such cheque or warrant or bank order or
electronic transfer shall be made payable to the order of the person to whom it is sent or
electronically transmitted. The Company shall not be liable for non-receipt, loss in
transmission, or for any dividend loss to the member or person entitled thereto by the forged
endorsement of any cheque or warrant or the forged signature of any payslip or the
fraudulent recovery of the dividend by any other means.
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178.  Subject to Section 124 of the Act, no unpaid dividend shall bear interest as
against the Company.

179.  Any General Meeting declaring a dividend may on the recommendation of
the Directors make a call on the members of such amount as the meeting feels, but so that
the call on each member shall not exceed the dividend payable to him and so that the call
be made payable at the same time as the dividend; and the dividend may, if so arranged
between the Company and the member, be set off against the calls.

179a. There shall be no forfeiture of unclaimed dividends unless the claim
becomes barred by law and unless such forfeiture is permitted by law.

180. (a) The Company in General Meeting may resolve that any moneys,
investments or other assets forming part of the undivided profits of the Company standing
to the credit of the reserve fund or any capital redemption reserve account, or in the hands
of the Company and available as dividend (or representing premium received on the issue
of Shares and standing to the credit of the share premium account) be capitalized and
distributed amongst such of the Shareholders as would be entitled to receive the same
proportions on the footing that they become entitled thereto as Share Capital and that all or
any part of such capitalised fund be applied on behalf of such Shareholders in paying up in
full either at par or at such premium as the resolution may provide, any unissued Shares or
debentures or debenture stock of the Company which shall be distributed accordingly or in
or towards payment of the uncalled liability on any issued Shares or debentures or
debenture-stock and that such distribution or payment shall be accepted by such
Shareholders in full satisfaction of their interest in the said capitalised sum. Provided that
a share premium account and a capital redemption reserve account may, for the purposes
of the Article, only be applied in the paying of any unissued Shares to be issued to members
of the Company as fully paid bonus Shares.

(b) General Meeting may resolve that any surplus moneys, arising from the
realisation of any capital assets of the Company or any investment
representing the same or any other undistributed profits of the Company not
subject to charge for income tax be distributed among the members on the
footing that they receive the same as Share Capital.

(© For the purpose of giving effect to any resolution under the preceding
paragraphs of this Article the Board may settle any difficulty which may
arise in regard to the distribution as it thinks expedient and in particular may
issue fractional certificates, and may fix the value for distribution of any
specific assets, and may determine that such cash payments shall be made
to and members upon the footing of the value so fixed or that fraction of less
value than Rs. 10/- may be disregarded in order to adjust the rights of all
parties, and may vest any such cash or specific assets in trustees upon such
trusts for the person entitled to the dividend or capitalised fund as may seem
expedient to the Board. Where requisite, a proper contract shall be delivered
to the registrar for registration, and the Board may appoint any person to
sign such contract on behalf of the persons entitled to the dividend or
capitalised fund, and such appointment shall be effective.
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ACCOUNTS

181. The Company shall keep at the office or at such other place in India as the
Board thinks fit, proper books of account in accordance with Section 128 of the Act,
Including with respect to:

(a) all sums of money received and expended by the Company and the matters
in respect of which the receipts and expenditure take place;

(b) all sales and purchases of goods by the Company; and
(©) the assets and liabilities of the Company.

Where the Board decides to keep all or any of the books of account at any place
other than the registered office of the Company, the Company shall within seven days of
the decision file with the registrar a notice in writing giving the full address of that other
place.

Where the Company has a branch office, whether in or outside India, the Company
shall be deemed to have complied with this Article if proper books of account relating to
the transactions effected at the branch office are kept at the branch office and proper
summarised returns, updated at intervals of not more than three months, are sent by the
branch office to the Company at its registered office or other place in India at which the
Company’s books of account are kept as aforesaid.

The books of account shall give a true and fair view of the state of the affairs of the
Company or branch office, as the case may be, and explain its transactions. The books of
account and other books and papers shall be open to inspection by any Director during
business hours.

182.  The Board shall from time to. time determine whether and to what extent
and at what times and places and under what conditions or regulations the accounts and
books of the Company or any of them shall be open to the inspection of members not being
Directors, and no member (not being a Director) shall have any right of inspecting of any
account or books or documents of the Company except as conferred by law or authorised
by the Board.

183. The Directors shall from time to time, in accordance with Section 129(2)
and other applicable provisions of the Act, cause to be prepared and to be laid before the
Company in General Meeting, such balance sheets, profit and loss accounts and reports as
are required by the Act.

184. Subject to Section 136 of the Act, a copy of every such profit and loss
account, balance sheet and reports referred to in the preceding Article (including the
auditor’s report and every other document required by law to be annexed or attached to the
balance sheets) shall at least twenty one days before the Meeting at which the same are to
be laid before the members, be sent to the members of the Company; to trustees for
debenture-holders of debentures and to all persons entitled to receive notice of General
Meeting of the Company.
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AUDIT

185. Auditors shall be appointed and their rights and duties regulated in
accordance with Section 139 to 147 of the Act and the rules made thereunder.

186.  The first auditor or auditors of the Company shall be appointed by the Board
within thirty days of the date of registration of the Company and the auditor or auditors so
appointed shall hold office until the conclusion of the first Annual General Meeting
provided that the Company may, at a General Meeting, remove any such Auditor or all of
such auditors and appoint in his or their place any other person or persons who have been
nominated for appointment by any member of the Company and of whose nomination
notice has been given to the members of the Company not less than fourteen days before
the date of the Meeting provided further that if the Board fails to exercise its powers under
this Article, the Company in General Meeting may appoint the first auditor or auditors.

DOCUMENTS AND NOTICE

187. (1) Subject to Section 20 of the Act, a document or notice may be served
or given by the Company on any member either personally or by sending it by post,
registered post or courier or electronically or any other mode permitted by law, to him to
his registered address or (if he has no registered address in India) to the address, if any,
supplied by him to the Company for serving documents or notice on him.

2) Where a document or notice is sent by post, service of the document or
notice shall be deemed to be effected by properly addressing, prepaying and
posting a letter containing the document or notice, provided that where a
member has intimated to the Company in advance that documents or notices
should be sent to him by registered post with or without acknowledge due
and has deposited with the Company a sum sufficient to defray the expenses
of doing so; service of the document or notice shall not be deemed to be
effected unless it is sent in the manner intimated by the member and such
service shall be deemed to have been effected in the case of notice of a
meeting at the expiration of forty-eight hours after the letter containing the
document or notice is posted and in any other case, at the time, at which the
letter would be delivered in the ordinary course of post.

188. A document or notice advertised in a newspaper circulating in the
neighbourhood of the registered office of the Company shall be deemed to be duly served
or sent on the day on which the advertisement appears on or to every member who has no
registered address and has not supplied to the Company an address for the serving of
documents, or for the sending of notices to him.

189. A document or notice may be served or given by the Company to the joint-
holder named first in the register of members in respect of the Share, and such notice shall
be deemed to be notice to each of such joint-holders.

190. A document or notice may be served or given by the Company on or to the
persons entitled to a Share in consequence of the death or insolvency of a member by
sending |t through the post in prepaid letter addressed to them by name or by the title or
representatives of the deceased, or assignee of the insolvent or by any like description at
the address (if any) supplied for the purpose by the persons claiming to be entitled, or (until
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any such address has been so supplied) by serving the document or notice in any manner
in which the same might have been given if the death or insolvency had not occurred.

191. Documents or notices of every General Meeting shall be served or given in
same manner herein-before authorised on or to (a) every member, (b) every person entitled
to a share in consequence of the death or insolvency of member, (c) the auditor or auditors
for the time being of the Company, and (d) every director of the Company.

192.  Every person who, by operation of law, transfer or other means whatsoever
shall become entitled to any Share, shall be bound by every document or notice in respect
of such Share, which previously to his name and address being entered on the register of
members, shall have been duly served on or given to the person from whom he derives his
title to such Shares.

193.  Any documents or notice to be served or given by the Company may be
signed by a Director or some person duly authorised by the Board of Directors for such
purpose and the signature thereto may be written, printed or lithographed:

194.  All documents or notices to be served or given by members on or to the
Company or any officer thereof, shall be served or given by sending it to the Company or
officer by registered post or speed post or courier service or by leaving it at the registered
office of the Company or electronically or by such other mode as may be presribed.

WINDING UP

195.  The liquidator on any winding-up (whether voluntary, under supervision or
compulsory) may, with the sanction of a special resolution, but subject to the rights attached
to any preference Share Capital, divide among the contributories in specie any of the assets
of the Company and may with the like sanction, vest any part of the assets of the Company
in trustees upon such trusts for the benefit of the contributories as the liquidator with the
like sanction shall think fit.

INDEMNITY AND RESPONSIBILITY

196. Every officer or agent for the time being of the Company shall be
indemnified out of the assets of the Company against all liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or discharged or in connection with any application under
Section 463 of the Act in which relief is granted to him by the Court.
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SECRECY CLAUSE

197. (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 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 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 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 relate to the conduct of the business
of the Company and which in the opinion of the Directors, it would be
inexpedient in the interest of the Company to disclose.
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We, the several persons, whose names, addresses and descriptions are hersunder
subscribed are desirous of being formed into a Company in pursuance of these
Articles of Association and we respectively agree to take the number of shares in
the Capital of the Company set opposite to our respective names.

Namie, Address, ‘

Name, Address, Number of.* Signature-|.
Description and Shares.taken | - of - Description and
Occupation of . by each” - | subaeriber {. Occupation
each subscriber | Subscriber & ’ of Witness
c - 1Class of Share | -
' Shri Om Prakash Jindal 100 | -Sd
S/o. Late Netram Jindal (Equity -
Jindal House Shares)
Model Town, Hissax",' -
Industrialist.
Shri Prithvi Raj Jindal " 100 Sd-- |-
S/o Shri Om Prakash Jindal (Equity L
.Jindal House _Shares) z - g A
6, Prithvi Raj Road il % gné*" o
New Delhi 110 011 g @ g 3 ]
Industrialist. 1 ‘ E g = 33 §
Shri Sajjan Jindal » 100 ~ s | TRYE 'Eg
S/o Shri Om’ Prakash Jindal | . (Equity ' 1. wd sy
dJindal House . Shares) T é ga
32, Walkeshwar Road. - . N [ 5 5 : Ko
Mumbai - 400 008 - - ‘i;_.»:‘ ,
'Industrialist. L
- Shri Ratan Jindal - - 100 s~ .- 3
Slo Shri Om Prakash Jindal (Equity ‘ B
Jindal Housg * ‘ Shares) :
. 6, Prithvi Raj Road )
' New Delhi 110 011
Industrialist. '
TOTAL C/F 400
i y i, (Equity

R
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~Number of

Name, Address .~

Dated this the 2lst day of February, 1994 at Bangalore

‘ - Signature
I;::;pﬁ::r::; SharesTgken : g(,f ¢ Descripti?n and -
. Occupation of each by each | subgcriber [  Occupation of !
’ i Subscriber & j Witness
. : Class of Share g
B/F i 400
- (Bquity.-
- Shares)
_Shri Naveen Jindal 00 Sd/-
S/o. Shri Om Prakash Jindal [ (Bquity '
6, Prithvi Raj Road * Shares)
New Delhi 110 011 &
Industrialist
Shri Pravin 8. Purohit S 1000 Sd/- i
S/o. Shri Shankar Purohit (Equity | - -
203, Naman Apartment, - Shares) . g S083n
Dadabhai Road, S .8 Eggég
~ Andheri (West), w88 g§3£
" Mumbai - 400 058 3%‘"’.5 B
; BZ- B84
Service + & g )
. @ _gg X
Shrilmtiaz 1, Qureshi * | = "100 sd- |F ©“O08ES™
S/o. Shri Iqbal Qureshi (Equity & @ -
94, Kadri Building, . Shares) _ g
Block No. 8, S.V.Road, . | - o B . 3 ,
Irla, Mumbai 400 056 1B
‘Service Y m T ' ,
; 700 -
Total - (EBquity
' ' ‘|- Shares)
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- IN THE HIGH COURT OF KARNATAKA BANGALORE

] DA;(‘ED THIS  THE 12/201% DAY OF JARUARY 2008 S r'._7
! 7‘ | R . BEFORE ' |
'THE HON'BLE MR. JUBTICE RAM MOHAN REDDY
COMPAHY PETITIOH ‘NO. 24 OF 2004

I ETWEEN:

JINDAL VIJAYANAGAR STEEL LTD,,
P.O.TORANAGALLU SANDUR TQ, o 4
BELLARY © ' --PETITIONER |

By Sri AMARCHAND & MANGALDAS &
A SURESH & SHROFF & CO.) A

I a ML ~© -RESPONDENT

'(By Sri A S BOPANNA ACGSC FOR RQC;
MARKOS & CO.) - .. . -

o COUNSEL FOR THE PETITIONER HAS FILED THE
S ' ~ ABOVE PETITION UNDER SECTIONS 391 TO 394 QF THE.
i ' .~ COMPANIES .ACT, 1956 PRAYING TQ: SANCTION THE
P o SCHEME OF ARRANGEMENT AND. AMALGAMATION,
L o R R ANNEXURF-A THERETO. BY THIS HON'BLE. COURT SO AS -
\ ] . T0 BE- BINDING ON THE PETITIONER COMPANY, ITS
R EQUITY SHAREHOLDERS, CREDITORS AND PREFERENCE .
. . 'SHAREHOLDERS, ALSO ON JINDAL IRON AND STEEL
- COMPARY LIMITED AND JINDAL SOUTH WEST HOLDINGS
o\ LIMITED ‘AND THEIR R'ESPECT!VE SHAREHOLDERS AND

" Tfu C. (nr-f*ln.r e ore e e v e + _.y
b ;‘3 veed. " ng;)

2l ;,u uf:x ........_..
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I
i

: THIS PETlTlON COMING ON FOR HEARING THIS
DAY THE COUI\‘T MADE THE 'FOLLOWING: -

¢

- 'Ogg’ ER‘.”.

Thc petltloncr m thls petahon is M/s deal .
"V:Jayanagar Stccl Lmted ’I‘oranagallu, Sa,ndur taluk E
',: ‘BQ:l]ary D:stnct hcminaﬁcr rcferred to as the Transfeme! "

»---rcompanYo’ mCOrpOratcd ‘on March 15, 1994 under t.he

Companms Ac.t, 1956 (for ahort the Act). havmg its rcgmtcrcd

office at 'l‘oranaga]lu, Sandur ta.luk ‘Bellary District. Thc S
'mam objects of the ’I‘l‘£ln9.t'crr¢,h company. as set out in t.he ’
| memorandmn of assocuahon. amongst ot.hcm, is to set up
| _]1‘0!1 and steel makmg facxhncs conunuous cashng and hot ‘
and cold mllmg mﬂl plauts for pmducmg fcrrous and non- 4

"ferrous mctals a]]oy stecls, stccl mgots, steel slabs bﬂlcts. g

and all kmds a.nd all sizcs ot' trou and steel re- mllcd scctlons

Ceten,

2 Thc audxted ba]a.ure sheet Annexme ‘C’, made up

to 31“t Mamh 2003 dmclosmg the assets and habxhtlcs of




<)

petition. The authorised share capital of the Transferee

company is Rs.3,000/ - crores dmdcd ;into 200 crores equity

~ share of Rs.10/ -each amounting to Rs.2,000/- crores and

100 crores:. preferencev shams-bf :RSv 10/~ each.. The issued,

_subscnbcd a.nd pmd Ap. shan: capital consrst nf ’

1,29,10, 15 500 cqmty shams -of Rs 10/ cach fully pald up-
amountlng to Rs 1 '29 10 15, 5000[ ctores, 27 9Q 34 907
10% cumulat:ve redecmable pmfcmncc shares of 'Rs 10-

cach fully peud a.tnountnng to R52790 34 9070[ “and

v - forfcncd sha.n:s amount.mg to Rs 61 02 64 300/ cmrcs, in

all totalmg,to Rs. 16_3 1,07,68—;370»[— crores.

3. The Boani of Ducctors of thc tmnsfercc-company

‘ vm thc mcctmg hcld on Novembcr 13 .2003, adoptcd ‘the

A ;,.

_'\»Schemc, Anncxun: A 'whcrcu.nder thc mvestment dwxsxon‘

' 'Vof deal lmn &s te_“-w.Company Ltd havmg its n:glstcmd _

_ Hoﬁ‘icc at 'deal Ma.nsxon 5-A Dr G.Deshmukh Marg,

‘Mumbal, for short "JISCO" for short, thc ‘"I‘ransfcmr ‘

J;«L




’ __ Company, having its registered QﬂiCC.. at ‘Jindal Mansion’, 5-

. A Dr. G;Dcshmukh Ma.rg, Mumba: the reor'ganizaﬁon of the

N share caplta.l of the u'ansferee company and the merger of _

stcel busmess of the j&ansfemr Company with the

‘ Trgnsf:;;q company.-» ‘Thc effect of the Scheme, in short,- is

“8s under:
.- |1.Parties .to the Il . Gist . of the Il Modality of the scheme
“Ischeme - I'Scheme =~ - ' __!
jJindal Iron & )iThe. - investment|i) The entire investment,
.| Steel Company Division of JISCO.| division of JISCO shall vest
.| Limited (JISCO) -|which possesses|in INVESTCO -
77 7 |shares, bonds etc. | '
{along with related |
loans and |
".| advanced are
transferred to
. ) INVESTCO. : _
ijJindal = South | Share holders u)ln conmderahon of i .
West Holdings Ltd. | holding ~  four|above, share holders of
(INVESTCO) ) cquity shares in|JISCO holding four equity
: JISCO,  will be|shares of Rs.10/- each in
issued one- cqmty JiSCO will be issued ouc
share . .in | equity share of R.10/- in}-
INVESTCO INVESTCO.
| Hi): - Jindal [ JISCO (minus the | {jij Four equity shares out |
Vijayanagar Stecl | investments of 10 equity shares -of
. ] Ltd (JVSL) division)shall |JVSL, shall be converted
N merge with JVSL | into four 0.01%
‘along with all its | cumulative " preference |
Assgets & liabilities | shares of Rs.10 each
iv) “Share holder|iv)Four | cumulative .
redecmable - preference |

holdmg one equity

i




| share

in JISCO

will be issued one

equity

JVSL

share in

| these shares be entitled to
.| issue-"of warrants referred

to in Clause vii).
- vi) -Subsequent

share. of Rs.10 each will be

cancelled ~ and  the
remaining share “of
'|Rs,0.625 -~ shalll be

| into equity : share of Rs.10
!

| which entitles the warrant

shares referred to above
shall be converted into one
equity  share of Rs.10/-.

v)Secured creditors of JVSL
will be allotted equity hares
of Rs.10/- each at par for
their debts in JVSL
aggregating  to Rs.456.88
crores (These shares will
not be subject to conversion
to preference shares as
indicated . above, nor -will

_ " thereto,
Rs.9.375 - of each equity

thereafter - be consolidated

cach.

vif)Thereafter, JVSL  wil
issue for every 112 shares
of Rs.10 each, one warrant

holder to receive one eqyity
payment of Rs.160 per

equity share on or before
01.4,2006.

viiijAfter the proécduic set |

| share of Rs.lOcachupon‘ :

out-in clauses (iii) to{vii)| |
above sharcholders,  _of|




JISCO shall be

JISCO holding one share in

allotted

one sharc‘ in JVSL.

4, ltis statr:d that the convcrsion of thc cqu.ity sha:e'

~of Rs. 10/- in ratio onc equity share for every four 0. 01%'

cumulatwe rcdecmable pn:fcrcncc sharcs hcld by the

sha.rcholdcrs on the said ‘Record Date” wﬂl provide hqmd:ty. L

to the share holders and that thc said ratlo for oonvcrsion is

arnvcd at, based on the fau' va.lue of thc prcfcrcnce aharcs

worked out by Mls icicr Secunhcs Ltd: and Deloitte-

Haskins & Sells, Cha.rtered‘Accountant. The mductlon by
canceling Rs. 9.375 of. every equity share _oi" Rs.10/- paid up

In:sulting" in fully paid ghém" of Rs.0.625 each, to be

consolidﬁtcd into equity shares of Rs.10 each fully paid up,

" is with the objective of raﬁona]izing'the, equity capital base.
" This, it is ;aid'wduld better serve the s];hrgholders of the

’Pransfer_ee—con_xpé.py, as the ‘reduction is done actoss the

v . ) L
board. In addition, it is stated that consequent to- the
.

ork in the ratio of one warrant for cvcly,l.l,’),jShéms, with




the holder of the warrant having abright to épply' for and

" secure allotment of one equity sbare upon payment of -

Rs.160 per equity share to be called by the Board of

Directors on or before lst April, 2006,

S. The Mnsfcrcc Company. made an application in

| CA. 1931/2003 which was allowed by this court by order

dated . 19th Dcccmber, 2003, mod:ﬁ:d by onicr datcd 16th

January, 2004, permitting the holdmg of sepamtc mc_eungg

o of équity shaieholdcrs; secured cmditom and‘ preference

- shamholdcrs on 29. 12004 at its n:gxstemd oﬂicc This
Cou.rt by thc smd order dmpcnsed thh the holdmg of the

meeting of unsecured cmdxtors.

6. ln duc COmpllancc of the oxﬂm of ﬂns court in:

C.A. 1981/2003 the Chmrman of the mcehng “sent

individual notices to * the shapcholdcm. _preference

eme, a foi‘;n of proxy and explanatory note and held

L

shareholders and sccured creditors,- cnclbqﬁg a copy of the .

meeting on. the appointed date. The * direction of this



* court to advertise the .holdi‘ﬁg of the meeting in the

- 'ﬁeﬁ;ipapi:r is complied with by t‘;n: Chammm of the meeting, -

'who has_ submitted a report, Annexurc ‘H’ det;iﬁng the

" minutes of the mccting held on 29¢'J§nuary. ‘.‘2004_. o the

said report, it i stated that 263 equity sharcholders from

out of 7,99,034 attended cither in person or through proxy,

totally entitled to ,17,-46,10,577’equity shares of Rs,10/-

' cgch. The total number of vo_tcs ‘,éacst in favo& of the scheme

- were 238 reprcsénﬁng 7‘7,45,95,-177 equity sl}arcs of Rs.10/-

", each, W‘Jﬂc 25 ballots were 'dé‘qlai'ed ‘invalid, Ninety-four (04)

sccurc.ﬂ crcchtms o’ﬁt-‘ Jof 1,05,‘;586 -' sec:'u;ed ‘ereditors, ;

attcridﬁd‘ either in person or proxy, tota.lly ‘entitled o
 Rs.4870,02,85,000 -, exercised - their votes in favour of the

Scheh;c. '

7. Al the ‘cléven preference sharcholders who
"attended in persom . or- through  their anthorised

" representative’ totally entitled to 27,90,34,907 ~‘preference

N i X . > | B
,; shares of Rs.10/-, cast their votes in favour of the Scheme.




-'8. The Board of Directors of the Transferor Company

. approved of the demerger of its Investment Division into the
| ‘resulting company while merging its stcclw'business and

» morgahizing.thc-sham capital of the Transferee Company, on

lts ama]gamahon, subject to thc conﬁrmatwn by the High

o Court of Bombay

9. It is asscrted that the reduction in the share éapital

' is an intcgfal part of the scheme and that the order

sanctioning the schc.mc is deemed to be an onlcr under
Section 102 of thc Act, oonﬁrmmg the mduct:om [t is said
that thcre is neither diminution of habihty in rcspcct of

unpaid sham capxtal nor paymcnt to any share ‘holders of

unpa:d share capital, or aﬂ'ccts the - c:cdltprs of the -
'Ifmnsfcrce -Company by the n:duchon and rcorgamzahon, of

the share cépital. |

10. The' Transferee Company has preferred this

petition under Sections 391 to 394 of the Act, amongst other

" reliefs,. for. sanc_:tion' of the scheme of Amalgamation

Anncxure-A’  which includes the confirmation of

reorganization of the sha.rc capxta.l })f the Transferee

- Company. : .!j\‘\



11. The petmon was admnttcd on 6.2.2004 and notice"

- was ordencd on the Regional - Dhector. Departmcnt of
Company Aﬂ‘alm Chennsu. The Transfercc Company took

out notice of the petition b‘y pubhshng the same in one

edition of *The Hindu" English News Daily and one edition of

“Vijaya Karnataka®, Kannéda News daily,

12. The Regional Director ' is represented by Shri-

AS. Bopanna, learned Addl. Centrﬁl"Govemmcnt Stan;iing

- Cou.nsel who has filed hls atatcmcnt of objections, opposmg

the petmon on thrcc grounds, Firstly, that the Transferor

: Company, within the jurisdiction of Bombay ngh Cou_n has -

presented a company petition therein, is pending sanction of

the scheme of amalgamation for mci'gcr of one of its units

with the Transferee Company. Secondly, that the Income "

Tax Department having entered appearance in the said

' pmceedmgs has objected to thc schcme of amalgamatton

Thirdly t.hat two sharcholders have soug,ht his mtcwcnhon

to oppose the scheme, -

13. Thls Court by order- dated 3.6 2004 dcfcm:d the

heanng of peﬁtloner untll the passmg of- the ouier by the

scheme of amalgamation. The two objectors. who had




1t

ﬁ]cd thcn- obJecbons to this pcuhon were pcnmttcd to

vnthdraw thc same, pumuant to thc order dated 8. 10 2004

' passcd on the Jomt memo,

14. Heard Shri Uday Holla, Jearned Sr. Counsel for the
petitioner and Shri Rajaram for the Regional Director and
perused the pleadings of the parties. |

15. The material on record discloses that 'the main
objct':ts of the 'i‘xapsfemé Company is\ 0. sct up iron and

steel manufacturing facilities for producing alloy steel etc.

: C]ausc-ﬂl-B(ﬁZ) of the Mcmorandum of Association

Annexure-B’ of the petitioner provides for arrangement

subject to ‘Secﬁons 391 to 394 of the Act, while Clause 10 of

* the Articles of Association prov:dcs for reduction i in thc share

capltal suchct to scctlons 100 to 105 of the Act.

16 The scheme of axna.lgamatwn and arrangement
Anncxure A pmv:des for
-a) Dcmqrgcr of Industrial ‘Division of JISCO to Jindal
South West Holding.s\ Limited(Tnvest Co.) and
consequent issué of cqmty éhafes of Invest Co, to
| the shareholders of JISCO. |

b) Reorganisation of capital of the ;I‘tﬁn?sfemc_

- Company, : bkk
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c} Ama.lgamauon of rcma.uung busxncss of JISCO

with Transferec Company end consequent issue of

' eqmty shares of 'l‘ransferee Company to the :

) shamholdem of JISCO.

17 Acconimg to Shn quy Holla lcarned Senior
Counsel, lenders of the Transferee Company are none > other
than the secun':c-i“  creditors, who have appnoved a
compmncnsiiro debt restructuring scheme for the Transferee
Company whciounoer t;he sharc capitnl of the 'Compan)‘r is
pmpbscd to be msh'ucturod[rcomamsed while merging the

, stcel busmess of the Transfcror company(JlSCO) into 1he

Petitioner Company and th"- dcmﬂ‘ﬂel‘ of lnvcstment Division

of the ’I‘ransfcrpr Company. thh Mls INVESTCO, -s0 as to
create an intcgrated su:cl company focusoed solely on stcel

.busmcsa. The consohdabon of steel business would Jead to

operational synerglcs. enhanced  financial strength,

flexibility, ratlonahsauon of admmistmuve and marketing

 costs, optimal uhhsaﬁon of aocumulated tax loss;s of the -

Transfcrcc _Company by the n:su.lting Company entity.

Compmhcnswcly undcrstood the schcme would ;tsult in

©
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" 18, The 'fmnsfcmr and Transferee companies are

empowered upder the Memorandum of Association and

. Articles of Aasociation to carry on the business proposed to

be transferred,

19. Thc scheme is appmvad unanimously at the
meeting of equity shareholders, pmfen:nce dnmholdm and
secured cmd:tora. held on 29.1. 2004 The n:port of the
Chairman at Aonexure-‘H’ discloses the holding of mcetu_ng of

m cmdltom, equity sharcholders, & pmfemncc
shareholders in acco:dance with Section 391(2) of the Act‘

and the dircotions of thls Court. in lts o:der dated

19.12, 2003. In the extm onlma:y General meeu.ng of the
shan:holdcm of the Company held ‘on 29,1 2004, in
accordance with Section 100 of the Act, there was pnammity )

_ in’ appmving the mduchon o!‘ thc share capitpl of the
. Petitioner Company. Copies of the notice cal!ing for the ;md

EGM, minutes of the EGM and Form 23 filed with the
Registrar of Companies are annexed to the pct:mon as

' A.nnexu.res J X and L.

20. The Company “Petition No. 76[2004 filed by the
sfcror Company before thc High Court at Bombay, was
allowed by order dated 3t September 2004, senchomng the

W
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schcmc of amalgamatton wh.:]e reJcctmg the objections of thc_

lncomc Tax Depaxtment

21, men' the material on record, it is established that

" the Tiensferce Comipany has complied with the requisite

st}:tuto% ‘procc.durc and that the scheme of amalgamation

and reduction of share capital is approved by the majority |

votes of the equity share holders together with the consent of

the Sccﬁrcd creditors for the proposed scheme Annexure A’;
It does not appear, to thia Court, that the proposed scheme |
‘Annexure ‘A’, including the reduction of share capital to be
' violative of any msiogs_of Y or am»c;ontrary to public

policy. This Court in the case of Comat Infoscribe (F) Ltd.,
in Co.P.No.40 to 42]2003, D.D.23 3.2004. reported ln

(2004) 53 BCL 41(KAR) has held that there iamo prohibltxon :

or legal impcdmcnt for mductmn of shan: capltal bcmg a

. part of the schcmc of amalgamahon providcd the proccdure

‘pmscn‘bcd for reduction of shan: capita.\ is complwd thh.

22, lnspite of ! pubhcahon of thc hear!ng of this .v
peﬁﬁon. none of the shamholdm cmditom en;ployeea or, ‘
- any other pcrsons have appcan:d before thul Court to oppose
- the schcmc qf amp;gamqﬁon. The quqpﬂons raised by the

egional Director of Company Aﬂ'airs does nof survive for

i
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cons:dcrauon in view of the o:der datcd 3.9.2004 -of the .

. Bombay High Court in C P No 76]2004 acoordmg sanction

to the scheme ofamaigamaton and rejecting f the clann of thc
Incomc Tax Department. In so far as it relates to the claim
of the two aharcholdcrs, togcthcr catitled to Rs.1,10 ,000/-,
Shri Uday Holla, learned Senior Counsel, would contend that
one of them holding Rs. 1,00,000 value of shares has in fact

~ transferred the shares and there.foic_ cannot be an -objector,
. while the other sharchokler has. not appearcd ‘before this

Court nor filed any objections to the pcﬁﬂbn In any event it
is not the case of the chmnal Dlrector that he mpresents
any onc of those sharcholders.

23 The terms of the scheme of ama]gamation,
Anncxurc-‘A'. mdmtcs that wzt.h eﬂ’cct fmm the said

appomtnd date, all debts hab:hucs. dues and obhgaﬁons qf :

the tmnsfemr company and any accmtions and addmons or

deletions thm to, aftcr t.hc appomtnd dats, shall wlthout any
further act or mst;umcnt stands tmnsfermd or vested in or

. deemed to be transferred or vested inll;e Transferee

Company. A SRR .

24 Upon the scheme bemg appmvcd and bccommg

cﬂ'echvc, there wﬂl be rcduchon and mcreasc m the equity

AN
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share capital of the Petitioner Company. The Teduction is

due to proposed reorganisation of the capital of the Petitioner ‘

Company as provided in the Clauses 15.1 to 15.4 and 19 of
the scheme Annexure-‘A%-- The eqlﬁtj share capital of the

Petitioner Company would be reduced from 1,29,10,15,500

equity shares of Rs.10/- each full paid up to 8,50,37,069

equity shares of Rs.10/- each full paid up. Thg scheme
ﬁmposea ‘an incr_eéss in the equiéy share capital of the
' Mﬁsfercebémpany to the extent of shares to be {ssued to
the ahamholders of JISCO i.e ., Trensferor Company,

‘accordance w1th thc cxchangc ratio pmv:dcd in Clause 28 of

the schemc‘ fe, 1.1, Clausc 18 of the schcme envisages,

' that upon, "the scheme bccommg cﬂ'ectxvc the debt -of k
Rs4, 56 88 22, 570 shall bc converted into Rs.45 68,82,257

' eqmty shares of Rs 10/ - cach as contcmplatcd in’ ‘the

, Corporatc cht Rcstructurmg package C]ausc 17 of the

‘ schcmc when read i in conjunchon w:th clause 23.1 proyides

for issue of warrant in the ratio of one wamant for every 112

V,cqmty sha:rcs. Shri Uday Holla leamed Counspl for the

_petitioner ‘would submit that the pmsent authonscd cap1ta1
_of the Petitioner Company 18 suﬂicmnt for thc ai'orcsa:d
ose, In this view of thc mattcr, thcrc can be no doubt

I interest of the shareholders is fully takqn care,
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95, The shareholders and creditors of the Oompanya
have unanimously approved the scheme of amalgamation .
and . have agreed to thc exchange ratio of ﬁhaxes.  The

sha:eholdcrs ‘who are thc aﬂ‘c:cted pcrsons, havmg not

_ oppoaed the scheme, hcnce itis not open for tlns Oourt to sit

as a Court of Appcal and dccldc over the, commercial wmdom .
of thc shareholders.. ‘

26. In the cixcumstahccs, the petitioner has xﬁadc out
a case for according sanction of scheme of amalgamation

Annexure-‘A’. Hence, | pass the following: -

ORDER

The scheme of amalgamation Annexure-‘A’ -proposcd

. by the Company is hcteby sanctloned am'l would be bmdmg o

on the Transferee Company, its shamho]dcrs and c:cdxtors.

In v1ew of .Clause a7’ of thc schcmc of amalgamahon

Annexure-‘A’, from the effective date, the . name of thc

Petitioner Company shall be changed to Jindal Iron and

Steel Company Ltd st;bjéct 1o the - compliance of the

_provisions of the Act,

The Registry is directed to draw up the decree in Fonﬁ

No.42. 7 ’ b-d\



» et

N

The petltioner is directed to serve a copy of this order -

on t.hc chlshar of Companies in Karnataha and Bombqy.
The petition is aeoo‘xdiﬁgly Mcd.
S sda
. Judge
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‘ ‘VL i SRR THE HIGH COURT OF: JUDIGATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURIBDICT 1ON -
COMPANY PET ITION NO: 78 OF 2004,
CONNECTED WITH

COD&NY APPLICATION NO. 562 20

[ 1% 0 T \\\sy .
2Mboa N -\\s; '

; ' q.a\-o Vi 2 ! ". : : v
AN . : “\v-r "IN the mattei of the CompaRRERetA956; /\,
Tprtificate we 41 of tﬁe‘B’oTnW L ¢t o2 19589' L

hlql ut, 1958,

HO 4 | b zgc{
Othew nl na'Collsclor ol

“In the matter of Section 391 o1 394 of the /,/

l—--n- NI e p—— il o
by A 1
AR S e, LTI oy o)
umiuhl dtu A N al Ra.(fj d:.m’.,.?.?.; ) © AND .
vlg ofinitan u.wm I, YL : _ , -
nrgabld utjilir flm .G, m.--—-d: o —_— . L
°' schoduta § pf Bor bav 5"'“9 ol 58| In the matter of Scheme of Amangement
mlml yndug art muin‘l 'lh. ambav 8& :
n. dm o 4% ‘;h iml ,,H,,,a-,,__l‘-ﬂ'-?""ﬁﬁa"mnaigamtmn betwsen Jundal iron &
.. pn 1ot “article “'"“"z
o i h n fespact il o) Steel Company Limited, Jindal South West

Insirling m

;lé?mj'f”a'k"‘.‘,'f‘u.'.? JA’.:ILIV' s'."...!:;"a‘e'ifﬂ"s'?ﬁ” °  Holdings Limited and Jindal Vijayanager
" Sfesl Limited and their respective members

mcl-m 'ﬁnu o
-mum b - Golieclor ”fa j ~and credltnrs

Jlndal Iron & Stael Company - lelted. 8 )

\'company Incorpqrated under " thie ) o T
4Companles Act ‘1956 - havlng s )
Reglslerad Ofice ot i Manlloh. &, )' |
O, G beshrrlukh Marg. Mumbal-400 926, ). Petltionar Company - /}’

COram: V.M. Kanade, J\. |
Pato : Seplembar 03, 2004
UPQN the Petition of Jindal Iron. & Stesl. Gom%ny Umlted tha Petitioner

ohourable
_Company abovenamad presanted to this umauz[_court oh 28" day of

January 2004 for sanctlon of tho Scheme of Arrangement and Amalgamatlon . ' <
between Jlndal Irch &:Steal Company L!mited (hereinafter refered to as 'JiSCO' .?‘ E EE
ar “the Petltloner COmpanY‘), Jindal Squth Wast Holdings Limited. (herelnalter E_ﬂ gé'é
telfared o g6 "Raspltmg Compahy‘ or “JSWHL") and Jindl Vﬂayanagar Steel g 'i*g 2
L emmie i e icteemn ;a3 and P 2%




fespactive members and credltore AND for' other consequenttal rellefe s )
mentioned in the Petitlon AND the said Petition- belhg this: “day called on for !
hearlng and ﬂnal dtsposel AND UPCN READ!NG the sald Petttlon and the E

j f aAfﬂdavjt of Mr. Vinay Gaokar, Company Seoretary of the Petitloner COmpany . | -
t\ " wom an 28 day of January, 2004 erliing the ‘seld Pelion AND UPON: R
READING the Arﬁdavrt of Mr. Sanlay lsran, Assistant Advocal of Rajanl- o
Absoclates, Advocatqs for the Patiticner Company. deted 42" day of March,
h004-‘protllng servlpa of the notlce of the date of hearlng of the Petltlon upon the.
Reglanal Director, Department of o ny Aﬁelre. MUmbaI Maharashtra, end

. the Cfficlat Liquicator ngh Court, Bombay end alsp, proving publleatlon of I.he .I |
" notice 0! the date of hearlng o the * stition in the Issue of the “Free Press‘ _
 Jourfal dated 21 day of Fabrusry, 2004 and ‘Navshaldf datsd 21% day ~ "
of February. 2004 and etso provlng dlspatoh ol lndtvidual notloes to the |
Seoured ond Unsecured Credltore of: the Petltlnner Gompany AND UPON ..
READING the order deted 178 day of Daaember, 2009 made by this Hortble
Qaurt in Cr:mpany Appllcetlert Ne 562 of 2003 \rmerebythe Petitlonar compmy
tmrrr direoted to convene- rneetlng of the Equltv Bnerehulder; of the Petitloner
Gompanv to consider and Bpprave tha proposed Scheme of Arrangement and
Amaigamarrrm AND .by the sald rder dlatéd ™ day of December. 2003
oonvenipg and hoidlng of the meetlng of ﬂ;Credltors oftha Peﬂtloner Company
tp coneider and epprove the pmpoqed arrangement embodled Iy the Scheme of -
ArranUement and Amalgamatlon was dlspensed wlth in vlew of.the everment- g

rhede in para No 25 of the affidavit ln support the Company Appllcatten No. 562
of 2003 AND-UPON READING the Afﬂdavlt ot Mr. N K. Jain, Chalrman appointed - : _ |
' for tha meeting of the Equity Shareholders  the' Petitioner Company dated |
Jununly 13, 2004 prevlng publlcatlon of noﬂoe oonvenlng the mesting of the _ |
qulty Bhareholdem in .Frgd Press Joummal In English &nd Navahaktl in Marathi’ ' | - ;
both dated 30"‘ day of December "003 and elso provlng dlspatch of the Notice ' ' ‘
| onnvnnlng tha h'reetlhg to tha aqully aharaholders of the Petrtroner Company ‘
AND unon READING the Report of s N.K, Jalb, Chalnnah appolnted forthe
’ meetlng of the eaquity shareholders of the Petitioner Campany dated January 23 L :
' 2004 ps to the result of the sald meetlng of equltv ehareholder of the Petltioner ‘ |




company AND UPON READING 'Aﬂidavit dated January 28, 2004 of Mr. N.K. .
Jain verll'ylng the sald report AND IT APPEARS from the sald Report of the

Chalrman bfthe meetlng 'of the equlty ‘shareholders of {ne Petlttoner Company. .
© - requiékte -majordty

’ /3‘ that the Scheme has been approved by@ﬂcﬂﬂ:ik of the equity shareholders of the

‘th
A/ Petitloner Gompany AND Upon Readlng Affidavit dated 4.7 day of march 2004 of

e

A

\-’s.\«». '.=<

Mr. Chekmdhare Palk, Regional Dlrector ‘Western Reglon Department of
CoMpany Affaire statlng that the Sohame is not prejudicial to the interest of
mmﬂﬂ‘tbers and craditorg of the Patlttoner _Company AND UPON READING the
Rebe'rt dated 16"'"day o March 2004 of the Offical Liquidator, High Cout
Bombay wherein, he’ has oplned that the attaim of the Petitioner Company have
not bean conducted Ine ‘manner prejudlelal to tha interest of its members or to
publlo Interest AND UPON READING COmpany Application No 123 of 2004
AND UPON READING the amdavlt dated a* day of Aprl, 2004 of Ms. N. Banita
, Devl Assistant Commluslonar of lnoome Tax opposing the schema filed in

. Company Appllcatlon No 123 ol' 2004 AND UPON READING the Amdavit dated
| -19th day of April 2004 of Mn. N Banlta ‘Devi oppostng tha Schems fled In

cornpany Appucatlon No. 123 or 2004 AND UPON READING the Atﬂdavit dated
ogh day of June, 2004 of Ms N Banlta Devi opposing the'Scheme filed in’
company Appllmtlon Nq. 123 nf 2004 AND UPON READING Affdavit dated 1*
dav of Juty, 2004 of Rajeev Pal Head Accounts and Financa of the Petitiner
Company In reply to Afidavit dated 29™ day,of June, 2004 flled in Company
Applcation No 123! 2604 AND UPON READING the Amuavtt dated 3 dayof
Auguat 2004 ot Ms N Banlta Davt etating that Petltloner comnany It‘aoliablfn to
pey advanoe tax dues, eto AND UPON READING the Company Appllcatlon!No.-
271 of 2004 and Aﬂ‘ldavtt In support thareof AND UPON READING reply dated

1' day of Aprtl 004 of Rajeev Pal, Head Accounts and Finance of Petitioner
Applicazion Imune. No.

: Company filed In Company@?‘l of 2004 AND UPON READING t.he Affidavit in

reply dated 19"‘ day of Apnl 2004 of Mr Ra]eev Pai Head Accounts and Finance
of the Petittoner COmpany to the Atﬂdevlt of the intewener filed ‘in Company '

A plf”tto 71 ot 2004 AND UPoN A”DING the Affidavit dated 21" day of

P n?.? &taﬂs 191k Apiil, .2004

Aprll 2004 of Mr. Ra]eev Pal In replytothe Affidavit/of Ms. N. Banita Devi.. AND_
Jalnawalla

: UPON READING the afﬂdavut ot Mr Noshlr[damm constituted attorney of



* Ball Kiockner GmbH ebja}:IIng c-reaiw;’a;teiﬁw;y of March iod%'ﬁppbsmb )
the, Scheme of Arrangement and Amalgemation AND UPON READING the
Affidavit dated 1% day of Apri! 2oa4 oI’ Raman Madholg Jolnt Managlng Director |

- and GER of Ihﬂ Fatltiongr cnrnpeny n reply to tha Affidavit of the Objecting .

" Creditor AND UPON READING the adgiiohal Afidavit dated 12" day of Apll
2004 of Raman Madhok In reply to the Affi davlt of tho Objeotlng Gredltor AND
- UPON READING the AMicavi dated 22% ey ot Aprl 2904 ot Noshtrddanw&ah
in reply to the AIIIdavu ofthe Petltloner COmpany AND UPON READING thej
Affidavit dated 28 day of Aprl 2004 of Raman Madhok In reply toths Afidavit of.
the Objeottng Credltor AND UPON READING the Iurther AIﬂdavIt dated 28"' day
of Apr|l '2004 pf NbShlr JaInawalh“Objectlng Creditor AND UPON READING the .
CQrders dated 5"' and 7"' July, 2004 passed In the above PeI.IIlon dlrectlng afim |
" of Charterad Accountants to consider the claim of the Ob]eotlng CIedItors in-
order Io aseesa whether the Scheme can be sanotloned even after consldedng
the clalm oI the Objeotlng Credifor AND UPON READ'NG tha Rppoﬂ dated " }
day of Aufjust 2004, of KaIveanaIle and Mistry AND UPON READING the
Afidavit daled 19" day of Algust 2004 of Rejeey ‘Pal Head'  Avgourts and
Findnce o the Petfionar Company on the Raport mad by th Chartersd
Accountenis AND UPON READING thie Affidavit dated 26"‘ day of August 2004
- of Noshlr JaInawaa In reply to the AmdavIt or the Petitlone; COmpany AND
UPON HEARING. Mr. Iqbal. Chagla wIth Mr Janak DwarIadas. Mr, Dariua
Khambata, Mr. Vireg Tulzapurkar, Mr. Jehanglr Mlstry, CouneeIiend Mr. San]py

' _isran} Instructed by M/s Rajanl Associates Advocalea Iof Ihe PetIIIoner Companv.
| ggmﬁsl'e§§nq“uada. M. Hiroo Advani, CIK: Badha, Leon Samauls ;H ' pall -
destmoted by Advooates, M/s Advani’& Go. for Ball KIookne;(pnd M.
P'G: Reg, paputy Offiola! Liquidator, I-Ilgh I::durt. eombay who Bubmits to the
order of the Odud and Mr. R.C. Mastqr. Panel 00unsel Instructed by Dr. T.C.
Kaustik for the Reglopal Diractor, Departrnant oI Cempany Affaire Maharashtra,
Mumba[. wha alhn submits to the Order of the Court AND UPON CONSIDERING
the ofter o_f tha Coynsal of the Petitioner Company to offer Bank Guarantes te :
seoure the elai‘m oI' Balil Klocknen- GrhbH'AND IJPON_the BanII Guarantee beihg h

fumished by the Pelitionar Company to.the Prothonatary and Senlor Master,




e
High Court Bombay whlch is in the form af deposrt or as an arrangement to
secure the amount upon the ftnel declaration of award pendtng before the Arbitral

Tribunal AND UPON READtNG the minutes settrng out the terms of the bank

guarantee as agreed 1o by both the Pettttoner Company and Ballt Klockner

GmbH AND no other person or persons entrtled to appear at the hearrng af the

petmon appeanng thrs day erther in support ot the petition or to show cause

A%

aoamst the same THtS COURT DOTH re]ect the appltcatron ﬁled by the
" Intervener namely, the Income Tax Department AND THIS COURT DOTH

HEREBY SANCT ION the sald Arrangement embodred in the Scheme of

Arrangement and Amalgamatton between Jtndal Iron & Steel Company Limited

- !"the Transferor Company'), Jindsl South West Holdrngs Limited, Resulting

Company and Jindal Vrjayanagar Steel Ltmrted the Transferee Company and
therr respectlve members and creditors., as set forth in Exhibrt *G" to the said
Petrtion and in. the Schedule hereto AND “THIS COURT, DOTH HEREBY
DECLARE that the sald Arrangement embodied in the. Scheme .of
Arrangement and Amalgamatton (being Exhtbrt 'G' to the Petition) to be
brndrnd on Jrndat Iron & éteet Company Ltmlted the ‘Petitioner Company',
Jindal South West Hotdtngs Ltmtted ‘the Resultmg Company’ and Jindal

Vrjayanagar Steel Ltmtted 'the Transferee Company and also on their

' respecttve members and credrtors AND THIS COURT DOTH ORDER ‘that

l‘llpt;.rl ge comtng tnto effeot of thts Scheme and with effect from j .,; day
4 o
ot:{200-5 (heretnatter referred to 2§ the “Appointed Date” and subject to the

provtstone of thts Scheme the entlre tnvestment Dtvtsron of the Petitioner

Company shatl pursuant to the provtslons of Secttons 391 to 394 and'

other relevant provlstons of the: Act wtthout any further act, rnstrument or
deed, be transferred to and vested tn or be deemed to have-been
transferred te and vested in the Resutttng Company s0 as {o vest in the
Resuttmg Company att the rights tltle and rnterest of the Pefitioner
Company therern subject to subststrng charges and pledges, if any AND

/( TH|'5 COURT DOTH FURTHER ORDER t‘.hat upon thrs Scheme becomrng

'_ etfectrve. the Resulttng Company shall wrthout any further apptrcatron or



deed, Issue and allot to every member of the Petitioner,Compan.y. holding .
fully paid up Equ'rty Shares in th-e Petitioner Company and whose names’
- appear In the register of members of the Petitioner Company on the\v
Record Date hislher heirs, executors admlntstrators or the successors-
in-title, as the case may be in respect of every 4 (Four) Equity Shares of
the face value ‘of Rs. 10/- each fully pald-up held by him/her/it in the
Petitioner Company 1 (One) Equtty Share of the face value of Rs. 10/-
each of the Resuttmg Company credited as futly pald-up wtth rtghh’
attached thereto AND THIS COURT DOTH FURTHER ORDER that alI legal
proceedmgs of whatsoever nature by or agatnst the Pettttoner Company‘
| pending and/or anstng at the Appounted Date and relattng to the-
‘Investment Division of the Petltioner Company. as and from the Et‘fecttve'
Date, shall be continued and enforced by or agatnst the: Resuiting '
Company in the manner and to the same extent as would or mtght have
been conttnued and enforced by or against’ the Petitioner Company AND
THIS COURT DOTH FURTHER ORDER that subject to the - other
provisions' of this Scheme, all contracts. deeds bonds, agreemente and
other instruments, if. any, of whatsoever nature relattng to the Investrnent .
waslnn and to whrch the Petntloner Company Is party and subststtng or
having offect on the Effectnve Date shatl be in full force and effect agatnst_
or in favour of the Resulttng Company. as. the case rnay be and may-be -
l enforoed by or agalnst the Resuttlng Company as futly and eft’ectually ae',
-if, mstead of the Pettttoner Company. the Resulting Company had beena
.party thereto and the Resulting Company shall enter into andlor issug .
andlnr execute deeds wntlngs or confi rmattons or enter inte any
arrangements conﬁrmatlon's or novations, in order fo give formal effect to
the provlsions of this Scheme and the Resufttng Company shatl be
deemed to be authorlsed to execute any such deeds. wrttungs or
r:mnf rmatlons on behalf of the Petlttoner Company and to imptement or

carry, eut alt formalities requlred on the part of the Petrttoner Company to




give sffect to the: provisions of this Scheme AND THIS GOURT: DOTH
- FURTHER ORDER that the Petitioner-Company do within 30 days from
the date of sealing of the Qrder cauze & cettified copy of the order
‘sanctioning the Scheme to be delivered to the Registrar of Companies,
Maharashtra, Mumbai for regtstration and upon such certified copy of the
Order ‘being so delivered, the Registrar of Companies. Maharashtra,
g -Mumbaf shall transfer all‘ the files, records and-documents refating to the
lnvestment Drvrsron of the Petitioner Company and register with him on
the files, records‘arqrd t_{ocuments malntalned by him in relatlon to the
'Resultrng Compa‘ny 50. as to consolldate the files relatmg to Investment
' Divlsion of the Petrtioner Company and the Resultrng Company -

: accordingly AND THIS COURT DOTH FURTHER ORDER that with effect

from the Appointed Date. the Remalnlng Business of the Petitioner

' ‘Company shall, under the provistons of Secttons 391 and 394 and all

: _other appllcable provtslons. it any. of the Act wlthout any further act or"
deed, be transferred to end vested in the Transferee Company andlor_
‘ deemed to be transferred to end vested inthe Transferee Company s0 as
to vest in the Transferee Gompany all the rights trtle and interest of the
-‘Petftloner Company thereln. save and except the Iand and building, which
will be transferred by executing deed of conveyance efter the Scheme rs. i
- sanctioned by the Hon'btenmuimf and Karnataka High Court but before
the Effective Date and this Deed of Conveyance would be the principal
Instrument for-the purpose of transfer of the land. and building AND TH!S
: .COURT DOTH FURTHER ORDER that with effect from the Appointed
Date, alt debts Ilabilrtles conhngent Iiabllltres dutles and obligations of the
fPetrtroner Company of every krnd nature and descnptron shall atso. under

" ;the provrsrons of Sectrons 391 and 394 of the Act wrthout any further act

: ‘ir:'or deed be transferred to andior deemed to be transferred to the

|
' -,Transferee Company so as to become as from the Appotnted Date, the
'-f.fdetgts.h,.tlab.rlrtre,s_.; ‘;c:ontrngv_e_nt Irabrlrtres.__dutres‘ ._a“_de_. ‘."»t?l'gf‘lt."?“s of the

~



‘ Transferee Company and It shall not be necessary to obtain the consent
of any third party or‘other ‘person who is a party to any contract'or '
arrangement by vrrtue of whrch such debts liabilities, contingent liabilities,
duttes and obligatlonthaVe arisen in order to gtve effect to the above AND

/r THIS COURT DOTH FURTHER ORDER t.'hat upon this Scheme
hecommg efiective, the Transferee Company shall, W|thout any further
apptlcatron or deed issue and allot to eVery member of the Petrtrouer. ]
anpany holdlng fully pard up Equity Shares in the Petrtloner Company . , | K .
and whose names appear in the register of members of the Petitloner ' |
f‘ompany ¢n the Record Date his/her helrs. executors. admtntstrators or
the successors-in-title, as the case may be. in respect of: every 1 (One)
equrty share of the face value’ of Rs. 10/- each fully pard-up held by
hlmlherllt in the Petltloner Company. 1 (One) equity share of the face
value of Rs 10/- each of the Transferee Company credrted as fulty pald- |
up. with rights attached thereto AND THIS COURT DOTH FURTHER

fr ORDER. “that on the Scheme becoming operattve. alt staff workmen and
employees of the Petltloner Company in servlce on the Erfectlve Date
shall be deemed to have become staff workmen and emptoyees of the_. :
Transferee Company without any break ln thelr servlce and on. the basts of
continurty of servlce. and the terms-and condltlons of thelr employment
with the Transferee Company ghall not be tess favourabre than those '
appllcabte to them with reference to the Petltioner Company on the
Effective Date AND THIS COURT: DOTH FURTHER ORDER that all Iega| .
r-rnceedlngs of whatsoever nature by or agarnst the Petttloner Company '
‘pending andlor arising at the Appomted Oate and ~relating to the o o 4_
anaininp Business as and from the Effective"Date shall ‘be. continued ‘
and enforced by or against the Transferee Compqny In the _manner and to
the same extent as would or mlght have been contlnued and enforaed by - |
“or agarnst the Petltlc:ner Company AND THIS COURT DOTH FURTHER
QORDER that subjer“t to the other provisions of this Scheme. aII contracts




' deeds bonds agreements and other instruments, if any, of-whatsoever
) nature relating to the Remalnlng Buslness and to whlch the Petitioner

' Company is party and subswtrng or havrng effect on the Effective Date,

shaII be. in fuiI force and effact against or in favour of the Transferee

Company. as the case may be, and may‘be ehforced by or against the

Transferee Company as fully and effectually as if, instead of the Petitioner

"Company, the Transferee Company had been a party thereto and the

Transferee Company shall enter |nto andlor issue andlor execute deeds,
writings or coni’ rmations or enter. Into any arrangements confirmations or

novations, in order to give formai effect to the provisrons of this Scheme, if’

80 required or becomes necessary and the Transferee Company shall be

deemeci to be authorised to execute any such deeds writings or

'conﬂrmations on, behaif of the Petitioner Company and to implement or

- - carry out all formalities requlred on the part of the Pethloner company to
. glve sffect to the provisions or this scheme AND THIS counr DOTH.
FURTHER CRDER that on the Scheme becoming effective, the Petitioner

Company shaii be dissoived without belng wound up AND THIS CQURT

. 'Maharashtra. Mumbal for registration and upon such cortifi ed copy of the

Order being 50 deiivered the Reglstrar of Companies. Maharashtra,

Mumbai shali piaoe ail the fiies. records and documents relatmg to the

o

:'Remaining Business of the Petltioner Company and register wrth him on
the fi les reoords and documents maintained by him in relation to the
iTransferee Company s0 as to consoiidate the files relating to Remaining
Business of the Petitloner Company and the Transferee Company :

-‘accordingly AND THis POURT DOTH“ FURTHER OPDER that liberty Is
& :'reserved to the Petttioner Company and to all other persons interested in '

this Petition to appiy this Honourabie Court herern as and when occasion
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may arise for any dim(:tion'thaf_;l'ﬂa;f:i?° “m’ymm

AND THIS COURT DOTH LASTLY ORDER tha Patitloner Company do pay &

"sum of Rs 2,500/ IRupees One Thousand only) to tha Reglonal Dlreotor.

‘ Departmpnt of Company Aﬁalrs Maharaahtm. Mumbai and a sum of Rs 2 500/
(Rupees One Thousand only) to the Ol'llclal bquutdalor. High Gaurt Bombay '

. ‘tcwvards the' oosts nf tha sald Patltlon WITNESS SHRI DALVEER BHANDARI

‘ .Chlef Jutice at Bombay aforeeald this 3" day of September 2004

-~ . BYTHECOURT

L .Sealar -
Iated this?-ﬂ"hny of ochbvr 2ob 4

7

ORDER sanctioning the Schéme of Afmnééhént )
lAmalgamahon Under Sectlon 391 o 394 of the )
Compames Act, 1956 drawn an the Applloatlon “ )’
by, Mis. RAJAN) ASSOCIATES, Advacetes.for )
. the Petihoner hawng thenr ofﬂce at F-4 _:I. )
/Y' Pannhsheel - .........r....—--- - . )
6, 'C" Roae, Churchgate Mumbai400020 R

: honotnly& Senlor Master - -
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. as'the Scheme') provides for: -

SCHEDULE -
Scheme of Arrangement.and Amalgamation

—
Jindal Iron & Steel cen':pany Limitod
Jlnual s::um‘\.geet HnldinesLIrn;ted
: Jlnéa; ui!syanadur Steal Llnmlted |
And‘

Thelr ljeepectlv_e members and creditors

Per; 1- General

;Jlndal lron & Steel Company Limlted (JISCO) is engsgad in the business of valw

added flat steel producte melnly comprislng of cold rolled and galvanlzed steel

has -also mede slgnlilcant inveetments ln verlous companies includlng JIndE

Vilayanagar Stee] Limited (herelneﬂer referred to as 'JVSL')

"JVSL- s engaged in the buslness of menulecture of steel products maml

comprising of HR Colls and Pellets. The lendere of JVSL have recently approved
Corporate Debt: Restructurlng Plan (herelnafter referred to as ‘CDR') whlch is bennr

implemented by JVSL.

This Composite Scheme of Arrangement and Amalgamation (hereinafter rofarred g

b
0

(a)  Demerger of the Investment Division (as' deﬂned hereunder) of JISCO .t
Jindatl ﬁouth West Holdings leited ('InvestCo') and the ccmsequent issue [

Equity Shares of InvestCo to the shareholders of JISCO

(b) . ' Reorgenlsatlcn of C,ap‘ltal of JVS,L .

‘(c) o Tne Amelgametion of the Rema(nlng Buslness (es deﬂned hereunder) ¢

JISCO wuth JVSL and the consequent issue of equity shares ot JVSL to th
N shareholders of JlSCO |
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The Scheme is divided into following parts:
(8)  Part 1 deals with the Introductions and definitions

(6)  Part 2 deals with the demerger of the investment Division from JISCO to

-InvestCo. " -
(c) Part 3 deals with Reorganization of the Capital of JVSL

(@) Part 4 deals with the amalgamation of. the Remalning B_uelnese of JISCO

 with JVSL; and

(8} Pant 5 deals with the generat terme and condltlons that will be appllcable to

Part 2, Part. 3 and Part 4 of the Scheme

This Scheme also provides for various other r_nattere consequehtlal or otherwise

: In_tegrally.conne_cted herewith.

‘In this Scheme unless Inconsletent with the subject or context, the tollowlng

expreselons shall have the followlng meanings:

~

“Appolnted Date” means 1st day of Aprll 2003 or euch other date as may be fixed -
or approved by the ngh Court of Judlcature at Bombay and High Court of

Karnataka

“CDR" me_ahs Corporate Debt Restructuring Plan approved-by len‘ders of JVSL.

“Effective Date" meane' the date on whlch the certlfied copies of the tOrders of
Bombay High Court and Karnataka HIgh Court eanctlonlng the Scheme are filed

with the : Registrar of Companles. Maharashtra Mumbai and Registrar of

_Companles, Karnataka, respectively,

“lnvee’tCo'f'meens Jindai South West Holdlt’trée Limited, a company incorporated

" under the Act and having its reglstered office: at Jtndal Manslon, 5A Dr G

Deshmukh Marg, Mumba| 400 025

"'lnvestment Dlvlslen‘* means the tnvestment portfollo of JISCO alongwtth Ioans &

advances not pertarntng to the Ftemalning Business (as deﬂned hereunder) of .
JISCO. Any questton that _may arise as to whether a specmed asset pertains or

dees not pertain to the Investment Division or whether it arises out of the activities
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. Act and having its registered oﬂlce at P.O, Toranagallu. Sandur Taluk, Dist Bellary |

=3 S
=

\

or operations of the Investment Division shall be declded by mutual agreement

between the Board of Dlrectore of JISCO and lnvestCo

it
PRl

“JISCO' rneane Jindal Iron & Steel Compeny Llrnlted a company Incorporated
under the Act and havlng its registered oﬂloe at Jindal Manslon, S-A, Dr G.

" Deshmukh Merg, Mumbel - 400 026,

“JVSL" means J'Indel Vijayanagar Steel LImIted ‘& Company Inoorporeted under the -

\
— 583123, Karnataka, ;

\

“Record Date* means the deteato be ﬂxe’d. by the Board of Directors of JISCO,
lnveétCo and JVSL for the purpoee of Issue of shares of InvestCo and JVSL to the
shareholders of JISCO. . | |

“Record Dats for Reorganisation of Capital" means the date to be fixad by the
Board of Diractors of JVSL for the purpose of Reorganisation of Capltal contained in
Pert 3of thle Scheme.

“Remalnlng Buelneu“ meene the entire undertaklng of JISCO other than the

Investment Division, lncludlng in perucular all-the assets and liablitles of the Stesl

] Buslness.

Without prejudice to the generality of the above, the remaining business' shall .

include: ' |

(a) ~ all:the ‘assets and properttes (whether movable or lmmovable. tanglble or
Intanglble. real or personal,- corporsal or lncorporeal present future or
contlngent) of JISCO Includlng but wrthout being limited to plant and
machinery, buildings and structures, otﬂces, resldential and other premises,
capital work In progress, furniture, fixtures, office equipment, epplrances. :
accessories, deposits,- all stocks, assets, cash balances with banks,
contingent rights or benetits. recelvables, eamest moneys, advances or

. deposlts pald by JISCO, financial assets, leases (mcludrng lease rights,
prospecting leases and mining leases, if eny), and hire purchase contracts - .
and assets, Iendlng contracts. beneﬁt of any security arrangements or under
any \guarante,es. reverslons_. powers, authorities, allotments. approvals,
,permlts and' oonsents. quotae. rights._ entltlements contracts, licenses
(lndustrlal and otherwlse), munlolpal permfssions. tehancies i in relahon to the
office and/or residentlal properties for the employaes or other persons guest
houses, godowns, warehouses. depots, !icenses, flxed and other assets,
trade and service names and marks, patents copynghts -and other
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7.1

lntellectual property rights of any nature whetsoever. permits approvals,

_authonsatrons rights to use ‘and avail of telephones, telexes, facsimile,’

email, internet, leased line connections and lnstalletlons, utitities, electricity
‘and other services; reserves, provlslons. funds, beneﬂte of all agreements,

ail records, files, papers, computer programmes, manuals. data, catalogues, :

" sales and advertising materle.ls, lists and other details of present and former
customers and supp]iers, customer credit information, customer and supplier

prrclng ‘information and ‘other records, beneﬂte of assets or properttes or-

other interest held - in trust. _reglstratlons, contracta, engegements, _

_ arrangements of all kind, privileges and all other rights Including sales tax

deferrals, title, interests. other benefits (Including tax beneflts), easements,
privileges, liberties and advantages of whatsoever nature and wheresosver
~ sitiate belonging to or In the ownership, power or possession and in the

control of or vested ln or granted In favour of or enjoyed by JISCO In

connection with or relatlng to JISCO and all other Interests of whatsoever
nature belonging to or in the ownership, power, possesslon or the contro! of
‘or vested in or granted in favour of or held for the bensfit of or enjoyed by
JISCO whether In India or abroad;

(b) all secured and‘uneecured"debte (whether In‘ lndian'rupees or foreign

- . currency), liabilities (Including contlngent liabllities), dutles. wndertakings and

‘obligations of JISCO of every kind, nature and descrlptlon whatsoever and
howsoever arising..

"'rhe Aet” means the COmpanIee Adt, 1956 or any etatutory modification or re-

enactment thersof for the tlme being In torce. _

“The Scheme" or ‘thls Scheme” means thls Scheme of Arrangement and

' Amalgamatlon In Its present lorm with or wlthout any modlflcetIOn(e) pureuant to

Clause 30 of this Scheme.

'Share capltal

The share capltal of JISCO ason March 31 2003 Ie as under.

Amount in Rs.
Authorlsed:
6,99,00, ooo Equity Shares of Rs. 10 each o . 69.90,00000
16,000 11% Gumulattve Redeemable Preference Shares of
Rs 100 each S T 1000000

"~ 70,00,00,000

——————————————

tfu ﬁi

.r‘v-
'xt%h\:




Issued:
4,30,97,998 Equity Shares of Rs. 10 each 43,09,79,980
Subscribed and Pald-up:
| 14,28,87,998 Equit; Shares of Rs. 10 sach fuily paid up 42,88,79,980
Less: ‘Calls in arrears _ o | ' 10,48,070
) Add: Amount paid on 26,000 Equlty Shares forfgited 1,25,000

42,79,56,910

Subsequent to the balance s_hee,ti date, the issued, subgoribed and paid-up capital of

- JISCO has been revised as under:

Amount in Rs,

,fé lssued; - S
: * 4,43,22,808 Equity Shares of Re. 10 each fully pald up 44,32,20,980
o '
% Subscribed and Paid-up:
. . _
| g ,- . 4,41,12,968 Equity Shares of Rs, 1 0 each fully pald up 44,11,29,980
- ~ Less: Calls in arrears 10,14,436
f Add: Amount pald on 25,000 Equlty Shares forfelted 1,25,000
f 44,02,40,544

7.2  The share capital of InvestCo as on March 51. 2003 Is as under:

. Amount In Rs.
| Authorised:
3 2,50,000 Equity Shares ofyFls. 10 each i ‘25.00.000
. | - ‘ '_-55@._050_—
Issued, Subscribed and Pafd up: -
1,00,000 Equity Sheres of Rs. 10 each fully paid up | 10,00,000

10,00,000
| N -
Subsaquent to the balance ‘sheet date there has been no change in the issted,

stihserhed and naid un eanital of InvastCa
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. The share cepital of JVSL as on Merch'31. 2003 is as under:

Amount in Rs.

Authorised: _ |
220,00,00,000 Equity Sheres of Re. 10 each 2200,00,00,000
80,00,00,000 Preferance Shares of R 10 each .  800,00,00,000

lssued, Subscrlbed and Pald-up.
128,09, 98 000 Equlty Shares of Rs. 10 each fully pard up 1é90.99.80.00d
Add: Equity Sheres forfelted - | " 61,08,36,400

1352,03,16,400

Subsequent to the balarrce eheet date, the leaued. subscribed and paid-up cepital of

JVSL stands as under

'Ameunt in Rs,
Authorlsed: -
' 200,00,00,000 Equity Shares of Ris. 10 each 2000,00,00,000
‘100,00;00;000 Preferance Shares of Rs 10 each 1000,00,00,000

3000,00,00,000 -

lssued Subscribed and Paid-up:
1,20,10,15,500 Equity Shares of Rs. 10 each fulypaidup  1281,01,86,000

' 27 90,34,907 10% Cumulative Fledeemable Preference

Shares of Rs 10 each fully pald up ) - 279,03,49,070 '

1570,05,04,070
Add: Equity Shares forfeited , ' 61,02,64;300

1631,07,68,370

Part 2 - Demerger

VESTING OF INVESTMENT DIVISION

Upon the commg into eﬂect of this Scheme and with: etfect from the Appointed Date

' and_subjeet to the provisions of this Scherne. the entire Investment Division shall,
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pursuant to the provislons of Sections 391 to 394 and other reievant provisions ‘of )

the Act, without any turther act; lnstrument or deed be transferred to and vested in
: oF be deemed to hiave been transferred to and vested in the lnvestCo 80 as to vest
in InvestCo all the rights, tItIe and interest of JiSCO therein, sub]ect to subslstlng
- charges and pledges. if any.

On the Eﬂective Date, the investments held by JISCO as pan of its Investment

Division in physical certiilcate form will be transferred by duiy executed transfer

« deeds, which would be deemed to have been executed on the ‘Appointed Date.

Funher on the Eifective Date, the investments held in dematertalrsed form wili be
" transferred to lnvestCo by Issuing approprlate de[ivery instructtons to the depository
particlpant wrth whlch JISCO has an account whlch would be deemed to have been

delivered ori the Appointed Date.

ISSUE OF SHARES BY INVESTCO

Upon this Schemse becoming effective, InVeetCo shall, without any further

appllcatlon or deed, issue and allot to every mernber of JISCO, holding fully pstd up
Equrty Shares in JISCO and whose names appear in the register- ct members of

JISCO on . the Ftecord Dete. . hislher hetrs. executors. administrators or the

» successore-in-title. as the cese may be. ln respect of every 4 (Four) Equlty Share "

of the tace value ofRs. 10 each fully pald-up held by himlher/tt in JISCO, 1 (One
Equity Share of the tace vaiue ot Re. 10 each of InvestCo credlted as tully paid up

with rights etteched thereto as under.

(a) The Equity Shares to be lssued and aliotted In terms hereof will be subject to

' the Memorandum and Artlcles ot Assoclatlon ot lnvestCo

'(b) InvestCo ehaii if and to the extent required apply tor and obtetn any'

approvals trom concerned regulatory euthorities for the lssue and alictment

: ‘ of Equtty Sheres to the members of JISCO under the Scheme ‘_ ’
(c) - The Equlty Shares to be issued by tnvestCo in respect of any Equrty Shares
of JlSCO which are held ln abeyance under the provrsrons of Secttcn 206A

oi the Act or otherW|se shali pending altotment or settlement of dispute by

_ order of Court or otherwise, be held In'abeyance by InvestCo.
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The Equity Shares to be issued by InvestCo shall, subject to the exacution of

the listing agreement end peymer‘rt‘of the epproprinte fee. be Iieted on the

Mumbal, Delhi and National Stock Exchange. In pureuanoe oi Cleuee e.a 5

of SEBI (Disclosure & |nveetor Proteotion Gu!dellnee), 2000

The Equrty Shares of InvestCo wili be Ieeued in dematerielised torm to those .

equrty shareholders who hold the. shares ot JISCO in dematerlelieed form,

provided all detaiis relating to the account wlth the depoeltory participant ere

_evaileble to lnveetCo All those equlty eherehoidere who hold eheree of
- JISCO in certificate iorm will be issued. Equlty Shares of inveetCo in the .
'certiflcete form . unlese otherwlse communioated in writlng by the-

| shareholders on or before euch date as mey be determined by the Boerd of

Directore of JISCOI InvestCo or commiitee thereof

In respect of the Equlty Shares oi JISCO where oal!e are in. erreere. end' '

such equity shares have not been forfeited by JISCO prior fo -the Effective

Date, without any pre]udlce to any remedlee that JISCO or inveetco ehall _
.heve in thls behatf, InvestCo shall not be ‘bound to leeue eny ghares-

(whether partly paid or otherwlse) nor to. conﬂnn any entitlement to euch'

holder until euoh time as the oelie-ln-erreere are paid.
InvestCo, shall, to the extent requlred Increase Ita Authorised Share CIplta,

in order to lssue Equity Shares under this Soheme.

“The Board of Directors of InvestCo shall consolidate ali fractional
_entitlement, if any, erising due to the demerger of the Investment Divisign

- and allot Equity Sheree in ligu thereofto a'dlrer:tor oran otficer of lnveetCo

or such other person as the Board 'of Diraotors of InveetCo shall appolnt In

~ this behalf who shail hold the Equity Shares in truet on behalf of the

membere entltled o freotionel ent[tiements with the expreee underetendlng

- that such director(e) or officer(s) or pereon‘(e) shall sell the same In the
- _market at such time or times and at such priee or prlces and to such person

'or persons, as it.'he/they may deem tit and pey to InvestCo the net sale

proceeds thereof, whereupon inveetGo ehali dietribute such net sale
proceede subject to taxee. if any, to the membere in proportlon to their
resractive fractional entittements. '

i - avent of thelr being any pending share transfer, whether lodged or

outstanding, of any shareholder of JISCIO, the Board of Diractors or any
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committee of InvestCo sheil be empowered even subsequent to.the Record

Date. to effectuate such transfer as if such changes in the registered holder

were operative from the Record Date.

n respect of Equlty Shares of JISCO which arg torfeited the Equity Shares

of InvestCo shail be allotted in the aforasaid ratio as and when. and i for any

¢

' reason the iorfeiture is annulled. -

10.  ACCOUNTING TREATMENT IN THE BOOKS OF INVESTCO

. 10.1 InvestCo shall, upon the arrangement becoming operative, record the assets of the

i i

" Investment Division of JISCO vested in it pursuant to this Scheme. at their fair

values.

'

10.2 InvestCo shall credit to its share capital account the aggregate face value of the

Equity Shares Issued by it to the members of JISCO pursu'a'nt to this Scheme.

10.3 The excess or deficlt, if any, remalntng after recording the aioresaid entries shall be

credrted by InvestCo to general reserve or debited to goodwill as the case may be. .

. .
Py

11. | TRANSACTIONS RELATING TO INVESTMENT DIVISION BETWEEN THE

APPOINTED DATE AND EFFECTIVE DATE

1'1,1 Durtng the period between the Appolnted Date and the Effective Date:

0

)

- iy

’

JISCO shall be deemed to have held and stood possessed of and shall hold

~ and stand possessed of the’ assete of the investment Division for and on -

account of and in trust for InvestCo.

“Investment Division, shall for' ail purposes be 'tr'eated and deemed to accrue

as the prof' ts or income or expenditure’ or losses (as the cese may be) of

: InvestCo. and
JISCO shall not utilize the profits or income, if any, relating to the Investment ‘

Dlvlsion ior the purpose of deciaring or payrng any dwrdend or for any other

purpose In respect of the penod falhng on and atter the Appolnted Date,

without’ the prior written consent of InvestCo.

11.2  As and from the date of acceptance of this. Scheme by the Board of Directors of

. Alithe prolits or lncome aceruling or arlslng to JISCO including dtvtdends. or .

" expenditure or lossee arisin_g_ or incurred by JISCO on: account of the |

JISCO and the Board of Directors of InvestCo and tiii the Etfec'tive Date, JISCO 3
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: the EftectIVe Date. ehall be in tull force and eﬂeot agalrlst or In favour of |nvestCo, ‘

— o~
shall not alienate, charge, mongage encumber or otherwise deal with the assets of

Investment Division or any part thereof without the prior written concutrence of the -

Board of Diraclore of InvestCo.

‘ LEGAL PROGEEDINGS

Al tegal’ proceedings ot wheteoever nature by or ngelnet JISGO pending and/or
arising at'the Appointed Date and relatlng to the Investment Dlvis[on of JISCO, as

and from the Effectlve Dete, shell be contlnued and enforced by or agalnst InvestCo

_inthe manner and to the same extent as would or might havg _been contlnued end

3 enforced by or'against JISCO..

After the Appolnted Date, If any proceedlngs are taken agalnet Jlsco In respect of

.the matters referred to in the sub-clause 12.1 abovs, it shall defend the same at the -
‘_ cost. of InvestCo and InvestCo shall r'elmbu'ree and Indemnify JISCO against all
* labliities and obligations incurred ByJISCO Inrespect thereof. o

‘ InvestCo Undertakes to have all legal or other prooaedlngs initiated by or egainet

" JISCO referred to In sub-clause 12,1 above transferred Into ta name and to have

the aeme continued, proneouted and cntoreed by. or lgllnlt lnvoltCo to the

excluslon of JISCO.

CONTRACTB, DEEDB. ETC.

‘Subleot to the other provisions of this ' Schems, all oontraote. deede. bonds,

agreements and other lnetrurnente. It any, of whatspsver neture relatlng to the

Invesiment Dlvlslon and to whlah JISCO Is party and subsisting or having effect on

as the case may be. and may be enforced by or agelnet |nvestCo as fully and

effectually as if, Instead of JISCO InveetCo had been a party thereto lnvestCo shall

enter into and/or lssue endlor execute deede, wnt[nga or oontlrmatlone or enter Into

any arrangements, contlrmat!ons or novatlons. In order 1o give formal eﬂect to the

provleione of th:s Scheme investCo shall be deemed to be authorised to execute

any euch deeds, writings of conﬂrmatlone on beha|f of JISGO and to implement or
: carry out aII tormellties requlred on the part of JISCO to’ glve eﬂect to the prowswns

”of this Scheme.
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SAVING OF CONCLUDED TRANSACTIONS'

- il -

!

The transfer of assets under Clause 8 above and the gontinuance of preceedings by

or against InvestCo under Clause 12 above shall not affect any-transaction or

p_roceedlngs_ already. concluded by JISCO in respect of the Investment Division onor .

' after the Appolnted Date il the Eﬂectlve-Date. to th‘e end and lntent that lnveetCo-

\acc.epts and adopts all acte. deeds and thlngs done and executad by InvestCo in

15.1

15.2

-

) _respect thereto as done and executed on behalf of ltself

PART 3 - REORGANISATION OF CAPITAL OF JVSL
As contemptated inthe CDFl upon the Scheme bacomlnq etfective, the equity share.
capltal shall in the ratlo of 4 (four) Equity Shares for" every 10 (ten) Equtty Shares of
Fls 10 each held by every equity shareholder ol JVSL whose name appears In the

register of members of JVSL on the Flecord Date for Fteorganlsatlon of Capttal be

. converted into 4 (four) 0.01% Cumulatlve Fledeernable Preference shares of Rs. 10

each.

Consequent upon such reorganlzatlon the Subscrlbed and pald-up capltal of JVSL

"shall be: reorganlzed from Rs 1570 05 04 070 divided into 1 »28,10,15,500 Equlty

‘ "Shares of Hs 10 each and 27 90, 34 907 10% 0umulatlve Fledeemable Preference

15.3

15.4

Shares of Rs 10 each 1o 77 ,46,08,300 Equity Sharea of Rs 1o each, 27,90,34,907 ‘
10% Cumulattve Redeemable Preference Shares of Fle 10 each and 51 64 06,200

0.01% Cumulative Fledeemable Preference Shares of Fls 10 each amounttng toRs.

' 1570 05,04,070, : , . .
' The 51 64 06 200 001% Cumuiatlve l—'ledeemable F"eference Shares of Rs 10

. each to be issued to the shareholders of JVSL as provided tn Clause 151 above

shall be reconverted lnto 12 91 01 .550 Equity Shares of Fts 10 each in the ratio of 1

. (one) Equity Share for every 4 (four) Cumulatlve Ftedeemable Preference Shares

held by the shareholder on the said Record Date for Reorganisation of Capital

Consequent upon such reorganizetlon, the Subscribed and pald-up capttel of JVSL

' 'shall ba reorganlzed from Fis 1570 05 04 070 dlvrded into 77,46,08, 300 Equrty

Sharee of Fte 10 eeoh 27 90 34 907 10% Cumulative Fledeemable Preference

‘Shares of ‘Rs 10 each and 51, 64 06 200 001% Cumulatwe Ffedeemable '

Preference Shares of Rs 10 each to 90,37,10,850 Equrty Shares of Rs 10 each»
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‘and 27,90,34,80710% Cumulative Redeemable  Preference: Shares of Rs 10

each amcuntrng to Rs. 1182,74,57,570

The conversion of Equlty Shares lnto preference shares and re-converslon of

, preference shares into equity as above, whlch constitutes reductlon of capltal ehall'

- . be ‘effected as a part of the Scheme only as the same dcea not Involve etther

dlmrnutlon of liability ln respect of unpald share capital or payment to any
shareholder of any paid up share capital, and the order of the Court sanctioning the
Scheme shall be deemed to be an-order under Section 102 of the Act confirming the -

reduction.

Upon the Scheme b'ecomlng effective and .eubject to Clapse.23 hereln JVSL ehall

|ssue and allot to every equity shareholder whose name appears ln its Register of .

: Members on the Racord Date tor Fteorganlzetlcn ot capltel. hls/her helre executors.

‘admrnlstrators, or euccessors-ln-tltle es the case mey be. In respect ot 7 (seven )

equity shares of Rs. 10 each, 1 (one) warrant with rights attashed as under:

e The nolder of the warrant wil have a rlght to apply and be allotted 1 (one) Equity
Shares of the company per warrant upon peyment of Fla 10 per Equlty Shere on
or betore e }\prll 2006. The other terms of the warrant_.are detailed in Schedule’

1 hereto. o

Upon the' Scheme being gffective, as contemplated in the CDR, Rs. 4,56,88,22,570

of debt shall be converted Into 45,'68,82,257 Equity Shares of Rs. 10 each at par.

itis clarlfied that the equity shares allotted pursuant to this Clauee wlll not be subject

to converslon referred to in Clauee 15 and wlll not be entltled to warrants as per

' Clause 17.‘

Upon the Scheme becomlng effective, the fully paid up caprtal of JVSL after grvrng
offect to reorganisation of capltal as per clause 15 and 18 shall be reduced as

under; -
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* The reduction shall be effacted in the first Instance by canceltng Rs, 9.375 of
every equity share of Rs. 10 lully pa[d up ;
‘ o After the aloresald reduction, the fully paid up share of Fts 0. 625 each shalt be
consolidated into Equity Shares of Rs. 10 each lully pa|d subject to lractronel '

entitlement discussed in ctause 21 below.

The reductton of capital as contemplated in clause 19 above shell be effected as a

part.ot the Scheme only as the same does not involve etther dtmmutton of liabiiity in -

’ respect ol unpaid share capital or payment to any shareholder of any paid up share /

capital, and the order of the Court senctronlng the Scheme shall be deemed to be

an order under Section 102 of the Act confirming the reduction.

* The, Board of Directors of JVSL shall consolidate all fractional entltlernent; if any, ‘

arising due to the Fleorganisation of Capital and allot EqUity Shares in tieu thereof to

IR

a d|rector or an officer of JVSL or such other person as the Board of Dlrectors of

- JVSL shall appoint in this behalf who shall hold the Equity Shares in trust on behall

" of the members entitled to fractional entltlements with the express’ understandrng ‘

that such dlrector(s) or officer(s) or person(s) shall eell the same in the market at

“such time or times and at such price or prlces 'and to such person or persons, as

- ivhefthey may deem fit, and pay 10 JVBL ; the net sale procesds thereol whereupon :

JVSL shall distribute such net sale proceeds sub]ect te taxes. teny, to the members

in proportlon to thelr respective fractional entitlements.

The share certificates of JVSL in relation to the shares held by lts equity

' shareholders shsll without any further appllcatlon. det, lnetrument or deed ‘be

| {
deemed to have been eutomatrcally cancelled pursuant to the Fleorganieatlon of

Capital- and new share certificates with the revlsed number of Equtty Shares will be

- Issued by JVSL.. It is clarified that the number of shares held in dematerlallsed lorm

!

will be reduced autometically

The demat acceunt of the shareho]ders 1o whom equity shares are to be allorted

i pureuent to Clause 18 .shall be credlted after giving effect to the reductton as

contemplated in Clauss 19.
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On account of the reductlon of equity share capital as provided in Clause 19 the .

warrant entltlement a8 providsd In cleuee 17 ahall be revlsed as under:
Upon the Scheme becomtng eﬂeotlve. JV8L shell teaue and allot to every equity
~ shareholder whose name appeere In its register ot members on the Heoard Date

for Reorganization of Capltal,- hlelher heirs exeoutore. adrnlntetrators. or the

suoooaeom'ln-tltle. as the case may be, ln respect ot 112 (One Hundred and |

) 'Twelve) equity shares ot Re 10 each, 1 (one) warrant wlth rlghte attached as

Under

s The holder of the werrant will have a rlght to apply and be aI'otted 1(one) Equity

Shares of Rs. 10 each of JVSL per warrant upon payment of Rs. 160 per equlty
ehare on or hefore 1 April 2006. The other terms of the warrant are detalled in

" Sohedule 1 hereto.

The watrants of JVSL wii be lssued In dematerlalleed torm to those equlty_

f «Vshareholders who hotd the shares of JVSL In dematerlalleed torm. provlded all

. detals relating o the account with the deppsllory partlpant are avallble to JVSL.

' , Al those equlty ehareholders who hold eheres of JVSL in certlﬂcate form wllt be

‘lsalied Warrante of JVSL In the eertttlcate torm unleee otherwlee oommuntoatpd In

g wrltlng by the shareholdere on or betore euah date as may be determined by JVSL

N 233

or commlttee thereot.

Tha Board of Plrsotors of JVSL ehalt ooneolldate all traottonal entlttement, i any. of

_warranta and allot warrants tn lleu thereot io a director or an offioer of JVSL of such
other pereon as the Board of Dlreotore ot JVBL ehatl appolnt In this behalt who ehal! ’

hold the vrerranta In trust on behalt of the memhere entItled to tractlonal entttlemente

wlth tt]e exprese underetendtng that euch dtrector(e) or ofﬂcer(e) or person(s) shall

| soll the eame In the market at auch tlme or tImes and at euch prtoe or prices and 1o

euch pereon or pereone, as the/they rnay deem fit, and pay to JVSL, the net sate

procaeds thereot whereupon JVSL shall dlstrlhute such net sale proceeds subject '

to tattea. It any. o the membere in proporlton to thelr respectlve tractlonel

.enttttements. 7
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24 The additional equity shares and warrants Issued pursuant to the Reorganisation of

Capltal shall be listed on all the stock exchanges where the extsting equity shares ot

JVSL are listed.

2% - The oredit arising out of Fleorgantsattc/m of Capital contained in Clause 15.3 and 19

above shall be credited to the éeneral Reserve Account, *

L]

281 Any entltlernent to the equity"»ehare‘epcf- JVSL for any persn on ‘account of

)y
¢ £

o

annulment of share fortelture by JVSL shall be proportionately adjusted by giving

effect to provtslons of Clause. 15 and Clause 19. It is further clanfied that such. -

' peraons shall be entitled to receive warrants as contemplated In clause 17 and 23,
26.2 Any allotment of equity shares out of the forfeited shares shall be adjusted by giving

effect to provislons af Clause 16 and Clause 19.

PART 4= AMALGAMATION OF REMAINING BUSINESS OF JISCO INTO JVSL '
27 TRANSFER OF UNDERTAKING

. 27.1 With effect from the Appointed'Date.-.the Remalning Buslness shall, under the

provlslons of Sections 391 and 394 and all other eppttceble prowsions. if any, of the
Act, wtthout any further act or- deed be trensterred to and vested In JVSL and/or .

deemed -to be transferred to and vested In JVSL s0 as to vest In JVSL aII the rights,

title and tnterest of JISCO therein, aave and except the land and bultdtng. which wil

be transferred in the manner provided in 27.2 below.

. 212 The Iend and bulldlng shetl as part ot the emetgametlon of JISCO into JVSL, be

traneterred to JVSL by executing deed of conveyance after the Scheme is
1,sanctloned by the Hon ble Mumbal and Karnataka High Court but betore the
Eﬂecttve Date. This Deed of Conveyance would be the principal instrument for the

’ '-\f-:-,-purpose of transfer ot the tand and bullding

273 EWith etfect from the Appolnted Date, all debts, ligbliities, conttngent Itabtllties. duties -

Il' ations of avery kind nature and descrlption shall also, under the prowstons
of Seotlons 391 and 394 ot the Act wlthout any turther act or deed be transterred to
- and/or deemed to be transferred to JVSL 80 ae to become as trom the ! {Appornted

Date, the debts, Iiab]lttles. conttngent ttabllttles, duties and obllqatlons of JVSL and it
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shall not ca necessary to obtain the consent of any thlrd party or other person who is

a party to any contract or arran.ement by virtue ot whtch such debts, liabilities,

contingent liabilities, duties and obllgations have arisen In order to glve effect to the .

provisions of this sub-clause.

.

27.4 The transfer and vesting as aforesaid shall be sub]ect to subslsting charges, tf any, in’

raspect of any assets,

Provided always that the Scheme shall not operate to enlarge the security for any .

. loan, deposit or facility availed by JISCO and JvsL shall not be obliged to create

any further or additional “security therefor after the Effective Date or. otherwise.

'Further, the Scheme shall not operate"to enlarg'e'th'e security for any toan, deposlt
or facliity availed by JVSL, in as much as the securlty shall not extend to the assets

transferred by JISCO to JVSL ln terms of CIause 27.1 above.

28 ISSUE OF SHARES BY JVSL
Upon this Schsme bacomlng effectlve, JVSL shall wlthout any further appllcation or
deed, Issue and a]lot to every member of JISCO holdlng tully pald up Equlty Shares

In JISCO and. whose names appear In the rsglater of me _“bers of JISCO' on the

Record Dats, hig/her helrs. executors. adm!nlstrators or ths succsssors-ln-tltte. as
. the oase méy be, in respect cf every 1 (Qne ) equlty share of the face value of Rs.
10 each fully paid- up held by hlm/herllt in JISco, 1 (One) equity share ot the face
value of Rs. 10 each of JVSL credited as tully paid-up with rights attached thareto

as under

‘(a)  The Equity Sharss to be Issued and allctted in terme hereof will be subject to

the Memorandum and Articles of Association of JVSL.

(b) - JVSL shatl if and to the extent required, apply for and obtarn any approvals

from concemed regulatory authoritles for the lssue and atlotment of Equlty'

" Sharss to the members of JISCO under the Scheme

()] Ths Equity Shares to be issued by JVSL In respect of any Equity Shares of

JISCO which are held In abeyance under the provisions of Section 206A of
| ‘the Act or otherwise shall pendlng allotment or settlement of dlspute by

order of C_ourt or othemise, be held In abeyance_ by JVSL.
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Thé Equity Shares issued by JYSL as per this clause shall be listed on the

stock exchanges where the existing eqﬁlty shares of JVSL are listed.

The Equity Shares of JVSL will be issued in dematerialised form to those -

equity shareholders who hold the shares of JISCO In dematerialised form,

‘provided all details relating to the account with the depository participant are

available to JVSL, All those equity shareholders who hold shares of JISCO

in certificate form will be lssued Equity Shares of JVSL In the ceriiicaté form

unless otherwise communicated-in writing by the sharsholders on or before

such date asmay be de_terrnlned by JVSL or committee thereof.
In respect of the Equity Shares of JISCO whera calls are In arrears and -
without any préjudice to any remedies that JISCO or JVEL, shall have In this

behalf, JVSL shall not be bound to Iééue any shares (whether partly paid or -

otherwise) nor to contirm any entitiement to suc‘h hoide[ until such time as

the .cails-ln-arrea;s are paid,.

In the event of there beiﬁg_ any bendlr;g share transler, whether lbdged or
outstanding, of any sharéholder of JISCO, the Board of Diractors or any
committee of JVSL shall be empowered e_y.enhsubsequem to the Record
Date, to effectuate such transﬁer as If such cﬁanges in the reglstefed holder ’ |

were operative from the Record Date,

" It Is hereby claﬁﬂac; that the allotment of warrants pursuant to clauge 17 will

no} be made to the equity ‘shareholders of JISCO who shall become
ahareho[dérs of JVSL pursuant to allotment of shares of JVSL under this

CI&us.e. :

In respect of Equity Shares of JISCO which are fo:feit‘éd. tha Equity Shares

of JVSL shall be allotted in the aforesaid ratio as and whén, and if for any

 reason the forfsiture Is annulled.
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20 ACCOUNTING TREATMENT IN THE BOOKS OF JVSL }.

204

20.2

29.3

-JVSL'AshaII, upon the arrangement becoming operatlr/e. record the assets and
liabliities of the Reme.lnlng Buslnese of JISCO vested 'ln }t'pursuent to this Scheme.

atthelr reepectlve book valuee (inciudlng the amount of revaluatlon, if any).

JVSL shall credit to its share capital aocount the eggregate face value of the Equrly o

Shares lssued by it to the members ei JISQQ pursuant to this Scheme.

The exces;s or deficit, it any, remarnlng after 'recording the aforesald entries. and
atter credltlng to the Debenture Redemption F!eserVe ('DRFI') an amount equal to
the credlt to ‘DAR in the books of JISCO shaII be credlted by JVSL to general

reserve or debited to goodwrtl s the case mey bd

35 BUSINESS AND PROPERTY IN TRUST FOH JVSL

30.2 .

30.3-

Durlng the period between the Appointed Data and the Eﬂeetlve Date. .
(a) JIsCO ehell carry on. and deemed o have eerrled on.the Ftemalning

‘Business and shall stand posseseed of. aII aseete and propenlee of the -

Hemalning Businass, in trust for JVSL and ghall mount for the same to

JVSL.

(b))  Any Income or profit accruing er‘,aﬂeing to JISCO in relation to the

. Remalning B'u,elneés‘hnd all eests. charges, expenses and losses Ingurred '

by JISCO in relation te the Flemainlng Buslnees‘shell for all purposee be

treated as the income, profits, costs, charges, expenses and losses, as rhe ,

case may be. of JVSL.

N

JISCO shall not utilize the proﬂts or lnoome, it any, reletlng io the Remaining

uelnese tor the purpose of declaring or pe,ylng any dl\rldend or for any other -

purpose in respect of the per[ed felllng on and after the Appolnted Dete. wltheut the
prior written consent of JVSL.
JVSL shall be entitled, pending the sanctlon of the Scheme, to apply to the

Central/Stats Government(s) end all other egenclee. departments and authoritles

concerned as are' necessary under any law lpr 'eueh eonsen_t_s, approvals .and.

sanclions which JVSL may requlre to carry on the Remaining Business.
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L CONDUCT OF BUSINESS

As and from the date of acceptance of thls $cheme by the Board of Directors of -

'KJISCO and the Board of Directors of JvsL and tfll the Ef'fectlve Date

 (a) JisCo shall carry on the Ffemainlng Business with reasonable diligence and in

. the same manner as it had been doing hlthertofore. and JISCO shall not alter or

expand the Ftemalnfng Euslneee except with the concurrenca of JVSL.

* (b) JIEGO sha!l not, .without the wiltten concurrenc'e of Board. of JVSL, alienate,

cha?ge or encumber any of its. propertties except in the ordlnary course of
buslness or pursuant to any pre-exlstlng obllgatfon undertaken prior to the date
%of acceptance of the Scheme by the respecttve Boards of Directors of JISCO
and JVSL. o / ‘

(¢) JISCQ shall not vary or alter, except in the ordrnary course of Its business and
as may be requrred for reorgamzatlon, tho terms and condltlons of employment
of any of lts employeee '

Upon the coming into effect of this Scheme. the borrowlng limits of JVSL In terms of

Section 263(1)(d) of the Act, shall be deemed wlthout any further act or deed to

‘have been enhanced by the aggregate Ifmlts of JlSCO. Such Ifmlts woufd be

Incremental to the existing limits of JVSL, with effect from the Appolnted Date and

no separate resolutions will be requlred tobe passed.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming operatfve, all staff, workmen and employeee of JSCOIn

.-service on the Effective Date shall be deemed to have become staff, workmen and
employees of JVSL without any break in their servfce and on the basls of contlnuity

of servIce, and the terms and conditions of thelr employment with JVSL shall not-be

less .avourable than those applicable to them with reference to JISCO on the )
S _

Effective Date. ' : N

lt Is expressly provided that, on the Scheme becomlng effective the Provrdent Fund,

Gratuity Fund, Superannuatlon Fund o any other Special Fund or Trusts created or -

' existlng for the benefit of the staff, workmen and employees of JISCO shall become

the truete/funds of JVSL for all purposes whatsoever in relatfon to the admtmstratron
or operatlon of such Fund o Funds or in relatron to ‘the obligation to make

oontributions to the said Fund or Funds in accordance wrth the provisions thereof as
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‘ per the terms provided in the respaective Trust Deeds, it any, to the end and intent

that all rights, duties, powars and obfigations of. JISCO in relation to euch Fund or

Funde shall become those of JVSL Itls olartﬂed that the sorvices of the stat‘f. ‘

s

purpose of the sald Fund or Funds,

33 LEGAL PHOCEEDINGS -
331 A!' legal procsedings of whatsoever nature by .or against JISCO pending and/or
anelng aL‘tne Appornted Date and relatlng to the Remalning Buslness as and trom
the Efter‘tive Da te s‘- " ke contlnued and enforced by or agalnst JVSL in the
m'mner and to the € extent as would or mlght have been contmued and
enforced by cr agam- -rbUO ‘
33.2  JVSL uncs-takes to have all legal or other proceedlngs initiated by or ageinst JISCO
referred | to In sub-clause 33.1 above transferred Into Its name and to have the same
contlnued. prosecuted and enforced by or against JVSL to the exelueion of JISGO.
34 CONTRAcTS, DEEDS ETc. : ‘
Subject o the other provisions ot thle Scheme. all contracts. deeds. bonds.
agreements and other lnstruments it any, of whatsoever nature relattng to the
. Remalining Business and to which . JISCO le party and aubslstlng or havlng eﬂect on

the Etfective Date shall be In full force and eﬂeet agalnst or ln favour of JVSL, as

the case may be, and may be enforced by or agalnst JVSL ae fully and effectually

as'lf, Instead of JISCO JVSL had been & party therato. JVSL shall enter into and/ar
Ieeue andior execute deeds, wrltings or oonflrmatlone or enter tnto any
arrangements, confirmations or novations, In order to give tormal effect to the
provlalone of this Scheme, If so requlred or becomes'ne‘cessary JVSL shalf be
deemed tobe authorised to execute any such deeda. writlnge or contirmatlans on
~ behalf of JISCO and to implement or carry out aII lormalltlee requlred on the’ part of

JISCO to give effect to the provrsrons of this Scheme.

35 SAVtNG OF CONCLUDED TRANSACTIONS
The transtar of properties and liabilities underICI‘ause 27 above and the continuance

of_proceedtngs by or against JVSL under Clause 33 above _sh_all} not affect any

_transaction'or oroceedings already concluded by JISCO in relation to the remaining

- workmen and employees-of J.lS"‘O wlIl be treated as having been continuous for the
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business on or after the Appointed Date till the Effective Date, to the end and inte: :

that JVSL accepts and adopts all acts, deeds ‘and thlngs done ‘and axecuted by ‘

¥,

JISCO In respact thereto as done and executed on behaii of itself.”

WINDING UP

3

On the Scheme becoming effective, JISCO shall be dissolved without being wound

~up.

PART'S - Other Terms and Conditions

7

1

. With eiiect from the Effective Date. the name of Jindal Vljayanagar Steel Limited ‘

shall be changed to “Jindal Iron & Steei Cempany Limited "

APPLICATION TO HIGH COURT
JISCO, InvestCoe and JVSL shall wlih all reasonabie dispatch make appllcations

under Sections 391 and 394 of the Act and other applicable provisions ¢ of the Act to
. the Bombay High Court and Karnataka High Coun' for seeklng approvai of the'

o -Scheme.

I3

MODIFI¢A]‘IQN OR AMENDMENTS TO THE SCHEME
.JISG'OI InvestCo -and JVSL by their respective Board of Directors or’any Commitiee
' constltuted by the them may assent to any modiiicatlonslamendments to the

$:Scheme ot i any - oonditions or Iimltatlons that' the Bombay High Court and/or

Karnataka High Court and/or any other authority may deem fit to direct or |mpose or
wh[ch /may otherwise be considered necessary desirable or appropriate by them

JISCO, InvestCo and JVSL by their respective Boards .of Directors or any

'Commltiee constituted by them be and are hereby euthonzed to take ail such-steps

- as may be necessary, desirable or proper to resolve any doubts, difficulties or

questions whether by reason of any.l divective or'-orders' of any other authority or
otherwise howsoever arising out of or by viriue of the Scheme or implamentation

thereof and/or any matter concerned or connected therewith.
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: 40 ‘CONDITIONALITY OF THE SCHEME -
. This Composite Scheme is and shall be conditional upon and sibjectto:  ,
‘401 The requlsite consent, approval or permlsslon of the Central Government or any
/ other statutory or regulatory authority, whlch by law may be necessary for the

implemsntation of thls Schame.

402 ‘The approval by the requisite majorltles of the classes of persons of JISCOQ,

InvesiCo and.JVSL as directed by the" Bombay High Court and Kamataka High:

Coun under Sebtlon 391 of the Act,

I
’

i

|

|

Scheme being obtained.

40 4 The provlsrons contained in thls Scheme are tnextrtcebty lnter-llnked with the other

i

glven effeat to only lf Is approved In Its entirety unless specifically agreed otherwlse '

by JISCO JVSL and InvestCo by thelr respectlve Board of Directors or any .

Committee constituted by them.

41 EFFECT OF NON-RECEIPT OF APPROVALS
In case the Scheme ts not senctloned by the Bombay High Court and/or Kamatake

A

‘ g agreements. sanctlens or condttions enumerated in the Scheme not being obtalned' .

* or complied or for any other reason, the Scheme cannot be Impl_emented. the

. Scheme shall become null and vold, and ‘.nsco'and JVSL shall bear the entlre eest -

charges and expenses in connectlon wlth the Sr:heme equslly un!eps othemrlse _

mutually agreed

492" COSTS CHARGES & EXPENSES )
AI| costs. oherges, texes Includlng dutles. levles end all other expenses. it any
erls!ng out of or incurred in cerrying out end implementrng this Scheme and matters

incidental there.te shall be borne by JVSL. -

|40 3 . All other sanctions and orders as are Iegally necessary or requlred in respect of the!

prewslons and the Scheme constitutes an lntegral whole, The Scheme would beA

ngh COurt orin the event any of consents approvels permlsslons, resolutlons.’




. purpose then such warrams shall explre.

Schedule 1
(Refer Clause 17 & -

Terms of Issue of Warrante

\

The holder of warrants will be entltled to apply for and be allotted 1 {one)
equity share of thg Company per warrant on or before 1st April 2008

The Board of Direbtors shall deterniine a record date for this purpose and
also a reasonable perlod (not being less than 1 month) within: which the

* warrantholder. should apply for the equlty shares. The warrantholder wil

have to apply for the equity shares by paying the vaiue thereof l.e. Rs 160
per. share (Rs 10 towards the face value and'Rs 150 towards the share .
premium)." If the entitlement egalnet warrants to apply for the equity shares
is not exerclsed within the period ' determined by the Company for this |

: The entitlement’ to apply for and be allotted equity shares of the company as

stated above- and the price for such entitiement wrll automatically get:

. adjusted-upon allotment of Bonus or Equrty Shares on'a nghts basis by the

Company.

: The Warrants are tradeable and for which purpose appiloatlon for Ilsting wlII
be made to the stock exchanges where the equlty shares ol the oompany;

are Ilsted

This warrant by Itsélf- does not glve to the holder(a) hereo! any rlghte of
"shareholders of the company. !

T

Th'e equity shares Issued as above shall rank parl paesu in all respects with .
the then exleting Equity Shares of the Company. The warrants and equity
shares shall be?eubject to the' Memorandum and Artlclee of Association ol
the Company.

All the communlcetrons in respact of this warrants should be addressed to
the company at its registered: office at P 0. Toranagallu. Sandur Taluk, Dlst
Bellary 5831 23. Karnataka. : . .
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY -

- ORDINARY ORGINAL CiVIL JURISDICTION

COMPANY PETITION NO. 76 OF 2004
CONNECTED WITH:
COMPANY APPLICATION NO. 562 OF 2003

. In the matter of Companies Act, 1956;

(1 of 1956),
AND o

In the matter of Section 391 &a. 394 of the
Companies Act, 1956;
. aND

(n the matter of Scheme of Amangement and

,l Amalgamation between Jindal lron & Stesl

Company Limited, Jindal South West Holdings

" Limited end Jindal Vijayanagar Steel Limited and

their respective members and creditors.

" JINDAL IRON & SfEEL COMPANY LIMITED

Petlhoner Company

y o

»'GERTIFIED CCoPY QFI

ORDER SANCTIONING THE SCHEME OF
ARRANGEMENT AND AMALGAMATION

Filed this 29™ day of 0ctobéir~ 2004

'M/S RAJANI ASSOQIATES
) Advocates for the Petitianer

F-4 Panchsheel,

53, 'C' Road, -
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k IN THE HIGH COURT OF JUDICATURE AT BOMBAY '
0 (
:-\ e ORDINARY OHIGINAL CIVILJUHISDICTION

- COMPANY PETITION No. 543 OF 2oos
' CONNECTED WITH
. COMPANY APPLICATION NO. 407 OF 2005

- ,q\,sa,mpr,-——. " '
: o in the matter of the’ Companres Act, 1956 (1
No -obtianes Mokiedi-134a 12 T —
—— - of 1956);
\ . : o . AND

Stamip Agt, 1958.
. DHIco of the
t.‘nm-r:tor at l

C \ve No' Adj.).b [“CO anies Act, 1956

Reccived from Shrl. ..:S.SHQ 5&1 -AND .

resnlmu al .
= Moe Ceee.
\&k\ Eummg ‘In the tter of Schieme of ‘Amalgamation

R0, mlnle VR Mar 2 e SUTRANER v crviay
SRS 14 (5} of e BINEPS " of “Euro lkon Iron ;& Steel - Private” Limit

i the matlter'of,,Sections 391 ‘to.394~:otu/the

y%m.... S

'.sr l‘( A |, usa the tul . wul
’ " Red ' 5 —élsmfg guw'{-‘:_vn e LakR- T ﬂ\«gww&'b“f-"“"“@

: w: n w nim el lnslrm ) |s ESgabN has‘bees . and:Eure Coke nergy ‘Private:Limited S
- paid-vide drlicic No.5. 2 - . e,

rereen 01 SRR Ul
This certiticato is ﬁuh;m:t an !hc wovlsion ot f . ¢
seotion £3 {A) of Hoikbay Sl Act, 1985, . and JSW -Powe‘rr,\LImrted with JSW 'Steal

nmCa..&;g

ot Mg,

Jow Steell L, Vh " ompany

" Limited.

)
incorporated under the Qorppanfég Act, )}
1956' a_nri hawng its registered. office at ")
Jindal Mangion, 54, Dr. G' 'Deshmuk’h:) |
Marg, Mumbai— 400026‘ I ). Petitioner Company
h .
Coram: A.M. Khanwilkar J
Date: 30" day of SCptemberiéoo's

UPON the Petition-of JSW Stes! lelted the Patntloner Company abovenamed
’ lonourable

prasented to tmséwmm Courton 12"‘ d y of August 2005 for: sancnon of the

Scheme ‘of Amalgamatlon (“the Scheme")_‘of“Euro Ikon Iron ‘& Steel Prwate'

"o

. Limited (herelnafter referred 10.85 “Eyro | irst Transferor Company')

Cau to’ Aw,r,ggg /gﬁ.

N
o U S ot B2 patenf
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- and Euro Coke. & Energy Private Limited {hereinafter referred to as “Euro Coke"”

‘or “the Second- Transferor Company”) and JSW Power Limited (herematter
referred to as- "JPL" or 'the Third Transleror Company"), (hereinatter First
‘Second and Third Trans»feror'__Comp_any collectively known as ‘the Transferor
Companies') with JSW Steel Limited (hereinafter re_ferred to as “JSWSL" or “the
Tran-sleree Company” or “the Petitioner Cornpany") AND for other consequenttal

refiefs as mentioned in the Petitiori AND the said Petition being this day galled on

for hearing and final disposal AND UPON READING the said Petition and the._

Affidavit‘ol' Mr. Lancy. Varghese, Asst, .Company Secretary of the Petitioner

Company sworn on 5"‘ day of August 2005 ventylng the said Petitlon AND

UPON FtEADING the Aftrdavrt of Mr. Sanjay Isram, Advocate of Rajani

' Associates. Advocates for the Petitioner Company, dated gh day of September

2005 proving service of the nottce of the date ot hearlng ol the Petltion upon the

Ftegional Dtrector Depanment of Company Alfarrs, Mumbai. Maharashtra. and

also prov:rg publlcatton of the notlce ot the date of hearlng of the Petltion ln the' l

f “Free Press Journal" in Engllsh dated 19"1 day of August 2005 and

“‘NavShaktt" ln Marathi dated 20"' day of August 2005 AND UPON: FlEADlNG the
' order dated 24“1 day of June 2005 made by this Hon'ble Court ln Company '

Application No. 407 ot 2005 whereby the Petmoner Company wae.-.dlrected to '_ R

convene meeting of the Eqmty shareholders, Preference shareholders, Secured

creditors and Unsecured creditor of the Petitioner Company to consider and :

approve the proposed Scheme of Amalgamatlon AND UPON FtEADlNG the

Aﬂidavrt dated 18 day of June 2005 of Mr. Haman Madhok Alternate Chairman " -

appointed for the meeting of Equtty shareholders, Preference shareholders,

Secured creditdrs and Unsecured credltors of the Petltloner Company provrng

: pubhcatlon of notice convening the meetlng ot Equuty shareholders. Preterence '

shareholders, Secured credltors and Unsecured Creditors In the Issue ot “Free
Press Journal” 1n’Engl|s.h and} “NavShaktl"_in »Mara_thl, l:oth dated 4" day of July
2005 and also. proviug. dispatch of the. notlce convening the meetin_g toEq'uity
shareholders, Pr,ete_rence,:. shareholders, . Segured creditors and .Llnseou,red
creditors of. the PetitionerZCornpa_ny‘ANl) UPON READING th‘e_Beportfof‘ Mr.

“Raman tMadhok, .AIt'er_na‘te-._Qh,airman_-'-:_lappoi:nted- ,lcr’_,the; meeting of Equity
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shareholders Preference shareholders, Secured credrtors and Unsecured

. _ rd
- — " creditors of the Petitioner Company dated 3 day of August 2005 as to the result
. o : oi the said meetrng of Equrty shareholders, Preference shareholders Secured
v , o Credltors and Unsecured Credrtors of the Petrtroner Company AND UPON

- ' | -m)'-v -HEADING Affldavrts dated3zgay ol August 2005 of Mr Raman Madhok verifying
the sard reports AND IT APPEAFiS trom the Chatrman s reports that the Scheme
ol Amalgamatlon hes been approved unammously by ali the Equity
! Shareholders. 'Preference Shareholders, Secured Credltors and Unsecured
l _ " Creddttors of the Petmoner Company AND UPON FlEADING Afiidavit dated
l ) o j_day ot September 2005 ot Mr V. Sreenrvase Flao, Fiegtonai Drrector Western
l_ v Fleglon. Department of Company Affarrs statrng that the Scheme is not DI'E]UdlCIBI

to. the tnterest of members end creditors of the Petitroner Company AND UPON
. HEARING Mr. Virag Tulzapurkar, Counsel instructed by Mr. Senray Israni of M/S
’Rejani Assoctates, Advocates for the Petitioner Compeny and

© _ and Mr. M.}, Jogwami

'-_er. t?:.J de with Mr R C. Ma.sterL Panel Counsel Instructed by

Dr. T.C Kauehlk for the Ftegionai Dlreotor, Depertment of Compeny Aflarrs,

V V’Mahareshtra, Mumbal who submrts to the Order ol the Court_ AND no. other
person or persons entrtled to appear at the hearing of the petrtron appearing this .
' '_"day aither n support of the petrtron or to show cause against the same AND, .

THIS GOUFiT DOTH HEHEBY SANCT. lON the said arrangement embodred in

) the Scheme of Amaigamatton between Euro lkon lron & Steel Private Limited,
Euro Coke & Energy Private lelted and JSW Povver erlted. the Transferor
Companies with JSW Steel letted the Petitloner Company as set lorth in

: Exhlbit 1to the Petition and also In schedule hereto AND THlS COURT- DOTH

. HEREBY DECLARE the Scheme of Amalgamation to be binding on Euro Ikon

| . ~ and Euro Coke and JPL and JSWSL and upan the shareho]ders and creditors

! ) AND THIS COUHT DOTH ORDEFi thet wrth effect from 1* day of Apni 2005

- . -{hereinafter referred to as the “Appointed Date') the entire business and whole
of the undertakings of the Transferor Companies _:ncludlng all its properties and

fasse’t's;‘_("t.vhe,th:er movable- or immovable, tangible or 'intangibie)‘ _olv whatsoever
nature such as licenses, pe_rmlts, quot_as. approvals, lease, tenancy rights,

permissions, incentives if any "and all “other" rights, title, interest, contracts,



S .
consent, approvals or powers of every kind nature and descriptions whatsoever

shall under the provisions of é'ections 391 to 394 of the Act and pursuant to the:

orders of thé Bombay High Court or any other appropriate authorrty sancttonfng :

'thrs Scheme and wrthout further act, instrument or deed, but sub]ect 1o the-

charges affectmg the same as on the Effective Date be,transferred and / or.

deemed to be transferred to and vested in the Petitioner Compafiy so as to -

become the properties and assets of the Petitioner 'Company and provlded‘ that

without prejudice to the ganarality 6f the toregofng and, for the removal of doubts _
it Is’ hereby expressly clarified and agreed that all the tangible movable assets ,
belonging to the Transferor Companies including all mcvable_f-.plant and. .
ma'chineries as certified by a chartered ‘enétneer, cash in hand, Jsto'ctrtn trade.i
and afl tangrbfe assets of srmrlar nature not embedded rn earth end capable of )
passrng by manual delrvery. shall be defrvered to the Petatloner Company by, -
,handmg over possessjon through manual deflvery AND THIS COUHT DOTH.-,
FURTHEH OHDEFt that with effect from the Appotnted Date, all; dutres and )
_.obhgatlons of the Transferor Compantes fncludrng obllgatfons under contractuatf.

arrangements of- JPL with. power consumers notwlthstanding the eventual equfty -

' holding of the power consumers in the Petltfoner Company followmg"fﬁ""
implementation of the Scheme, all’ debts, !fabitfttee and contfngent lfablfltles.
~on the ctose of buolness on the date precedlng the Appomted Date whether or
not provtded in the books of the Transferor Companies shafl be, deemed to be the .
" debts, tiabtlrtres duties and ‘obligations of the Petltfoner Company and lt shalf not
be necessary to obtain the consent of any th|rd party or other person who isa
. party to any contract or arrangement by virtue of. which such debts lfabllftles,

- contingent Irabil:tres. duties and obligations have artsen in order to glve effect to :

the provisions of this clause AND TH!S COURT DOTH FURTHEFI ORDEH that it

any suit, ‘appeal or other“_proceedfng of__whateyer nature by or agalnst the,”
Transf_e_rcr Companles is pending, the same shall not abate'or'bedlscont'lnued or:
tn. any way be prejudicially -affected by reason of the Amalgamatton or by
anything contained In this Scheme, but the said sult, appeal or other legal
proceedings may be continued, prosecuted and enforced by or against the

Petitioner Company in'the same manner and to the same éxtent as it would or

i
«
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might have been continued, prosecuted “and enforced by or against the
Transferor Compames as. |f this Scheme had not been made AND THIS COURT
DOTH FURTHER. ORDER that subject - to the other provisions of the Scheme, all
contracts. anciudtng contracts for tenancies and. licenses, deeds, bonds,
agreements and. other instruments of whatsoeVer nature to which the Transteror
Compantes is a party, or the benefit to whichi the, Transteror Compantes may be
eltgtble, sub,51st|ng or operattve tmmedtately. on or before the Effective Date, shall

be:in fuli force and_,ef_fect against or in favour of the Petitioner Comp_any and may

be enf'o'r‘c'ed as. fuiiy and veﬂectiveiy asif. instead of the Transferor Companies, the

Pettttoner Company had been a party or beneftctary thereto and the Petitioner
Company shall enter into- and!or issue andfor execute deeds writings or
conftrmatton or enter tnto any trlparttte agreement conttrmattons or novattons to
whlch the Transferor Compantes wrll if necessary. also be a pany in order t0
give format ‘effect to the provrstons ot thts Scheme tt so requtred or becomes

necessary and the Petitioner Company shall' be deemed to be authonsed to -

v,exeoute any such deeds writtngs or conﬂrmattons on behalf.of the Transteror

. Compantes and to implement or carry out all formaltttes requtred on the part of

the Transferor Compantes to give efiect to the provrstons ot this Scheme AND

THIS COUFiT DOTH FURTHER ORDEH that upon this Scheme becoming

operattve and upon amalgamation ot the Transteror Compames in the Petitioner

.Company in terms of .this Scheme, the Pettttoner Company shall, wrthout any

applicatton or deed, |ssue and aliot equrty shares, credited as fully paid up, to the
extent lndtcated below, to the members of tha Transferor Companies hoidtng fully
paid up enulty shares ig the Transteror Compantes and whose names appear in
the Hegist'er of Members:of the'Transferor C,ornpames, on the Record Date or to

such of - their . respective heirs,  executors, administrators or other legal

-representattves or other. sucoessors in tttie as. may be recogntzed by the Board of

Dtrectors of the. Transi'eror Gompantes in the tollowtng proportton i.e.. every

) equ1ty shareholder of: Euro lkon without any iunher act or deed shall be entitied

to .and be aitotted equtty shares of the Pettttoner Company in the proportton of 1

'(One) equtty share of Fts 10/- each credtted as tuliy paid up, for every 16
(su;t‘een)k, equtt_y shar__,es.;h_eldj ln Euro. Ikon AND &very equity shareholder ‘of Eurg
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Coke without any further ‘act or deed s'hall be entitled to and be allotted equrty :

shares of the Petif onerCompany |n the proportlon of 1 (One) equtty share of Rs g
10/- each credrted as fully’ pald up, for every 19 (Nlneteen) equrty shares held in : , ‘ 1
Euro Coke AND every equrty shareholder of JPL without any further act or deed S . r
shall ‘be entitted to and’ beallotted equrty shares of the Petitionar’ Company in the

, proportlon of 1 (One) equrty 'share of Rs 10/- bach credited as fully paid up. for ‘
every 25‘(Twent'y-fiVe) e"qulty ‘shares 'h‘eld' in 'JPL— AND. ?THIS“COUFIT' DOTH ‘
FUFlTHEFl ORDER that the F’etrt" iorier Cornpany shall reoord all the assets and . ) ‘
liabfities of the' Transferor Companlés transferred to and vested in the Petitloner s |
Company at thelr book values.and the dlfference berng the excess of the value‘of '

the net assets o the “Transteror Com'panl'es"trarisferred. to”:the Plat‘ltlo,ner”

Company o'ursuant to the High Cdu'rf Order o(rér the fac'e ;va‘lue'of shar‘as-‘alloted.

by the Peitionier Company- shall be credlted to General Heserve a/c AND THIS _

COUHT DOTH FURTHER OFlDEFt that on the Scheme becomlng operatlve, all
staff workmen and employees of the Transferor Companlea ln -sarvice on the o
Effectrve Date shall be deemed to have become stafl workmen and employees &

of the Petltloner Company on such date wlthout any break or lnterruptlon in thelr

service andon the terms and condltlons of thalr ernplclyment not lesa‘ favourable -

than thoge subslstlng with reference to the Transferor Companfes as on the sald ‘
date AND THIS ‘GOURT DOTH FUHTHEFI ORDER that the Petltloner Company_
do lile wlth the Fteglstrar of Companles, Maharashtra, Mumbaf tha oertlfled copy_
of the Order sanctlonrng the’ Scheme of’ Amalgamatfon wlthln 30 days frorn, the
date of. sealmg tnereof for reg stratlon under Sectlon 391 of the Companles Act .

1956 and ypon such certlfled ‘copy of the Order. belng so dellvered the Heglstrar

"‘o',Companles Maharashfra. Mumbal shall - place all the rflles,?records and
documents relating™to ‘the Transteror - Compames wrth the - files. records and .
documents relating to Petltloner Company maintalned by him - so as: to:
" consolidate the files reletfng to" all ‘the: Companres AND THIS COUHT DOTH

FURTER ORLER that -
Lﬁmmeeemmmmbeny is reserved to the Petrtfoner Company and to all

‘ other persons Thterested- in thi: Petition to: apply to'this Hon'ble. Court hereln as ’ T
" and when occasion -may-arlse forrany‘:dlrectlon that may be necessary AND THIS -

'COURT“DOTH LASTLY" GRDER ‘the Petitiéner Company. do. pay . sum of




| - - -7 -
| Rs.2 506/- (Rupees Two Thousand FiveHuhdred only) 10 the Régional Director,
) "Department of Company Affalrs. Maharashtra, Mumba: towards the oosts of the
said Pehhon WlTNESS SHHI Dalveer Bhandari Chlef Justlca at Bombay

. ' b :
iaforesald thls 30 day of September ‘1‘.wo Thp_uaand.‘Five. ,

. .

- BY THE COURTy
\ ’

o pr,_Préih‘onptg”iy.& Senior Master :

! ‘ o OHDER ' sanctlon:ng th Scheme ot

: Amalgamatlon Under Sectlons 391 0 394 of the

Companies Act, 1956 drawn’ on the Applalcatlon'_' :

| the Petitii_)nér; ‘having thei'r}l. office at. F4,”
AR Panchsheel, 53, 'C’ Road, Churchgate, Mumbi )

)
)
)
by Mis."RAJANI ASSOCIATES,; ‘Advocates for )
;
)
)

400 020

'SCHEDULE -






1.6

1.3

1.5

. SCHEDULE
' Scheme'_ot Amalgamation’
e
Euro Ikon iron‘ & Steel Private Limited
o | ‘ ,- And
Euro Coke & Energy. Private Limited
o A
 JSW Power Limited
i

- JSW SteeI;Li'mited

DEF[NITIONS

In thls Scheme. unless repugnant to the context the, foIIowrng expressrons shall have the'

re-enactment or amendment thereof for the time being in force.

*Appointed Date* means April 1, 2005 or such other date as may be approved by the

High Court of Judicature at Bombay or any other appropnate authority.
:‘Eﬂective Date means the date on whlch the certthed copres of-the Orders of the

‘ High Gourt of Judicature at Bombay or any other appropr:ate authonty under Secnon

391 _end 394 of the, Act sanc_troning the Schemie are filed with the Registrar of

~ Companies, Maharashtra at MUmbal

" ‘Euro Ikon“ or "The First Transteror Company .means, Euro [kon lion & Steel

Private Limlted .a Company Incorporated under the Companies Act, 1956 and having
its registered offi ce at ‘The Enclave®, New Prabhadevr.Fioad. Off Appa Saheb
Marathe Marg, ‘Mambai - 400 025, ' '

'Euro COkB" or "The Second Transferor COmpany means.Euro Coke & Energy’

anate Limtted a Company Incorporated under the Companles Act, 1956 and havmg‘

N its registered office at ‘The Enclave®, New Prabhadevi Road, Off Appa Saheb
: Marathe Marg, Mumba|-400 025.

"*JPL* or "The Third Transferor. Company means. JSW Power Limited, a Company

rncorporated under the Compe,nles Act 1956. and, havmg its’ regrstered office at Jindal

_' Ma_nsro_n,_s: A,.G. Deshmukh Marg, Mumbal -.-,400026.-



1.7

1.8

1.9

v-z._

“JSWSL" or “The Transferee COrnpany" neans, JSW Steel Limited a Company .

incorporated under the Companies Act, 1956 and havlng its registered office at Jrnda!

Mansion; 5- A, G Deshmukh Marg, Mumbal 400026.

“Record Date” means the date to be frxed by the Board of DIrectors of JSWSL for.

the purpose of issue of shares to the shareholders of Euro lkon, Euro Coke & JPL

* “Scheme” or “the Scheme” or “this Scheme" means this Scheme of

Amelgamation in its present form submitted o the High' Court having jurisdiction at
Bombay or any other appropriate authonty or wrth any modmcatfon(s) made under

Clause 13 of this Scheme

1.10 . “Transferor Com peniee" means Eurg Ikon, Furo poke, and JPL collectively

2

2.1

© .. -+| 104,913,100 Equity Shares of Rs 10/~ eagh fully paidup | 104.91

28

-| Authorised

‘ Iﬁgggg._s‘uggg rlbed and Paid up

SHARE CAPITAL

The Share Capltal of Euro lkon as on March 31 20051s as under.

Rupees in orores

105,000,000 Equity Shares of Rs. 10/~ each . 10800

, 100 000 000 Equlty Sharos of Hs. 10/- each . 100.00

The Share Capltal of Euro Coke as on March 31, 2005 Is as under.

Rupeas In crores

A ngriseg

95’,67"9.'580'E'qu|'ty Sharee of Re 1"0/- ea_ch fully pald up | . : - 85,68

The Share Capltel of, JPL as on. March 31,20051s as under.

|16,50,00,000 Equity Shares of Rs. 10/~each | ' 165.00;

Rupees in. crores :

Authorieed )

Issued, Subscribed and Paid ug;

7,82,00,000 Equity Shares of Rs 10/- sach fully paidup | 78.20




24

L84

‘rAuthorlsed .
16,50,00, 000 Equrty Shares of Rs 10/-each - . 185.00
ssuedl Subscnbed and Paid up - ' : '

-_'3-"

Subsequently, the Company has issued 8, 18 Q0, 000 equrty shares of Rs. 10/- each
fully paid up.to mvestors / power consumers The revised Share Capital of JPLis as
under ‘

Rupees in crores

‘16 00 00, 000 Equity Shares of Rs 10/~ each fully pald
wp J o 160.00

l,fli‘he Share CapitaI: of dSWSL as on March 31, 2005 is as under:

‘Authonsed

.Rupees in crores

200 00 00 000 Equtty Shares of Rs. 10/- each 2,060.00

.100 00 00 000 Preference Shares of Rs. 10/- each . 1,000.00

I§§ueg, §ubscr|bed and Pald up

12,90,39,142 Equity Shares of Rs 10/- each fully paid up | 129,04
_ Shares Forfeited (Amount criginally paid~up) 61.06

| 27,90,34,907 10% Cumulative Redeemable Preference

Shares of Rs. 10/~ each 279.03

Totar 4 469,13

. JSWSL has fssued 1,15 27,653 warrants with the warrant holder havmg a right to
:‘Lapply for ‘and be allotted f' (One) equlty “share ‘of Rs 10/- each per warrant upon
;"payment of Rs. 160 per equrty share, on or before Apnl 1, 2006
'VESTING OF UNDERTAKINGS

With'. eﬁect from the Appomted Date, the enﬁra business and whole of the

'(whetherrngyagle or immovable, tangible or lntangrble) of whatsoever nature such as

»I‘icenses, permits, quotas, approvals, lease, tenancy rights, permissions, incentives if

any and aIi other rights, fitle, interest, contracts, consent, approvals or powers of

. overy' kind nature and'd_esoript_ions whatsoever sha!,l under the provisioris of Sections
f 391 to 394 of the Act and pursuant to the orders of the‘Bombay Hrgh Court or any

_t:other ~appropriate. authonty sanctioning this Scheme and wrthout further act,

cinstroment-oc.dsed;-but- sub]ect to-the charges- aﬂectmg the same as on the Effective

'I,‘_D,_atepe (ransferred and / or deemed to be transferred to and vested in ._I_SWSL so as

16 become the properties and assets of JSWSL.



3.2

‘thrs sub clause

-4~
PROVIDED that without. prejudice 1o the generality of the‘fore_g_olng‘ and, for the

removal of doubts=:it‘5i_sr hereby’ expressly 'olarifled-‘and'ag'reed “thet -all the tangible
movabie assets belongrng to the. Transferor Companles mcludrng all movabie plant
and machrnerres ag certified by a chartered engineer, eash in hand stock in trade,
and-: all tangrble assets of similar nature not embedded In earth and “capable of

passing by manual delivery, shall be delivered to the Transferee Company by

handrng over possession through manual delrvery.

With effect from the Appointed Date. 'all duties and obliga'tions of the Transferor

Companres rncludrng obligatlons under’ contractual arrangements of JPL with power

' ccnsumers notwrthstandlng the eventual equity holding of the power consumers in
JSWSL folicwrng the rmplementatlon of the SCheme all debts. liabilitles and

" contingent Irabrirtres ason the close of busrness on the date precedlng the Appornted

Date whether or not provrded ll"i the books oi the Transferor Companles shall be

deemed to he the debts, lrabrlrtres duties and obirgatrons of JSWSL and 'it shall not'” ;
be necessary to obtain the consent of any thrrd party or other person who i isa party to.;_ _"‘ i

'any contract or arrangement by vrrtue of whlch such debts Irabrlrtres contingent SF,

liabilities, duties and oblrgatrons have arisen in order to grve effect to the provisrons o

PFiOVlDED that Scheme shalI not operate to enlarge the securrty for any loan,

‘fdeposrt or facility created by or avallabie to the Transferor Companies which shall
‘ vest rn JSWSL by VIrtue ‘of the Scheme and JSWSL shall not be oblrged to create any

'further or addrtronal security thereof after the Scheme has become effectrve or

otherwrse, Furthar, the Scheme shall ot operate to enlarge the securrty for any loan,

' deposrts or-fagility avalled by JSWSL in as much as the securlty shall not extend to

the assets t_rans_ferre_d by .the, Transferor Cornpanles 1o JSWSL in terms of clause 3.1

ahove.

LEGAL PROCEEDINGS -

i any suit, appeal or o_ther procgeding of whatever nature by or against the
Transferor Companies is pending, the same shall not abate or be discontinued or in
any way be prejudicially'affe'cted by réason of the Amalgamation or by anything
contained in thts Scheme but the said surt appeal or other legal proceedings may be
continued, presecuted and entorced by or agalnst JSWSLin the same manner and to




- -

;r}e same extent as ‘ivt would or might have been continued, prosetuted and enforced
by or against the Transferor'Qémpehies as if .thjs Schemie had not been made.

.. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

- .:Subject 1o.the other provisions. of the Schefne. all contracts, including contracts for

.. tenancies: and licenses, -deeds, bonds, agreements and other instruments of
'-what,sbev.e‘r natUr_e ,to‘_ywhich the',Tl;ansferpr Companies is a parly, or the benefit to

- which the Transfergr Companies may be eligible, subsisting or operative immediately

on or befqre_lhe Effé'étive_ Date, s‘he!l'_be in full force and effect against or. in favour of

JSWSL 'énd may be enforced as fully and effectively as if insfead of the Transferor
‘Cempaniee.-JSWS_L ‘had_.!gee_n:,e party o beneficiary thereto. JSWSL shall enter into

-and/or issue and/or execute deeds, writings or confirmation or enter into any tripartite

agreement conflrmatlons or novations to wh:ch the Transteror Compan:es wilf, if

’ 'necessary, also be a pany in order to glve formal effect to the provisions of this

X ;pheme. if so requ,lr,ed‘ or becomes necesgsary. Furth_,er, JSWSL shail be deemed to

I g authorised to execute any such deads, writirigs ‘or ‘denﬁrmations on behalf of the

: -rTransferor Compantes .and to. unp!ement or carry out all formahtnes required on the .

B :-part of the Transferor Compames to give.effect to.the provisions of this Scheme

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

With effect frem the VA.bpointed Date and upto the Effective Date,

i) the Transferor Co’mpariies shall carry on and be.deemed to have carried on its
business- and activities and. shall be desmed to have held and stood
possessed of and shall hold and stand possessed of its entire business and

-undertakings for eind on account of and in trust for JSWSL;

i) - allthe. profits or income accruing.or arlsing to the Transferor Companies or

expenditure . or losses. incurred. by ‘the Transferor Companies shalt for all
purposes bg treated and deemed to-be the p,rofitelor income or expenditure or

losses (as the case may be) of JSWSL; and

“jiy - The Transferor Companies shall carry on their business and activities with-

reasonable diligence and business prudence and shall not venture
“Into/expand .any new businesses, alienate, charge, mortgage, encumber or
otherwise' deal ‘with the. assets or any part thereoi except in the ordinary

\ .
course of business without the prior consent of JSWSL.



0.1

9.2

_ -6 .
iy JSWSL shall record all the .assets and liabilities of the Transferor Companies

transferred to and vested in JSWS'L at thelr book values;

) Inter company ba[ances. if any. wil be cancelled;

i) The dn‘ference, berng the excess of the va]ue of the net assets of the
Transferor Companies transferred to JSWSL pursuant 'to the HIgh court Order
over the face value ot shares allotted by JSWSL shall be credlted to General
Reserve Account;

iv) | ~ In case of any dlfferences in accountrng pollcy between Euro tkon, Euro Coke,
JPL and JSWSL the accountrng poltc]es tol[owed by JSWSL will prevall and
the dlfference til the Appolnted Date wlll be quantlﬂed and adjusted in the .

' General Reserve Account mentioned In sub-olause (m) above to ensure that
' the fmancral statements of JSWSL reﬂect the flnanclal posltron on the basis of

" consistent accounting policy. -

' STAFF, WORKMEN AND EMPLOYEES S

become staff workmen and employeee of JSWSL on such date wlthout any break ’

interruptlon in their service and on the terms and condltlons of their employment not

Iess favourable than those subsisting’ wlth reference to the Transferor Compenies as

-an the said date.

It is expressly provided that, on the Scheme becomlng-effet:tive_, the Provident Fund,

: Gratulty Fund, S_uperannua'tion' Fund or_,‘a_ny other Speclal Fond or Trusts created or
""existing for the benefit of ‘th‘e"st'atf,‘ workmen and empioyees_ of the frens_feror_

* Compaiies shall become trusts/funds ofJSWSLforaII pwpoeee\‘vvhe'tsoever in.
‘relation to the administration or operation of such Fund erE Fu"nde.or‘ in relatien to the
 obligation to make contributions to the sald Fund or Funds In accordance with the -
provisions thereof as per the terms provided in the respactive Trust Deeds, If any.'to :

.the end and intent that all rights, dutles, powers and obligations of the Transferor

Companies in relation to such Fund of Funds shall become those of JSWSL. It Is
clarified that the services of the staff, workmen and employees of the Transferor
Cempanies will be treated as having been continuous for. the purpose of the sald

Fund or Funds.

-y




10,

13,

_q—

* SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

The Scheme is conditional upon and subject to: :

i) The requisite consent, approval or ﬁermiseion of the Central Government or
any other statutory or regulatory authority, which by law may be necessary for
the implementation of this Scheme. ' |

ii) Approvai by requtsite majority of the mempvers of Euro lkon, Euro Coke, JPL
and JSWSL as may be directed by thé High Court of ‘.‘JUdIe_ature"'at"Bombay or
any other appropriate authonty ‘-

iif) Sanctions and Orders under the provisions of Section 391 read with Section
394 of the Act being ohtained by Euro ikon, Euro Ooke, JPL"_ahd JSWSL from

the High Court of J_udicature at Bombay or any other appropriate authority.

WINDING UP

* On the Scheme becoming effective, the Transferor Companies shall stand dissoived
. without being wound up. ' '

- APPLICATION TO THE HIGH COURT

Euro t%on, Euro Coke, JPL and JSWSL shall, with all reasonable dispatch, make
applications to the High Court of Judicature at Bombay or any other appropriate

authority, under whosae Jurisdiction the registered offices of Euro Ikon. Euro Coke, JPL

and JSWSL are sttuated for sanctioning this Scheme-of Amalgamatlon under Saction
391 and Section 394 of the Act. .

MODIFICATEONS/AMENDMENTS TO-THE SCHEME

Euro Ikon. Euro Coke, JPL and JSWSL by theu' respectlve Board of Directors may

'. make and/or consent to any modlftcatlonsl amendments to the Scheme or fo; any

conditlons or limitations that the Courts or:any- other authority may deem m to direct.or
tmpose or whlch may otherwise be considered necessary, desirable or appropnate by
them (ie. the Board of Dlrectors) Euro. lkon, Euro Coke, JPL and JSWSL by their

—
respective Board of Directors shall be authonsedﬂetal@ all such steps as may be

necessary, desirable or proper to resolve any doubts, dlﬂlcultles or questuons whether -

- by reason of any directive or order of any other authority or otherw:se however arising

“out ot or under or by virtue of the Scheme andlor any matter concerned of connected

therewith,



14.

15.

- otherwrse arrse in la -

.Ievres etcin connectron wnh the Scheme

--lo'—

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

~In the.event of any of the said senctlcrrs and apprcvals referred to in Clause (10) not
‘being obtained ‘and/ or the" Schietie spgt. being sanctioned by the High Court of

: Judiceture-et Bombay or ‘such-othies compatent authority, this Scheme shall stand

revoked, cancelled and be‘drnceﬁect. Have. end except in respect ‘of any act or deed

done prior thereto as is contemplated hereunder or as; to any nghts ‘and/ or Ilabiimes

* which might havecerrsen or accrued pursuant thereto and which shaII be govemed

and be preserved or worked out’ as is speclﬂcally provided in the Scheme or as may

Eech party shall bear and pay Its respective costs, charges

‘and expenses for end or In connecﬂon wilh lhe Scheme

' COSTS..

'JSWSL shall bear and pay al[ costs. cherges. ,expenses, taxes mcludirg du,tiés..
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 IN'THE HIGH COURT OF JUDICATURE AT
-+ souBAY
ORDINARY ORGINAL CIVIL JURISDICTION
- .CON;PAI"\:IY'P‘ETI'I'.I‘QN:NOV. 54’5,°F 2005 .
: .Co_NNEQTEb WITH..

GOMPANY APPLICATION NO. 407 OF 2004

In the matter of Companies Act, 1956 (1 of 1956);-

' , ~ _AND

+

'In the matter of Sections 391 to 394 of the

- Companies Act, 1956;

AND

" In the matter of Schemne of Amaigamation of Euro

lkon lron & Steel Private Limited and Euro Coke &

+ Energy Private Limited and JSW Power Limited
. with JSW Steel Limited.

JSW STEEL um:;;o-
aeheanes Petltloner Company
CERTIFIED COPY OF
Wmﬂf
| ANALGAMATION
~Dated this 30" day of September 2005

- Flled this ‘chr»_day of November, 20Q5 .

WS Ra]a.nlA_Ass,'oaiatqg.
‘Advc;ca.t.'es"for ﬁa Peﬂﬁonér Company
F-4 Panchsheel,
53, ‘G’ Road,
N Churcﬁgatg. .. ,

‘Mumbai - 400 020.

"i‘uov-znﬁ‘
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' h e FLGH COURT LE JUDICATURL. AL BOMBAY 1 .
CRDIMARY ERIGINAL CLVIL JURISD.CTION

CLMB ARy PETITLION NOL21 OF 2080
’ ‘ CONGED 'ED WITH
Y : . C CORPARY AFPLICATION NU.1221 GF Z0s7

- Southern fron & Steel Ua.lbd.- ...Petitioner
WitH

v LOMRANY PETT T Lo MNDL220F 2008 .
) CONNECTED WYIIH o
CombPAMY APPLICATION NO. 1222 0F 2087 *

~

JUl Htearl Ltd. ' ..Potitioner

Mr.Virasm Julzapurkar,; Sr.Counsel wirth M™Mr.Rajesh
CEmah /b MYscRagesh Shan 2 Co. for Pebiticners.

| : Mt C.d.doy  iYh S.H.Mohapatra for Reg-i\unai Director
irn OF MNos. 21/068 % R2/68. & '

tir.Deepat umar Shah objector ip-person. R

L Mr 8L Ramekansha, Dy.0fficial: Liquidafcm is present
A OF W g Clerzions. : :
LN :

CORAMS -~ AM.KHANWILKAR, J.

CFEBRUARY 22, 2008.

. . , ’
¥
Heard Counsel for.the parties.

.

fhe wanctlon af the Court ls sought under
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Steel Nompany leited {(*Trangferor Cbﬁpany"i with
JGR  Steel Limited (*Transferée Company"} and tHeir
- ' “ . ‘ T |

rgﬁpective gnareholders and creditars.

3. Counwiel . gppeaving on ‘Eeﬁélf of. the
Petibioners haqel stated fhat'they have ;bmp]ied
Tl th \all' requirements as per dfre;tinns uf‘ this
Hon‘b{é Caurt and they h;ve' filed necessary.
aifida;it% =X} rcpmﬁlian:e in the'Cuurt.' Hawéveq,:

Petiticner Company also undertakes to qnmply 'ﬂibh_

T all statutowny reéqiremanté it anys as ‘required

wnder the Companies Act.

4. . Upon parusal of the entire material placed.

Can . recirdsy . the Ycheme appears to pe fair and

ressonable  and is not viclaf{ge ot ény pruQiSinhs
Mt Law  and is nm%‘cﬁhtrarv toa anf publit poliéyn
Momgovers  both bthg. ﬁegiunai Director” and the.
Tfticial Liquid%tu; H£¢é %fated.that the QFheme as

proposed  is  in the interest of. sharg helderss

craditors and the npublic.

5. .Yhe Regional Director hag vide Paragrapii.

Mo.& nf his Affldavit nas stated that - the

Petitronaer - Canpany may be directed to furnish ah






\
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~ undertaking as regards compliance with Accounting
v Shandard 14 issued by the Institute of GCharteread
. [
. ) Avcountants of India. The BRounsel appearing . for

tive Petitioner undertakes that necessary disclosure
requirements  under the said Accounting Standard 14

|
|
! woultl  be complied ‘with and the said andertaking i
|

‘ aceceapted. T e )
1 .
} B 2N Coungel four  the Petitianer Companies

informs the Court that the Petitioner shall cnhply
with the provisions of law as upheld by the Courts

: of Law.

7 Une Deepak :qugr Shah (Intervener?}
apﬁeﬁwem B 19th Fegruar? Emﬁé‘and sought a ﬁupy of
the Uaiuatign Reﬁnrt. As directed by Dvder- dated
13%h Fnuruar? 2408 the Petitioner has furnished ‘a
copy  Sthareot. 1he Intewvener‘waa cirected to file
attidavit by iBth Fepiruary 2088, The Intervensr
hf% furnished:a copy af his affidavit Dnlyvon 2t h
February 2068 Lo the Petitioner. Anuthérlaffidavit

at the ‘lrtervener dated 9th Februéry ZHAB was fited -

in the Court o which the Petitioner has filed a

‘reply  af{fidavit dated 2Wth February 2608, The
i
valuaticn report was inspected by the - Intervener
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. o
E. , L“‘"“El © appearing . on  behalt of  the
Petitioner vompany haﬁf submibted. Thhat " the. -

latervenar is ha1d1na unly 202 equity shares of the

ot the total equxty ShdFE capxtdl of the Petltxoner

C Patitioner mepnny reprewentlng leas than' m.ﬁmm1%‘

LOMmP Ay . In qné Cours convened meating held on
Lacpnlaer 2B, ZBHY7  the  5harehm1ders" of the -

Petiticner Cmmpany hawe appruved'the Ychema by an

avertwelh ng maJur:by af 99. B”% of the ShaPEthdEPEV

pwe&ent in the meet1ng.- The Pet1tlcnﬂr Lompany has
alveady complied  with all  tha procedural
requ{éement.

.

ngn111rdntly; the said intervener has not

v
Bt

ualled aut in the movnan sesglon as well as

“the wecond tlme'rrter the lunch hr;ak taday{

P a8 result, no submission hdS beeu put—torth on

= appear befare the Lourt when the matteﬁ

pehalt “of the intervener uwhen the:'matter lis Lalled

ot for hearinq.‘41n5nfaw as the stand taken in the
teply rfzngJt dated %th February nga 4nd 12the

thrﬁury sEte ot the intervener, LhE samne is‘devoid

ot ﬂEFLLb.l am .in dqreement mLth the suhmlssxon af

B

7

—



.
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the Paf;ticﬁ&h thﬁt ‘thé ﬁ@ia— aspecus ar§' nat
pglévant tu'thg;Scheme and. its sanction. M&réavéf?'
the Petitigner have‘adequatgly.beﬁlied_ the. -mane
-wide a%Tjdavitidated February 206868, :Sﬁffice it to
onserve that although the intervéner is nota Eusy
body, hdwe?ev; Has raised frivolous obje;iions and
net  come forward. o substantiafe;the same at  the

hearing of the petition.

1. : There is no ather Dbiectiuﬁ tc the Scheme

save and except aw stated in Paragrapn No.& of the

aftidavit of Regicral Director and since ali tie

regquisnite statutory compliances hage . bean
,/ : fultilled, Goopany Petition No.21 of 2608 filed by
N 1 ' -

the Transteror Lompaay is made atigolute in tevms of

=

graver clanses fa) ko (d).  Company Petitism Mo.2Z .

2psE viled by the Transmteree Company .. is made

g
]

solube im terms of praver clauses (al -and (o). .

11. Tihe Petitioner Companieé to lodge a copy

af this order and the Bcheme witﬁ théK cancernéd

Guperintendent ‘ot Stamps for. the purpose of
ad judication of stamp duty payable, i% anys on the

Fame witliin 3% days of obtaining the certified copy
and/or an authenticated copy of the ordar.’

p
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- AN
N 1y , The  Pebltvioners idn all t.lm'. Comp any
A . - Petitions to pay cost of Rs.5,868/- (Rupees Five
. " A R _
i Thbu»gﬁﬂ) each tuﬁEHé'RéQiEﬁal‘Director iﬁ“all-th; _
. Petitiohs ard to the Official Liquidator Us; " the y
: F-‘-e‘t.itimn_er‘ in the Petitions filed by the "'l;'ra‘nsferur
; Uumpgdy- Lonts td;nE'paid witﬁin fuﬁr uéeks frnml'
b&déx% ’ l
‘ 15 .l~'-iling and issuance of the d-raun,n.ip order’
v:'.s» cl‘jls-pen'aeg~ wiiﬁh._— Aall .authur:lt.iegs cdhce:;r\eq “t»:::
Lo ‘art .on -a ccmwc»f this 'pr‘der- dLillyf'v aui':hrfrutica'b_ed ‘lat.'%

the Registry.

A M. KHANWT LKARS T .

Curtified to be TRUE COPY
; I For RAJESH SHaH & CO,

C e 8

Advocate for the Petitionar/Applicant






SCHEME OF AMALGAMATION
OF |
SOUTHERN IRON AND STEEL COMPANY LINITED -
WITH
JSW STEEL LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

Preamble- ‘ \

The Scheme of Amalgamation (;‘the Scherﬁe") is presented under Sections 391 fo
394 and other applicable proviSIons of the Companiea Act, 1956 for the merger of
.Southern Iron and Steel Company Limited ('SISCOL'), a c@mpany lncorporated
under tHe Companies Act, 1956 and having its Reglstered Offce at Jindal Mansmn

‘ 5A, Dr. G. Deshmukh Marg, Mumbal -~ 400 020 with JSW Steel Limited ((JSWSL),

company incorporated under the Companies Act, 1956 and having iis Reg‘is_tered

Jifice af Jindal Mansion, 5A, Dr. G, Deshmukh Marg, Mumbai - 400 026, .

Definitions

In ihis Scheme, unless inconsistent with the subject or context, the following expressions

1.2

1.3

“Appointed Date” means the 1st day of April 2007 or sﬁch other date as ma‘y be

approved by the High Court.

“Effective Date” means the date on which the certified copy of the Order of the
High Court of Judicature at Bombay under ‘Sections 391 and 394 of the Act
sanctioning the Schems éfe_ filed with the Registrar of Companies, Mahafashtra at

Mumbai by SISCOL and JSWSL.



1.4

1.5

1.6

1.7

1.8

1.9

1.10

"High Court" means the High Court of Judlcature at Bombay or such other ngh

Court having jurisdiction in the matter.

“JSWSL" or “the Transferee Company” means JSW Steel Limited, a company
incorporated under the Gompanies Act, 1958 and having its registered office at

Jindal Mansion, 5A, Dr. G. Desnmukh Marg, Mumbai - 400 026,

“0OCL Len:ders" shall'meanlenders as on April 1, 2007 who have collectively

given optionally convertible loan to SISCOL.

“New Preference Shares" shall mean and include JSWSL Preference Shares

- and JSWSL CcCPs |ssued pursuant to this Scheme.

it
i
.

-
"Record Date” means the date to be fixed by JSWSL for the purposes o@ﬂe

and allotment of equity and preference shares of JSWS3L to the shareu er of
SISCOL, under the Scheme upon merger of SlSCOL into JSWSL. E

-

¥SISCOL” or “thc. Transferor Company" means Southern iron and i

Company Limited, a company incorporated under Companies Act, 1956

having its registered office at Jindal Mansicn, 5A, Dr. G. Deshmukh Marg,

- 400 026.

“Scheme” or “the  Scheme® or “this Scheme” means this chheme
Amalgamation in its present form with or without any modification(s), if any made,

as per Clausé 14 of the Scheme.

“All terms and words not defined in this Scheme shall, unless repugnant or contrary

- to the context or meaning thereof, have the same meamng ascnbed to them under

the Act, the Securltres Contracts (Regulation) Act, 19‘3..‘ the Depositories Act,
1996 and other apphcable laws rules, regulations, bye laws as the case ma,/ be,

including any, statutory modlflcatlon or re-enactment thereof from time to tirne.




DATE OF TAKING 'EFF!'E‘CT AND OPERATIVE DATE
The Scheme set oul herem in its present form or with any modlflcatlon(s) approved

or imposed or directed by the High Court of Judicature at chbay or made as per

Clause 14 of the Scheme, shall be effectlve from the Appomted Date but shall be

¢

operatwe from the Effective Date,

'3 SHARE CAPITAL
34 -The share capital of SISCOL as at March 31, 2007 is as under:
Rupees in crores
Authorised Capital
40,00,00,000 Equity Shares of Rs 10 each 400.00
10,00,00,000 Preference Shares of Rs 10 each 100.00
ER T Yotal| 500.00
] o . .
2\ ‘
} ued
Fod - E
Ja S L .
4 %/¥6,70,31,923 Equity Shares of Rs 10 each 267.03
~199,00,000 11% Redee@able Cumulative Preference
AR Shares of Rs. 10 sach - | 9.90
~~.Z) —
@ | }? \ ‘ Tota! 276.93
a !.1! 5 . .
, .,4/"* Subscribed and paid up capital
A E : -
~— |-26,70,15,685 Equity Shares of Rs 10 each fully paid up 267.02
99,00,000 11% Redeemable Cumutative Preference N 9.90
Shares of Rs.: 10 each fully paidtp.. o
H Tota 276.92 |

Subsequent to the balance sheet date, the issued, subscribed and paid up capital

of SISCOL has been changed as under (as on 30.09.2007):




. '|~Rupees in crores
Authorised Capital .
40;0__0-,QQ,QOO Equity Sha:res of Rs 10 éaéh o - 460.00
‘.0.00.96,000 Preferenge._srl’narnesj oif‘ Rs ’10‘ ea_ch l A : - 1-00.00
250,00;00,000 Praference Shares c;f Re. 1'e,a(.ihf - . _ 250.00 |

| Total 750.00
ISSued‘ -. ] —
29.2'6.66,‘531 Equity Shares of Rs. 16 eacﬁ | ' 292.67
'991,00,000\ 11% ‘Rédeemabte' Cumulative Preferencev ) 8.80
Shares of Rs. 10 éach |

Total " 302.57

Subscribed and paid hp capital

\
)8

29,28,50,293 Equity Shares of Rs. 10 each fully paid up

N

- Nl

©

Okas N

% o
=

00 AN AN 11% * Redeemahle Crmdatin Bref~eanon |

| Shares of Rs. 10 each fully paid_ub

Total

3.2 The share capital :of;JSWSL as at March 31, 2007 is as under:

sl

. . { . ‘ , Rupees in crx&
v |'Authorized Capijcal N o . . !

200,06,00.000 Equity Shares of Rs 10 each - . 2._000_00

100,00,00,000 Preference Shares of Rs. 10 each . 1,000.00




Total 3,000.00

Issued, subscribed a“nd paid up

16,39,78,813 Equity Shéres of Rs. 10 each fully paid up 163.98
| .

Equity Shares Forfeitedé 61.03

27,90,34,907 10%. Cur;nulative Redeemable Preference 279.03

Shares of Rs. 10 each flily paid up

Sub-Total ‘ 5 504.04
Share Aoplication Monéy . ' 21.76
Total | . 525.80
4  MERGER

i

4.1 With effect from the openmg of the business as on !he Appointed Date the entire
business and whole of the underiakmg of SISCOL, |nc|udng but not limited lo land
and build' ng, mventones recewables, cash and bank balances, mveslments of all*

“kinds (including shares, scrips, stocks, bonds, debenture stock, units or pass

through czrtificates), cash balances with banks, loans, aavances, conti'ngent right

or benefits, receivables, benefit of any deposits;.financial assets, leases, hire

rurchase contr\acts and agsel Iending contracts, benefit of any security
arrangements, reverston$ powers, authorltles, al]otrne'lts approvals perrmta and
consents, quotas, rlghlts, entitlements, contracts, licenses (industria! and
otherwise} development frights, whether vested or potential and whether under
agreements or otherwisél munizipal / panchayat permissioﬁs including obligations
thereunder, tenancies, arlid ajt advanlages of whatsoever nature and wheresoever
situate belonging to or enjoyed by the Transferor Company, including but without
belng Ilm'ted to trade anld service names and marks patenls, copyrights, designs
and other intellectual prioperty rights of any nature whatsoever, authorizations,
J :

permits, approvals, rights to use and avail of telephories, telexes and all other

assets shall, without any further act, instrument or deed be and shall stand



4.2

4.3

4.4

3
" extend to any assets ot JSWSL. ' ‘k"

transferred to and vested in and/or deemed to be transferred to and vested tn

JEWSL. as a going concern, free from all encumbrances, but subjectr_to subsisting

charges and pledges, if any.

All tangible nitova'hte"assets of SISCOL, yvhiph- are capable of being physically
transferred including :all movable plant and niachinery, stock in trade and cash in
hand, shall be detivered to JSWSL to the end and intent that the property therein
passes to JSWSL, The Ba.nk balances as appearing in the books of SISCOL shall

also be transferred to JSWSL.

-~

The tlansfer and vestjng as aforesaid shall be subject to the eX|st|ng charges /

hypothecatlon / mortgages, if any, &S may be subsisting and agreed to be created
over or in respect of the said. assets or any part thereof, provided however any
reference in any secur:t_y documents or arrangements to which SISCOL is a party

wherein the assets ot" SISCOL have bezen or are offered or agreed to be offered as

security for any-fi nancral assistance or thgatlons shall be construed as refe

“only to the assets pertalmng to SISCOL and vested in JSWSL by vi ro»t"‘t'l':is

Scheme to the end and intent that the charoes shall not extend or!ld’ﬁ med, to

<
zZf ¢
after the merger has become effectwe or otherwise, Fufther {he Schem @1%" nc(t
operate to enlarge the security for any liabilities of JSWSL, in as mu '
security shall not extend to the'assets transferred by SISCOL to JSWSL in

of Clause 4. 1 above.

The liabilities shall also, without any further act, instrument or deed be and

transferred to and ve'sted in and assumed by and/or deemsd to be transferred to

and vested in and assumed by JSWSL pursuant to tne provisions of Sections 391 .

to 394 of the Act s0 as to become the habtllties of JSWSL and further that it shall

not be necessary to_gbtaln the consent of any third party or other person who is a




party to any contract or afrangement by virtue of which such liabilities have arisen,

in order to give effect lo -}he provisions of this clauso.

45 JSWSL may at any llme after the coming into effect of the Scheme in accordance

with the provisions of the Scheme, if so requrred under any law or otherwrse
‘execute necessary wnpnge. in favour of the secured creditors of SISCOL or in
favour of any-other pz;rty to any contract or arrahgerrient to Which SISCOL. is a
party ar any writings as may be necessary to he execyted in order to give fermal
effect to the above provrsgons JSWSL shall under the provrsrons of the Scheme be
deemsd to be authonsed to execute any such writings on behalf of SISCOL and to

implement or carry oyt all such formalme-z or compllance referred to above on the

part of SISCOL to be carned out or performed

46  With effect from the Appointed Date and upoh the Scheme becoming effective, all

development nghts. statutory hcences, permlssrons approvals. or consents to carn/

on the operatrons and busmess of SISCOL shall sland veotec.L inor transferred to .

SWSL without any further act or deed and shall be appropnately mL.lated by the
tatutory Authoritizs concerned in favour of JSWEL, The benefrt of all statutory
and regulatory permlssiqps, environmental approvals and consents, registrations
or other >licences and ee‘nsents _sh_all vest in and becorne available to JSWS;L
“pursuant to this Scherpé. In so -far as the _\rarious rneentives. subsidies,
rehabilitation Schemes, :i:ispe.ciat status and other‘benefits or privileges enjoyed,
‘granted by any‘ Government body, local aurhority ‘or by .eny ether person, or'
availed of by SISCOL, are concerne.d, the same shall vest witb and be aveilable-to

JSWSL on the same ters:rné and conditions.

5 ISSUE OF SHARES CF JSWSL : c T

5.1 . Upon this Scheme becer:nng effective and upon a'nalgamatron of SlouOL into
JEWSL in terms of this Scheme, JSWSL shall, withiout any ap‘plication or deed,
issue and allot er:luity'shares, credited as fully' peid up, 'to the extent indicated

below, to the members of SISCOL holding fully paid-up squity shares in SISCOL

and whose names appear in the Register of Members of SISCOL on the Record



T 52

; / " y . . ¥
Date, or to such of the1r respectrve helrs executors administrators or other legas.

representatlves or other successors in title as may be recognizad by the Board of

Directors of SISCQ]J.JSW SL in the following proportion viz.:

“1 (One) fully paid up:equity share of Rs. 10 each of JSWSL shall be issued and
[ ) .

allottad for every 22 (Twenty Two) equity shares of Rs. 10 each held in SISCOL

(hereinafter ‘_‘ireferred to as “New Equity Shares")" -

Upon. this Scheme beccming operative and upoa amalgamation of SISCOL into

-JBWSL in terms of this Scheme, JSWSL shall, without any application or deed,

issue and allot prefelence shares credlted as fully paid up, to the extent indicated
below, to the membere Qf SISCOL holding fully paid-up preference shares (other

than CCPS descnbed in para 5.4 hereinbelow) in SISCOL and whose names

" appear in the Reglster of Members of SISCOL on the Record Date, or to such of

their respectwe heirs, executors administrators or other Iegal representatlves or
/’
other successors in tttle as“may be’ recognlzed by the Board of Dlrectcma\.(f

bISCOL!JSWSL on terms and conditions stated in Annexure 1 in the follo

w\ “:/

&

e

proportxon viz,}

‘g - .
|- g D>

e,

"1 (One) fully paid up preference shares of Rs. 10 eact: of JSWSL shall be issued

and allotted for every 1 (One) preference share of Rs, 10 each held in SISCOL

(hereinafter raferred to as "JSWSL Preference Shares”).

option to. convert the Opttonally Convertible Loan: (OCl '} gither inte equity shares

of SISCOL - havzng a fa(l.e value of Rs. 10/- each at a premium of Rs. 52/- per

equity share or 10% Cumutatwe Convertlble\Preference Shares (° CCPS) of Re. 1
each of SISCOL con\"\fertible into equity shares of SISCOL in the ratio of 1 equity

share of SISCCL for.eVery 62 CCPS of SISCOL. As on Appointed. Date, the

amount of OCL outsta‘inding is Rs. 236,43,92,184..

-




5.4

55

5.7

If prior to the Effective Date the whole or part of OCL of SISCOL is converted by
SlSCOL and / or OCL Lenders by exerclsmg the option of convertlng the same
into CCPS of Re. 1 each of SISCOL and optlon for convertlng the CCPS into the
equity shares has not been exerclsed elther in whole or part either by SlSCOL -and ,

! or OCL Lenders , then on the Record Date, JSWSL ‘shall IoSUB Cumulative

\
conditions as specified in Annexure 2 in the following proportion viz:

Convertible Preference Shares ('(JSWSL CCPS') of Re. 1 each on the terms and

“ 1 (One) fully paid up JSWSL CCP$S of Re. 1 each oflJSWSL shall be issued and

allotted for every 1 (One) CCPS of Re. 1 each held'in SISCOL"

\

The New Equity Shares ln JSWSL to be issued to the members of the SISCOL

_ pursuant to Clause 5. 1 above shall be subject to the Memorandum and Articles of

Association of JSWSL and shall rank pari passu in all respects including dividend,

with the ei(istlng equity'shares of JSWSL.

The New Equity Shares shall be issued in dematerialized form to those equity -

shareholders who hold the shares of SISCOL in dematerialized form, provided all

‘details relating to account with depository oarticipant are available to JSWSL. All -

those equity shareholders who hold shares of SlSCOL in physrcal form shali be
issued New Equity Shares in JSWSL in physical form unless communicated in
writing by such shareholder on or before such date as -may be determined by

JSWSL or cominittee created thereof,

The New Equlty Shares tg be issued by JS.V\-ISL in ‘resbect of any aquity shares of
SISCOL Whlch are held in abeyance shall pendrng receipt of mformatlon from
depositories viz NSDL and CDSL be held in abeyanc.e by JSWSL T he New Equuy
Shares. of JSWSL shall be alletted to the shareholders on receipt of information
from NSDL / CDSL and the receipt - of ,{-\pplic'ation Money from eligible

shareholders. The Equity Shares to be issued by JSWSL in respect of any Equity



58

5.9

Shares of SISCOL which are held in abeyance under the provisions of Section -
206A of the Act or otherwise shall, pending allotment or settlement of dispute by
arder of Court or otherwise,'be held in abeyance by JSWSL.

The New Preference Shares to be issued pursuant to the Schéi"ne shall be subject

to the following terms and conditions:

_a} They shall be subject to the Memorandum and Articles of Assaciation of
JSWSL. and shall.rank pari passu in all respect, with the existing preference

shares of JSWSL, .

b) They sha!l rank for dividend in priority to the equity shares of JSWSL, and
shall, on winding up of JSWSL be entitled to rank, as regards repayment of

" capital upto the, commencement .of winding up, in priority to the equity

~

shares of JSWSL,;
2R e

W

c} JSWSL shall be entitled in future to create and/or issue further prefeggnce

‘The Board of Directors of JSWSL shall consolidate all fraptional entiﬂ\ﬁaﬂﬁ, if

JSWSL shall appoint in this behalf who shall hold the Sharés in trust
the members entitled to fractioﬁal entitlements with the express underst

such director(s) qr officer{s) or person(s) shall self the same at such time o S

and at such price or prices and to stich person or persons, as he/ they/ it may

deem fit, and pay to JS_WS_L, the net sale proceeds thereof, whereupon JSWSL

~ -

shall distribute such net sale proceeds, subj‘ect to taxes, if any, to rtlhe members in

propertion to their respective fractional entitlements.

-10 -




5.10

511

6.4

JSWSL shall apply to all the Stock Exchanges where the 2quity shares of JSWSL.
are currently listed, l'rorE the lisling of the New Equity Shares and JSWSL CCPS -

issued pursuant to this-Scheme.

Approval of this Scherine by the shareholders of SISCOL and JSWSL shall be
deemed to be the due compliance of the provisions of Section 81(1A) and the
other relevant and applicable provisions of the.Act for the issue and allotment of .
New Equny Shares and New Preference Shares rssued by JSWSL to the

shareholders of SISQZOL as provided in this Scheme

JSWSL may lncrease { modify its aulhorlsed share capital, if necessary, to
facilitate allotment of its shares to the shareholders of SISCOL as provided. in

e

Clauses 5.1, 5.2 and 5.4 above.

ACCOUNTING TREATMENT IN THE BOOKS OF JbWSL

:Wllh effect from the Appornted Datae, all the assets ard liabilities of SISCOL

transferred to and vested in JSWSL, shall be recol rded at their fair value. .

[5

" Inter Company balances, if any, will be cancelled.
' JSWSL ‘shall credit to the Share Capital Account in its books of account, the

‘aggregate face va‘lue of the New Equity Shares anc New Preference Shares of

JSWSL issued and allotted under the Scheme by it to the-equity and preference

shareholders of SISCOL pursuant to Clauses 5.1, 5.2 and 5.4 of this Scheme.

The dlfference between the/valtze‘ of net assets‘ of SISCOL teansferred to JSWSL
and recorded by JSWSL pursuant to the High Court Oroer in accordance clause '
6. ‘1 over the value of shares allotted by JSWSL pu*suant to Clauses 5.1, 5.2 and
54 of this Scheme and after crediting to the Debanture Redemptlon Reserve
(DRR) an amount/equa! to the credit to DRR in the books of SISCOL, in case of
there berng a deficit, shall be debited to Goodwill A\.co..rnt However, in case of

there being a surplus, the same shall be credited to Amalgamat|on Reserve



6.5

(a)

- (b}

©

Account. Balance in the Amaﬂtgamation‘Rescrve Account shall be utilized to writc
off balance in.the Miscellaneous Expenditure Account of JSWSL to the extent

possible and thereafler be cr‘e‘diled_toGencraI Reserve Account.

In case of any differences in accounting policy between SISCOL and JSWSL, the ~

1

accounting policies" followed by JSWSL will prevail and the difference till the

Appomted Date will be quantlfted and ad)usted in the General Reserve Account

_mentioned earher to ensure that the flnancml statements of JSWSL reflect the

financial po_.ntron on the basis of consistent accounting poltcy.

CONDUCT OF BUSINESS OF SISCOL TILL EFFECTIVE DATE
With effect from the l}?\pp‘ointed-vDat;e and upto and including the Effective Date:

SISCOL\shaII be deemied to have been carrying on and shall carry .on its tausiness

. and activities and shall be deemed to have held and stood possessed of and shall

nold and stand poss essed of all its propertles and assets pertaining to SISCB- for
and on account of and in trust for JSWSL. SISCOL hereby undertakes'to h% its
sajd assets with utmost prudence until the Effective Date, . m,: .

SiSCOL shall carry'.:son its .busmess and activities with reasonabte\&'gggce

business prudence and shall not except in the ordlnary course of bustness or .

pursuant to any pre extstrng -obligation undertaken prior to date of acceptance of

arising or incurred or suffered by SI‘SCOL shall for all purposes be trealed an

deemed to be and accrue as the income or profits or losses or expenditure as the

N

casé may be of JSWSL. -

~

JSWSL shall be entitled, pending the-sanction of the Scheme, to’appiy to the -

Central/State :Gov'ernment and all other agencies, departments and authorities

concerned as are necessary under any law or rules, for such Cc)nsents approvals

and eanctlons wmch JSWSL may require pursuant to thls Scheme. ' ,

-12-




(e)

8

8.1

" SISCOL shall not, except in the ordinary course of business or pursuant to any pre

existing obligation undertaken prior to date of acceptance of the schemz by the
respective Boards of JSWSL & SISCOL or consistent with past praclice, vary lhe
terms and conditions of service of the employees of SISCOL without the written

consent of the Board of Directors of JSWSL.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming operative, all staff, workmen and employees of
SISCOL, who are in service as on the Effective Date shall be deemed to have
_become staf‘f warkmen and emp!oyee 5 of JSWSL with effect from the Appointed
Date, thhout any bre#ak in their service and on the basis of contlnmty of service,
and the terms and conditions of their employment with JSWSL shall not be less
favorable than those ;applicable to them in SISCOL. JSwsL agrees that the

services of ali such employees with SISCCOL up to the Effectlve Date shall be

“‘\t\z taken into account for purposes of all retirement benefits to which they may be
FAY .

eligible in SISCCL on the Effective Date.

w4 .
2/ it is expressly provided that, on the Scheme beconiing ‘effective, the Provident

Fund, Gratuity Fund, Superannuation Fund or any other Special Fund, if any, or,

" Trusts (hereinafter collectively referred as ‘Funds’) created for the benefit of the

staff, workmen and employees of SISCO_L shall become Funds of JSWSL, or shall

| be “transferred to JSWSL for all purposee whatsoever in relation to the

administration or operation of such Funds or in relation to the obligation to make
contributions to the said Funds-in accordance with the provisions thereof as per
the terms providec in the respective Trust Deeds, if-any, to the end and intent that
all rights, duties, powers and obligations of StSCOL in relation to such Funds shall
beeom‘: those of JSWESL. It.i's clarified Jthat the services of the staff, workmen and

empleyees of SISCOL will be treated as having been continuons for the purpose of

the said Funds.



8.3

10°

101

- 102

. full foree and effect against or in favour of JSWSL, as the case may be,’

In the event that JSWSL does not have its own Funds in-respect of any of the

above, JSWSL,_ may subject to necessary approvals and permissions, continue to

" contribute to the relevant Funds of SISCOL, until such time as JSWSL creates its

own Funds, at which time the Funds Vand the in\restment and. contributions,
pertaimng to staff workmen and employees of SISCOL shall be transferred to the
funds created by JSWSL. » ‘

LEGAL PROCEEDINGS

As and from the Effective Date, all legal proceedings of whatsoever nature by or

against SISCOL pending on and/or arising after the Appointed Date and relating to

'SIS-COL, shall be continued and enforced by or against JSWSL only in the manner

and to the same extent ag would have bgen continued and enforced by or against
SISCOL. On and from the Effective Date, JSWSL shall and may, if leqU|red

initiate any legal proceemnqs in relation to SISCOL

| . SN

L
/T

Y coNTRACTs DEEDS-':ETC. : [
. 23

Subject/to the other prov1$lons of this Scheme, all contracts, deeds \bonds

3

insurance Letters of lntent undertakings, arrangementa. pohcnes agreements andi

~

other instruments, lf any, of whatsoever nature pertaining to SISCOL to which

51SCOL. is party and subsisting or having effect on the Effective Date, shall be in

ke enforced by or against bJSWSL as fully and effectuaily as if, instead o

JSWSL had been a party thereto.

JSWSL " shall enter into and/or issue and/or _execute deeds, writings  or

confirmations or enter into any tripartite 'arrangements conﬁrmations or novations

to which SISCOL. wnll 1f necessary, also be party |n order to give formal effect {0~

' the provisions ‘of this Scheme, .f s0 required or become° necessary JSWSL shall -

be deemed to be authorised to execute any such deede, writings or confirmations

on behalf of SISCOL and to implement or carry out all formalities required on the -

pa-t of SISCOL to givejeffect to the provisions of this Scheme. : ‘

-14 -




11 SAVING OF CONCLUDED lTR/’\NSACTlONS
The transfer of assets and Ilablhtles under Clause 4 above and the continuanca of
proceedings by or agalnst SISCOL under Clause 9 above shall not affect any
transaction or proceedmgs already concluded by SISCOL on or afier the
Appointed Date till the Effgctwe Daie, to the end ard intent that JSWSL ac.cems
and adopts all acts, deeds and things done and’ excc,uted by SISCOL in respecl

thereio as done and execut_ed on behalf of JSWSL.

12 DISSOLUTION OF SISCOL
On the Scheme becoming effective, SISCOL shall stand dissolved withcut being

wound-u_p.

a%wucmlow TO HIGH COURT

\'%SISCOL and JSWSL shall with an reasonable dispatch make all neces.,ary

i: ) ) )apphcatlons under Secnons 391 and 394 of the Act and other applicable provisions
14

T 4
gﬁyf the Act to the High Courtfor seeking approval of the Scheme.
NS4
% .; ,

o
)

14 MODIFICATION OR AME! JDN]ENTS TO THE SCHEME

SISCOL and JSWSL by thélr respective Boards of D|rect0rs (the Board’, which

—ar !

""\.«:"3 erm shall include any duly aufhonsed Commlttee thereof), muy assent tolmake
A\
5.}

/ deem fit td direct or impoiEl" ; or which may otherwise be considered necessary,

Vdesira,ble or appropriateAa's:‘ g_.resuit of .subsequent events or otherwise by them
(i.e. the Board). SISCOL apci JSWSL by their respect‘ive\ Board are authorised to
take all such stepé as m’a)y be necessary, desirable or pro;)er to resolve any
doubts, difficulties or ques_;iéns whatsoaver for carrying the Scheme into effect,
whether by reason of any diréétive or Orders of any other autr.orities or otherwise
howsaever, arising out of or under or by virtue of the Scheme and/or any maiter

“

concerned or connected therewith.
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B

CONDITIONALITYE QF THE SCHEME

Thi§ Scheme is and shall be conditional upori and'stbject to:

The- Scheme being approved by the requiéite majoritiés in .number and value of
such classes of persons including the respective merabers and/or creditors of
SISCOL and JSWSL as may be directed by the High Court.

The sanction of tl'.e'High Court under Section 391 and 394 of the said Act in favour

of SISCOL and JSWSL under the said provisions and to.the necessary Order. -

under Section 394 bf the said Act being obtained;

All other sanctionsf;anﬁ orders as are legally necessary or required in respect of
the Scheme-being obtained. ,
EFFECT OF NON-R"EC:iEIPT OF APPROVALS

In the event of angyof the said sanctions and approvals referred to in the préc;eding
Clause not being oiatained and / or the Séheme} not being sanctioned by the
jurisdictio;'mal Highi %,:Coud or in the event of 'any of the consents, ‘approvals.
permEss\ions, resolufions, aéreementﬁ“., sanctions or conditions enumer; '(éd in .the
Scheme rnot‘l:eing;:oblaihed or for any other leéson, the Scheme kﬁnotbe

implemented  this ‘Scheme shali stand revoked, cancelled and ?e of no effect,

save and except!in respect of any act or deed done prior thereto as-is

in law. Each party shall bear and pay its respeclive costs, charges and ex

for and or in connection with the Scheme.

COSTS, GHARGES & EXPENSES

All costs, charges, taxes including duties, levies an< all other expenées, if any
arisihg out of or incurred in connection with and implementing this Scheme and
matters incidehtal thereto shall be borne by JSWSL (save as expressly otherw{.se

agreed). :

A
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ANNEXURE -1

TERMS AND CONDITIONS OF ISSUE OF JSWSL PREFERENCE SHARES

Face Vaiue Rs.-10 cach

Dividend JSWSL Préférence Shares :sha]l carry the right to receive cumulative
preferential' dividend of 11% per annum of the amount credited as
having b'ee"n paid és above Iin respect'thereof for each financial year
of JSWSL with effect from the date of allotment in SISCOL -

Redemption

JSWSL shall r;edeern the JSWSL Preference Shares out of the profits

and/or progeéds of issue of fresh shares or as may be permiited

under the from the-3“ to 5% year of allatmant in SISCOL, at a

4
premium of; _HO% alo'ng' with “dividend accrued up to the date of

!
i

‘redemption JSWSL's liability to the Preference Shareholders shall

stand extinguished from the date of dispatch of the chequesi/pay

order for the redemption émount along with dividend.




ANNEXURE -2

TERMS ARND CQNDITIONS OF ISSUE OF JSWSL CCPS

Face Value

Re. 1 each

Dividend

10% dividend will be payable with effect from april 1, 2007 irrespective of
date of issue/ a'tlotment of JSWSL CCPS and subject"to declaration of
dividend by JSWSL \

Tenure of CCPS

18 months from date of allotment of CCPS by SISCOL

Call Option*

~

JEWSL shall have the option to convert 100% cf the JSWSL CCPS into

equity shares (13864 CCPS shall be converted into one equity share having
: I : .

face value of Rs 10 each) at any time, during the tenure of JSWSL CCPS

in a single tranche.

Put Option*

-JSWSL CCPS in a singfe tranche. :

The OCL Lenders shall have the option to convert 100% of the JSWSL

CCPS into equity shares '(1364 CCPS shall be converted into ‘one equity

share having face value of Rs. 10' each) at any time daring the tenure of |

i

e §=
st OF

Other Terms

e In the event neither JSWSL nor the OCL Lenders exergl e‘jln'éir r»igh't of

( .

- conversion into equity shares of JSWSL during the (e of ,JSS’N,SL

B ; . ';'.hﬂ

CCPS, the conversion 1 1gdcinpiion shail be governe bkx,tgrms and
Co . N 8638
agreement as stated in the Amendmeant Agreement. T J“,'j;.

« JSWSL CCPS to be issued and the equity shares arising-@ut of

PE

JSWSL CCPS on exercising the option to convert, shall

leck-in as per guidelines of Securities Exchange Board of

~* Conversion Price has been determined aftéf making necessary adjustment ba

'

the share'exchange ratio as mentioned in Clause 5.1 of the Scheme.

Curiified t0 bs TRUE CQPY
For RaJESH SHaH & CuU.

[ c,(<»‘:» L *3[\.\-\ -~

Adyocata for tho Petitionst/app'icant
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IN THE HIGH COURT OF JUDICATURE AT
BC;MBAY
- ~ ooncy
~ COMPANY PETITION NO. 22 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO. 1222 OF 2‘007
In the matter of Companies Act, 1956 (1 of
1956); '
. AND
Iﬁ the matter of Sections 381 {o 394 of the
» Compgnies Act, ‘1956;“ '
| ' VANIj' |

) In 1he maller of S"hemc ot Amalgdmallon of

A

- JSW  Steel le:ted and their

shareholders and creditors.

" JSW STEEL LIMITED

Beeroszed  on .\/("'J"j“c—(.-:_ poep— N l !
R UTUURON . . dated February 22, 2008 aiohg wuth (ﬁg«;

SNRETh o) \\,n?
F iyl
s LA

Lantprrrend v

Ready on _______O_jq.]/}oos)

Sudivored Ca _..._ﬁ 4-3[ '2"‘33.

MIS RAJ..SH SHAH & CO

' Advocates for lhe Petmonel Company
‘ 16 Onental Bundmg, '
30, Nagmdas Master Road

Flora Fountain, Mumbai -40(_) 001

_—— — o




HIGH COURT, BOMBAY 0220044

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO 157 OF 2013
CONNECTED WITH .
COMPANY SUMMONS FOR DIRECTION NO 854 OF 2012
JSW ISPAT STEEL LIMITED
............ Petitioner / Transferor Company 1

AND
COMPANY SCHEME PETITION NO 158 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 855 OF 2012
JSW BUILDING SYSTEMS LEMITED.
T e Petitioner / Transferor Company 2

Y AND
COMPANY SCHEME PETITION NO 150 OF 2013
" CONNECTED WITH
' COMPANY SUMMONS FOR DIRECTION NO 856 OF 2012

: AND -
COMPANY SCHEME PETITION NO 160 OF 2013 -
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 857 OF 2012
Jsw STEEL LIMITED
............ Petitioner / ‘n'ansferee Company 2

in the matter of the Companles Act,
1956 (1 of 1956);

AND -
In the matter of Sectlons 391 to 394 of
the Companies Act, 1956;

AND
In the matter of Composlte Scheme of
Amalgamation and Arrangement
amongst . JSW ISPAT Steel Limited
(Transferor Company 1 )
AND’ : :

JSW Building Systems Limited
(Transferor Company 2') :

1 Downlogded on - 09205/2013 10:59:20
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' HIGH COURT, BOMBAY 0220043

S . AND

JSW Stee! Coated Products Limited

(Transferee Company 1°)

' AND

JSW . sSteel Limited (Transferee

Company 2')° : .
AND- -
Thelr respective  shareholders and
creditors

Mr. Janak Dwérkadas and Mr. Dinyar, Madan, Senior Advocates with
Mr. Hemant Sethl i/b Hemant ‘Sethi & Co., Advocates for the
Petitioners in all the Petitions. )

Ms, Rajlaxmi Punjabi ifb 'M;S.Bodhanwala & Co., for M/s, Ferro Scrap
Nigam Ltd [Creditor].. - ‘

Mr. M.S.Bﬁardw'éj I/b H.P.Chaturvedi for Regional Director, .
Ms. R.N..Sutar, AOL. o ‘ '
MrD.S.Sabnis Ijb Lex Firmus for ‘Breeze Enterprises Pvt. Ltd

. [Objector]. i . : v

Mr. Amitav,é Majumdar, Mr. Shiv lyer, Mr. Sujan Malhotra ilb Bose &
Mitra & Co.l for M/s. A.L.Ghurlan Iron & Steel LLC [Creditor]. '

Mr. Chirag Mody, Mr. Parag Khandhar i/b DSK Lega!l for Kalyani |
Steels Ltd." : L S

Mr, 1.P.Sen, Mr. Bidan Chandran, Mr. Sumeet Raghan! i/b PDS & .
Associates for Mukund Ltd and Fusion Investments and Financials. ’

CORAM: Ranjit More, J.
DATE: May 3, 2013
BC.:
1] " The sanction of this Court is sought under Sections 391

to 394 of the Companies Act, 1956 to the Composite Scheme of

potilss . . 2Ll.3.
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HIGH COURT, BOMBAY . 0220042
rn,_l'szu.i [} i
Amalgamation and Arrangement amongst JSW ISPAT Steel Limited,
Transferor Company No.l, and JSW Building Systems Limited,
Transferor Company Ne.2, and JSW Steel Coated Products Limited,

Transferee Company No;2, and JSW' Steel Limited, Transferee

Company No.2, and their respective shareholders and creditors.

2] Learned advocate for the'Petitioners states that the
Petltioner in Company Scheme Petition No0,157 of 2013 was

Incorpora}ted with the main objects to engage in the business of

. production of steel With‘c,qre' competency being p'roduction‘of high

quality steel and Pg_tltloner in Company Scheme Petition N‘os;lse
and 159 of .:?2:013 is presently not engaged in any slgr‘{ificant
business .'a;ctivlty. Lea_r.n_e.q advocate .‘fur,‘t‘her states tha't the
Petitibner in Company Schéme ngitloh N6.1'60 of 2013 is bresently
engaged in the business of production of iron and steel. He further
states that Composite Scheme of Amalgama;tion‘and Arrangement
will help ‘to achieve _optimum -utilizatlpn of resources, better
administration, and reduction in cost and to compete successfully in
an increasingly competitive industry. The rationale for the Scheme
s to reduce administrative cost, remove multiple layer Inefficiencles
and achieve operational and management efficiency. The Petitioner

Companies have approved the sald Scheme by passing Board,

Resolutions which are annexed to the respectlve Company Scheme

Petitions.

puilsr ) _ . 313
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31 Learned Advﬁcé_te for the Petitioner further states that
Petitioner Companies have complied wifh all the directlons leen in
Company Summons for Direction and that the Company Scheme
Petitions have been flied in consonancev with the orders passed in

respective Summons for Directions.

H

4] ' Learned counsel appearing on behalf of the Petitloners
states that the Petiticners have complied with all réquirements as
per directions of thls Court and they have flled necessary afﬂdavits_
of compliance In the Court. Moreover, Petitioner Companies
undertake to comp{y.\;viéh all statutory requirements, if any, as
required un_dg_r .'Eﬁe Companles Act, 1956 and the Rules made

thereunder. The sald undertakingls accepted.

5] The Reglonal Direcvto‘r;fhas filed an affidavit dated 12"
Apri{ 2013 stating therein that save and except as stated in

paragraph & of the sald affidavit, it appears that the Scheme is not

prejudicial to the interest of shareholders and pubilc. In pafagraph 6

of the said affidavit it is stated that:

“That the Deponent further submits that, with
reference to clause no 3.1 read with clause no. 12’ of
the scheme, it is submitted that in the future financial
statement of M/s JSW Steel Ltd, Effect of allotment of
new shares by M/s JSW-Steel Ltd shall be disclosed
adequately. :

Junttlsr o ) ) 413
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HIGH COURT, BOMBAY 0220040

6] In reply to the aforesald observations raised by the
-Regional Director In paragraph 6 of his Affidavit, ‘the Pet|tloner
Company through its counsel undertakes that }SW Steel L|mlted
| underiakes to make adequate disclosures In the fin__anclal

statements in future,

N . 71 Learned Counsel for Reglonal Director on instructions of

- v Mr. M. Chandanamuthu, Joint Director in the office of the Regional
P - Director, . Minlstry of Corporate Affairs, Western Region, Mumbai

states that they are satlsﬁed with the undertaklng glven by the
Advocate for the Petitlonet Companies. The sald undertaklng Is

ey accepted.

8] . . The Official Liguidator -has. filed his report dated
01/04/2013 in the Company Scheme Petition” Nos. 157 and 158 of-
2013 stating therein that the affal_ré of Transferor Company No.1 and

Transferor Company No.2 have been conducted in-a proper manner

- and that the Transferor Company may bf,. ordered to be dissolved by
i - this Court, o
9] Learhéd Counsgl for the Petitioner Companies submits
that there ar;e five creditors from Tr'ansferor Company No,1 i.e. JSW
,ISPAT Steel L|m|ted who are obJectmg to the proposed Comp05|te
Scherne of Amalgamatlon and Arrangement. amongst ‘them one |

< objectlng creditor namely, M/s. Ferro Scrap Nigam lelted (FSNL)

has filed its Afflda\nt of objectlons tn thls Court and the rest of the

i : . - L pattsr . ’ 513
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four creditors viz. M/s. Kanaka Food Management Services Pvt. Ltd.,
D F Power Sg{stems Private Limited, Hyundaé Merchants Marine Co.
Ltd., Essar Stee| Ltd., have only raised objections by addressing
letters to the Transferor Company .No.1, ahd they have not come
before this Court either by filing their Affidavits or by reﬁainlng
present.in the court for opposing _the proposed Scheme, éither_ in
person or through their Advocates. The learned counsel for the
Petitioner Companies submits that they have set_tléd the claims of
creditors who have addressed their objections to the Company and
- have obtglned their ’Iﬁlo‘iagjections'-whlch are tendered in the Court
today. Those no @bj‘éctions are taken on record and marked "X*, "X-
1, "X-2", and "X-3" for identification.
10]._-:"’- Learned counsel for the Petitioner Companies further
submifs that the claim Vof M/s., Fg_rro Scrap Nigam Limited (FSNL) is
disputed, and therefore, that cialm has not been settled,‘ and that
this s not the forum where the cr.'editors'can agitate their disputed
claims, as other remedies are ava‘llglbv_le; to the aggrieved creditér for
seeking adjudication of their disputed claims. However, Iearned'
Counsel for M/s. Ferro Scrap Nlgam Limited (FSNL) submitted that in
the present proceedings the Interesf of the creditors needs to be
taken care of. The arguments made by learned Counsel for M/s.
Ferro Scrap Nigam Limited (FSNL) cannot be accepted, since other

remedies are open to FSNL to seek adjudicatlon and enforcement of
putibsr - o . . ﬁLn
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its claims, That apért as submitted by learned Counsel for the

Petitioner Companies, Transferor Cormpany No.1 JSW ISPAT Steel Ltd

rs to be dissolved and merged into Transferee Company-No.2, which
will have pnsltlve networth which wili be more than. ‘sufflclent to take
care of Ilabllltles of Transferor Company No. 1

11] " One M/s. A. L. Ghurian Iron and Steel Ltd., alleging itself
to be unsecured credltor of Transferor Company No. 1, through its
Advocate Mr. Mujumdar, states that they are havmg clalm of Rs.25
Crores'appro'xlmately against Transferor .Company No.1, I e Jsw
{SPAT Steel Limited. Learned Counsel for the Petitioner-Companies
states that sald clalm is d[sputed one and therefore it is not settled.
Apart from that said, alleged unsecured credltor has also initiated :

Arbltratlon proceedings against Transferor Company No.l. ~The

_proposed Scheme will not affect the interest of said M/s.A.L.Ghunan

Iron Steel Ltd inasmuch as the'lielbility of Transferor Company No.1
is taken/over by 'I'ransferee Company No.2 and in case M/s.
A.L.Ghurian sucyceedsA in those proceedings, it can enforce its debts
against Transferee Company No.2, whose networth is more than
Rs.iB,SOO crores. M/s. A. L. Ghurian Iron and Steel Ltd canprbceed
against Transferee Company No.2 and all the points and contentionhs
Vof said M/s'; A. L. Ghurian Iron and Steel! Ltd are kept open to be

agitated before the arbitrator.

12] . Learned Counsel for the Petitioner Companies submits

peatilsr ! . ) 2413
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that there are nine creditors from the Transferee Company No.2 l.e.
JSW Steel Limited who are objecting to the probosed Composite’
Scheme of Amalgamation and Arrangement: Amongsf them two
objecting creditors, namely, Kalyani Stee} Limited and M/s, Mukund
Limited have filed affidavits of objections in this Court. M/s. Mukund
Limited has filed its Affidavit of objections on behalf of Itself and
four of Its associate companie.s, through PDS & Assoclates,
Advocates. Kalyanl Steels Limited has filed affidavit through their
advocates DSK Legal. Re;t,,pf the éreditors of Transferee Company
No.2, viz, (I} Breeze E..ﬁn‘tér"':;:)‘risesy {P) Ltd., (Ii} M/s. e2e Supply Chain
.SolutionleImltgld,_ :‘(.iii) Machado & Sons Agents & Stevedores Pvt,
Ltd. (Iv)_goa,l 'éource & Shippiné.Pvt. Ltd. {v) Steelcase Asia Pacific
Limited (vi) Intercontinental Tar Refiners Py, Ltd. (vil) Dipakkumar

Shah, have ohly raised objections by addresﬁing letters to Transferor

Cor‘n‘pany No.2 and reqguested f_orxthe copies of Company Scheme
Petitions, ahd none of them have come before t>his Court either by
flling any Affidavit or by remaining present in the Court for opposing
i the proposed Scheme, either in person or through their Advocatés.
Learned counsel appearing for abjector, M/s. Breeze Enterprises (P)
; Ltd., has tendered Settlement Agreement dated 30th April, 2013
entered into with the Transferee Company No. 2, which Is taken on
"record marked .as‘ 'X-4' for identification and submits to the Court

that in view of the said agreement, he withdraws its opposition to

puiitsr 7 B13 .
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the Composlte Scheme of Amalgamation and Arrangement.

13] in above circumstances, | am required to consider the
objections raised by Kalyani Steelr leited and Mukund Limited and
its associate companies. Learned couns'e! for the Petitioner
Companies submits that clalms of M/s. Mukund Limited and its
assoclate companies and Ka|yan| Steels lelted are the disputed

claims, and thenef,ore, their claims have not been settled.

14] Petitioner company No.l by tenderlng Affidavit dated
15% April, 2013 has brought on record Networth Certificate in
respect of Transferee Company issued by Chartered Accountant’,
which shows that the pre-merger and post-merger, Transferee
Company no 2 has sound and pos:tlve Net worth .to the tune of

Rs. 18500 crores. . S ;

15] : Mr, Sen, learned Advocate appearmg for M/s Mukund

limited, the objector has aiso ralsed an objchon that, the Scheme

is presented for obtalning the sanction of this Court, In violation of
the SEBI (Securities Exchange Board of Indla) Circular dated 4th
February, 2013, and further submits that there is mfrlngement of
the guldeiines laid down under the ‘said Circular for presenting the
Schemes for sanction of the Court. Mr. Dwarkadas. jearned senior
counsel appearing on behalf of the Petitioner Corhpanles countering

the arguments of Advocates for the objector sobmlts that the

puillse . “9/13
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circutar dated 4th February, 2013 cannot be made applicable to the
present scheme. | find substance In the submission of Mr
Dwarkadas. The Bombay Stock Exchange & Natlonal Stock
Exchange has given Its approval to the Scheme on 4™ Octob-'er, 2012
and S“‘ October 2012 respe;ctlvely and thereafter Petitioner filed
Qompany Summons for Directions in this Court a_nd same was
disposed of by directing Transferor Company no.l and Transferee
Company no.2 to convene the meeting of Shareholders and
dispensing with the meetlgg_s of unsecured creditors and secured
&edltbrs upon undert'al:i}:xg by Transferor Compény nb 1 and
Transferee Company no. 2 to give individual notices and publication
thereof ln the newspapers Those directlons have been complied

W|th by the Petitloner Companles ‘ahd have filed Affidavits of

,‘compliance. The Petitioner Companies, after the approva! by BSE

Limited and National Stock Exg:"h_ébge Ltd. had already submitted
the scheme to this Court before the Issuance of the 4th February,
2013 Circular by the SEBI and, theréfor‘e, crcular dated 4th
February, 2013 cannot be applicable to the present Scheme. Be
that as it may, the Circular dated 4th February, 2013 is issued for
protecting the Interests of the investors/minority shareholder In the
corpqrate.sectors and therefore, creditors are not entitled to use the
same as tool for intervening the Scheme by raislng-objectlons on

the basis of It for delaying the sanction df the Scheme and
punitsr v . _l_O_Lla
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therefore, the creditors cannot take advantage of the same.

16] The rest of the five creditors namely (i) Mls‘eZe Supply
Chain Solutlons Limited (i) Machado & Sons Agents & Stevedores
pvt. Ltd, (i) Coal Source & Shipping Pvt. Ltd. (iv) Steelcase Asia
Pacific Limited {v) Intercontinental Tar Refiners Pvt. Ltd. have only
sought copies of the petition by addressing letters to the Transferee
Company No.2, ;and they héve not come before this Court either by
filing their Afﬂdavits or by remalning present in the court for
opposung the proposed Scheme, elther in person or through thelr
Advocates, Further,«one shareholder - Dipakkumar Shah, had
addressed an_ erﬁa;l to the officials of Transferee Company No 2
requestlng 1ns'pection of certaln documents when -he vislts their

offlce The learned counsel for the petltloner companies submits

'-that four Creditor namely (i) Machado & Sons Agents & Stevedores

Pvt. Ltd. {ii)} Coal Source & Shlpplng Pvt Ltd (|u) Steelcase Asia
Pacific Limited (iv} Intercontlnental Tar Refmers Pvt. Ltd have
forwarded their 'No obJectlon to.the Transferee Company No 2 and
the same have been taken on record and marked as X-5, X-6, X-7

and X-8 for {dentification.

17} From the material on record, the Scheme éppears to
be fair and reasonable and is not violative of any provisions of law

and is not contrary to public policy. None of the parties concerned

potilse . ‘ llLlii’
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has come forward to oppose the Scheme.

18] Since all the requisite statutory compliances have. been
fulfilled, the Company Scheme Petition No. 157 and 158 of 2013
filed by the Petitioner Company are made absolute In terms of

prayer clauses {a), {c}, and (d) and the Company Scheme Petition

-~ No. 159 and 160 of 2013 filed by the Petitioner Company are made

" absolute in terms of prayer clauses {a) and (c);

19] _ The Petitioner Companles to lodge a copy of this order
and the Scheme, duly authentlcated by the Company Registrar, .

High Court (OS) =‘Bombay with the concerned Superintendent of

1 Stamps, for the purpose of ad]udlcation of stamp duty payable, if

any. on the same wrthln 60 days fmm the date of the Order.

_..f20] ‘ Petitioner is directed to file a copy of this order along

with a copy of the Scheme wlth the concemed Registrar of

- Companies, electronlcally, along wnth E-Form 21 in addltion to

physical copy as per the relevant prq\(isions of the Act.

Zi] The Petlrloner Companies to pay costs of Rs.10,000/- '
each to rhe Reglonal Director, Westemn Region, Mumbai ..and the
Petitioners in Company Scheme Petition No. 157 and 158 of 2013 to
vday cost of Rs. 10,000 to the Officiat Liguidator, High .Court, Bombay.

- Costs to be pald within four weeks from the date of the order.

il © . o . - 12/ ]i
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22} Filing and [ssuafce of the drawn up drder is »dlspe.hsed
with:-

23] All congeriied autherities. to-act on:a copy of this order
along with Scheme duly authenticated by the Company Registrar,
High Court (O. S.), Bombay.

[RANJIT MORE, J.]

. ﬁ ZANE
" cowmgégﬁ.! )
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
AMONGST
JSW ISPAT STEEL LIMITED
.
JSW BUILDING SYSTEMS LIMITED |
AND |
JSW STEEL COATED PRODUCTS LIMITED
. o
JSW STEEL LIMITED

AND

THEIR RESPECTIVE SWHOLDEM AND CREDITORS
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PREAMBLE

The Composite Scheme of Arrangement and Amalgamation is divided into the
following Parts: ’ ‘

(i) Part I deals with Definitions, Interpretation, Coming into Effect and
Share Capital; :

(i)  Part II deals with the transfer and vesting of the Kalmeshwar
Undertaking of JSW Ispat from JSW Ispat to JSW Steel Coated, as-well
as the.transfer and vesting of the Downstream Undertaking of ISW Steel ,
from JSW Steel to JSW Steel Coated; . -

(i)  Part III deals with the merger of Residual JSW Ispat and JSW Building
with Residual JSW Steel; and - ‘ ‘

(iv)  Part IV deals with General/Residuary Terms and Conditions.

‘ . \)
v

Background o e
#‘.‘:)'@

&) JSW Steel is engaged in the business of production of iron and steel. I8 A
Steel offers the entire gamut of steel products, including hot rolled, cof
rolled, galvanized, galvalume, pre-painted  galvanised, pre-painté

“galvalume, TMT rebars, wire rods & ‘'special steel bars, rounds & bloom:
JSW Steel has four production units at Toranagallu in Karnataka, Vasind &'
Tarapur in Maharashtra and Salem in Tamil Nadu, The Downstréam -~ -5
Undertaking is engaged in the process of converting steel into value added -

- products. The Déwnstream Undertaking offers a diverse range of products
comprising of HR plates, CRCA products, galvanized, plain and corrugated
products and coated products for multi-sector applications.

JSW Steel’s equity and preference shares are listed on the BSE and the’
NSE. ‘ ’ :

(i)  JSW Ispat is engaged in the business of production of steel with core

) competency in the production of high quality steel. It produces world-class
sponge iron, galvanized sheets, hot rolled coils and cold rolled coils. J SW
Ispat has two production units located in' Dolvi and Kalmeshwar in the =~
State of Maharashtra, The Kalmeshwar Undertaking of JSW Ispat has a

cold rolling mill, galvanizing lines and colour coating mills. -

JSW Ispat’s equity and preference shares are listed on the BSE, the NSE and
the CSE. : .

. (iii)  JSW Steel holds 46.75% of the eqﬁity share capital of JSW Ispat as on
30/06/2012,

(iv)  JSW Building is a wholly owned subsidiary of JSW Steel, JSW Building,
_ . iri turn, holds 100% of the shares of JSW Steel Coated.
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C. RATIONALE OF THE SCHEME
@ JSW Steel and JSW Ispat are both engaged in similar lines of business.
. . - (i) The pfopbsed restructuring is likely to result in the following synergies;

. The combined entity will be an integrated steel player with a

capacity of 14.3 million tons per annum. This will help the
Amalgamated Company in achieving economies of scale. The

" Amalgamated Company will be able to use best practices and

business ‘processes of both JSW Ispat and JSW Steel for optimal |
utilization of resources, better administration and reduction in cost.

The consolidation will result in improved capltal allocation and will
also help the Amalgamated Company in reduction of cost of
financing,

The Amalgamated Company will be able to leverage the combined
distribution network of JSW Ispat and JSW Steel which would
strengthen its market reach pan India. “Further, the Amalgamated
Company will have access to expertise for multxple steel ‘making
technologies and shore based infrastructure.

The transfer of the Kalmeshwar Undertaking and the Downstream
Undertaking will enable focused approach in management of
business of coated products.

The overall restructuring is likely to result in direct and indirect tax
efficiencies.

Rationalization of the holding structure of various businesses
resulting in an improved alignment of debt and-cash flows and the

- elimination of cross holdlngs

Improvement of organizational capability and leadership, arising
from the pooling of human capital possessing diverse skills, talent
and experience, enabling the Amalgamated Company to compete
successfully in an increasingly competitive industry. -

| : (i) The 'synergies arising out of the consolidation of business and the
' ‘ reorganization would benefit the shareholders, strategic partners, lenders,
employees and all other stakeholders of companies involved,
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1.1.8

PARTI

DEFINITIONS AND INTERPRETATION AND SHARE CAPITAL

Definitions

“Act” means the Companies Act, 1956 and shall include any statutory
modifications, re-enactment or amendments thereof:

“Amalgamated ‘Company® means JSW Steel on the effectiveness of the Scheme;

the Court;

. “Appointed Date” means July 1, 2012 or such other date as may be approved by

“BSE” means the BSE Ltmlted

“Companles” means JSW Steel, JSW Ispat, JSW Bu1ldmg and JSW Steel Coated;

“Court” or “High Court” means the Jurisdictional High Court and shall include the
National Company Law Tribunal, or any other body exercising the Hrgh Court’s

“CSE” means the Calcutta Stock Exchange Limited;

“Downstream Undertaking” means the business of JSW Ste¢l, carried on {1 &

. functions in this regard;

the Vasind and Tarapur units, on a going concern basis, and shall mean e

include (w1thout hmltatron) the following

®

(ii)

All assets and liabilities of JSW Steel pertalmng to the business of Vasind ™

and’ Tarapur units;

Notw1thstand1ng the generality of the provisions of Clause (1) above, the said
undertaking shall include:

@

®

.all properties-and assets, whether moveable or immoveable, including
all rights (whether freehold, leasehold or license), title, interest, cash -
and bank balances, bills of exchange, covenant and undertakings of -

JSW Steel pertaining to the Vasind and Tarapur units;

all asscts (whether moveable or immoveable, real or personal,
corporeal or incorporeal, in possession, or in reversion, leasehold or
otherwise; present, future, contingent, tangible or 1ntang1ble) of
JSW Steel pertaining to the Vasind and Tarapur units inciuding but
not limited to the plant and machinery, capital work in progress,
furniture, fixtures, office equipment, appliances, accessories, vehicles,
all stocks, sundry debtors, deposits 1nclud1ng deposits or outstandmgs
in litigations or paid under. protest, provxstons, advances, receivables,
funds, leases, licences, tenancy rights, premises, hire purchase and
lease arrangements including benefits of agreements, contracts and
arrangements, powers, authorities, industrial and other licences,
registrations, quotas, permits, allotments, approvals, consents,
privileges, liberties, advantages, easements and all the rights, title,
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interests, goodwill, benefits, tax incentives / benefits, indirect tax
credits, entitlement and advantages, contingent rights or benefits
belonging to or in the ownership, power, possession or the control of
.. or vested into or granted in favour of or held for the benefit of or
enjoyed by JSW Steel pertaining to the Vasind and Tarapur units;

(c) all identified liabilities/claims present and future, which specifically
arise out of the activities or operations of the Vasind and Tarapur
units, excise duty, sales tax, VAT, Service tax etc., payable to the tax
authorities in respect of assessments pertaining to periods prior to the
Appointed Date, and the specific contingent liabilities pertaining to
or relatable to the Vasind and Tarapur units, as may be determined
by the Board of Directors of JSW Steel; ’

(iii) . All intellectual property rights, including patents, trademarks and copyrights
of JSW Steel pertaining to the business of the Vasind and Tarapur units;

(iv)  All books, records, files, papers, engineering and process information,
computer programmes, software licenses (whether proprietary or otherwise), -
drawings, manuals, data, catalogues, quotations, sales and advertising -
materials, lists of present and former customers and suppliers, customer credit
information, customer pricing information, and other records whether in
physical or electronic ‘form in connection with or relating to Vasind and
Tarapur units; ‘

(v)  All employees of JSW Steel engaged in the Vasind and Tarapur units;

(vi)  All earnest monies, security deposits, or other entitlements, if any, in
- connection with or relating to JSW Steel pértaining to the Vasind and Tarapur
units; s -
Explanation: Whether any particular asset, liability or reserve should be included as
asset, liability or reserve of the Vasind and Tarapur units or otherwise shall be
decided mutually by the Board of Directars of JSW Steel and JSW Steel Coated or

any Committee thereof; . -

" 1.1.9  “Effective Date” means the last of the dates on which the conditions and matters

referred to in Clause 24 of this Scheme occur or have been fulfilied. Any references
-in the Scheme to "upon the Scheme becoming effective” or "effectiveness of the
Scheme" shall mean the Effective Date; .

1.1.10 “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever; and the term “Encumbered” shall be
construed accordingly; ' ' :

1.1.11 “GDR” shall mean ‘Global Depositary-Receipts’;

-~ 1.1.12 “JSW Building” means JSW Building Systems Limited, a company incorporated

under the Act, having its registered office at 302, Naman Centre, Plot No. C-31,
G Block, Bandra Kurla Complex, Bharat Nagar, Bandra (East),Mumbai - 400 051;
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1.1.13 “JSW Ispat” means JSW Ispat Stee]lLimited, a company incorporated under the
Act, having its registered office at The Enclave, 5" Flgor, Behind Marathe Udyog
Bhavan, New Prabhadevi Road, Prabhadevi, Mumbai-400 025;

1.1.14 “JSW Steel” means JSW Steel Limited, a éompany inéorpofated under the Act

having its registered office at Jindal Mansion, 5A, Dr. G Deshmukh Marg,

Mumbai 400 026;

1.1.15 “JSW. Steel Coated” means JSW Steel Coated Products Limited, a company
incorporated under the Act, having its registered office at Jindal Mansion, 5A, Dr.
G Deshmukh Marg, Mumbai 400 026; :

1.1.16 “Kalmeshwar Undcrtﬁking" means the business of JSW Ispat,'carried out of the
unit located at Kalmeshwar, near Nagpur, Maharashtra, on a going concern basis,
and shall mean and include (without limitation) the following:

()  All assets and liabilities of JSW Ispat idéntified as pertaining to the
business of the unit located at Kalmeshwar; :

(i)  Notwithstanding the generality of the provisions of Clause (i) above, the
above undertaking shall include:

{a)  all properties and assets, whether moveable or immoveable, includj
all rights (whether frechold, leasehold or license), title, interest, ¢
and bank balances, bills of exchange, covenant and undertaking
JSW Ispat pertaining to the unit located at Kalmeshwar;

" (b)) all assets (whether moveable or immoveable, real or perso.

>

corporeal or incorporeal, in possession, or in reversion, leasehold &‘@
otherwise, present, future, contingent, tangible or intangible) of

JSW Ispat pertaining to the unit located at Kalmeshwar including
but not limited to the plant and machinery, capital work in progress,
furniture, fixtures, office equipment, appliances, accessories, vehicles,
“all stocks, sundry debtors, deposits including deposits or outstandings
in litigations or paid under protest, provisions, advances, receivables,
funds, leases, licences, tenancy rights, premises, hire purchase and
lease arrangements including benefits of agreements, contracts and
arrangements, powers, authorities, industrial and other licences,
’ registrations, quotas, permits, allotments, approvals, | consents,
privileges, liberties, advantages, easements and all the rights, title,
- interests, goodwill, benefits, tax incentives or benefits, indirect tax
credits, entitlement and advantages, contingent rights or benefits
belonging to or in the ownership, power, possession or the control of
or vested into or granted in favour of or held for the benefit of or
enjoyed by JSW Ispat pertaining to the unit located at Kalmeshwar;

(c) . all identified liabilities/claims present and future, which specifically
arise out of the activities or operations of the unit located at
Kalimeshwar, excise duty, sales tax, VAT, Service tax etc., payable
to the tax authorities in respect of assessments pertaining to periods
prior to the Appointed Date, and the specific contingent. liabilities

Page 6 of 31

®,




e

o~

pertalning to or relatable to the unit located at Xalmeshwar, as may
be determined by the Board of Directors of JSW Ispat;

(iii)  All intellectual property rights, including patents, trademarks and copyrights
of JSW Ispat pertaining to the unit located at Kalreshwar;

(iv) All books, records, files, papers, engineering and process information,
computer programmes, software licenses (whether proprietary or otherwise),
drawings, manuals, data, catalogues, quotations; sales and advertising
materials, Iists of present and former customers and suppliers, customer credit
information, customer pricing information, and other records whether in
physical or electronic form in connection with or relating to the unit located -
at Kalmeshwar;

™) All employees of JSW Ispat ‘engaged in the unit located at Kalmeshwar;

(vi)  All earmest monies, security deposits, or other entitlements, if any, in

connection with or relating to JSW Ispat pertaining to the unit located at
Kalmeshwar; ' . :

Explanation: Whether any particular asset, liability or reserve should be included as ’
asset, liability or reserve of the unit located at Kalmeshwar or otherwise shall be
decided mutually by the Board of Directors of JSW Ispat and JSW Steel Coated or
any Committee thereof;

;%7 “NSE* means the National Stock Exchange of Indiaiimited;

¥ “Record Date” means the date to be fixed by the Board:of Amalgamated Company

for the purposes of determining the shareholders of JSW Ispat to whom shares
would be issued on amalgamation of Residual JSW Ispat into and with Residual
JSW Steel pursuant to Part 11T of this Scheme; : :

1.1.19 “Residual JSW Ispat” means all the businesses, assets, propeties, liabilities of

ISW Ispat remaining in JSW Ispat after the transfer of the Kalmeshwar Undertaking *.

from JSW Ispat to JSW Steel Coated in terms of Part I of this Scheme;

1.1.20 “Residual JSW Steel” means all the businesses, assets, properties and liabilities of

JSW Steel remaining in JSW Steel after the transfer of the Downstream Undertaking
from JSW Steel to JSW Steel Coated in terms of Part 11 of this Scheme; _

1.1.21 “Scheme” or “the Scheme” or “this Scheme” means this composite scheme of

amalgamation and arrangement submitted to the Court with any
modification/amendments;

1.1.22 “Trustee” means an individual trustee or a Board of Trustees or a corporate trustee to

(12

whom shares ate allotted in terms of clause 12.1.2 of this Scheme.

Interpretatiofx

The expressions, which are used in this Scheme and not defined in this Scheme
shall, unless repugnant or contrary to the context or meaning hereof, have the same
meaning ascribed, to them under the Act, the Securities Contracts (Regulation) Act,
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1.3

1.4
1.4.1

Authorised Capital

'4,000,000,000 Equity Shares of Rs 10 each |, ’ 4,000.00
100,000,000 Preference Shares of Rs 100 each ‘ ‘ 1,000.00
1,000,000,000 Preference Shares of Rs 10 each K - 1,000.00
Total , ' 6,000.00
Paid up Capltal :
2,514,987,174 Equity Shares of Rs 10 each filly pald-up ' -~ 2,514.99
484,679,959 - 0.01% Cumulative Redeemable Preference Shares of Rs 484,68
10 each, fully paid-up .
1,843,327 Equity Shares of Rs 10 each partly paid-up 1.15
1,228,885 - 0.01% Cumulative Redeemable Preference Shares of Rs 10 0.74

1956, the Securities and Exchange Board of India Act, 1992 (including the
Regulations made there under), the Depositories Act, 1996 and other applicable
laws, rules, regulations, bye-laws, as the case may be, including any statutory
modlﬂcatlon or re-enactment thereof, from time to time.

1.2.1 References to Clauses and paragraphs, unless otherwise provided, are to
' clauses, and paragraphs of this Scheme, -

122 The headings herein shall not affect the construction of this Scheme.

1.2.3  The singular shall mclude the plurel and vice versa; and references to one
gender include all genders.

1.2.4  Any phrase introduced by the terms “including”, “mclude”, “in particular”
or any similar expression shall be construed as illustrative and shall not
limit the sense of the words precedmg those terms.

" 1.2,5 References to person include any mdmdual ﬁrrn, body corporate (whether
incorporated), government, state or agency of a state or any joint venture,
association, partnership, works council or employee representatwes .body
(whether or not having seperate legal personahty)

Date of Takmg Effect and Operative Date '

This Scheme set out herein in its present form or with any modlﬂcanon(s) apprg;ys
or imposed or directed by the Court shall be effective from the Appointed Dat“
shall be operative from the Effective Date, y

Share Capital .
The share capital of ISW Ispat as on June 30, 2012 was as under:’

each partly pald-up

Total I ' T T 3,001.56

Subsequent to the above date and till date of ﬁlmg the Scheme with the stock

- exchanges, there has been no change in the issued, subscribed and paid up capital of -

JSW Ispat.
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As of the Date of this Scheme being approved by the Board of Dirgabtofs' of all the
Companies, JSW Steel owns 1,176,590,764 Equity Shares of Rs 10 each in JSW Ispat
comprising of 46.75% of the equity share capital of JSW Ispat.

1.4.2 The share capital of JSW Building as .on March 31, 2012 was as under:

21

]
@

o

Authorised Cial . _
. 15,000,000 Equity Shares of Rs .10 each’ ’ 15,00

Paid up Capital ‘ ' - '
28,10,000 Equity Shares of Rs 10 each : 2.81

As of the Date of this Scheme being approved by the Board of Directors of all the
Companies, JSW Building is a wholly owned subsidiary of JTSW Steel. -

Subsequent .to  March 31‘,'2012 and till the date of filing the Scheme with stock
JSW Building.

The share capital of the JSW Steel Coated as on March 31, 2.01>2 was as under:

I -Autised Capital . i
150,000 Equity Shares of Rs 10 each = . ) - 0.05

Ta b e T

Paid up Capital
50,000 Equity Shares of Rs 10each : i _ R 0.05

Subsequent to March 31, 2012 and till the, date of filing the Scheme with stock
exchanges, there has been no change in the issued, subscribed and paid up capital of
JSW Steel Coated.

As of the Date of this Scheme being approved by the Board of Directors of all the
Companies, JSW Building owns 100% of the equity share capital of JSW Steel
Coated.

‘ 1.4.4  The share capital of JSW Steel as on March 31, 2012 was as under:

“1Authorised Capital ’ .
i o 2,000,000,000 Equity Shares of Rs 10 each ) 2,000.00
‘ 1,000,000,000 Preference Shares of Rs 10 each _ 1,000.00
[ - ' Total . : 3,000.00
P . ;
]
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Paid up Capifal . ; _ |
223,117,200.Equity Shares of Rs 10 éach . - . 22312
Equity shares forfeited R , 61.03
279,034,907 - 10% Cumulative Redeemable Preference Shares of Rs 10 279.03
each o ’ : .

Total . ‘ ’ o . 563.18

Subsequent to March 31, 2012 and till the date of filing the Scheme with the stock .
~exchanges, there has been no change in the issued, subscribed and paid up capital of
ISW Steel. ' o

JSW Steel has a GDR program, hiowever no GDRs are outstanding as on 30.09.2012,

PARTII ‘ .
TRANSFER AND VESTING OF THE KALMESHWAR UNDERTAKING OF JSW
ISPAT," AND THE DOWNSTREAM UNDERTAKING OF JSW STEEL INTO JSW '
STEEL COATED ) " ’ o

TRANSFER AND VESTING

21 With effect from the Appointed Date and upon the Scheme beeoming effecti
Kalmeshwar Undertaking of JSW Ispat, and the Downstream Undertaking
Steel shall, pursuant to the provisions of Sections 391 to 394 and all other apj
provisions ‘of the Act and the Scheme, without any further act, instrument iekq,.,---’
matter or thing, stand transferred to and vested, on a going concern basis, fro L
Ispat into JSW Steel Coated, and from JSW Steel into JSW Steel Coated, respectivi
and all the interest of JSW Ispat in the Kalmeshwar Undertaking, and of JSW Steel in
the Downstream Undertaking, shall consequently vest into JSW Steel Coated, The
transfer and vesting shall be effected as follows: :

22 Without prejudice to the génerality of above, in respect of such of the assets of the
Kalmeshwar Undertaking of JSW' Ispat and the Downstream Undertaking of JSW
Steel as are moveable in nature or are otherwise capable of transfer and vesting by
manual delivery or by endorsement and/or delivery or by physical possession
including plant, machinery and equipment, the same may be transferred to and vested
into JSW Steel Coated as follows: - :

6] All the moveable assets capable of being transferred and vested by delivery,
including plant and machinery, shall be handed over by physical delivery
(together with duly executed transfer forms or other documents as may be
required) to JSW Steel Coated along with such other documents as may be
necessary towards the end and intent that the property therein passes to JSW
Steel Coated on such delivery without requiring any deed or instrument of
conveyance for the same and shall become the property of JSW Steel Coated -
accordingly. The investments held in dematerialized form will be transferred
to JSW Steel Coated by issuing appropriate delivery instructions to the
depository participant with whom JSW Ispat or JSW Steel, as the case may be,
has an account. , ' A
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2.3

2.5

o
»

'_:,* hereof, in favour of JSW Steel Coated, -

V(ii') The moveable assets, other than those specified in Clause 2.2 (i) above,

" including actionable claims, sundry debtors, outstanding loans and advances,
if any, recoverable in cash or inkind or for value to be received, bank balances
" and deposits ingluding deposits paid in relation to outstanding litigations, if
any, with Governmens, seml-Oovémment, local and other authorities and
_ bodies, customers-and-other persons, shall, without any further act, instrument
or deed, be transferred to and vested into as the property of JSW Steel Coated.
JSW Steel Coated may, if required, give notice in such form as it may deem fit -
and proper to each person or debtor that, pursuant to the Scheme, the said
person or debtor should pay the debt, loan or advance or make good the same
or hold the same to its account and that the right of JSW Steel Coated to
recover or realise the same is in substitution of the right of JSW Ispat or JSW
Steel as the case may be, and that appropriate entry should be passed in their

respective books to record the aforesaid charges.

Without prejudice to Clause 2.1 above, with effect from the Appointed Date and upon
the Scheme becoming effective, ali immoveable properties, including land ‘together
with the, buildings and structure standing thereon, whether freehold or leasehold,
relating to the Kalmeshwar Undertaking- of JSW Ispat, and the Downstream
Undertaking of JSW Steel ‘and any documents of title, rights, interests, claims,
including leases, licenses and easements-in relation thereto, shall, pursuant to the
provisions of Sections 391 to 394 and all other applicable provisions of the Act and
the Scheme, without any further act,:instrument, “deed, matter or thing, stand
transferred to and vested into JSW Steel Coated; as of the Appointed Date. With

. effect from the Effective Date, JSW Steel Coated shall be accountable for ground rent

and municipal taxes. The mutation of the title to the immoveable properties shall be

“made and duly recorded before the appropriate authorities pursuant to the sanction of

“the Scheme and upon the Scheme becoming effective, in accordance with the terms

With effect from the Appointed Date and upon the Scheme becoming effective, all
debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, of
every kind, nature and description of JSW Ispat relatable to Kalmeshwar Undertaking
and that of JSW Steel relatable to Downstream Undértaking, shall, without any further
act or deed, be transferred to or be deemed to be transferred to JSW Steel Coated so as
to become, from the Appointed Date, the debts, liabilities, contingent liabilities, duties
and obligations of JSW Steel Coated and it shall not be necessary to obtain the .
consent of any third party or other person, who is a party .to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this Clause 2.4. -

For the avoidance of doubt, all existing Encumbrances pertaining to the assets of the
Kalmeshwar Undertaking and the Downstream: Undertaking of JSW Steel being
transferred in terms of this Part IT, will continue with respect to the original loans and
liabilities with respect to which such Encumbrances were extended, except to the
extent modified in consultation with the lenders in favour ‘of whom such
Encumbrances have been created.

" Provided always that this Scheme shall not- operate to enlarge the security for any

loan, deposit or facility created by JSW Ispat in relation to Kalmeshwar Undertaking
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2.6

2.7

_ provides .any security on the existing loans of Kalmeshwar Undertaking or. . .

» liability for the same.

or by JSW Steel in relation to Downstream Undertaking by virtue of this Scheme and
lenders of Kalmeshwar Undertaking and Downstream Undertaking shall not get any
further or additional security over the assets of JSW Stee! Coated and ISW Steel
Coated shall not be obliged to create any further or additional security after the
Scheme has become operative, .

Provided always that this Scheme shall not operate to enlarge the security for any
loan, deposit or facility created by JSW Steel Coated and the lenders of JSW Steel
Coated shall not get any further or additional security over the assets of Kalmeshwar

- Undertaking or Downstream Undertaking and JSW.-Steel Coated shall not be obliged

to create any further or additional security after the Scheme has become operative,

Where any of the liabilities and obligations attributed to Kalmeshwar Undertaking of
JSW Ispat or Downstream Undertaking of JSW Steel on the Appointed Date has been
discharged by JSW Ispat or JSW Steel as the case may be, on behalf of Kalmeshwar .
Undertaking or Downstream Undertaking respectively after the Appointed Date and

- prior to the Effective Date, such discharge shall be deemed to have been for and on

behalf of JSW Steel Coated. Where JSW Ispat or JSW Steel has, after the Appointed
Date and prior to the Effective Date, taken any further loans, liabilities or obligations
pertaining to Kalmeshwar Undertaking or Downstream Undertaking respectively, or

Downstream Undertaking respectively, such further loan shall also be deemed to have 47
been for and on behalf of JSW Steel Coated and JSW Steel Coated shall as '

. ( -
Without prejudice to the aforesaid, it is clarified that if any assets (estate, clai I%. Y
rights, title, interest in or authorities relating to such assets) or any contracts, dée W
bonds, agreements, schémes, arrangements or other instruments of whatsoever nature®

in relation to the Kalmeshwar Undertaking and the Downstream Undertaking which s

JSW Ispat and JSW Steel, as the casé may be, own, or to which JSW Ispat and JSW
Steel, as the case may be, are party to, and which cannot be transferred to JSW Steel
Coated for any reason whatsoever, JSW Ispat and JSW Steel, as the case may be, shall
hold such assets, contracts, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in trust for the benefit of JSW Steel Coated, insofar
as it is permissible so to do, till such time as the transfer is effected,

With effect from the Appointed Date and upon the Scheme becoming effective, any
statutory or other licences, permissions or approvals or consents held by ISW Ispat
and JSW Steel required to carry on operations in Kalmeshwar Undertaking and
Downstream Undertaking respectively shall stand transferred to or vested into JSW
Steel Coated, without any further act or deed, and shall, as may be required, be
appropriately mutated by the statutory or other authorities concerned therewith in
favour of JSW Steel Coated. The benefit of all statutory and regulatory permissions
including the statutory or other licences, tax registrations, permits, permissions or
approvals or consents required to carry on the operations of Kalmeshwar Undertaking
of ISW Ispat and Downstream Undertaking of JSW Steel shall vest into and become
available to JSW Steel Coated pursuant to the Scheme. Any no-objection certificates,
licences, permissions, consents, approvals, authorisations, registrations or statutory
rights as are jointly held by Kalmeshwar Undertaking and Residual JSW Ispat or
Downstream Undertaking and Residual JSW Steel shall be deemed to constitute

- separate licences, permissions, no-objection certificates, consents, approvals,
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3.1

4.1

authorities, registrations or statutory rights of Kalmeshwar Undertaking and
Dovmstream Undertaking as the case may be on the one hand and Residual JSW Ispat
and Residual JSW Steel as the case may be on the other. The concerned statutory ot
other authorities and licensors shall endorse and/or mutate or record the separation,
make entry in their records and/or upon the relevant document itself so as to give
effect to this Scheme in order to facilitate the continuation of operations of
Kalmeshwar Undertaking and Downstream Undertaking in JSW Steel Coated,
without any hindrance, from the Effective Date. :

JSW Ispat and JSW Steel may be entitled to various benefits under incentive schemes-
and policies in relation to Kalmeshwar Undertaking and Downstream Undertaking
respectively. Pursuant to this Scheme, it is declared that the benefits under all of such
schemes and policies pertaining to Kalmeshwar Undertaking of JSW Ispat or
Downstream Undertaking of JSW Steel as the case may be shall be transferred to and
vested into JSW Steel Coated and all benefits, entitlements and incentives of any
nature whatsoever including benefits under income tax, excise (including modified
value added tax, central value added tax), sales tax (including deferment of any tax},
service tax, exemptions, concessions, remissions, subsidies and other incentives in -
relation to Kalmeshwar Undertaking and Downstream Undertaking, to the extent
statutorily available, shall be claimed by JSW Steel Coated, subject to continued
compliance by JSW Steel Coated-of all the terms and conditions subject to which the
benefits under the incentive schemes were made available to JSW Ispat or JSW Steel
respectively. It is hereby clarified that transfer and vesting of Kalmeshwar
Undertaking and Downstream Undertaking pursuant to the Scheme shall not impact

*, availability of any benefits to Residual JSW Ispat or Residual JSW Steel.

ithout prejudice to the provisions of- the foregoing Clauses and upen the
ffectiveness of the Scheme, JSW Ispat and JSW Steel Coated shall execute any
instrument(s) and/or documents(s) and/or do all the acts and deeds as may be
" required, including the filing of necessary particulars and/or modification(s) of charge
with the Registrar of Companies to give formal effect to the above provisions, if ’
required.

Consideratidn

JSW Steel Coated is a wholly owned subsidiary of JSW Building, which in tumis a
wholly owned subsidiary of JSW Steel. As Residual JSW Ispat is proposed to be
amalgamated with JSW Steel under Part IIT of this Scheme, the transfer and vesting of
Kalmeshwar Undertaking of JSW Ispat and of the Downstream Undertaking of JSW
Steel shall be without any consideration and-JSW'Steel Coated shall not be required to
issue any shares or pay any consideration to JSW Ispat or JSW Steel or to their
respective shareholders upon transfer and vesting of Kalmeshwar Undertaking of JSW .
Ispat and the Downstream Undertaking of JSW Steel as the case may be.

ACCOUNTIIl‘TG TRE_)ATMENT IN THE BOOKS QOF JSW STEEL COATED
Upon the Scheme bécoming effective:
JSW Steel Coated sﬁall record all the assets and liabilities of Kalmeshwar

Undertaking and Downstream Undertaking as of the Appointed Date vested into it in
pursuance to Part Il of the Scheme, at their respective fair values.
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5.1

.52

6.1
'6.1.1

6.12

JSW Steel Coated shall credit an amount equal to the difference in fair values of

. assets and liabilities of Kalmeshwar Undertaking and Downstream Undertaking to its

capital resetve account.

ACCOUNTING TREATMENT IN THE BOOKS OF JSW ISPAT

* Upon the Scheme becoming effective:

JSW Ispat shall reduce the aésets ‘and liabilities ‘pertaining to the Kalmeshwar
Undertaking as of the Appointed Date from its, books of accounts, :

The difference, being the excess of the 'book value of assets of Kalmeshwar
Undertaking over the book value of liabilities, shall be debited by JSW Ispat to
balance appearing in the profit and loss account of its balance sheet and in case of a
shortfall, the same shall be credited to the general reserve account of JSW Ispat,

CONDUCT OF BUSINESS OF KALMESHWAR UNDERTAKING OF JSW

*ISPAT AND DOWNSTEAM UNDERTAKING OF JSW STEEL =

On and from the Appointed Date and until the Effective Date:

JSW Ispat and JSW Steel shall be deemed to havé camied on its business ‘and -
aetivities in relation to Kalmeshwar Undertaking and Downstream Undertaking .
respectively, and shall hold and-deal with all assets and properties of Kalmeshwi
Undertaking and Downstream Undertaking as the case may be for and on accoun
and in trust for JSW Steel Coated;’ .

s

Any income or profit accruing or arising to JSW Ispat and JSW Steel in’ relatiori{t
Kalmeshwar Undertaking and Downstream Undertaking respectively and all oos :
charges, expenses and losses incurred by JSW Ispat and JSW Steel in relation to
Kalmeshwar Undertaking and Downstream Undertaking respectively shall, for all

. purposes, be treated as the income, profits, costs, charges, expenses and losses, as the

case may be, of JISW Steel Coated;

JSW Ispat and JSW Steel shall not utilise the profits or income, if any, relating to
Kalmeshwar Undertaking and Downstream Undertaking respectively for the purpose
of declaring or paying any dividend or for any other purpose in respect of the period
from and after the Appointed Date, without the prior written consent of JSW Steel
Coated; - -

JSW Ispat and JSW Steel shall carry on the business of Kalmeshwar Undertaking and
Downstream Undertaking respectively with reasonable diligence, in the ordinary
course of business and JSW Ispat and JSW Steel shall not undertake any additional
financial commitments of any nature whatsoever, borrow any amounts or incur any
other liabilities or expenditure, issue any additional guarantees, indemnities, letters of .
comfort or commitment either for itself or on behalf of any third party, or sell,
transfer, alienate, charge, mortgage or encumber or deal with Kalmeshwar
Undertaking and Downstream Undertaking respectively, save and except, in each
case, in the following circumstances: A - :
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® if the same is in the ordinary course of business as carried on by it-as on the
Appointed Date; or :

(ii)  if the same is expressly pérmitted by this Scheme; or

(ili)  if the written consent of JSW Steel Coated, as the case may be, has been .
obtained. '

ISW Ispat and JSW Steel shall not vary br alter, except in the ordinary course of its

business and as may be required for reorganisation, the terms and conditions of
employment of any of its employees in relation to Kalmeshwar Undertaking and
Downstream Undertaking respectively;

All assets aequired and all liabilities incurred by J_SWVIspat and JSW Steel for
operation of and in relation to Kalmeshwar Undertaking and Downstream
Undertaking respectively shall also, without any further act, instrument or deed, stand

- transferred to and vested into or be deemed to have been transferred to or vested into

JSW Steel Coated upon the coming into effect of the -Schéme; and

.Any of the rights, powers, authorities, privileges, attached, related or pertaining to

Kalmeshwar Undertaking and Downstream Undertaking that have been exercised by
JSW Ispat and' JSW Steel respectively shall be deemed to have been exercised by
JSW Ispat and JSW Steel respectively for and on behalf of, and in trust for and as an
agent of JSW Steel Coated. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to Kalmeshwar Undertaking and Downstreany
Undertaking that have been undertaken or discharged by JSW Ispat and ISW Steel
respectively shall be deemed to have been. undertaken for and on behalf of, and in
trust for and as an agent of JSW Stee! Coated. ‘ :

JSW Ispat, JSW Steel or JSW Steel Coated either singly or jointly (as may be

" required) shall be entitled, pending the sanction of the Scheme by the Court, to apply

to the Central/State Government and all other agencies, departments and authorities

- concerned as are necessary under any law for such consents, approvals and sanctions
. which JSW Steel Coated may require to own and carry on the business of

Kalmeshwar Undertaking and Downstream Undertaking,
EMPLOYEES

~ Upon the Scheme becoming effective, all permanent employees of JSW Ispat engaged

in Kalmeshwar Undertaking and all permanent employees of JSW Steel engaged in
Downstream Undertaking and in both cases in service on the Effective Date shall be
deemed to have become the permanent employees of JSW Steel Coated on the

~ Appointed Date without any interruption in their service as a result of the transfer and

vesting of Kalmeshwar Undertaking of JSW Ispat and Downstream Undertaking of
JSW Steel to JSW Steel Coated on the same terms and conditions of employment as
were with JSW Ispat and JSW Steel respectively. On the basis of continuity of
service, the terms and conditions of their employment with JSW Steel Coated shall
not-be less favorable than those applicable to them with reference to their employment
in Kalmeshwar Undertaking of JSW Ispat and / or Downstream Undertaking of JSW
Steel on the Effective Date. o : : '
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7.3

7.4

7.5

8.1

-and for whom JSW Ispat and JSW Steel respectively is making contributions

- provisions of such fund, bye laws, etc in respect of such permanent employees, 1

With regard to provident fund, gratuity fund, superannuation find or any other special

- fund or any other special scheme created or existing for the benefit of the permanent

employees of ‘JSW Ispat or JSW Steel engaged in Kalmeshwar Undertaking or
Downstream Undertaking respectively, ‘upon the . Scheme becoming effective, the
existing amounts, whether held by way of cash and/or investments, in the gratuity
fund, provident fund and superannuation fund trusts, if any, created by JSW Ispat and
JSW Steel respectively 'shall be transferred to the gratuity fund, provident fund and
superannuation fund schemes created by JSW Steel Coated on the same terms and
conditions in relation to the permanent employees, With effect from the Effective
Date but subject to getting the Scheme approved by relevant authorities, JSW Steel
Coated shall make the necessary contributions for such permanent employees in
relation to the existing gratuity fund, superannuation fund, provident fund benefits
and benefits under any other special fund or scheme, provided that JSW Steel Coated
may contiriue to make contributions in the gratuity fund, provident fund and

‘Superannuation fund trusts, if any, created by JSW Ispat and JSW Steel as the case

may be for such permanent employees till such time as necessary statutory approvals -
are received by JSW Steel Coated for setting up its own gratuity fund, provident fiind,
superannuation fund or any other special fund, ,

In relation to the permanent employees of JSW Ispat engaged in Kalmeshwar
Undertaking and those of JSW Steel engaged in Downstream Undertaking who
not covered under the provident fund trust of JSW Ispat and JSW Steel respectj

Government provident fund, JSW. Stee! Coated shall stand substituted for J8Y
and JSW Steel as the case nay be for all purposes whatsoever, includin;
relating to the obligation to make contributions to the said fund in accordance

- In relation to any other fund created or existing for the benefit of the perm:ﬁient

employees of JSW Ispat engaged in Kalmeshwar Undertaking and for the permanent
employees of JSW Steel engaged in Downstream Undertaking, JSW Steel Coated
shall stand substituted for JSW Ispat and JSW Steel respectively, for all purposes
whatsoever, including those relating to the obligation to make contributions to the
said funds in accordance with the provisions of such scheme, funds, bye laws, etc in
respect of such permanent employees. .

JSW Steel Coated undertakes to continue to abide by any agreement{s)/settlement(s)
entered into with any labour unions/ permanent employees by JSW Ispat and JSW
Steel in relation to Kalmeshwar Undertaking and Downstream Undertaking
respectively. JSW Steel Coated agrees that, for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits, the past services of

_such permanent employees with JSW Ispat and JSW Steel as the case may be shall

also be taken into account, and agrees and undertakes to pay the same as and when
payable under applicable law,

LEGAL PROCEEDINGS

Upon the Scheme becoming effective on the Effective Date, all suits, appeals, legal,

~administrative or other proceedings of whatsoever nature, including those relating to

indirect taxation, by or against JSW Ispat and JSW Steel in any court or before any
authority, judicial, quasi judicial or administrative, any adjudicating authority pending
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and/or arising on or after the Appointed Date and relating to Kalmeshwar Undertaking
and Downstream Undertaking respectively shall be continued and enforced by or
against JSW Steel Coated only to the exclusion of JSW Ispat and JSW Steel as the -
case may be in the manner and to the same extent as would have been continued and
enforced by.or against JSW Ispat and JSW Steel as the case may be. JSW Ispat and
JSW Steel shall not be liable to pay any amounts arising out of such proceedings
including. interest, penalties, damages, costs etc and the same shall. be paid only by -
JSW Steel Coated. On and from the Effective Date, JSW Steel Coated shall and may,
if required, with prior consent from JSW Ispat and JSW steel as the case may be,
initiate any legal proceedings in relation to Kalmeshwar Undertaking and
Downstream Undertaking in the name of JSW Ispat and JSW Steel as the casa may
be. .

- 82  After the Appointed Date, if ahy proceedings are taken against JSW Ispat or JSW

Steel in respect of the matters referred to in the Clause 8.1 above, JSW Ispat and JSW
Steel shall defend the same at the cost of JSW Steel Coated and JSW Steel Coated
shall reimburse and indemnify JSW Ispat and JSW Steel as the case may be against
" all labilities and obligations incurred by it / them in respect thereof and further
reimburse all amounts including interest, penalties, damages, costs etc which it / they
may be called upon to pay or secure in respect of any liability or obligation relating to
Kalmeshwar Undertaking or Downstream Undertaking as the case may be. .

JSW Steel Coated undertakes to have all legal or other proceedings initiated by or

against JSW Ispat or JSW Steel referred to in Clause 8.1 above transferred into its

- name and to have the same continued, prosecuted and enforced by or against JSW -

.~ Steel Coated to the exclusion of JSW Ispat and JSW -Steel to-the extent legally

| 1+ - permissible after the Scheme being effective. To the extent such proceedings cannot

# ** -be taken over by JSW Steel Coated, the proceedings shall be pursued by JSW Ispat or
"= JSW Steel as the case’'may be for and on behalf of JSW Steel Coated as per the
" instructions of and entirely at the cost and expenses of JSW Steel Coated

CONTRACTS, DEEDS, ETC,

Notwithstanding anything else contained in this Clause 9, but subject to.the other
provisions of this Part II, all contracts, deéds, bonds, insurance policies (other than
those taken for JSW Ispat and JSW Steel as a whole or without reference to specific
assets pertaining to Kalmeshwar Underiaking and Downstream Undertaking
respectively), agreements and other instruments, if any, of whatsoever nature relating
" to Kalmeshwar Undertaking and Downstream Undertaking and to which JSW Ispat
and JSW Steel respectively is a party or from which JSW Ispat and JSW Steel,
respectively benefit, and subsisting or having effect on the Effective Date, shall be in
full force and effect against or in favour of JSW Steel Coated, as the case may be, and
may be enforced by or against JSW Steel Coated as fully and effectually as if, instead
of JSW Ispat or JSW Steel, JISW Steel Coated had been a party thereto,

9.2 - Without prejudice to the aforesaid, it is clarified that if any contracts, deeds, bonds,

agreements, schemes arrangements or other instruments of whatsoever nature in

relation to Kalmeshwar Undertaking and- Downstream Undertaking which cannot be

transferréd to JSW Steel Coated for any reason whatsoever, JSW Ispat and JSW Steel

respectively shall hold such assets, contracts, deeds, bonds, agreements, schemes,

_ arrangements or other instruments of whatsoever nature in trust for the benefit of JSW

Steel Coated, in so fa.r as it is permissible so to do, till such time as the transfer is
effected. : .
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'SAV]NG‘ OF CONCLUDED TRANSACTIONSI RESOLUTIONS

The transfer of properties and liabilities relating to Kalmeshwar Undertaking of ISW
Ispat and Downstream Undertaking of JSW Steel pursuant to Clause 2 of Part II of
this Scheme and the continuance of proceedings by or against J. SW Ispat or JSW Steel
as the case may be under Clduse 8 above shall not affect any transaction, resolutions
or proceedings already concluded or approved, or liabilities incurred, or any liabilities
discharged-by JSW Ispat and JSW Steel in connection with Kalmeshwar Undertaking
and Downstream Undertaking respectively, subject to the provisions of Clause 9
above, on or after the Appointed Date and until the Effective Date, to the end and
intent that JSW Steel Coated shall accept and adopt all acts, deeds and things done
and executed by JSW Ispat and JSW Steel as the case may be in respect thereto as
done and executed on behalf of itself. '

PARTII .

" MERGER OF RESIDUAL JSW ISPAT AND JSW BUILDING INTO RESIDUAL JSW
STEEL : .

11

11.1

112

11.3

o)

.MERGER OF RESIDUAL JSW ISPAT AND JSW BUILDING INTO

RESIDUAL JSW STEEL

Ki

Part IIT of the Scheme has been drawn up to comply with the conditions relating
“Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961 §7
any terms or provisions of Part III of the Scheme are found or interpreted ‘to.
inconsistent with the said provisions at a later date including those resulting from &
amendment of law or for any other reason whatsoever, the provisions of thé. sai N
Section/s of the Income Tax Act, 1961 shall prevail and Part III of the Scheme shall

-stand modified to the extent determined necessary to comply with conditions =~

contained Section 2(1B) of the Income Tax Act, 1961.

With effect from the Appointed Date and upon the Scheme becoming effective, each’
of Residual JSW Ispat and JSW Building shall, pursuant to the provisions of Sections
391 to 394 and all other applicable provisions of the Act and without any further act,
instrument, deed or matter or thing, stand merged with Residual JSW Steel, as a going
concern, as of the Appointed Date, and all its assets, liabilities, properties, rights,
benefits and interest therein shall consequently vest into Residual JSW Steel with
effect from Effective Date, subject however, to all the encumbrances, if any, affecting
the same or any part hereof and arising out of liabilities which shall also stand
transferred to Residual JSW Steel. ) o .

Without prejudice to the geﬁera_]ity of. Clause 11.2, in respect of such of the assets of - -
" Residual JSW Ispat and JSW Building as  are moveable in nature or are otherwise

capable of transfer and: vesting by manual delivery or by endorsement and/or delivery
or by physical possession including plant, machinery and equipment, the same shall
stand so transferred upon the coming into effect of the Scheme, and shall become the - _

property of the Amalgamated Company with effect from the Appointed Date, without

requiring any deed or instrument of conveyance for transfer of the same,

All the moveabie assets capable of being transferred and vested by delivery, including
plant and machinery, shall be handed over by physical delivery (together with duly
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executed transfer forms or other documents as may be required) to Residual JSW
Steel along with such other documents as may be nécessary towards the end and
intent that the property therein passes to Residual JSW Steel on such delivery without
requiring any deed or instrument of conveyance for the same and shall become the
property. of Residual JSW Steel accordingly. The investments held in dematerialized
form will be transferred to Residual JSW Steel by issuing appropriate delivery
instructions to the depository participant with whom Residual JSW Ispat and/or JSW,
Building have an account. Such delivery and transfer shall be made on a date
mutually agreed upon between the respective Board of Directors of JSW Ispat, JSW
Building and JSW Steel or any Committee thereof being a Date after the sanction of
the Scheme by the High Court.

The moveable assets, other than those specified in Clause 11.3 (i) above; including
actionable claims, sundry debtors, outstanding loans and -advances including tax
incentives/benefits, indirect tax credits etc., if any, recoverable in cash or in kind or
for value to be received, bank balances and deposits including deposits paid in
relation to outstanding litigations, if any, with Government, semi-Government, local
and other authorities and bodies, customers and other persons, shall, without any
further act, instrument or deed, be transferred to and vested into as the property of
Residual JSW Steel. Résidual JSW Steel may, if required, give notice in such form as
it may deem fit and proper to each person or debtor that, pursuant to the Scheme, the
said person or debtor should pay the debt, loan or advance or make good the same or
hold the same to its account and that the right of Residual JSW Steel to recover or

W, realise the same is in substitution of the right of Residual JSW Ispat or JSW Building, -

11.5

the case may be, and that appropriate entry should be passed in their respective
ooks to record the aforesaid charges.

ithout prejudice to Clause 11.2 above, with effect from the Appointed Date and
upon the Scheme becoming effective, all immoveable properties, including land
together with buildings and structure standing thereon, whether freehold or leasehold,

" relating to Residual JSW Ispat and JSW Building and any documents of title; rights,

interests, claims, including leases, licenses and casements in relation thereto, shall,
pursuant to the provisions of Sections 391 to 394 and all other applicable provisions
of the Act and the Scheme, without any. further act, instrument, deed, matter or thing,
stand transferred to and vested into the Amalgamated Company, as of the Appointed

- Date, With effect from the Appointed Date, the Amalgamated Company shall be

deemed 1o be accountable [or ground rent and municipal taxes. The mutation of the
title to the immoveable properties shall be made and duly recorded by the appropriate
authorities pursuant to. the sanction of the Scheme and upon the Scheme becoming
effective, in accordance with the terms hereof, in favour of Residual JSW Steel,

With effect from the Appointed Date and upon the Scheme becoming effective, all
debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, of
every kind, ‘nature and description of Residual JSW Ispat and JSW Building, shalf,
under the provisions of Sections 391 to 394 of the Act and without any-further.act or

-deed, be transferred to or be deemed to be transferred to Amalgamated Company so

as to become, from the Appointed Date, the debts, liabilities, contingent liabilities,
duties and obligations of the Amalgamated Company and it shall not be necessary to
obtain the consent of any third party or other person, who ds a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties'and
obligations have arisen, in order to give effect to the provisions of this Clause 11.5.
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11.8

- JSW Building on the Appointed Date has been discharged by Residual JSWIs ‘

_Date, such discharge shall be .deemed to' have been for and on behalf o h

The merger of Residual JSW Ispat and JSW Building shall be subject to the existing
securities, charges and mortgages, if any, subsisting over or in respect of the property
and assets or any part thereof of Residual JSW Ispat and JSW Building, as the case
may be, except to the extent modified in consultation with the lenders in favour of
whom such Encumbrances have been created.

Provided always that this Scheme shall not operate to enlarge the security for any
loan, deposit or facility created by Residual JSW Ispat and JSW Building and the
lenders of Residual JSW Ispat and JSW Building shall not get any further or
additional security over the assets of Residual JSW Steel and the Amalgamated
Company shall not be obliged to create any further or additional security after the
Scheme has become operative. -

Provided always that this Scheme shall not operate to enlarge the security for any
loan, deposit or facility created by Residual JSW Steel and the lenders of Residual
JSW Steel shall not get any further or additional security over the assets of Residual

* JSW Ispat or JSW Building, received on merger and the Amalgamated Company shall

not be obliged to reate any further or additional security after the Scheme has
become operative,

Where any of the liabilities and obligations attributed to Residual JSW Ispat and/or

and/or JSW Building respectively after the Appointed Date and prior to the Effe

Amalgamated Company. Where Residual JSW Ispat or JSW Building has takedjzh
further loans, liabilities or obligations, or provides any security on the existing
of Residual JSW Ispat and/or JSW Building respectively, such further loan shall
be deemed to have been for and on behalf of the Amalgamated Company and th
Amalgamated Company shall assume liability for the same.

With effect from the Appointcd Date and upon the Scheme becoming effective, any
statutory or other licences, permissions or approvals or consents held by Residual

-JSW Ispat and/or JSW Building, including but not limited to the relevant mining

licenses or ~ leases, nmineral concessions, raw . material sourcing
arrangement/agreements, water supply/ environment approvals, factory licences,
electricity permits, telephone connections, building and parking rights, all the
incentives, tax benefits, deferrals, subsidies, concessions, benefits, grants, rights,
claims, liberties, special status and privileges enjoyed or conferred upon or held or
availed of by Residual JSW Ispat or JSW Building, permits; quotas, consents,
registrations, lease, tenancy rights in relation to offices and residential properties,
permissions, incentives, if any, and all- other rights, title, interests, privileges and
benefits of every kind, shall stand transferred to and vested into the Amalgamated
Company, without any further act or deed, and shall, as may be required, be
appropriately mutated' by the statutory or other authorities concerned therewith in
favour of the Amalgamated Company. The benefit of all statutory and regulatory
permissions including "the statutory or other licences, tax registrations, permits,
permissions or approvals or consents required to carry on the operations of Residual
JSW Ispat and/or JSW Building shall vest into and become avallable to the
Amalgamated Company pursuant to this Scheme.

N
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11.8

11.10

Residual JSW Ispat and JSW Building may be eatitled to various benefits under

incentive schemes and policies, and. pursuant to this Scheme, it is declared that the

benefits under all of such schemes and policies pertaining to Residual JSW Ispat and

JSW Building shall be transferred to and vested in the Amalgamated Company and all

benefits, entitlements and incentives of any nature whatsoever including benefits. - ’

under income tax, excise (including modified value added tax, central value added
tax), sales tax (mcludmg deferment of / exemption from any tax), service tax,
exemptions, concessions, remissions, subsidies and other incentives in relation to
Residual JSW Ispat and JSW Building, to the extent statutorily available, shall be
claimed by the Amalgamated Company, and these shall relate to the Appointed Date,
subject to continued compliance by the Amalgamated Company of all. the terms and
conditions subject to which the benefits under the incentive schemes were made
available to Residual JSW Ispat and JSW Building respectively.’.. -

The payment of taxes and duties (including, without limitation, ihcome tax, sales tax,
excise duty, custom duty, service tax, VAT, etc.), whether by‘way of deduction at

source, advance tax or otherwise, by Residual JSW Ispat or JSW Building in respect ™

of its.profits or activities or operation after the Appointed Date, including any refund
and claims are concerned, shall be deemed to be paid/be receivable by the
Amalgamated Company and shall, in all proceedmgs, be dealt with accordingly.

CON S[DERATI ON

MERGER OF RESIDUAL JSW ISPAT INTO RESIDUAL JSW STEEL

| Upon the coming into effect of this Scheme, and in cons1derat10n of the merger of

Residual JSW Ispat into Residual JSW Steel, the Amalgamated Company shall,

" without any further act or deed and without any further payment, issue and allot

shares at par to each member, or its rcspectwe heirs, executors, administrators, legal
representatives or other successors in title, of JSW Ispat (other than JSW Steel),
determined as of the Record Date by the Board of Directors of Ama.lgamated
Company, whose name is recorded in the Register of Members of JSW Ispat, or in the
records of the depository, in 'the following proportion:

(8  For every 72 (seventy two) fully pa1d-up equity shares of face value of Rs 10/-

(Rupees-Ten only) each held in JSW Ispat, 1 (one) equity share of face value_

of Rs. 10/ (Rupees Ten only) each, credited -as fully paid up, in the
Amalgamated Company; and :

(b)  For every 1 (one) fully paid-up 0.01% Cumulative Redeemable Preference
Shares of face value of Rs 10/- (Rupees Ten only) each held in JSW Ispat, 1
(one) 0.01% Cumulative Redeemable Preference Shares of face value of RS
10/- (Rupees Ten only) each, having the same rights and terms and credited as
fully paid up, in the Amalgamated Company; '

(¢©)  Equity shair,es-of JSW Ispat, where calls dre in arrears as of the Effective Date,

will be reclassified as fully paid-up equity shares of JSW Ispat to the extent of ‘

aggregate amount paid-up on all partly-paid-up equity shares held by the
particular sharcholder, e.g. A shareholder holding 100 shares with Rs. 5 paid
up will be considered to be holding 50 fully paid-up shares of Rs. 10 each.
Such Shareholder will be entitled to-equity shares in Amalgamated Company
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as per the ratio-in (a) above on the basis of equivalent revised number of fully .

paid-up shares and fraction if any as per the aforesaid reclassification.

Similarly, 0.01% cumulative redecemable preference shares of JSW Ispat with-

calls in arrears as of the Effective Date will be reclassified as fully paid-up
0.01% cumulative redeemable preference shares of JSW Ispat to the extent of
the aggregate amount paid-up on all such partly-paid-up 0.01% cumulative
redeemable preference shares held by the particular shareholder and such
shareholder will be entitled to 0:01% cumulative redeemable preference shares
in Amalgamated Company as per the ratio in (b) above on the basis of
equivalent revised number of fully paid-up 0.01% cumulative redeemable
preferenice shares and fraction if any as per the aforesaid reclassification,

12.1.2 No fractional shares shall be isstied by the Amalgamated Company; however the

Board of Directors (or its duly authorised committee) of the Amalgamated Company

. shall consolidate all fractional entitlement(s) and, without any further application, act,

12.1.3

12.1.4

12.1.5

12.1.6

instrument or deed, allot equity shares in lieu thereof directly to a Trustes who shall
hold the sharés in trust, on behalf of the 'members entitled to such fractional
entitlements, for the specific purpose of selling the same at such time or times and at

such price or prices as the Trustee may in its sole discretion decide. The Trustee shall
pay to the Amalgamated Company, the net sale proceeds thereof, whereupon the
Amalgamated Company shall’ distribute such net sale proceeds, subject to taxes, JIP

any, to the erstwhile members of JSW Ispat in proportion to thelr respeotive fractio .
entitlements. ' . : -
On the Scheme becoming effective, the equity shares, if any, held by Residual’
Steel in JSW Ispat shall stand cancelled and no consideration will be issued for §
cancellation. ‘

'[he'equity/preference shares shall be issued in dematerialised form; provided that the

shareholders provide details ,of their respective accounts with the depository
patticipant and such other confirmations as may be required within such time as may
be prescribed by the Board of Directors of Amalgamated Company, or by a
committee created thereof. All those equity / preference shareholders who hold shares
of JSW Ispat in physical form shall be issued equity/preference shares in
dematerialised form, provided that they provide details of their respective accounts
with the depository participant. The Shareholders who fail to provide such details
shall be issued equity / preference ‘shares in physical form unless otherwise
communicated in writing by such shareholders on or before such date as may be
determined by the Board of Directors of Amalgamated Company or by a Committee
created thereof, ’

The equity shares to be issied by Amalgamated Company to the members of JSW

Ispat pursuant to Clause 12.1.1 of this Scheme, in respect of any shares in JSW Ispat
which are held in abeyance under the provisions of Section 206A of the' Act or.
otherwise, pending allotment or settlement of dispute, by order of court or otherwise,
be held in abeyance by the Amalgamated Company -

The Equity Shares to be issued to the members of JSW Ispat under Clause 12,1.1 shall
be subject to the terms of the Memorandum and Atticles of Association of the
Amalgamated Company arid shall rank pari passu with the existing equity shares of
the Amalgamated Company in all respects including, but subject to the provisions of
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- 12.1.7

12.1.8

*12.1.9

122

13

“ : 13.1’

Section 205 of the Act, in respect of dividend (including interim dividend) declared
after the Effective date. The shareholders of JSW Steel and JSW Ispat shall, save as
expressly provided otherwise in this Scheme, continue to enjoy their existing rights
under their respective Articles of Association including the right to receive dividends
from the respective companies of which they are members for the financial year upto
the Appointed Date. It is clarified that the aforesaid provision in respect of declaration
of dividends is an enabling provision only and shall not be deemed to confer any right |

- on any member of JSW Steel and JSW Ispat to demand or claim any dividends which,

subject to the provisions of the Act, shall be entirely at the discretion of the respective
Board of Directors of JSW Steel and JSW Ispat and subject to the approval of the
shareholders of JSW Steel and JSW Ispat. I ) )

It is clarified that uritil the coming into effect of this Scheme, ISW Steel, JISW Ispat,
JSW.Building and JSW Steel Coated shall be entitled to declare and pay dividends,
whether interim or final, to their respective shareholders in respect of the accounting
period prior to the Effective Date. ,
For the purpose of issue of equity / preference shares to the shareholders of JSW -
Ispat, the Amalgamated Compary shall, if and to the extent required, apply for and
obtain any approvals from concerned regulatory authorities and undertake necessary
compliances for the issue and allotment by the Amalgamated Company of shares to
the shareholders of JSW Ispat under this*Scheme. o .

The issue and allotment of the equity / preference shares by Amalgamated Company

\ to the shareholders of JSW Ispat as provided in this Scheme is an integral part hereof

and shall be deemied to have been carried out without any further act or deed by
Amalgamated Company as if the procedure laid down under Section 81(1A) of the
Act and any other applicable provisions of the Act were duly complied with. JSW
Steel shall obtain the necessary approval from its shareholders, as required and as may
be directed by the Court, in terms of the Scheme only, under and pursvant to
provisions of Section 391 to Section 394 of the Act.

12.1.IOSubject‘to neeessary approval from the relevant stock exéhanges*, the new equity /

preference shares of the Amalgamated Company will be listed and/or admitted to
trading on the BSE and on the NSE where the shares of JSW Steel are listed and/or N
admitted to trading. The Amalgamated Company shall enter into such arrangements

“and give such confirmations and/or undertakings as may be necessary in accordance

with the applicable laws or regulations for complying with the formalities of the said
stock exchanges. e ‘ '

MERGER OF JSW BUILDING INTO RESIDUAT JSW STEEL

JSW Building is a wholly owned subsidiary of JSW Steel. Therefore, the
Amalgamated Company shall not issue any shares to the sharehoidets of JSW
Building upon the coming into effect of this Scheme, and in consideration of the -
merger of JSW Building into Residual JSW Steel. ‘

ACC_OUNTtNG TREATMENT IN THE BOOKS.OF JSW STEEL

Upon the Scheme becoming effective, Amalgamatéd Company shall record all the
assets and liabilities of Residual JSW Ispat and JSW Building, as of Appointed Date
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13.3

134

13.5

. 13.6

13.7

_ deemed fit, in accordance with the prescribed A¢counting Standards issued byk:
" Institute of Chartered Accountants of India and applicable generally accept X .
accounting pnnmp]es . ,’s." .

14
14.1-
14.1.1

. 1412

14,13

14.1.4

and assets acquired thereafter, vested into it in pursuance to Part III of thls Scheme, at
their respective fair values,

Amalgamated Company shall credit the aggregate face value as per Clause 12.1
above, of the equity and preference shares issued by it to the members of JSW Ispat
pursuant to Part IIT of this Scheme to its share capital account in its books of account.

Inter-company investments and balances, if any, between JSW Steel, JSW Building
and Residual ISW Ispat, shall stand cancelled.

JSW Steel shall reduce the book value of assets and habllmes as’on the Appointed
Date forming part of Downstream Undertaking transferred to and vested in JSW Steel
Coated as per Part II of this Scheme from its books of account.

The difference arising in the books of accounts of JSW Steel as a result of 13.1 to
13.4 above shall be credited by Amalgamated Company to its capital reserve account.
The deficit, if any, shall b,e:debited to its goodwill account,

In case of any differences in accounting policy between JSW Ispat, JSW Building and
JSW Steel, the impact of such differences shall be quantified and adjusted in the
capital reserve account of Amalgamated Company to ensure that the financial
statements of the Amalgamated Company on the Appointed Date are on the basis of .
consistent accountmg policy.

Notw1thstandmg the above, the Board ‘of Directors of the Amal gamated Comp
euthorised to account for any of these balances in any manner whatsoever, as

CONDUCT OF BUSINESS OF RESIDUAL JSW ISPAT AND JSW BUILD]NG
On and from the Appointed Date and wntil the Effective Date:

Residual JSW Ispat and JSW Building shall be deemed to have carried on their

business and activities and shail hold and deal with all respective assets and properties .
for and on account of and i in trust for the Amalgamated Company,

Any income or profit accruing or ansmg to Residual JSW Ispat and JSW Building
and all costs, charges, expenses and losses incurred by Residual JSW Ispat and JSW
Building shall, for all purposes, be treated as the income, profits, costs, charges,
expenses and losses, as the case may be, of the Amalgamated Company,

All assets. acquired and all liabilities incurred by Residual JSW Ispat and JSW
Building shall, without any further act, instrument or deed, stand transferred to and
vested into or to be deemed to have been transferred to or vested into the
Amalgamated Company upon the coming into effect'of the Scheme;

JSW Ispat and JSW Bu:ldmg shall not utxllse the profits or mcome, if any, for the
purpose of declaring or paying any dividend or for any other purpose in respect of the
period from and after the Appointed Date, without the prior written consent of the
Amalgamated Company. :
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14.1.5 Residual JSW Ispat and JSW Building shall carry ort their respective businesses with
reasonable diligence, in the ordinary course of business and shall not undertake any
additional financial commitments of any nature whatsoever, borrow any amounts or
incur any other liabilities or expenditure, issue any additional guarantees, indemnities,

o letters of comfort or commitment either for itself or on behalf of any third party, or
sell, transfer, alienate, charge, mortgage or encumber or deal with their respective
assets, save and except, in each case, in the following circumstances: :

) if the same is in the ordinary course of business as carried on by ther as.‘on
the Appointed Date; or ) '

(i) ifthe same is expressly pemi&ed by this Scherﬁe; or
z . (iii)  ifthe written consent of J SW Steel, as the case may be, has been obtained.

14.1.6 Pending sanction of this Scheme, JSW Ispat, JSW Building and JSW Steel shall not
make any change in their respective capital structure either by any incredse (by issue
of equity shares, bonus shates, convertible debentures or otherwise), decrease,
reduction, reclassification, sub!division or consolidation, reorganisation, or in any
other manner, affect the reorganisation of capital herein, except as may be expressly
permitted under this Scheme or as may be required to give effect to this Scheme.

L

14.1.7 Residual JSW Ispat and JSW Building shall not vary or alter, except in the ordinary
course of their respective businesses and as may be required for reorganisation, the
terms and conditions of employment of any of their respective permanent employees;
and | ‘ <o .

-t Any of the rights, powers, authorities, privileges, attached, related or pertaining to
§ Residual JSW Ispat or those attached, related or pertaining to JSW Building shall be
deemed to have been exercised by Residual JSW Ispat or JSW Building, as the case
may be, for and on behalf of, and in trust for and as an agent of the Amalgamated
Company. Similarly, any of the obligations, duties and commitments attached, related
or pertaining to Residual JSW Ispat or those attached, related or pertaining to JSW
Building that have been undertaken or discharged by Residual JSW Ispat or JSW
- Building, as the case may be, shall be deemed to have been undertaken for and on
behalf of, and in trust for the Amalgamated Company. ‘ ’

142 . Residual JSW Ispat and/or JSW Building and/or JSW Steel shall be entitled, pending .

the sanction of the Scheme by the Court, to apply to the Central/State Government

* and all other agencies, departments and authorities concerned as are necessary under

any law for such consents, approvals and sanctions which the Amalgamated Company

- may require to own and carry on the business of Residual JSW Ispat and JSW
Building. .

15  EMPLOYEES OF RESIDUAL JSW ISPAT AND JSW BUILDING,

. 151 Upon the Scheme becoming effective, all permanent employees of Residual JSW
- Ispat and JSW Building-in service on the Effective Date shall be deemed to have
become the permanent employees of the Amalgamated Company without any
interruption in their service as a result of the merger of Residual JSW Ispat and JSW
Building with Residual JSW Steel, on the same terms and conditions of employment

as were with Residual JSW Ispat and JSW Building respectively.
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With regard to provident fund, gratuity fund, superannuation fund or any other special
fund or any other special scheme created.or existing for the benefit of the permanent
employees of Residual JSW Ispat and"JSW Building, upon the Scheme becommg
effective, the existing amounts, whether held by way of cash and/or: investments, in
the gratuity fund, provident fund and superannuation fund trusts, if any, created by
Residual JSW Ispat and JSW Building for its permanent employees shall be
transferred to the gratuity fund, provident fund and superannuation fund schemes
created by JSW Steel on the same terms and conditions in relation to such respective
permanent employees, With effect from the Effective Date but subject t0 getting the
Scheme approved by relevant authorities, the Amalgamated Company shall make the -
necessary contributions for such permanent employees in relation to the existing
gratuity fund, superannuation fund, provident fund benefits and benefits under any
other special fund or scheme. Provided that the Amalgamated Company may continue.
to make contributions in the gratuity fund, provident fund and superannuation fund
trusts, if any, created by Residual ISW Ispat and JSW Building for its respective

“permanent employees till such time as necessary statutory approvals are received by

the Amalgamated Company for setting up its own gratuity fund, pr0v1dent fund,
superannuation fund or any other special fund.

In relation to the permanent employees engaged in Residual JSW Ispat and JSW

Building who are not covered under the provident fund trust of Residual JSW Ispa_, '. )

JSW Building .as the case may be for all purposes whatsoever, including ose
relating to the obligation to make contributions to the said fund in'accordance witR
provisions of such fund, bye laws, elc in respect of such employees. .

In relation to any other fund created or existing for.the benefit of the permanent
employees engaged in Residual JSW Ispat and JSW Building, the Amalgamated
Company shall stand substituted for Residual JSW Ispat and JSW.Building as the
case may be, for all purposes whatseever, including those relating to the obligation to
make contributions to the said funds in accordance with the provisions. of such
scheme, funds, bye laws, etc in respect of sich permanent employees.

The Amalgamated Company undertakes to continue to abide by any
agreement(s)/settlement(s) entered into with any labour unions/ permanent employees
by Residual JSW Ispat and JSW Building. The Amalgamated Company agrees that,
for the purpose of payment of any retrenchment compensation, gratuity and other
terminal benefits, the past services of such permanent employees of Residual JSW

Ispat and JSW Building shall also be taken into account, and agrees and undertakes to

pay the same as and when payable under dppli_cable faw.,

LEGAL PROCEEDINGS |

Upon the Scheme becoming effective on the Effective Date, all suits, appeals, legal,
administrative or other proceedings of whatsoever nature, including those relating to
taxation laws, by or against Residual JSW Ispat and JSW Building in any court or
before any authority, judicial, quasi judicial or administrative, any adjudicating
authority pending and/or arising on or after the Appointed Date shall be continued and
enforced by or against the Amalgamated Company in the manner and to the same
extent as would have been continued and enforced by or against Residual JSW Ispat
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162

16.3

18

181

and JSW Building, as the case may be. JSW Steel shall and may, if required, initiate
any legal proceedings in relation to Residual JSW Ispat and J SW Building. -

After the Appointed Date, if any proceedings are taken' against Residual JSW Ispat
and JSW Building in respect of the matters referred to in the Clause 16.1 above,
Residual JSW Ispat and JSW Building as the case may be shall defend the same at the
cost of Residual JSW Steel and Residual JSW Steel shall reimburse and indemnify
Residual JSW Ispat and JSW Building as the case may be against all liabilities and
obligations incurred by Residual JSW Ispat and JSW Building in respect thereof and
further reimburse all amounts including interest, penalties, damages, costs etc which
Residual JSW Ispat and JSW Building may be called upon to pay or secure in respect
of any liability or obligation relating to Residual JSW Ispat and JSW Building

respectively.

The Amalgamated Company undertakes to have all lega.l or other proceedmgs
initiated by or against Residual JSW Ispat and JSW Building referred to in Clause
16.1 above transferred into its name and to have the same continued, prosecuted and
enforced by or against the Amalgamated Company to the extent legally perm1551b1e
after the Scheme being effective.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything else contained in this Clause 18, but subject to the other
provisions of this Part TII, all contracts, deeds, bonds, insurance policies of Residual
JSW Ispat and JSW Building and to which Residual JSW Ispat and JSW Building is
party and subs1st1ng or having effect on the Effective Date, shall bz in full force and
effect against or in favour of the Amalgamated Company, as thg, case may be, and
may be enforced by or apainst the Amalgamated Company as fully and effectually as
if, instead of Residuial JSW Ispat and JSW Building, as the case may be, the
Amalgamated Company had been a party thereto. '

Without prejudice to Clause 18.1, on and from the Effective Date, and consequent to-
the cancellation of the share capital of Residual JSW Ispat on’its amalgamation with
Residual JSW Steel in terms of Part I, any agreemetits, memoranda, arrangements,
or understandings pertaining to the outstanding program of GDRs issued by Residual
JSW Ispat shall stand terminated. -

'

SAV'ING OF CONCLUDED TRANSACTIONS/ RESOLUTIONS

The transfer of properties and liabilities relating to Residual JSW Ispat and JSW
Building pursuant to Clause 11 of Part III of this Scheme, and the continuance of
proceedings by or against Residual JSW Ispat and JSW Building, as the case may be,
under Clause 17 above. shall not affect any transaction, resolutions or proceedings

~ already concluded or approved, or liabilities incurred, or any liabilities discharged by,

Residual JSW Ispat and JSW Building, subject to the provisions of Clause 18 above,
on or after the Appointed Date and until the Effective Date, to the end and intent that
the Amalgamated Company shall accept and adopt all acts, deeds and things done and
executed by Residual JSW Ispat and JSW Building in respect thereto as done and

i executed on behalf of itself.
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JSW Steel shall not be required to pay any fees / stamp duty .on the authorise,

- AUTHORISED SHARE CAPITAL

Upon the Scheme coming into effect, the authorised equity share capital of
JSW Steel in terms of its Memorandum of Association and Articles of
Association shall ‘automatically stand enhanced withoit any further act,
instrument or deed, including payment of stamp duty and fees payable to the
Registrar of Companies, by an amount of Rs. 4,015 crores (Rupees Four
thousand Fifteen crores only), and the authorised preference share capital of

~ JSW Steel in terms of its Memorandum of Association and Articles of

Association shall autometically stand enhanced ‘without any further act,
instrument or deed, including payment of stamp duty and fees payable to the
Registrar of Companies, by an amount of Rs. 2,000 crores (Rupees Two
thousand crores only), and the Memorandum of Association and Articles of
Association of JSW Steel (releting to the authorized share capital) shall,
without any further act, instrument or deed, be and stand altered, modified and

- amended, and the consent of the shareholders to the Scheme shall be deemed

to be sufficient for the purposes of effecting this amendment, and no further
resolution(s) under Section 16, Section 31, Section 94 or any other applicable
provisions of the Act, would be required to be separately passed. For this
purpose, the filing fees and stamp duty shall be-deemed to have been paid and

share capital so increased, *

Accordingly, in terms of this Scheme, the authorised share capital of 4
Steel shall stand enhanced to an amount of Rs, 9,015 crcres (Rupees iNA
thousand Fifteen crores only) divided into (a) 601.5 crores equity shares ofRs!
10/- each and (b) 300 crores preference shares of Rs. 10/- each and the capi
clause being Clause V of the Memorandum of Association of JSW Steel sha il
on the Effective Date stand substituted to read as follows:

“V. The Authorised Share Capital of the Company"is Rs. 90,15,00,00,000
(Rupees Nine thousand Fifteen crores only) consisting of 6,01,50,00,000 (Six .
hundred one crores and fifty lakhs only) equity shares of Rs. 10/- (Rupees Ten

- Only) each and 300,00,00,000 (Three hundred crore} preference shares of Rs,

10/ (Rupees Ten only) each, with power to increase or reduce lis Share
Capital from time to time and to divide the shares in the capital for the time
being into several classes and to attach thereto respectively such preferential,
deferred, qualified or special rights, privileges, conditions or restrictions as
may be determined by or in accordance with the Companies Act and the
Articles ‘of Association of the Company and to vary, modif, amalgamate or
abrogate any such rights, privileges, conditions or restrictions in such manner

as may be for the time being provided by the Articles of Association of the
Company.”. ‘

Article 3 of the Articles of Association of JSW Steel shall, on the Effective
Date, also stand substituted to read as follows:

“3. The Authorised Share Capital of the Company is Rs. 90,15,00,00,000
(Rupees Nine thousand Fifteen crores only} consisting of 6,01,50,00,000 (Six
hundred one crore and fifty lakhs only) equity shares of Rs. 10/- (Rupees Ten
Only) each and 300,00, 00,000(Three hundred crore) preference shares of Rs.
10 (Rupees 10 only) each, wi{h power fo increase or reduce its Share Capital
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from time to time and to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, deferred,
qualified or special rights, privileges, conditions or restrictions in accordance
with the Companies Act and the Articles of Association of the Company and to
vary, modify, amalgamate or -abrogate any such rights, privileges or
conditions in such manner as may be for the time being provided by the
Articles of Association of the Company and to acquire, purchase, hold, resell
any of its own fully/partly paid shares and for preference shares whether -
redeemable or not and to make any payment aut of Capital or out of the funds
at its disposal, for and in respect of such purchase, subject to the provisions of
the Companies Act in force from time to time.” ’

Upon the Scheme becoming effective, the issued, subscribed and paid-up capital of
JSW Steel shall stand suitably increased consequent upon the issuance of new equity
shares and preference shares. '

It is clarified that no special resolution under Section 81(1A) of the Act shall be
required to be passed by JSW Steel separately in a general meeting for issue of shares
to the shareholders-of the JSW Ispat under this Schene and on the wembers of ISW
Steel approving this Scheme, it shall be deemed that they have given their consent to
the issue of equity and preference shares of JSW Steel to the shareholders of JSW
Ispat in accordance with and in terms of the Share Exchange Ratio. '

DISSOLUTION OF JSW ISPAT AND ;]SW BUILDING

On the Scheme becoming effective, JSW Ispat and JSW Building shall be dissolved

¥ without being wound up.

PART IV
GENERAL/RESIDUARY TERMS AND CONDITIONS
APPLICATION TO HIGH COURT |

JSW Ispat, JSW Building, JSW Steel Coated ahd JSW Stee! shall, with ali reasonable
dispatch, make all necessary applications under Sections 391 and 394 of the Actand
other applicable provisions of the Act to the Court for seeking approval of this
Scheme. ‘ : : : :

MOD_]FICATION OR AMENDMENTS TO THE SCHEME

JSW Ispat, JSW Building, JSW Steel Coated and JSW Steel by their respective
Boards or any persons authorised by them, may assent to any
modifications/amendments to the Scheme or to any conditions or limitations that the
Court and/or any other authority may deem fit to direct or impose, or make such
modifications/amendments which may otherwise be considered fiecessary, desirable
or appropriate to them in their sole discretion. JSW Ispat, JSW Building, JSW Steel
Coated and JSW Steel, by their respective Boards, be and are hereby authorised to
take all such steps as may be necessary, desirable or proper for the purposes of

- implementing: this Scheme and to resolve any doubts, difficulties or questions

regarding the implementation of this Scheme or otherwise arising under this Scheme,
whether by reason of any directive or orders of any other authorities or otherwise,
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-amendments;

howsoever arising out of or under or by virtue of this Scheme and/or any matter
concerned or connected therewith. o

In the event of any of the conditions that may be imposed by the Court or other
authorities which JSW Ispat, JSW Building, JSW Steel Coated or JSW Steel may find
unacceptable for any reason, JSW Ispat, JSW Building, ISW Steel Coated or JSW
Steel are at liberty to withdraw the Scherme,

' CONDITIONALITY OF THE SCHEME

This Scheme is and shal be conditional upon and subject to: ‘
“The approval of the Stock Exchanges to the Scheme being obtained; i

The approval of the Competition Commission of India to the Schemeibeing obtained;

The obtairiing of statutory approvéls under the Act, including that of shareholders,

lenders and creditors of JSW Ispat, JSW Steel, JSW Building imd JSW Steel Coated

as may be required / directed by the Court;

The sanctioning of this Scheme by the Court, with or without .any modifications or

The filing of a certified copy of the order of the Court with the Regiétrbr of .
Companies, Mumbai by JSW Ispat, JSW Building, JSW Steel Coated and JSW Steel

and

Any other sanctions and orders as may be directed by the Court in respeét'ég;f: thigff

Scheme.

Each part of the Scheme shall be given effect to as per the chronology in which it has
been provided for in the Scheme. The provisions contained in this Schemé are
inextricably inter-linked with the. other provisions and the Scheme constitutes’ an
integral whole. The Scheme would be given effect to only if is approved in its entirety

unless specifically agreed otherwise by respective Board of Directors of JSW Ispat,

JSW Building, JSW Steel Coated and JSW Steel or any Comumittee constituted by
such Board. :

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that this Scheme is not sanctioned by the Court or in the event any of
consents, approvals, permissions, resolutions, agreements, -sanctions or conditions
enumerated in this Scheme are not obtained or complied with or for any other reason,
the Effective Date does not occur on or before 31% Day of August, 2013 or within
such further time as may be agreed to by the Board of Directors of JSW Ispat, JSW

. Building, JSW Steel Coated and JSW Steel, the Scheme shall become null and void

and in that case no rights and liabilities whatsoever shall acerue to or be incurced inter:
se by the Parties or their shareholders or creditors or employees or any other person.
In such an event, all the costs, charges and expenses in connection with this Scheme
shall be borne equally by JSW Ispat, JSW Building, JSW Steel Coated and JSW Steel,
unless otherwise mutually agreed. - ' )
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26.2 The non-receipt of any sanctions or approvals for a particular asset or liability

forming part of the Kalmeshwar Undertaking, the Downstream Undertaking, Residual

JSW Ispat and JSW Building getting transferred pursuant to this Scheme, shall not

et - affect the effectiveness of the respective section of the Scheme if the Boards of JSW
Ispat, JSW Building, JSW Steel Coated and JSW Steel so decide.

27 SEVERABILITY

If any part of this Scheme is invalid, ruled illegal by any court or authority of
competent jurisdiction or unenforceable under present or future laws, or in the event
of non-receipt of any sanctions or approvals with respect to a particular asset or
- liability proposed to be transferred pursuant to this Scheme, then subject to the
‘ decision of JSW Ispat, JSW Steel, JSW Building and JSW Steel Coated, such part
X shall be severable from the remainder of this Scheme and this Scheme shall not be
\‘ s affected thereby, unless the deletion of such part shall cause this Scheme to become
j materially adverse to any party, in which case the parties shall attempt to bring about a
: modification in this Scheme, -as will best preserve for the parties, the benefits and
| obligations of this Scheme, including but not limited to such part.

28  COSTS, CHARGES & EXPENSES

- All the costs, charges and expenses arising out of or incurred in connection with and
in implementing this Scheme and matters incidental thereto, including those relating
to transfer and vesting of all assets covered by and consequent to this Scheme, shall

~ be bone by the Amalgamated Company.

sokokokok ok ok o ok

2

-  Mivs. . wi. RANE
‘ COMPANY REGISTRAR
_HIGH COURT (0.S)

BOMBAY

x

D =~ S
3 S g

Page 31 of 31









R : . INTHE HIGH COURT OF JUDICATURE AT BOMBAY
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COMPANY SCHEME PETITION NO 160 OF 2013
CONNECTED WITH
gO1MPANY SUMMONS FOR DIRECTION NO. 857 OF

. In the matter of the Compani
A panyes Act, 1956 (1 of

' AND :
In the matter of Sections 391 to 394 of the
Companies Act, 1956;
AND

In -the matter of Composite Scheme of
Amalgamatlon and Arrangement

Amongst
JSW ISPAT Steel Limited ( ‘The Transferor
~ Company 1')
AND

JSW Building Systems leated
('The Transferor Company 2Y)

. AND

JSW Steel Coated Products
('The Transferee Company 1') -

AND

JSW Steel Lxmlted (‘The
Company 2)

AND

Thelr respective shareholders and
creditors

. JSW Steel Limited ... .Petitioner Company -
AUTHENTICATED COPY OF ORDER DATED 3% DAY

OF MAY 2013 AND THE SCHEME ANNEXED TO THE
PETITION

M/S HEMANT SETHI & CO
C@ﬂﬂaﬂw«bﬁ Advocates for the Petitioner Company
9820244453
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AHMEDABAD BENCH
A AHMEDABAD

9*20( NATIONAL COMPANY LAW TRIBUNAL

CP (CAA) 62 of 2019 in
CA (CAA) No. 151/230-232/NCLT/AHM/2018

Coram: Hon’ble Mr. HARIHAR PRAKASH CHATURVEDI, MEMBER JUDICIAL
Hon’ble Mr. PRASANTA KUMAR MOHANTY, MEMBER TECHNICAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH OF
THE NATIONAL COMPANY LAW TRIBUNAL ON 14.08.20189,

Narne of the Company: . JSW Steel (Salav) Ltd.
Section of the Companies Act: Section 230-232 of the Companies Act, 2013
S.NO, NAME (CAPITAL LETTERS) ____ DESIGNATION REPRESENTATION _ SIGNATURE
. Dnavnrghte. Ravuat Prons Ve dabrsne~s } Z FJJ-
2. \1_““.1,3' Takove A U Pervivovier
ORDER

The Petitioner is represented through their respective Learned Counsel(s).
The case is fixed for pronouncement of order.

The QOrder Is pronounced In the open court, vide separate sheet.

TA KUMAR MOHANTY)  (HARIHAR I’RmH(IHATURVEDI)
ER (TECHNICAL) MEMBER (JUDICIAL)



NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD

CP (CAA) No.62 of 2019 in
CA (CAA) No.151 of 2018

In the matter of
JSW Steel (SALAV) Limited

A company incorporated under

the provisions of Companies Act,

1956 having its registered address

at  Welspun City, Village

Versamedi, TalukaAnjar, Kutch ...Petitioner Company
Anjar, Gujarat — 370 110. (Transferor Company No.4)

Order delivered on 14t August, 2019

Coram: Hon'’ble Mr. Harihar Prakash Chaturvedi, Member (J)
And
Hon’ble Mr. Prasanta Kumar Mohanty, Member (T)

Appearance:

Ms. Dharmishta Raval, Advocate with Mr. Yuvraj Thakore, Advocate,
for the Applicant Companies

ORDER
[Per: Mr. Harihar Prakash Chaturvedi, Member (J))

1. The present company scheme petition is filed under Sections 230
to 232 of the Companies Act, 2013 by M/s.JSW Steel (Salav)
Limited (hereinafter referred to as “Petitioner Company”) seeking
sanction of the proposed Scheme of Amalgamation of Dolvi
Minerals & Metals Private Limited (‘DMMPL’ or 'the Transferor
Company 1°) AND Dolvi Coke Projects Limited (DCPL’ or ‘the

Transferor Company 2’) AND JSW Steel Processing Centres

K

el
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Limited (JSPCL’ or ‘the Transferor Company 3’) AND JSW Steel
(Salav) Limited (\JSW Salav’ or ‘the Transferor Company 4’ or
‘Petitioner Company’) With JSW Steel Limited (“JSW Stcel” or “the
Transferee Company”) and their respective shareholders

(hereinafter referred to as "Scheme").

The Petitioner Company has made following prayers in respect of

sanction of the proposed company Scheme;

2.1 That this Tribunal be pleased to sanction the Scheme being
Annexure-D to the Petition and declare the same to be binding
on the Petitioner Company and its respective shareholders
and all persons concerned under the Scheme;

2.2 That the Petitioner Company shall within 30 days after the
date of receipt of the certified copy of the order to be made
herein or within such other time as may be permitted by this
Tribunal cause a certified copy thereof to be filed with the
Registrar of Companies, Gujarat, Ahmedabad;

2.3 That this Tribunal be pleased to pass appropriate orders and
directions under Sections 230 read with 232 of the
Companies Act, 2013, which may be necessary or relevant to
the facts of the present petition;

2.4  That this Tribunal be pleased to dispense with the filing and
issuance of drawn up orders as envisaged under Rule 17(3)
and Rule 20 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and be further pleased to
direct that the concermed authorities shall act on the copy of
the order, passed by this Tribunal sanctioning the Scheme,
along with the Scheme duly authenticated by the Registrar,
National Company Law Tribunal, Bench, at Ahmedabad; and

2.5 That liberty is reserved to any person interested in this

Petition to apply to this Tribunal herein as and when occasion
may arise for any direction that may be necessary.

&
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3. The petitioner transferor company No.4 has annexed a copy of the
proposal company Scheme by stating that all the companies
under this Scheme of Amalgamation are wholly owned
subsidiarics of JSW Steel. The rationale for amalgamation of such
wholly owned subsidiaries with JSW Steel has been described as
under;

a) Operational synergies with the existing bustness of JSW Steel;

b) Ensuring a streamlined group structure by reducing the
number of legal entities in the group structure;

¢} Reducing the multiplicity of legal and regulatory compliances
required at present;

d) Eliminating duplicative communication and coordination
efforts across multiple entities;

€) Rationalizing costs by eliminating multiple record keeping and
administrative functions; and

f) Reducing time and efforts for consolidation of financials at
the group level.

4. It is also submitted that JSW Steel (Salav) Limited (hereinafter
referred to as “JSW Salav” or “the Petitioner Company” or “the
Transferor Company 4”) is a Public Limited Company having its
CIN: U27100GJ2008PLC064145 and its registered office at
Welspun City, Village Versamedi, Taluka Anjar, Kutch, Anjar,
Gujarat-370 110. The Petitioner Company / Transferor Company
4 was incorporated under the Companies Act, 1956 in the State of
Madhya Pradesh vide certificate of incorporation dated June
27,2008 in the name of Vikram Sponge Iron Limited. Pursuant to
issue of certificate of incorporation upon change of name dated
July 01, 2009, the name of Vikram Sponge Iron Limited was

changed to Welspun Maxsteel Limited. Subsequently pursuant to

issue of certificate of incorporation upon change of name dated

' e
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November 25, 2014, the name of Welspun Maxsteel Limited was
changed to JSW Steel (Salav) Limited. Further, pursuant to issue
of certificate of registration of regional director order for change of
state dated February 24, 2011 the registered office was changed
from State of Madhya Pradesh to State of Gujarat.
L)
5. The authorized, issued, subscribed and paid-up share capital of

the Petitioner Company as on March 31, 2018 is as under:

Particulars Rs. in crores
Authorized Share Capital N
1,700,000,000 Equity Shares of Rs.10/- 1700.00
each
300,000,000 Preference Shares of 300.00
'Rs.10/- each _

TOTAL 2000.00
Issued, Subscribed and Paid-Up Share
Capital
1,334,857,243 Equity Shares of Rs.10/- 1334.86
each, fully paid up
231,34,494 0% Preference Shares of 23.13
Rs.10/- each

TOTAL 1357.99 |

Subsequent to the above date, and as on date, there has been no
change in the authorized, issued, subscribed and paid-up share
capital of the. Petitioner Company. As on the date, the entire
issued, subscribed and paid-up share capital of the Petitioner

Company is held by the Transferee Company.

6. It is stated that M/s.JSW Steel (Salav) Limited is engaged in the
business of manufacturing Sponge Iron DRI and HBI which is

supplied to JSW Steel and third party customer.

2 e
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7 Tt is also submitted that by this proposed scheme of
amalgamation of Dolvi Minerals & Metal's Private Limited
(DMMPL’ being ‘the Transferor Company 1) M/s.Dolvi Coke
Projects Limited (DCPL being Transferor Company 2') M/s.JSW
Steel Processing Centres Limited (JSPCL' being ‘the Transferor
Company 3 and M/s. JSW Steel (Salav) Limited (JSW Salav’ or
‘the Transferor Company 4) all are proposed to merge with JSW
Steel Limited (“JSW Steel” or “the Transferee Company”). It is
further stated that the Transferor Companies 1,2,3 as well as the
Transferee Company are having their registered office in the State
of Maharashtra, hence, they have moved appropriate petition
before the Hon’ble NCLT, Mumbai Bench under the provisions of
Section 230 read with Section 232 of the Companies Act, 2013,
while the present company Scheme petition is filed by the
Transferor Company No.4, having its registered office in Gujarat,

hence, before this Bench of the NCLT.

8. It is further stated that in the proposed Scheme of Amalgamation,
the entire business of the Transferor Company 1 and the
Ttansferor Company 2 and the Transferor Company 3 and the
Transferor Company 4 (hereinafter collectively referred to as ‘the
Transferor Companies’) together with all its rights and obligations
as per the Scheme shall without any further act or deed would be
transferred to and vested in the Transferee Company by orders to
be made by this Bench and NCLT, Mumbai Bench, under

Sections 230-232 of the Companies Act, 2013.

/
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It is further submitted that the above referred company Scheme
has been proposed by looking to following consideration;

(i) Operational synergies with the existing business of
JSW Steel;

(i) Ensuring a streamlined group structure by reducing

. the number of legal entities in the group structure;

(iif)  Reducing the multiplicity of legal and regulatory
compliances tequired at present;

(iv)] Eliminating duplicative communication and
coordination efforts acrogs multiple entities;

(v)  Rationalizing costs by eliminating multiple record
keeping and administrative functions; and

(vi) Reducing time and efforts for consolidation of
financials at the group level.

10. Therefore, The Board of Directors of the Transferor Company 1,

Transferor Company 2, Transferor Company 3, Transferor
Company 4, resolved in their respective Board Meeting dated 30t
October 2018 and the Transferee Company also resolved in its
board meeting dated 25t% October, 2018, that subject to such
approvals of the equity shareholders and preference shareholder
and subject to such directions and sanctions of this Tribunal or
any other competent authority as may be required under law and
subject to such permission of the Central Government and other
authorities that may be necessary, the . amalgamation be
implemented on a broad basis referred to in the Scheme of
Amalgamation. A copy of such Board Resolutions as passed by
the Transferor and the Transferee Companies have been annexed
with the present application [as Annexure C1-C5 (Colly.)] and a
copy of the Scheme of Amalgamation is also annexed with the

present application as Annexure-D.
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11. It is further contended that the Petitioner Company is part of the
same group of which even the Transferor Company-1, Transferor
Company-2, Transferor Company-3 and the Transferee Company
are also part of the same group of companies. Accordingly, the
provisions of the Competition Act, 2002 are not applicable in the
present case as merger or amalgamation of two enterprises in
which more than fifty per cent (50%) shares or voting rights in
each of such enterprises are held by enterprise(s) within the same
group is specifically exempt under Schedule I of the Competition
Commission of India (Procedure in regard to the transaction of

business relating to combinations) Regulations, 2011.

12. It is further submitted that issuance of notice to the Reserve Bank
of India is also not required as there are no foreign shareholders

in the Transferor Companies.

13. It is further stated that no investigation has been instituted or is
pending in relation to the Petitioner Company under Chapter XIV
of the Act or under the corresponding provisions of Section 210 to
226 of the Companies Act, 2013 as well as Section 235 to 251 of
the Companies Act, 1956. Further, no proceedings are pending
under the Act or under the corresponding provisions of the
Companies Act,1956 as well as Companies Act, 2013 against the

Petitioner Company.

14. It is further contended that no winding up proceedings have been

filed or are pending against the Petitioner Company under the Act

7
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or the corresponding provisions of the Companies Act, 1956 or

the Companies Act, 2013.

As per record the Petitioner Company earlier filed Company
Application, being Company Application {CAA) No.151 of 2018,
along with Interlocutory Application No.122 of 2019 before this
Bench of the National Company Law Tribunal (NCLT® or
Tribunal), seeking dispensation of meetings of Equity
Shareholders and Preference Shareholders as well as Secured and
Unsecured Creditors. Wherein this Bench allowed the above
stated Company Application along with the Interlocutory
Application vide its common order dated 14th March, 2019, inter
alia, dispensing with the meetings of Equity Shareholders,
Preference Shareholders, Secured Creditors and Unsecured

Creditors of Petitioner Company.

Further, the Petitioner Company was directed to issue statutory
notice in Form No. CAA3 to (i) the Central Government through
the Regional Director, North Western Region;(ii) the Registrar of
Companies, Gujarat; (ifi) the Income-tax authorities and {iv)
Official Liquidator, asking them to make representations, if any,
within a stipulated period from the date of receipt of such notice.
The Petitioner Company has also filed proof of service of notices

vide affidavit dated 10t April, 2019.

. In response to the above stated notice, the Regional Director has

filed its representation before this Tribunal with his comments

and observations.
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The Petitioner Company thereafter filed the present petition being
Company Petition (CAA) No.62 of 2019, before this Tribunal

seeking sanction of the Composite Scheme of Amalgamation.

This Tribunel by an order dated 6t June, 2019, admitted the
present company petition for hearing purpose and ordered that a
notice of hearing be advertised in English daily "Financial
Express’, and Gujarati daily "Kutch Mitra’,by prescribing
minimum 10 days before the date fixed for hearing, so as to invite
response from the concerned by way of filing objections, if any, on
the sanction of the proposed company Scheme, which should be
filed on or before the date of hearing. This Tribunal also directed
for issuance of notice to Regional Director, Gujarat, Registrar of
Companies, Official Liquidator and the Income Tax Department
informing them about the date of hearing of the present Company

Petition.

In compliance of the aforesaid direction issued by this Tribunal,
the Petitioner Company has filed affidavit of service with regard to
proof effecting paper publication and further proof of issuance of
notice to the Regional Director, Registrar of Companies Official

Liquidator, the Income Tax Department, etc.

In response to the above notice, the Regional Director in its
representation has made certain observation/comments in
respect of the proposed company Scheme. The petitioner, filed its
reply affidavit on 20% June, 2019, by replying to all the

observations of the Regional Director, stating inter alia;

e
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With reference to paragraph 2(d) of the RD representation,
the Petitioner Company undertakes that all the employees
on the payroll of the Transferor Company shall be deemed
to have become employees of the Transferee Company
without any break or interruption in their service and on
the terms and conditions of their employment not less

Savorable than the present benefits available to them.

With reference to paragraph 2(e) of the RD representation
which deals with compliance with SEBI Circular No.
CFD/DIL3/CIR/2018/2 dated 03.01.2018, the Petitioner
Company submits that the Transferor Companies are
wholly owned subsidiaries of the Transferee Company and
entire share capital of these Transferor Companies are
directly or indirectly owned and controlled by the
Transferee Company. Hence, the Scheme does not require
approval from Stock Exchanges or SEBI since, it is a
scherne of amalgamation of wholly owned subsidiaries with
the parent company. Further, in compliance of aforesaid
SEBI Circular, the Transferee Company has already
Sorwarded copies of Scheme with the BSE Ltd and the
National Stock Exchange of India Limited. We confirm that it
in compliance with the said SEBI Circular and confirms that

it in compliance with the said SEBI Circular.

With reference to paragraph 2(f) of the RD representation,
the Petitioner Company undertakes to pay such legal fees
as is gquantified by this Hon’ble Tribunal.

10
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22. Notwithstanding the above, the Regional Director has also
informed in his representation that the proposed company
Scheme is not prejudicial to the interest of its shareholders of the
Petitioner Company and nor its contrary to the public interest at

large.

23. In light of the above, we are of the view that the observation made
by the Regional Director in its representation are properly replied

and stands satisfied.

24, In response to the representation dated 19t June, 2019 made by
the Official Liquidator, it is stated that the Petitioner Company
has filed an affidavit on 20t June, 2019 giving response to all the

observations of the Official Liquidator.

L With reference to clause 21 of the OL report, the Petitioner
Company undertakes to preserve its books of accounts,
papers and records and that it shall not be disposed off
without prior approval of the Central Government as per

Section 239 of the Companies Act, 2013.

il. With reference to clause 22 of the OL report, the Petitioner
Company shall ensure statutory compllance of all the
applicable laws and on the sanction of the Scherme, it
shall not be absolved from any statutory Hability, in any

manner.

1. With reference to clause 23 df the OL report, it is submitted

that the Petitioner Company shall pay related office

A/

N
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expenses of the office of the Official Liquidator as may be

considered appropriate by the Hon’ble Tribunal.

iv. With reference to clause 24 of the OL report, the Petitioner
Company undertakes to comply with the provisions of
Section 232(5) of the Companies Act, 2013 with respect to
Jile certified copy of the order sanction of the scheme with
Registrar of Companies within 30 days from the date of

passing order for sanctioned of the scheme.

25.  We heard Ld. Counsel, Ms. Dharmishta Raval, Advocate with Mr.
Yuvraj Thakore, Advocate, for the Applicant Companies, on the

merits of the present Company Scheme.

26.  They further informed to us that the Hon’ble National Company
Law Tribunal, Mumbei Bench, vide its order dated 06.06.2019,
has pleased to sanction the above stated Company Scheme in
respect ‘of other Transferor and Transferee Companies, vide its
order passed in C.P. (CAA)/1004/MB/2019 in C.A.
(CAA)/1615/MB/2018. Such fact is also noted and being taken

into consideration for sanction of present company Scheme.

27. We have gone through the contents of the present company
petition and perused the documents annexed therewith.
Therefore, by considering the entire facts and circumstances of
the present petition, we find the proposed company scheme

o " seems to be reasonable and bonafide to the interest of its
shareholders and creditors and nothing is adverse is found in

o g
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the Scheme, which may be contrary to the public policy or
public interest at large. Hence, the present company scheme

petition deserves to be allowed. Hence, it is hereby allowed.

28. In the result the proposed company Scheme of Amalgamation
(as annexed as Annexure — D of the Petition) is hereby sanctioned.
It is further declared that the same shall be binding on the
Petitioner Companies, Dolvi Minerals & Metals Private Limited,
Dolvi Coke Projects Limited, JSW Steel Processing Centres Limited
and JSW Steel Limited and their Equity Shareholders, Secured
Creditors and Unsecured Creditors and all concerned under the

Scheme.

29. As it is further informed by the counsel for the applicant company
that Hon’hle NCLT, Mumbai, has passed final order in CP (CAA)/
1004/MB/2019 in CA (CAA) 1615/MB/2018 filed by Dolvi
Minerals & Metals Private Limited, Dolvi Coke Projects Limited,
JSW Steel Processing Centres Limited and JSW Steel Limited, by
sanctioning the present company Scheme in respect of above
referred Transferor and Transferee Company. However, a certified
copy of the order passed by the Hon’ble NCLT, Mumbai Bench, is
still awaited. Hence, the present company is Scheme is
sanctioned subject to the order passed and direction issued in its
order for sanctioning the company Scheme and an authentic
copy of the order of the NCLT, Mumibai, shall form part of this
order while submitting a copy of the sanctibr;ed Scheme before

“the Registrar of Companies as well as to the respective

- _,
e
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Jurisdictional Registrar of Companies at Ahmedabad as well as

Registrar of Companies, Mumbai.

It is further ordered that the Petitioner Compeany shall comply
with Rule 17(2) of Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 with respect to filing of order, if any,
for confirmation of the Scheme in Form INC-28 with the Registrar

of Companies, Gujarat.

The cost to be paid to the Official Liquidator is quantified at Rs.
15,000/- in respect of the Transferor Company. The said fees to

the Official Liquidator shall be paid by the Transferee Company.

In addition to the above, an amount of Re.25,000/- shall be
payable to the Regional Director towards the legal fees/expenses,

and the same shall be payable by the Transferee Company.

Filing and issuance of drawn up orders are dispensed with. All
concerned authorities to act on a copy of this order along with the
Scheme duly authenticated by the Registrar of this Tribunal. The
Registrar of this Tribunal shall issue the certified copy of this

order along with the Scheme immediately.

The Company Petition is disposed of accordingly.

(Prasanta Kumar
" Member (Technical)

ohanty) (Harihar Prakash Chatu T
Member (Judicial)
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BEFORE THE NATIONAL COMPANY L.LAW TRIBUNAL
BENCH, AT AHMEDABAD
COMPANY PETITION (CAA) NO. 62 OF 2019
IN

COMPANY APPLICATION (CAA) NO. 151 OF 2018

In the matter of Companies Act, 2013
AND
In the matter of Sections 230 to 232 of the
Companies Act, 2013
AND

In the matter of Scheme of Amalgamation of
Dolvi Minerals & Metals  Private Limited
(DMMPL’ or ‘the Transferor Company 1) AND
Dolvi Coke Projects Limited (DCPL' or ‘the
Transferor Company 2 AND JSW Steel
Processing Centres Limited (“JSPCL’ or ‘the
Transferor Company ) AND JSW Steel (Salav)
Limited (JSW Salav’ or “the Transferor Company
4) With JSW Steel Limited (“UJSW Steel” or “the
Transleree Company”) and their respective
sharehoiders

JSW STEEL (SALAV) LIMITED, a

company incorporated under the

provisions of Companies Act, 1956

having its registered address at

Welspun City, Village Versamedi,

Taluka Anjar, Kutch Anjar, Gujarat

- == 370110, India CIN: Petitioner ‘I'ransferor Company 4 /

U27100GJ2008PLC0O64145 Petitioner Company




| | 0i2

SCHEME OF AMALGAMATION
OF
DOLVI MINERALS AND METALS PRIVATE LIMITED
(‘DMMPL’ OR ‘THE TRANSFEROR COMPANY 1Y
AND
DOLVI COKE PROJECTS LIMITED
@ (DCPL' OR ‘THE TRANSFEROR COMPANY 2%)
AND
JSW STEEL PROCESSING CENTRES LIM] I'ED
("JSPCLY OR *THE TRANSFERQR COMPANY R

AND
ISW STEEL (SALAV) LIMITED
(*JSWSALAV' OR ‘THE TRANSFEROR COMPANY 47
WITH
JSW STEEL LIMITED
(JSWSTEFEL' OR ‘THE TRANSFEREE COMPANYY

AND
@

THEIR RESPECTIVE SHAREHOLDERS

(\)  PREAMBLE

The Scheme o Amadlgam:zion (hereinalter refered to as “Sekeme ) is presented
under Seetions 230 10 232 of the Companics Act. 2013 and other applicaite
provisions of the Companies Act. 2013 to the extent notified (“the AUy dor
amalgamation ol Dalvi Minerals and Metals Private Limited CDMNPL o “the
fransferor Company 17) and Dulvi Coke Projects 1imited CDCPL or e
Fransteror Coimpany 2 and JSW Steel Processing Centres Limited {ISPCT o
“the Transferor Company 37) and JSW Steel (Salan) Timited CISW Salin ™ o

“the Transferor Company 47) with JSW Steel Limited (“JSW Steel” or e

1oi'27 ey
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Transferec Company™). This Scheme also provides or various other matters

conscquential to amaleamation or otherwise integrally connected herewiih

(B)  RATIONALE FOR THE SCHEMLE

All the companies under this Scheme of Amalgamation are whally owned

subsidiarics of ISW Steel. The rationale for amalgamation of such wholly owned
@ subsidiarics with JSW Steel is as under:

»  Opcrarional synergics with the existing business of JSW Sieel:

. Eﬁsuring a streamlined group structure by reducing the number of legal
entities in the group structure;

* Reducing the multiplicity of legal and regulatory compliances required
present: .

¢+ Eliminating duplicative communication and coordination ctforis across
multiple entities; '

* Rationalizing costs by eliminating multiple record keeping  and
administrative functions:

* Ruducing time and ciforts for consolidation of financials at the group les el

(€} PARTS OF THE SCHEME

This Scheme of Amalgamation is divided into the fallowing parts:

Part A deals with the definitions and share capital:
Part B deals with amalgamation of DMMPL. DCPL. JSPCL and JSW Salas
with JISW Steel;

Part C deals with other terms and conditions applicable to this Scheme

PART A

DEFINITIONS AND SHARE CAPITAL Fﬁ-u
ffél’/ﬂ‘ )
. (e )
P . ‘.‘. ] :‘:“_—. . )-,
Azl T
.-'/. v " / Page 2 of 27
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DEFINITIONS
In this Scheme of Amalgamation, unless inconsistent with the subject ar context,
the following expressions shall have the meanings respectively assigned against

them:

“Act” or “the Act" means the Companies Act, 2013, the rules and regulations
made thereunder and will include any slatutory modification or re-enactment

thercof for the time being in force:

“Applicable Law(s)" means any statute. natification. byve tdws, rules.
regulations. guidelines. rule or common law. palicy. code. dircctives. ordinance.
schemes, notices. orders or in;tructinns enacted ar issucd ar sanctioned by any
Appropriate Authority including any medification or re-cnactment thereo! tor

the tme being in foree:

“Appointed Date” means April 1. 2019 or such olher date as may be fixed by

the National Company Law Tribunal;

“Apprepriate Authority™ means any applicable central. state or locat
governinent, legislative body. regulatory. administrative or statwory authoriy,
agency or commission or department or public or judicial body or autharity.
including, but not limited, to Securities and Exchange Board of India. Stock
Exchanges, Regional Director. Registrar of Companics and National Company

L.aw Tribunal:

“Board of Directors® or “Board” in relation to DMMPL, DCPL.JSPCL. JSW
Salav and JSW Steel. as the case may be, means the Board ot Directors of such

company. and unless repugnant to the subject. cantext ar meaning thereal. shall
pany. /‘:/T'j-‘ ~
- o 1
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be deemed to inciude cvery cammittee {including any commitlee of dirceion §) ar

any person authorized by the Board or by any such commitice thereot:

.6 “DCPL" or “the Transferor Company 2" means Dolvi Coke Projeets Limited
(CIN: U23209MH2014PLC254395). a company incorporated  under  the
provisians of Companics Act. 2013 wilh s registered office at JSW Cenue,

@ Bandra - Kurla Complex. Bandra (Fast). Mumbai - 400 051, Maharashtra:

1.7 “DMMPL" or “the Transferor Company 1" means Dolvi Minerals and Metals
Private Limited (CIN; U51900MH2014PTC257483). a company incorporated
under the provisions of Companics Act. 2013 with its registered office at JSW
Centre. Bandrz - Kurla Compiex. Bandra (East). Mumbai -~ 400 051,

Malharashtra;

i.& “Effective Date™ or "coming into effect of this Scheme"” or "upon the
scheme becoming effective” or "effectiveness of the scheme" means the iasl
al'the date on which the certified copics of the orders of National Company {aw
Tribunal sanctioning this Scheme. is filed by DMMPL, DCPL. ISPCI.. ISW

Salav and JSW Steel with thcjuriédictional Registrar of Companics:

i “ISPCL™ ar “the Transferor Company 3" means JSW Sicc Processing
Centres Limited (CIN: U010 0MH2003PLC176595), a company ncarporated
under the provisions of Companies Act. 1936 with its registered office at ISW
Centre. Bandra - Kurla Complex. Bandra (East). Mumbai - 400 03],

Maharashtra:

16 = JSW Salav® or “the Transferor Company 47 mecans JSW Sieei (Satav)

Limited (CIN: U27100GJ2008PLCOOG4145), a company iuc‘c1rp__uy;_1__1ggi_ El!tict the

P
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provisions of Companies Act, 1956 with its registered office al Welspun City.

Village Versamedi, Taluka Anjar, Kutch Anjar, Gujaral — 3707 10,

LIT “JSW Steel” or “the Transferee Company” means JSW Steel Linited
(CIN: L27102MH1994PLC152925), a company incorporated under the
provisions of Companics Act, 1956 with its registered office at JSW Centre,

@ Bandra Kurla Complex. Bandra (East). Mumbai — 400 051. Maharashtru:

.i2 “NCLT(s)"” means the Mumbai Bench and/or the Ahmedabad Bench of the
National Company Law Tribunal and the National Comnany Law Appellate
Tribunal as constituted and authorized as per the provisions af the Companics
Act. 2013 for approving any scheme of arrangement. compromise ol
reconstruction of companies under Section 230 — 232 ol the Companies Act.

2013:

.13 “Scheme™ or “the Scheme” or “this Scheme" means this Scheme of
Amalgamation in its present form or with any modification(s) made under Clausc
@ 15 of this Scheme as approved or directed by the NCLT(s) or such other

compelent authority. as may be applicable:

.14 “Stock Exchanges” means the BSE Limited ("BSE’) and’ or whurever
applicable. the National Stock Exchange of India Limited {"NSE").

i °s  “Transferor Companies” means Dolvi Mincrals and Metals Private Limited.
Dolvi Cake Projects Limited. JSW Steel Processing Centres Limited and JSW

Stee! (Salav) Limited collectively termed as Transferor Companics.

All terms and words not defined in this Scheme shall. unless repugnant or
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them under the Act. the Securities Contracts (Regulation) Aet. 1956, (he
Depositorics Act. 1996 and ather applicable laws. rules. regulations, bye-hnws,

as the case may be or any statutory modification ar re-enactment thercot from

time ta time,

1

DATE OF TAKING EFFECT

51 The Scheme set out herein jn its present form ar with any modification(s)
approved or directed by the Hon'ble NCLT(s) or any amendment(s) made under
Clause 15 of this Scheme §hai| be cffective from the Appointed Date bui shall

become operaive upon coming inta cffect of this Scheme.

3 SHARE CAPITAL
31 The authorised, issued. subscribed and paid-up share capital of DMMPL us on

lalesi audited Balance Sheet dated Mareh 31, 2018 is as unduis

M. . SRl
| Particulars Rsin crores
|

{ Authorized Share Capital
: 100.010,000 Equity Shares of Rs 10/- each

10001

' TOTAL 100.01

:I_Issucd~ Subscribed and Paid-up Share Capital' S

100.010.650 Equity Shares of Rs 10/- each. tully paid up - 0001

TOTAL B T 100.01 |

Subsequent to March 31, 2018, there has been a change in the issucd. subscribed

and paid up capital of DMMPL and the same is as under:

“Particulars | Rsincrores

Authorized Share Capital R
[00.00.00,000 Equity Shares of Rs 10/- cach ! ”J“‘_‘-”“‘j
' 1000.00
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| Issued, Subscribed and Paid-up Sharc Capital T
35.00.10,000 Equity Shares of Rs 10/- cach, fully paid ups : 33000
TOTAL i T 380,01

by ISW Steel and ils nominees.

The authorised. issued. subscribed and paid-up share capital of DCPL as on latest

audited Balance Sheet dated March 31, 2018 is as under:

Particulars Rs in crores ,

| Authorized Share Capital

1,00.00.00.000 Equily Shares of Rs. 10/ cach i L0000 |
TOTAL T 00000 |
| Issued, Subscribed and Paid-up Share Capital T I
75.03.03.583 Equity Shares of Rs. 10/- each fully paid up | T 50301
TOTAL | 750.30 ¢

Subscjuent to above. tiwere has been a change in the authorized issaed,
subscribed and paid up capital of .DCPL. The revised authorized. issucd,

subscribed and paid up capital of DCPL as on date is as under:

! Particulars Rs in crores

Authorized Share Capital

2.00,00.00.000 Equity Sharcs of Rs. 10/~ each 2.000.00 !
TOTAL B 2,000.00 |
Issucd. Subscribed and Paid-up Share Capital
T83.33.33.662 Equily Shares of Rs. 10~ cach fully paid up | 83333
TOTAL ' T skm

P ‘é\ Page 7 of 27
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As on date, the enlire issued, subscribed and paid up capital of DCPL is held by
DMMPL and its nominees. Further, as reflected in 3.1 above, the entire issued.

subseribed and paid up capital of DMMPL is held by ISW Steel and ik

nontnces

13 The authorised. issued. subscribed and paid-up share capital of JSPCL. ax on

Q March 31, 2018 is as under:
Particulars - —‘_[_ ﬁs_Tn:rorcs
. Authorized Share éapital S
5.00.00.000 Equity Shares of Rs 10/~ each XL
"TOTAL N T
Issucd, Subscribed and Paid-up Share Capital _'?_-_ -
"5.00.00.000 Equity Stares of Rs 107- cadh. fullypaidup | soo
i_TOTAL _ N B T

_— e 2 ==
Subsequent to March 31, 2018. there has been no change in the issucd.
subscribed and paid up capital of JSPCL. As on datc. the enlire issued.

subseribed and paid up capital of ISPCL is held by JSW Steel and its nominees

+  Theauthorised. issued. subscribed and paid-up share capital o JSW Satas as on

March 31, 2018 is as under:

Particulars | Rsin crores

" Authorized Share Capital

'_.:fﬁ(“)._O0.00(TE{;;'uTl; Shares af Rs {(/- cach ' 700,00

30.00.00.00G Picference Sharcs of Rs 10/-cach 30000

TOTAL L 300().0() .

Issued, Subscribed and Paid-up Share Capital 1

1.33.48,57.243 Equity Sharcs of Rs 10/- cach. fully paid up | 33486
©2.31.35.494 0% Redeamable Preference Shares of Rs, 16 cach J; o R

:é\ . Page 8 of 27
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Subsequent to March 31, 2018. there has been no change in the issucd,

subscribed and paid up capital of ISW Salav. As on date. the enlire issued.
subseribed and paid up capital of JSW Salav i< held by JSW Sicel and s

nominccs,

The authorised, issued, subscribed and paid-up share capital of ISW Steel as on
March 31,2018 is as under:

! Particulars J Rs. in crores
. e Ee—rrare

_.-\uthorized Share Capital o

60.15.00.00.000 Equity Shares oi'Re I.- cach 601500
| 3.00.00.00.000 Preference Shares of Re 107 cach " - 2,000,010

’ TOTAL T T asa0
f Issued, Subseribed and Paid-up Share Capital R

[ 2417230440 Equity Shares ol BT cach fullypaid up | 529

" Add: Forfeited Sharcs 6l 03

[ Less: 1.09.88,860Treasury Shares held under ESO—P_WU\\TI_“_‘._. - (1.10)
)

1 27.90.34,907 - 10% Cumulative Redeemmable Proferance™ ! 3952
Shares |

' 4R8.54,14.604 - 0.01% Cumulative Redeemable Preference U R
| Sharcs

[TOTAL _ o R 926.58

Subscquent to March 31. 2018. there is change in the issued, subscribed and paid
up capital of JSW Steel. The issucd. subscribed and paid up capital of JISW Sieel
as on September 30, 2018:

Particulars | Rs.in crores

{ Authorized Share Capital |

Page 9 of 27
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[ 60.15.00.00.000 Equity Shares of Re 17- oach
| 3.00.00.00.000 Preference Shares of Re 10 cach

.(\:(_)T;S_.Elu i

3065000

’16"[‘—.‘\1_. I N YN

.' Issued. Subscribed and Paid-up Share Capital i_ -

| 2.41.72.20,440 Equity Shares of Re 1/- cheh. fully paid up L" oM

Add: Forfeited Shares T T T T Rn:
@ I-‘Lcss: 1.36.85.532Treasury Shares held under ESOP Trus! T C(lan

“:18_5_47&70; 0.01% Cumulative Redeemable Preference R

Shares |

TOTAL o ===

665.44

N — -

Tlic shares of JSW Stcel are currently listed on BSE Limited and the National

Stock Exchange of India Limited.

PART B
AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFF REF
@ COMPANY

4, TRANSFER AND VESTING OF UNDERTAKING

4.1 Subject to the provisions of this Scheme as specified hereinafter and with effect
from the Appointed Date, the entire business and the undertaking of (he
Transferor Corwpanies including all their propurties and assets. (whether
movable or immovable, tangible or intangible). jand and building. leasehold
assets and other propertics, real, in possession or reversion. present and
contingent assets (whether tangible or intangihle) of whatsaever nature, all the
reccivabies. advances. dcposits etc. and assets of the Transferor Compuanics
comprrising amongst athers all plant and machinery. inyvesanents. and business

licenses, permits. authorizations. if any. rights and benelits of all agrecments.

Page 10 of 27
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subsidies, grants. concessions and all other interests, rights and powers ol er ery
kind. nature and description whatsoever, priviicges. liberties. casements,
advantages. henchits and approvals. advance and other laxes patd to the
authoritics, brand names, trademarks. copy rights. lease. tenancy rights,
Statutory permissions, consents and registrations. all rights or titles or interest in
propertics by virtue of any court decree or order. all records. files. papers.
@ contracts, licenses. power of attommey, lease, tenancy righis. letter of intents.
permissions, benelits under income tax and indirect tax (including but pol
smited to benefiis of tax relief under Income Tax Act. 1961 such as eredit tor
advance tax. tax deducted at source, unutilized deposits or credits. minimum
alternate tax. ete., credit for scrvice tax. sales tax  value added tax  gouds und
service tax and / or any other statues. incentives under indireet taxes. il anv. the
brought forward losses and unahsarbed depreciation s per the hooks o
accounis and the tax losses and unabsarbes deprecialion under the provisions of
Income Tax Act. 196i) and all other rights, title. interest. contracts. consent.
approvals or powers of every kind and description. agreements shall. pursuant
@ to the order of NCLT(s) and pursuant to provisions of Sections 230 (o 232 of
the Companics Act. 2013 and ather applicable provisions of the At and without
further act. :zstrument or deed. but subject to tic charges aflecting the samic
shall stand transferred to and vested in or deemed 1o be transterred to and v esied
in the Transferee Company on a going concern basis sa as to hecore the assets
of the Transferee Company with all rights, title. interest or obligations of the

Transferor Companies therein.

4.2 inrespect of all the movable asseis of the Transterar Companies and 1ie assets

) Y 1 | . - O e . H
which are otherwise capable of transfer by physical delivery or endorsement and
delivery, including cash on hand, shall be so transferred toa the Transferee

Company and decmed to have been physically handed aver by physical delivery

&- Page 11 of 27 :
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or by eridarsement and delivery. as the case may be, to the Transferee Company
to the end and intent that the property and benefit therein passes to the Transferce

Company with effect from the Appointed Date.

43 n respect of any assets of the Transferor Companics other than those mentioned

in Clause 4.2 above, including zctionable clajms. sundry debiors, outstanding

@ loans. advances recoverablc ih cash or kind, bank balances and deposits
including deposits paid in relation to outstanding litigations, if any with

Government. semi-Government, local and other authoritics. customers and oitha

persens. shall, without any further act, nstrument or deed. be transferred to and

vesied into as the property of the Transferee Company. The Transterce

Company, may issuc notices in such form as the Transterce Company deems i

and proper stating that pursuant to the Hon'ble NCLT(s) having sanctioned this

Scheme between the Transferor Companies and the Transferee Campany under

Scctions 230 to 232 of the Companies Act 2013, the relevant debr. loan, advance

or other asset. be paid or made good or heid on account of the Transterec

Company, as the persan entitled thereto. ta the end and inient that the right of

@ the Transferor Companies to recover or realize the same slands transferred to the
Transferee Company and that appropriate entries should be passed in their

respective books to record the aforesaid changes.

40 All the asscts. investments and properties which are acquired by the Transteror
Companics on or after the Appointed Date shall be decmed to be and shall
become the assets and properties of the Transferee Company and shall under the
provisions of Sections 230 to 232 and all other applicable provisions il anv of
the Act. without any further act or execution of any instrument or deed. e and
stand transferred to and vested in and be deemed to have been transferred 1o and

vested in the Transferee Company upon the coming into effect of this Scheme

Page 12 of 27
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pursuant to the provisions of Sections 230 ta 232 of the Act

With effect from the Appointed Date. any statutory [licensex, permissions,
approvals. all allocations by the government including natural gas. quotas or
consenls to carry on the operations and business of the Transferor Companies
shall stand vested in or transferred ta the Transferee Company withou any
Hd further act or d.ccd and shall be appropriately mutated hy the statutory aullioritics
coneemed in favour of the Transferec Company. The benefit ot all slaiuiary and
regulatory permissions, registrations or other licenses and consents shall vest in
and shall be in full force and effect against or in favour of the Transleree
Company and nay be enforced as fully and effectually as il instead of 1he
Transferor Companies. the Transferee Company had heen ihie party thereto or

the be weficiary or obligee thereof pursuzst to this Schieme

4.6 With effect from the Appointed Date. all debts, liabilities. contingent liahilitics,
dutics and obligations of the Transferor Companies. whether provided for ar not

m the books of accounts of the Transferor Companics, and all other iinhitities

@ which may accrue or arisc afier the Appointed Date but which relates to the
period on or upto the day of the Appointed Date shall. pursuant to the Orders of

the Hon'ble NCLT(s) or such other competent suthority as may be applicabic

under Sections 230 to 232 and other applicable provisions of the Companies Act,

2013 without any further act or deed. be transferred or deemed to he transterred

0 and vested in the Transferce Compiiy. so as to become as fram the Appointed

Date the debts. Lahilitics. contirgent liabilities. duties and obligations of the
Transferce Company on the same terms and conditions as were applicable to the

Transferor Companies.

Cetl Crg N R - [ shens, 1 ans
3.7 Alltheaxisting sceuritics. mortgages. Cruryes, encumbrinees ar hens o ans

as on (he Appointed Date and those created by the Transicror Compities wtict
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4.0

4.10

02

the Appointed Date over the assets of the Transferor Companies transterred to the
Transferee Company shall, after the Effective Date. continue to relate and artach
to such assets or any part thercof to which they are related or attached prior to
the Effective Date. Such securitics, mortgages. charges. encumbrances or licns
shall not reiaie or attach or extend to any of the other assets of the Transieree

Company.

Provided always that the Scheme shall not operate to enlarge the seeurity Torany
loan. deposit or facility availed of by the Transferer Companics and the
Translerec Company shall not be obiiged to creale any further or additional

security thereof after the Effective Date or otherwise.

Where any of the debt, liabilities (including contingent liabilitics). duties and
obligations of the Transferor Companies as on the Appointed Date. deemed 1o
be transivited to the Trans ferce Company has been discharged by the Transleror
Companics. after the Appointed Date. such discharge shali be deemed 10 s ¢

been for and on account of the Transferee Company.

Withoul prejudice to the provisions of the forcgoing Clauses and tnon the
Scheme beeeming effective. e Transferor Cempanics and the Translerec
Company shali exccute all such instruments or documents or do all the acts and
deeds as may be required. including the filing of necessary particulars andor
modification(s) of charge. with the Registrar of Companics. Mumbiti o give

formal eftect to the above provisions. if required.

Upon the Scheme being sanctioned and taking effecl. the Transferee Campany
shall be entitled to operate all bank accounts (including demat accounis) related

to the Transferor Companies and all cheques. drafts. pay arders. instruction shps.

dircet-and indirect tax balances and/or payment advices o any Kind or

Page 14 of 27
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descriptior issued in favour of the Transferor Companics. cither betore or afler
the Appointed Date. or in future. may be deposited with the bank  depositany
participant of the Transferee Company and eredit of all receipis thereunder wiil

be given in the accounts of the Transteree Company.

Al taxes of any naiure. duties. cess ar any other like pavments or deductions
made by the Transteror Compaiiies to any statutory authorities such as Income
Tax. Minimum Aiternate Tax. tax on distributed profits (i.c. Dividend
Distribution Tax), (ax on distributed income (i.¢. Buy-back Tax). LEqualisation

Levy, Sales Tax. Value Added Tax, Service Tux. Goods and Services Tax cle

or any lax deduetion/coiicction at source. relating Lo e period alier
Appeisted Date and o the Effective Date shall be decimed 1o have bees on
account of and on behalf of the Transferee Company and the refevant autheriics
shall be bound to transfer to the account of and give credit for the same to the
Transferce Company upon the coming into cffect of this Scheme and upon

relevant proof and documents being provided ta the said authorities.

The Transteree Company shall be entitled 10 avail various benelits under
industrial development incentive schemes and policies of the Guvernment th
were being availed or were available to the Transteror Companies. [tis decared
that pursuant to this Scheme. all the henefits under such incentive schemes and

nolicies shall stand ransferred and vesied ta the Transteree Compans.

The provisions of this Scheme as they relate to the merger of the Transleror
Companices into Transferee Company. have been drawn up to comply with the
conditioss relating (o “amalgamation™ as delined under Sectien 2(113) ol the
Ineose Tax Act, 196 i1 any terms or srovisions of the Scheme are fourd o

interpreted to be inconsistent with the provisions of the safid Section ol the

Paze 15 of 27
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Income Tax Ac ater date including resulting from an amendment of

law or for any olher reason whatsoever, the provisions of the said Sceiion of the
[ncome Tax Act. 1961, shall prevatl and the Scheme shall stand woditicd w the
extent determined necessary to comply with Section 2(1B) ol the Income Tay
Act, 1961, Such wmodification ‘shall. however, be subject 1o the approval of
NCLT.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS
Lpon the coming irto effect of this Scheme and with cttect from Appointed Date

and subjeet to the other provisions contained in this Scheme. all contracts. deeds.

honds. agreements, arrangements. assurances and other instruments of

whalsoever nature to which the Transferor Companies arc a party or o the
benefit of which the Transferor Companics may be cligible. and which are
subsisting or having cffect immediately bejore the Effective Date shall be in fuit
force and effect against or in favour of Transferee Company and may be enlorecd
as fully and effectually as if instead of the Transfcror Companies, Transleree

Company had been the party thereof.

The Transferee Company shal.. if so required or become necessary. enter into
and / or issuc and ¢ or execute deeds, writings or confirmation in arder (o give
formal effect to the provisions of this Scheme. Further, the Transleree Company
shall be deemed to be authorized 1o exceute any such decds, writings or
confirmations on behalf of the Transferor Companies and w implement or cari
oui uii formalities required on the part i the Transferar Comipanies to give eifect

lo the provisions of this Scheme.

Upon the effectiveness of this Scheme. the resolutions of the Trnsferor

Companics. ax are considered necessary by the Board of the Trimsleree

', Page 16 of 27
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6.1

0.2

Company, and'tﬁah:p" id and subsisting on the Eftective Dale. shall continue
to be valid and suBsisting and be considered as resalutions of (he Transleree
Company, and if any such resdlutions have any monetary limits approved under
the provisions af the Act, or any other applicable statutory pravisions. then said
iimits as are considered necessary by the Board of the Transferee Company shall
be added to the limits, if any, under like resolutions passed by the Transferee
Company and shall constitute the aggregate of the said limits in the Transieree

Company.,

STAFF. WORKMEN AND EMPLOYEES

On tire Scheme becoming effective. permanent stalf and employees. it any ol

Transferor Companies in service on the Effective Date. shall be deemed to have
become staff and employees of Transferce Company without any break or
interruption in their service and on the terms and conditions of their employment

hot less favarable than those subsisting.

Itis expressly provided that. upon the Scheme becoming cffeetive. the Pravident
Fund. Gratuity Fund. Pension Fund, Superannuation Fund or any other Special
Fund or Trusts (hereinafter referred to as Fund or Funds) created or existing ror
the benefit of the siaff. workmen and employees of Transferor Companies, if
any. shall become trusts/funds of Transferce Company tor ail purposes
whatsoever in relation to the administration or operation of such Fund or Funds
or in relation to obligation to make contributions ta the said Fund or Funds in
accordance with the provisions thereof as per the terms provided in the respective
Trust Deeds, il any. to ihe end and intent that all rights. dutics, powers

H 5 o e G
obligations of Transferor Companies in relation to such Fund or Funds shall

become those of Transferee Company. It is clarified that the services of the stafl

and employees of Transferor ‘Companies will be Ireated as having been

continuous for the purpose of the said Fund or Funds.

%
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6.4

6.5

In relation to the employees of the Transferor Companics wha are not overed
under the Provident Fund Trust of the Transferor Campanies and for whom the
Transferor Companics are making contributions ta the Government Provident
Fund. the Transferee Company shall stand substituted for the Transleror
Companics for all purposes whatsoever. including those relating to the obligation
w0 make contributions to the said fund in accordance with the provisions of such

{und. in respect of such employees.

In relation to any other fund created or existing for the benefit of the employees
engaged of the Transferor Companies, the Trunsteree Company shall stand
substituned for all purposes whatsoever, including these relatiag <o the obligation
10 make contributions to the said funds in accordance with tie provisions ot such

schieme, funds, bye laws, ete, in respect of such employees.

The Transferce Company undertakes to  continue 10 abide by any
agreement(s) sciiiement(s) entered into with any tehour unjons: cmployees by
the Transferor Companies. The Transferee Company agrees that. jor the purpose
of payment of any retrenchment compensation. gratuity and other terminal
benefits. the past services of such employees of the Transferor Companics shall
alsa be taken into account. and agrecs and undertakes to pay the same ax and

when payable under applicable law

LEGAL PROCEEDINGS |

If any suit, appeal or other legal proceedings of whatever nature is pending by or
against Transferor Companies on or before the E ffective Date. the same shall not
abate or be discontinued or be in any way prejudicially affected by reason ol the
amaieanation or by anviiing contained i this Scheme. bui Tiv said suil. appuat

or olher legal proceedings shall be continued. prosceuted and enforced by o

S
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against Transferee Company in the same manner and (o the same extent as it
would or might have been continued. prosecuted and cnforced by or agitinsl
Transferor Companies. as if this Sci.eme had not beer made.

On and from the Effective Date. Transferee Company shall and may. i! requircd.
initiate any legal proceedings in relation to the Transferor Companics in the same
manner and to the same extent as would or might have been initiated by the

Transferor Companies.

TAXES

Any liabilities including all liabilities under the Income Tax Act. 196]. Excise
Laws, Service Tax Laws, Central Sales Tax Laws. applicable State Value Added
Tax Laws, The Integrated Goods and Services Tax Act. 2017, The Central Goods
and Services Tax Act. 2017, Maharashtra Goods and Services Tax Act. 2017 and
any other state Goods and Scrvices Tax Act. 2017, The Goods and Services Tax
(Compensation to States) Act, 2017, Stamp Laws or other applicable laws
regulations (hereinafler in this Clause referred to as “Tax Laws") dealing with
taxcs/ duties/ levies allocable or related to the busincss of the Transteror
{Campanies (o the extent not provided for or covercd by tux provision m the
accounts made s on the date in.mediately preceding the Appointed Date shall

be transferred to the Transferec Company.

All taxes (including income tax, wealth tax. minimum allernate tax. dividend
distribution tax. buyback tax. equalisation icvy. sales tax, excise duly. customs
duss. service tax. goocs and service tax and value added taxcele.) paid or pas abie
by the Transferor Companies in respect of the operations and? ar the profits of
the business on and from the Appointed Date. shall be on account of the
Transferee Company and. in so far as it relates 10 the tax payment (including

without limitation income tax. wealth tax. minimum alternate tax. dividend
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subsidies. grants, concessions and all other interests. rights and powers ol esers
kind. nature and description whatsoever. privileges. bibertics, easerments.
advantages, benefits and approvals, advance and ofher taves paid o the
authorities, brand names. trademarks. copy rights. leasc. lenaney  righis,
S RHOTY PEPMISE T it CONSENLS aitd fegistrations, il =i 2as or HUes o 5 eiest ()
properties by virtue of any court decree or order. afl records. tiles, papers,
contracts, licenses. power of attorney, lease, tenancy rights. letter af mients.
permissions, benefits under income tax and indireet tax {including but nu
limited 1o benefits of tax relie! under Incorae Tax Act, 1967 ~uch as eredil tos
adviites Tax, tax deducion at souree. unutdzed depesils or credis, minimai
alternaie tax, ete., credit for serviee tax. safes tax value added tax goods and
serviee tax and ¢ or any other statues, incentives under indirect taxes, il any. the
hrought forward losses and unabsorbed depreciation as per the hogks o
accounts and e tax losses and unahsorbed depreciation under the pros isioas o
Income Tax Ac. 1061) and ail ~tser rights, tile, ssicrest, contrcia, consent,
approvals o powers of every kind and deseriprion. agreements sinil. pursumnt
to the order of NCLT(s) and pursuant to provisions of Scctivng 230 o 222 of
the Companies Act, 2013 and other applicable provisions of the Act and without
further act, instrument ar deed, but suhject to the charges affeeting the same
< stand transterred toand vested i or deemed Lo be imsierred o and vested
i iie Transferee Comipany on a going concem hasis so as to hecome the assets
ol the Transteree Company with all rights. title, interest or ohhgations ol the

Transferor Companies therein.

In respedt of all the movadie assets ol the Traasferor Compaities and the asseis
wWhivss wre ciiterwvise capaiie ol transfer by pavsical delivery coendorsemient i
delwery. ncluding cash on hand. shali be so translerred to the Trmsteree

1 . Bes T IR T, sliy o
Company and decmed to have been physically handed aver by physical defivery
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or by endarselment and delivery, as the case may be. o the Transferce Company
‘o the end and iieat that the praperiy and benefit therein passes (o 1he Translerce

Company with . ect from the Appointed Date.

In respect of any assets of the Transferor Companics other than those mentioned
in Clause 4.2 above, inciuding actionahlc claims, sundry deidtors, oulstanding
loans. advanecs recoscrahle in cash or kind. hank hajarcos and - deposiis
including deposits paid in relation to outstanding litigations, if any wiih
Government, semi-Government. tocal and other authoritjcs. customers and uther
persons, shall, without any further act, instrument or deed, be transfermed o and
vested into as the property of the Transferce Company. The Transivree
Company. may issue notices in such form as the Transferee Compuany deems 1y
and proper stating (hat pursuani to the Hon'ble NCLT(s) hay ing sanctioned this
Scheme between the Transferor Companics and the Transferee Company undet
Sections 230 to 232 of the Companies Act 2013, the relevant debi, loan, advinee
or other asset, be paid or made good or held on accouni of the Transtoree

Company. as the »:rson entitled the: cto.to the end asd stent thal the vl
we Transferor Consanies to recon s or realize the susic stands transicrred Lo the
ransferce Compuny and that appiopriale entrics <nould he passed e then

respective hooks to tecord the aforesaid changes.

All the sssels, invesimen:s and properties waich are acquired v othe Translers
Campanies on ar afler e Appointed Daie shall be deesiai to he and shus
becoine the assets and propertics of the T runsferee Company and shall under iise
provisions of Seetions 230 to 232 and all other applicable provisions it any vl
the Act, without any further act or execution af any instrument or deed. he and
stand transferred to and vested in and be deemed to have been translerred o and

vested in the Transferce Compnany upon (he coming into elfeet of shis Scheme

j -
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pursuant Lo the provisions of Sections 230 to 232 af the Act.

With cffeet from the Appointed Date. any statutory Heenses, permissiois,
spprovals. all aliocations by the government including natural pas, quotas or
cansents to carry on the operations and business ol the Transleror Compines
saall stand vested an or transferred to the Transferee Conipany withoul any
further act or deed and shall be appropriately mutated by the statutory authoritics
concerned in favour of the Transferee Company. The benefit of o} stautony and!
regulaio:: permissions. registrations or other seenses and corsents <hall vest s
and sGaai e in ful! foree and effect apans, or in fvour o the Transterce
Compeny and may be calorced as fully and effectually as i nstead ol e
Transferor Companes. the Transferee Company had been the party thereto

the heneficiary ar obligee thereof pursuant to this Scheme

With effect trein: the Appointed Dale. ali debts. liak iviies. contingent fuibilitics.,
duties and obi.cations of the Transferor Companics. whether provided for ar not
in the baoks of accounts of the Transferor Campanics, and all other linhilitics
which may accrue or arise after the Appointed Date but wivch relates o e
perind on or upto the day of the Appointed Date shall. pursuant 1o the Orders o
iw.c tlon’ble NCT.Tis) ar such other competenl authorily as may he appiicabic
under Sections 23010 232 and other applicable provisions ol the Companies Act,
20123 without any turther act or deed. be transferred or deemed to be translerred
10 and vested in the Transferce Company. so as to become as from the Appointed
Date the debts. liahilities. contingent liabilities. duties and obiigations of the
Transteree Company on the same terms and coaditions as were apphicahle to the

Transiero: Companics.

All the existing securities, mortgages, charges. encumbrances or liens. iffany.

as on the Appoinied Date and thase created by the Transferor Companies :ifier

t " Page 13 of 27
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SeAppoinied Daie over the asseis a.the Transleror Companies trimsiciied o the
1 ransferce Corany shall. afier tic Effeetive Date. continue 1o relite i aittach
te such ascels or any part thereof to which they are related or wiacied PHOE [
the Effective Date. Such seeuritics, mortgages. charges, encumbrances of Jigi
shali not relate or attsch or extend to any ot the ather st the Transiciod

Company

Provided alsays that the Scheme shall not operate 1o enlarge the seeurily (o any
loan, deposit or facility availed of by the Transferor Companies and the
Transferee Company shall not be obliged to crenic any further or additionl

seeurity therent after the Effecine Date or atherwse,

Where ans of the deht, hahilities (including contingent hahitsties), duties i
uhligal'ions of the Transferor Companics as on the Appoinied Date. deemed 1o
be transferred to the Transferee Con‘mnny has been discharged by the Transteros
Companies, after e Appointed Daze. such discharge shall he deemed 1o fan o

heen for and o aecount of the Transteree Company

Without prejudice to the provisions of the foregoing Clauses and upon the
Scheme becoming cffective. the Transferor Campanies and the Transteree
Company shall exceute alt such instrumen:s or documents or do all the acts and
deeds as may he requiicd. including the 1iling of necessary aarlicalars and o
madiieation(s) of chaige, with the Registrar of Companies. NMumbar (o v .

formal effect to the ubove provisions. il required.

Upon the Scheme being sanctioned and taking elfect. the Trmsieree Company
shall be eniidicd to operate aif hank accaunts (inciadag demat aceounis) related
to the Transierar Companics and all cheques. dratts: pav arders. metsaction ships,

direet and indireet tax baianees dndior Payment advices of any kol o

.
s

>
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deseription issued in favour of the Transferor Companics. cither hefore or alies
e Appoinied Date. or in future, may he deposited with tive hank depasiingy
pariicipant of the Transferee Company and credit of alj receipts thereunder will

be given in the accounts of the Transferce Company.

All taxes of any nature, duties, cess or any other like payments or deductions
made by ihe Transferor Companics ta any statutory authorities sk as ncome
Tax. Minmum Allerraic Tax. tax on distnbuted profis e Dividen
Distrirition Tax), tax on ¢ stributed income i.e. Buy-back Ta). Equalisaios
Levy. Sales Tax, Value Added Tax. Scrvice Tax. Guods and Seryrees Tax vic
or any lax deduction‘collection al source, relating o the penod alier the
Appointed Date and upto the Effective Date shall be deemed 10 have been on
aceount of ars on bebalf of the Transferee Company and the relevan: authorines
shall be bound <o transfer 1o the sccount of and gave credit for the same (o (he
Transferee Company upan the coming into cltcet of this Scheme and upon

relevant proof and documents being provided ta the said authoriGes

The Transferce Company shall be entitied (o avail varous benelits wndes
wcustnal development incentive schenios and palicies ai ihe Governmen: dha
were being availed or were availabie to the Transferor Companies. 11is declared
ihat pursuant to this Scheme. all the bencfits under sucih incentive schemes and

palicies shall stand transferred and vested to the Trinsferce Company.

The provisions of this Seiveme as they reiaic fo the merger of she Translcros
Compunies into Transteree Company, have neen drawn up o comply with (he
conditions relating w0 “amalgamation” as delined under Secton 201131 al i
Income Tax Act. 1961, If any terms or provisions of the Seheme are fouind o

mierpreted o e inconsistent w s the provisions 2 the said Secion of the

I.\b # + \_
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Income Tax A
law-or for any other reason whatsocver. the provisions of the siid Scetion of ihe
[ncome Tax Act. 1961, shall pr.cvail and the Scheme shall stand modified (o 1he
extert delermined necessary to comply «with Section 20155 of the ncome o
A, Z'%I. Such modification shall. hoseever. he subject to the approvis o

NCLT.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Lpon the coming into effect of this Scheme and with effeet from Appainted Date
and subject 1o the other provisions contained in His Scheme, ali contracts, deeds
bands, agreements. ammaneements, assurarces and  other  nsiruments of
whatsocver nature to which the Transferar Companics are a parly or 1o (i
henetit of which the Transferor Companies may be eligible, and whict: arc
subsisting or having effect immediztely before the Effective Date shall e i full
forceand effec: 2zamst or in favows of Transferee Company and may be entoreed
as fully and eivcctually as if instesd of the Trans: cor Compames, Sansieree

Company had been the party thereaf,

The Transterce Company shall. if so required or become necessary., enter i
and vrissue and ¢ or exceute deeds. wrsags or conlirmaion m order 1o wi .
(orma, elfectto the provisions of this Scheme. Further. the §sinslerce Compass
shall be deemed 1o be authorized to cxecute any such deeds. w Fitines o
confirmations ‘on behalf of the Transferar Campanies and to implemeni or carny
out all formalities required on the part of the Transferor Companies 1o give ellea

to the provisions of this Scheme.

Upon the cffectiveness ot this Scheme. the resolutions or the Transterns

Companics. as are considered necessary by the Board of the Trunsloree

Pt
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Company, and il =

id and subsisting on the Effuciig Date, shal} conisnye

the valid and schsisting and be considered A% resoivions of the Tr

geree

Company. and 1 any such resalutions have any monetary mils appro ed under
the provisions of the Act, or any other applicable starutory provisions, then <o
limits as arc considered necessary by the Board of the Transf, ree Caompany shall
be added ta the limits, ¥ any. under like resclutions passed dy the Trans(eree
Conipaiy and shall corstit e the aggregate ol the said Timsis i (e Transtere:

Compuany,

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becaming effectve, permanent s

Hand emplovees, ! ans o)
Transteror Companies in serace i the Effective e, shall be decmd 1o e
hecome staft and employees . Transferce Company withou any break o
laterruption in their seevice and on the terms and conditions ol they emplovinen:
not less favorable than those subsisting,

stas expressly provided that. upon the Scieme becoming eitectine. the Proviien:
Fund. Gratuity Fund. Pension Fund. Superannuation f'und or any ather Special
Fund or Trusts (hescinafer referred (o as Fund or Funds) created o existting fog
the benefit of the staff, workmen and employees ol Transferor Companics, if
any. shali become trusts funds af Transfere Company Tor all purposes

inti : 18Iratian o aner Caok r Funde
whatsee e i relation to e admmistration & operation of sk 1 und o Fund

orn fetion to obhigation o make conirtLnons to the s §uad or Funds gt
accorduice with the provisions thereof as per tie terms provided e respectss .
Trust Deeds. i any. to the end and intent that all rights, duties. powers aed

obhigations of Transferor Campanies in relalion 1o seeh Fund or Cusds ~hall

~ I? s v . P TN . ‘:-;..\hu
neeome those ,: Transleree Company, [t elarifica i the sem ces of e Wt

B g X '\ " EYR) - N aQ T = N
and employees of Transieror Companies wili o treated as onang he

continuous [o1 ihe purpase of tie said Fund or Funds.
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[n reiation 1o the employees of the Transferor Companies who are not covered
under the Provident Fund Trust of the Transferor Compan:es and for w hone e
Trassierar Companics are making contributions o the Govermment Provieea
Fund. the Transferce Company shall stand substituted for the Transtora
Companies for all purposes whatsacver, including those relating to the obhigation
to make coniributions (o the s‘aid fund in accordance with (he provisions ol such

fund. in respect of such emplovees.

Inrelation 10 any other func. crealed or existivg for the bencfii of [he employees
engaged of the Transferor Companics. the Transferee Company shall st
suhshtuted for all purposes whal_soe\'cr. including those relating to the obliganon
o make coatributions 1o the said fursds i accordance withi the provisions oy such

~cheme, funds. %ve laws. ete. in respeet of such empiovece.

The  Transteree Company undertakes 1o continue 0 ahide by am
agreement(s)settlement(s) entered into with any labour unjons enployees
the Transteror Companics. The Transferce Company agrees tiai. for the PUrposg
ol paxment of any reirenchment compersation, gratuily asd other ternsin
henetis, the past services of such emplovees of the Transicior Companies i

also be taken into account. and agrees and undertakes to pay the same as apd

when payable under applicable law.

LEGAL PROCEEDINGS

Il any swit. appeal or other fepal proceedings of whatever nature s pending hy o
against Transferor CGmpanicx on or before the Effective Date. e <ame shall nol
abate or he discontinued or be in any way prejudicially alfected by reason vl i
amaigamation or by anything contained i this Scheme, but the said sur, APl

i ) seaied : mlareed by o
~raother legal preceedings shal! he continued. prosecaied and enloreed by o

Page 18 of 27 ' )
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<. 2inst Transfere, C‘ompany. in e same manner and to the same extent as
would or might have heen continued. prosecuted and enforeed by o agamst
Transferor Campanics. as if this Scheme had not been made

On and from (he Effective Dute, Transferee Company shail and manL i required,
imtire any legal procecdings in relation to e Transteror Cosinames i the sans.
mansics aid o the sumy extent as would o r might have peen minated by 1he

Transteror Companics

TAXES

Any liabiiities including all Jiaisuies under the Iricome Tax Act 1961, Exeise
Laws, Service Tux Laws. Centrai Sales Tax Laws. applicable State \'alue Added
Tax Laws. The Integrated Goods and Services Tax Act, 2017, The Central Goods
and Services Tax Act. 2017, Maharashtra Goods and Services Tax Act. 2017 und
any oiher state Goods and Services Tax Acl., 2017, The Goods and Services Ty

tCompensation to Staies) Act. 2017, Stamp Laws or wier applicahic faas

reguiations (herefnalter in this Clause referred (o ax "y Laws™) deaiing with

]

tavess dubies/ levies allocable or related to the husiness ol he Transterar
Companics to the extent not provided for or covered byt provision in the
accounts made as on the date immediately preceding the Appoinied Date shall
be transferred 1o the Transieree Company,

Al tases (including income tax, wealth s, minimum alicshale tax, disidend
distribution tax. buyback tax. equalisation levy, sales tax. eacise duty, customes

duty. service tax. gnods and service tax and value added tx ete 1 paid or pavable

v the Transferer Companies in respeet of the aperations and or the profis ol

the husiness wir and from the Appointed Date. shall he on account of the
Transferee: Cempany and. in so {ar as it relates 1o the @x payment tmcluding

without limitation income tax. wealth lax, minimum alternate tax. dividend

Page 19 o’ 27 " N
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8.4

distribution tax. buyback tax. equalisation levy, sales tax. excise duty. customs
duty. service tax. goods and service tax and valuc added tax ete.). wheilier by
way of deduction at source. advance tax or otherwise howsocver. by the
Transferor Companies in respect of the profits or activities or operation ol the
business on and from the Appointed Date, the same shall be deemed to he the
corresponding item paid by the Transferee Company. and. shall. in all

proceedings. be dealt with accordingly.

Any refund under the Tax Laws due to the Transferor Companics consequent to
the assessments made on the Transferar Companies or in any manner whatsoeyer
and for which no credit is taken :n the accounts as an the date immediately
preceding the Appointed Date shall also belong io and be reccived by the

Transferee Carapany.

The Transferce Company shall be entilled to carry forward, avail or sct-oft am
unuti;ized CENVAT credit. value added tax credii, Entry tax. unutilised inpu
tax credit of goods and service tax cic. lying unutilized in the Translcror

Companies on and from the Effective Date.

Further, any tax holiday/deduction/exemption/carry forward losses (including
loss as per books of accounts) and unabsorhed depreciation (including
unabsorked depréciation as pér books of accounts) entitled 1o " enjoyed avaited
by the Transteror Companies under the provisions of Income Tax Act. 1961 shaii
stand transferred to and vested in or deemed to be transferred to and vestad in
the Transferee Company and be entitled to/enjoyed/availed utilized by the
Transferce Company on and from the Appointed Date in the same manaer as
would have beerr entitled to/enjoyed availed/utilized by the Transleree Company

belore implementation of this Scieme.

-\.‘ ) Page 20 of 27
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3.6 Without prejudice lo the generality of the abave. all benefiis including under the
income tax, excise duty. service tax. applicable State Value Added Tax Linws,
goods and service tas. ctc.. o which the Transferar Compasies is entitled to s
terms at the applicable Tax Laws of the Union and State Governments. shaii be

available (o and vest in the Transferec Campany:

@ 8.7 The Transferee Company shall be entitled to file/ revise its income-lax returns,
TDS certificates. TDS retwrns. 2aods and service tax returns and uther slatutor
returns. if required. and shali kave the right to claim refunds, advanee tax crediis
credits of all taxes paid/ withheld, i any. as may be required consequent

implementation of this Scheme.

9, CONDUCT OF BUSINESS UNTI(, EFFECTIVE DATE
90 Wi effeet fron: ihe Appointed Daie and upto and mncluding the Effectsyve Date,
Transteror Companies shall carry on and be deemed to have been cayy Ving on s
business and activitics and shall stand possessed of and hold all of the business
@ for and on account of and for the benefit of and in trust for Translerce Company.
Further. cil the profits or :ncome aceruing or arising to Transicror Companies ar
expunuiture or losses i rsing to or incurred ov Transferor Coempanies, with ¢ et
from the said Appuinted Date shall for ali purposes and intents be treated wnd be
deemed to be and acerue as the profits or income or expenditure or losses of

Transferee Company, as the case may he.

© 2 With effeet from the date of approval of this Scheme by the Board of Dircctors

of Transferce Company upio and including the Effective Date:

(a)  The Transferor Companies shall carry on its business and activities with

reasonable diligence, business prudence and shall not without the prior

v Page 21 of 27
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(b)

(c)

042

wrilten consenl of Transferec Company. (i) sell. alienate. charge.
mortgage. encumber or otherwise deal with or dispose of the assels or any
part thereof or undertake any financial commitments of any nature
whatsoever, except in the ordinary course of business (it) nor shall it

urdertake any new business or substantially expand its exisiing business:

The Transferor Campanies shall not alter its cquity capital structure cither
by fresh issue of shares or convertible securities (on a rights basis o by
way of bonus shares or otherwise) or by uny decrease, reduction.
reclassification. sub-division, consolidation. re-orpanisaiion ar in any
other mianner. except by and with the consent of the Board of Dircetors uf'

the Transferee Company: and

The Transferor Companies shall not deciare or pay any dividends.
whether interim or final, to their respective cquity sharcholders in respet
of the accounting period prior to the Effective Daic. except with the priar

approval of the Board of Directors of Transferce Company,

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the undertaking under Clause 4 and the continuanee

of lega; pwoceedings by or against Transferor Companies as per Clause 7 shal

not affect any lransaction or procecdings alrcady conciuded by Transferor

Companies on or after the Appointed Date till the Effective Date. to the end and

intent that Transferce Company accepts and adopts all acts. deeds and things

donc and cxecuted by Transteror Companies in respect thereto as done and

exceuted on behalf of itself.

e
el
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1.

ISSUE OF SHARES i
The entire issued, subscribed and paid-up sharce capital of Teansleror Companies
is directly or ‘indircctly held by Transferee Company. Upon the Sciwene
becoming effective, no shares of Transferee Company shal! be allotted in licu or
cxchange of the holding in Trarsferot Companics and. investment in the share
capital of Transferor Companies. if any shall stand cancelled in the books of the
Transferce Company. Upon the coming into effect of this Scheme. the share
certificates. if any, and’or the sharcs in electronic form representing the shares
held by the Transferee Company. and its nominces. in Transferor Compunics
shall be deemed to be cancelled without any further act or deed for cancellation
thercef by the Transferee Company. and shall ceasc to he in cxistence

accordingly.

ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme the Transferee Company shall
account for the amalgamation in its books as per the applicable accounting
principics prescribed in Appeﬁdix C of IND-AS 103 (Busiress Combinations o

entitics under common control) as undcr:

(@) All the assets. liabilities and reserves including dehit balances. if any in
the books of the Transteror Companics shull stand translerred 0 and
vested in the Transferce Company pursuant 1o the Scheme and shall be
recozded by the Transferee Company in its books of accounts at thei

carrying amount as prescribed in IND - AS 103

(b)  The investments in the equity share capital of Traisferor Companies as
appearing in the books of accounts of Transferce Company on Effective

Date. if aay shall stand carcelied. _‘/','-'I.-j'..-.
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(¢)  Inter-Company balances. loans and advances. if any. will stand cancelled

(d)  Thedifference. ifany. being excessidesicit arising pursuant to the Scheme

shall be accounted based on the accounting principies preseribed under
the Ind AS-103.

2.2 In case of any differences in accounling policy beiween Transteror Companics
and Transfercc Campany, the uccounting policies {ollowed by Transieree
Company wili prevail and the diiference shall be adjusted in Capiial Reserses of
Transferec Company, to ensure that the financial statemenis of Translerec
Company reflect the financial position on the basis of consistent

accounting
policy.

13, DISSOLUTION OF THE TRANSFEROR COMPANIES
On the Scheme becoming effective. the Transferor Companics shall stand

@ dissolved without being wound-up.

PART C
OTHER TERMS AND CONDITIONS APPLICABLE TO i#lIS SCHEMUE

4.  APPLICATION TO.THE NCLT(s) OR SUCH OTHER COMPETENT
AUTHORITY
The Transferor Companies and Transferee Company shall make all necessary
applications and/or petitions under Sections 230 0 232 of the Campanies Act.
2013 and other applicable provisions of the said Act to the jurisdictional

NCLT(s) for sanction of this Scheme.
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16.

MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL
POWER TO THE BOARD

The Transferor Comparies and Transferee Company with approval ot their
respective Board of Directors may consent. from time ta time. on hehalf of all
persons concerned. to any modifications / amendments or additions * deletions
to the Scheme which may otherwise be considered necessary. desirable or
appropriate by the said Board of Directors to resolve all doubis or difficuliics
that may arise for carrying out this Scheme and to do and cxcculte all acts. deeds
mattcrs, and things necessary for bringing this Scheme into effect or agree o any
terms and / or cond:itions or limitations that the NCLT(s) or any other authorities
under law may deem fit to approve of. to direct ané  or impase. The aioresaid
powers of Transicror Companies and Transferee Company to give cileel (o the
modification / amendments to the Scheme may be exercised by their respective
Board of Directors or any person authorised in that behalf by the concerned
Board of Directors subjeci to approval of the NCLT(s) ar anv other authoritics

under tac applicable law o such modification / amendmenis io the Scheme

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the following:

(a)  Therequisite consent. approval or permission of the Centzal Government
or any other statutory or regulatory authority. including  Stock
Exchange(s) and/or Securities and Exchange Board of India. it any. which
by law may be necessary for the implementation of this Scheme:

(b)  The Scheme being approved by the respective requisite majoritics ol the
shareholders and / ar creditors of Transferor Companies and Transterec
Company ss required if any and as may he divected by the jurisdiciional

NCLT{s):

2 Y g ke 457
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(¢} Obtaining the sanction of the Hon'ble NCLT(s) by Transteror Companics
and Transferee Company under Scciions 230 ta 232 of the Companies
Act. 2013 and other applicable provisions of the Act.

(d)  The certified capies of the Orders of the Honble NCLT sanclioning the

Scheme. arc filed with the respective jurisdictional Registrar of

Companices by the Transferor Companies and the Transferee Company

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

Inthe event of any of the said sanctions and approvals referred 1 in the preceding
Clausc 16 not being obtained and/or the Scheme not being sanciioned by the
NCLT(s) or such other competent authority. if applicable and:or the order sl
beniy passed as aforesaid before December 31, 2019 or such other date as the
Board of Directors of Transferce Company and Transferor Compunies may
determine, the Scheme shall become null and void. and be of no effect. save and
except in respect of any act or deed done prior therelo as is contemplated
hercunder or as to any right, liability, or obligations which have arisen or acerued
pursusss serelo and which shall be governed and be presers i or worked out as
is specitically provided in the Scheme or as may otherwise arise in hw and
Transferce Company shall bear the charges and expenses in connection with the

Scheme unless othenvise mutually agreed.

in the event «. iliis Scheme failing to take effeet oo it becomes nutl and void no

rights and Liahilitics of whatsocver nature shali acerue to or be incurred infer-se

{0 or by the parties to the Scheme or any of them.
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18. COSTS
All costs, charges. taxes including duties, levies and all other expenscs. il any
(save as expressly atherwise agreed), arising out of or incurred in carrying oul
and implementing this Scheme and matters incigental thereto. shall be borne by

the Transteree Company.

LRI 2Rt e 2RI IS PRI AT T T
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In view of the Paragraph 83 of the order dated 14th August, 2019 passed by the

S National Company Law Tribunal at Ahmedabad in Company Petition (CAA.) No,

= 62 of 2019, the Scheme is hereby authenticated

Registrar

This ___ day of 2019
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National Company Law Tribunal Mumbai Bench

NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COUR’I‘ 11X

24, C.P.(CAA)/96/MB/2023

IN

C.A.(CAA)/8/MB/2023

CORAM:  SHRI H. V. SUBBA RAO, MEMBER (J)
MS. MADHU SINHA, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 22.06.2023

NAME OF THE PARTIES: Creixent Special Steels Limited

SECTION 230(I) OF COMPANIES ACT, 2013

ORDER

C.P.(CAA)/96/MB/2023
Mr. Hemant Sethi appearing for the petitioner and Ms. Rupa Sutar appearing
for the Regional Director are present.

Ms. Rupa Sutar, representative of RD submits that most of the objections
raised by the RD are routine in nature and RD has no objection for approving

the scheme.

Heard the counsel appearing for the petitioner. The above company petition

is allowed. Detailed order would follow:

Sd/- Sd/-
MADHU SINHA H. V. SUBBA RAO
Member (Technical) Member (Judicial)

/ /RKS//
Certified True Copy

Copy Issued,"freg of cost”
On__z [’;éz ﬁt‘é{
7ﬁ&j/n7ﬁ
{f Lg'ftrar / //2*’?/"
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IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI
COURT-III

CP (CAA) NO. 96 OF 2023

IN

CA (CAA) NO. 8 /MB/ 2023

IN THE MATTER OF:

Sections 230 to 232 and other applicable

Provisions of the companies act, 2013 read
with the companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

In the matter of:

Composite Scheme of Arrangement amongst Creixent
Special Steels Limited (“petitioner / transferor
company 1”) and JSW Ispat Special Products Limited
(“petitioner / transferor company 2”) and JSW Steel
Limited (“Petitioner / Transferee Company”)
CREIXENT SPECIAL STEELS LIMITED
CIN :U27209MH2018PLC375319
PAN : AAHCC4291P
A Company Incorporated Under the Companies
Act, 2013, Having Its Registered Office At JSW
Centre, Bandra Kurla Complex, Bandra (East),
Mumbai - 400051
PETITIONER/
TRANSFEROR

COMPANY 1

AND

JSW ISPAT SPECIAL PRODUCTS LIMITED
CIN : L02710MH1990PLC363582

MPAN
'Ské;:.&l (i} M;{q_’?‘%
S
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PAN : AAACMO501D
A Company Incorporated Under the Companies
Act, 1956, Having Its Registered Office At JSW

Centre, Bandra Kurla Complex, Bandra (East),

Mumbai - 400051 ... PETITIONER /
TRANSFEROR
COMPANY 2

AND

JSW STEEL LIMITED
CIN : L27102MH1994PLC152925
PAN : AAACJ4323N

A Company Incorporated Under the Companies
Act, 1956, Having Its Registered Office At Jsw
Centre, Bandra Kurla Complex, Bandra (East),
TRANSFEREE

COMPANY

Order delivered on: 22.06.2023

CORAM: SHRI H.V. SUBBA RAO, HON’BLE MEMBER (Judicial)
MS. MADHU SINHA, HON’'BLE MEMBER (Technical)

Appearances:

Advocates for the Petitioner Companies: Mr. Gaurav Joshi, Senior
Counsel,

Mr. Ankit Lohia, a/w Mr. Anirudh
Das,

Ms. Meghna Rajadhyaksha, Mr.
Nirmal Mahtani, Ms. Kriti Kalyani,

e
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CP (CAA) NO. 96 OF 2023 IN CA (CAA) NO. 8 /MB/ 2023

Mr. Harit Lakhani i/b Shardul
Amarchand Mangaldas & Co

Representative of Regional Director: Ms. Rupa Sutar Deputy Director,
in Office of Regional Director, MCA
(WR), Mumbai

ORDER

1. We have heard the Representative for the Petitioner Companies and
the officer of the Regional Director, Western Region, Mumbai
(‘Regional Director”), Ms. Rupa Sutar. No objector has come before
this Tribunal to oppose the Scheme and nor has any party

controverted any averments made in the Petition to the Scheme.

2. The Counsel for the Petitioner Companies states that the present
Company Petition has been filed jointly by the Petitioner Companies
with the object to obtain the sanction of this Tribunal to the
Composite Scheme for an Arrangement amongst Creixent Special
Steels Limited (“Petitioner/Transferor Company 1”), JSW Ispat
Special Products Limited (“Petitioner/Transferor Company 2”) and
JSW Steel Limited (“Petitioner/Transferee Company”) and their
respective shareholders and creditors (“Scheme”) (collectively

referred to as “Petitioner Companies”).

3. The Counsel for the Petitioner Companies submits that the (i)
Petitioner/Transferor Company 1 is inter alia, engaged in the
business of trading in steel and steel products and holding
investments; (ii) Petitioner/Transferor Company 2 is inter alia
engaged in the business of manufacturing and marketing of sponge
iron, pellets, steel and ferro alloys; and (iii) Petitioner/Transferee

Company is engaged in the business of manufacturing steel and
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offers a wide gamut of steel products.

The Counsel for the Petitioner Companies submits that as set out in

the Scheme, the proposed Composite Scheme of Arrangement would

accomplish the following benefits —

(a)

(®

Synergies in business: The Petitioner Companies are
engaged in similar and/ or complementary businesses and
their proposed amalgamation pursuant to the Scheme will
create synergies between their businesses, including by
pooling of their financial, managerial, technical,
distribution, marketing and other resources. The proposed
amalgamation is expected to, inter-alia, result in reduction
of costs, better alignment, coordination and streamlining of

day-to-day operations of the units;

Optimization of raw material procurement: The
Petitioner/Transferee Company has captive iron ore mines
and merchant iron ore mines. The manufacturing unit of the
Petitioner/Transferor Company 2 situated at Raigarh
sources iron ore from the merchant mines of the
Petitioner/Transferee Company and pursuant to the
proposed amalgamation, the Petitioner/Transferor
Company 2 will also source iron ore from the captive iron
ore mines of the Petitioner/Transferee Company, which are
located closer to the Petitioner/Transferor Company 2, than
the merchant iron ore mines of the Petitioner/Transferee
Company. Such combined sourcing of raw materials will
result in reduction in overall cost of procurement. Further,
the requirement of coke for the manufacturing activities of

the Petitioner/Transferor Company 2 can also be supplied




IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

(©

(d

(€

CP (CAA) NO. 96 OF 2023 IN CA (CAA) NO. 8 /MB/ 2023

by the Petitioner/ Transferee Company, thereby resulting in

further reduction of procurement costs;

Utilization of surplus rolling capacity: The
Petitioner/Transferor Company 2 commenced its slab
manufacturing capacity in FY 2022. With the commissioning
of a second electric arc furnace (EAF) by
Petitioner/Transferor Company 2 expected in Q2 FY 2023,
its ability to produce crude steel will increase. The facilities
of the Petitioner/Transferee Company at Vijayanagar and
Anjar have surplus rolling capacity. Thus, the slabs
manufactured by the Petitioner/Transferor Company 2 can
be rolled in the said facilities of the Petitioner/Transferee
Company, thereby providing opportunity for transfer of
intermediate products within the facilities, and thereby
increasing the capacity utilization of the

Petitioner/Transferee Company's rolling mills;

Simplified structure and management efficiency: The
proposed amalgamation will result in a simplification of the
existing corporate structure and eliminate administrative
duplications, consequently reducing the administrative
costs of maintaining separate companies, while reducing the

multiple legal and regulatory compliances; and

Enhancing presence in central India: The
Petitioner/Transferee Company does not have
manufacturing presence in central India. Pursuant to the
proposed  amalgamation, the  Petitioner/Transferee
Company shall be better positioned to service customer

needs basis their combined portfolio of products and
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marketing capabilities in central India. The proposed
amalgamation will provide opportunities to access new
markets, segments, product offerings and customers in
central India. Further, with a common credit management
system, the customers are expected to benefit from an
improved channel financing facility from the combined

company.

®H Improved automation: The proposed amalgamation will
result in increased level of automation across all plants of
the Petitioner/Transferor Company 2 by using the
information technology application and systems of the

Petitioner /Transferee Company.

5. The Counsel for the Petitioner Companies submits that the Board of
Directors of the Transferor Company 1, Transferor Company 2 and
the Transferee Company in their respective Board Meetings
conducted on 27t May, 2022 have approved the Scheme. The
Appointed Date fixed under the Scheme is 1st April, 2022.

6. The Counsel for the Petitioner Companies submits that by Order
dated 12t January, 2023 passed by this Tribunal in
CA(CAA)/8/MB/2023, the Tribunal was, inter alia, pleased to
dispense with the requirement of convening the meeting of the Equity
Shareholders, Preference Shareholders and Unsecured Creditors of
the Petitioner/Transferor Company 1. The Petitioner/ Transferor

Company 1 has no Secured Creditors.

7. The Counsel for the Petitioner Companies submits that by the Order
dated 12t January, 2023, the Tribunal was also pleased to (i)

dispense with the requirement of convening the meeting of the
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of the Petitioner/Transferor Company 2; (ii) direct the Petitioner/
Transferor Company 2 to convene the meeting of its Equity
Shareholders on 17th March, 2023, to consider the Scheme; and (iii)
direct the Petitioner/ Transferor Company 2 to issue notice of the
Scheme to the Unsecured Creditors of the Petitioner/Transferor

Company 2.

8. The Learned Counsel for the Petitioner Companies submits that, as
per the directions of this Tribunal in the Order dated 12t January,
2023, the meeting of the Equity Shareholders of the
Petitioner/Transferor Company 2 was duly convened on 17th March,
2023. The Chairman and the Scrutinizer appointed by the Tribunal
have filed their respective reports on 28t March, 2023 (at Annexure
N, Page 776-796 of the Company Scheme Petition). As per the said
reports, the respective Equity Shareholders (which includes public
shareholders) of the Petitioner / Transferor Company 2 have

approved the Scheme with requisite statutory majority.

9. The Counsel for the Petitioner Companies further submits that, in
compliance with the Order dated 12t January, 2023, notice of the
Scheme has been issued to 1599 Unsecured Creditor(s) of the
Petitioner/ Transferor Company 2 by Email/ Courier/ Hand delivery.
Accordingly, the Petitioner/Transferor Company 2 has filed an
Affidavit on 9t March, 2023 certifying compliance of the issuance of
notices to the Equity Shareholders and Unsecured Creditors of the

Petitioner/Transferor Company 2.

10. The Counsel for the Petitioner Companies submits that by the Order
dated 12% January, 2023, the Tribunal was also pleased to (i) direct
the Petitioner/ Transferee Company to convene the meeting of its
Equity Shareholders on 17th March, 2023, to consider the Scheme;




11.

12.

13.
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(i) dispense with the requirement of convening the meeting of the
Secured  Creditors and  Unsecured Creditors of the
Petitioner/Transferee Company; (iii) direct the Petitioner/ Transferee
Company to issue notice of the Scheme to the Unsecured Creditors of

the Petitioner/ Transferee Company.

The Learned Counsel for the Petitioner Companies submits that, as
per the directions of this Tribunal in the Order dated 12t January,
2023, the meeting of the Equity Shareholders of the
Petitioner/Transferee Company was duly convened on 17th March,
2023. The Chairman and the Scrutinizer appointed by the Tribunal
have filed their respective reports on 28th March, 2023 (at Annexure
O, Page 795-810 of the Company Scheme Petition). As per the said
reports, the respective Equity Shareholders (which includes public
shareholders) of the Petitioner / Transferee Company have approved

the Scheme with requisite statutory majority.

The Counsel for the Petitioner Companies further submits that, in
compliance with the Order dated 12t January, 2023, notice of the
Scheme has been issued to the 8,711 Unsecured Creditor(s) of the
Petitioner/ Transferee Company through Email/ Courier.
Accordingly, the Petitioner/Transferee Company has filed an Affidavit
on 14* March, 2023 certifying compliance of the issuance of notices

to the Unsecured Creditors of the Petitioner/Transferee Company.

The Counsel for the Petitioner Companies submits that by the Order
dated 12t January, 2023, the Tribunal was also pleased to direct the
Petitioner Companies to serve notices, pursuant to Section 230(5) of
the Companies Act, 2013 (“Companies Act”) and as per the Rule 8
(Compromises, Arrangements and Amalgamations) Rules, 2016, to (i)

The Central Government, through Regional Director, Everest, 5th
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Floor, 100 Marine Drive, Mumbai-400002; (ii) The Registrar of
Companies, Mumbeai; (iii) Official Liquidator, High Court, Bombay (for
the Petitioner/ Transferor Company 1 and the Petitioner/ Transferor
Company 2); (iv) the Securities and Exchange Board of India (“SEBI”)
(for the Petitioner/ Transferor Company 2 and the Petitioner/
Transferee Company); (v) Jurisdictional Income Tax Authorities; (vi)
the National Stock Exchange of India Limited (“NSE”) and BSE
Limited (“BSE”) (for the Petitioner/ Transferor Company 2 and the
Petitioner/ Transferee Company) and (vii) any other applicable

sectoral regulators.

14. The Counsel for the Petitioner Companies submits that aforesaid
notices of the Scheme have been dispatched by hand
delivery/email/courier to the relevant statutory authorities. The
Counsel for the Petitioner Companies submits that Petitioner/
Transferor Company 1 and Petitioner/ Transferor Company 2, and
Petitioner/ Transferee Company have filed their respective
compliance affidavit demonstrating issuance of the aforesaid notices
under Section 230(5) of the Companies Act on 9t March, 2023 and
14th March, 2023 respectively.

15. Further, by order dated 12th April, 2023, the present Petition was
admitted by this Tribunal. By the said order, this Tribunal had
directed the Petitioner Companies to publish the general notice of
hearing at least 10 (ten) days before the date fixed for hearing in the
newspapers namely the Financial Express (English Daily) and
Navshakti (Marathi Daily) both having circulation in Mumbai as per
Rule 16 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

16. The Counsel for the Petitioner Companies submits that it has filed its
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compliance affidavit dated 8t June, 2023 recording the aforesaid

compliances.

17. The Counsel on behalf of the Petitioner Companies submits that the
Petitioner Companies have complied with all requirements as per
directions of this Tribunal and they have made requisite filings to
demonstrate compliance. Moreover, the Petitioner Companies
undertake to comply with all statutory / regulatory requirements, if
and to extent applicable, as may be required under the Companies
Act, 2013 and the Rules made thereunder. The said undertaking is

accepted.

18. The Regional Director (Western Region), Ministry of Corporate Affairs,
Mumbai, has filed his Report dated 12th May, 2023 (“Report”). In
paragraph 2 (a) to 2 (h) of the Report, the Regional Director has made
certain observations. In response to the observations made by the
Regional Director, the Petitioner Companies have given necessary
undertakings and clarification as per affidavit in reply dated 1st June,
2023, filed on 2nd June, 2023. The said observation of Regional

Director and responses of the Petitioner Companies are as under:

Regional Director Report dated 12t May, 2023 Affidavit in Reply dated 1% June, 2023,
filed on 2™ June, 2023

Clause 2(a) |  Para 3

a) In compliance of AS-14 (IND AS-103), the Petitioner | The Petitioner Companies undertake that in
Companies shall pass such accounting entries which are | addition to compliance with IND AS 103, the
necessary in connection with the scheme to comply with | Transferee Company will also pass such
other applicable Accounting Standards such as AS-5 (IND accounting entries as may be necessary in
AS-8) etc. connection with the Scheme to comply with
the other applicable accounting standards
including IND AS-8.

Clause 2(b) Para 4

i
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Regional Director Report dated 12" May, 2023

Affidavit in Reply dated 1°* June, 2023,
filed on 2" June, 2023

b) As per Definition of the Scheme,
“Appointed Date” means April 01, 2022.

“Effective Date” for the purposes of amalgamation of
Transferor Company 1 with the Transferee Company in
accordance with Section I of this Scheme, shall mean the
Effective Date 1; and for the purposes of amalgamation of
Transferor Company 2 with the Transferee Company in
accordance with Section II of this Scheme, shall mean the
Effective Date 2.

In this regard, it is submitted that Section 232(6) of the
Companies Act, 2013 states that the scheme under this
section shall clearly indicate an appointed date from which
it shall be effective and the scheme shall be deemed to be
effective from such date and not at a date subsequent to the
appointed date. However, this aspect may be decided by the
Hon’ble Tribunal taking into account its inherent powers.

The Petitioner Companies submit that the
definitions reproduced in the Report are as
set out in the Scheme. Further, the term
Appointed Date as defined in the Scheme
clearly means April 01, 2022, and the same
is in accordance with the provisions of
Section 232(6) of the Companies Act, 2013
(“Companies Act”).

The Petitioner Companies confirms that the
aforesaid Appointed Date for the Scheme
complies with the requirements set out in
Circular No. F.No.7112/2019/CL-1 dated
August 21, 2019, issued by the Ministry of
Corporate Affairs

Clause 2(c)

Petitioner Company have to undertake to comply with
section 232(3)(1) of Companies Act, 2013, where the
transferor company is dissolved, the fee and stamp duty
paid by the transferor company on its authorised capital
shall be set-off against fees and stamp duty payable by the
transferee company on its authorised capital subsequent to
the amalgamation and therefore, petitioners to undertake
that the transferee company shall pay the difference of fees
and stamp duty.

Para s

Petitioner Companies hereby undertake that
the Transferee Company will comply with
Section 232(3)(i) of the Companies Act. The
fee and stamp duty paid by the Transferor
Companies on its authorised capital shall be
set-off against the fees and stamp duty
payable by the Transferee Company upon
aggregation of its authorised capital
subsequent to the amalgamation as per the
Scheme. Accordingly, the Transferce
Company undertakes to pay the difference of
such fees and stamp duty, if any, arising on
account of the Scheme.

Clause 2(d)

Para 6
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Regional Director Report dated 12 May, 2023

Affidavit in Reply dated 1°** June, 2023,
filed on 2" June, 2023

The Hon'ble Tribunal may kindly seek the undertaking that
this Scheme is approved by the requisite majority of
members and creditors as per Section 230(6) of the Act in
meetings duly held in terms of Section 230(1) read with 7
subsection (3) to (5) of Section 230 of the Act and the
Minutes thereof are duly placed before the Tribunal.

Petitioner Companies submit that as per the
directions contained in the order dated
January 12, 2023 passed by the Hon’ble
National Company Law Tribunal, Mumbai
Bench (“Tribunal”™) in CA.
(CAA)/8/MB/2023 (“Order™), the following
dispensations were granted:

i.  Dispensation from convening the
meeting of the equity shareholders of
the Transferor Company 1.

ii.  Dispensation from convening the
meeting  of  the preference
sharcholders of the Transferor
Company 1 and the Transferor
Company 2.

ii.  Dispensation from convening the
meeting of the secured creditors of
the Transferor Company 2 and the
Transferee Company.

iv.  Dispensation from convening the
meeting of the unsecured creditors of
the Transferor Company 1.

v.  Dispensation from convening the
meeting of the unsecured creditors of
the Transferor Company 2 and
Transferee Company.

The Hon’ble Tribunal vide its Order
dispensed with convening the meetings of
the unsecured creditors of the Transferor
Company 2 and the Transferee Company (as
set out in point (v) above) and directed the
Transferor Company 2 and Transferee
Company to send notices to all i cured
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Regional Director Report dated 12" May, 2023

Affidavit in Reply dated 1% June, 2023,
filed on 2" June, 2023

creditors as on September 30, 2022. The
Transferor Company 2 and the Transferee
Company have duly complied with the
directions of the Hon’ble Tribunal and sent
notices to its respective unsecured creditors
as on September 30, 2022. The said
unsecured creditors were given an
opportunity to raise objections before the
Tribunal, if any, in connection with the
Scheme within 30 (thirty) days from the
receipt of such notice. The Transferor
Company 2 and the Transferee Company
submit that no such objection has been
received from their respective unsecured
creditors in relation to the proposed Scheme.

Further, the Transferee Company has no
preference shareholders and the Transferor
Company 1 has no secured creditors. The
Hon’ble Tribunal also directed the
Transferor Company 2 and the Transferee
Company to convene and hold the meeting of
their respective equity shareholders.

Accordingly, Transferor Company 2 and
Transferee Company duly convened the
meeting of their respective equity
shareholders on March 17, 2023, after
serving notices of their respective meeting in
accordance with Section 230(3) of the
Companies Act.

This Scheme has been approved by the
requisite majority of the respective
shareholders of the Petitioner Companies (as
applicable), in accordance with Section 230
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Regional Director Report dated 12t May, 2023

Affidavit in Reply dated 1% June, 2023,
filed on 2" June, 2023

“of the Companies Act and the directions of

the Hon’ble Tribunal

Clause 2(e)

The Petitioner Company states that the Transferee
Company shall be in compliance with provisions of Section
2(1B) of the Income Tax Act, 1961. In this regards, the
petitioner company shall ensure compliance of all the
provisions of Income Tax Act and Rules thereunder.

Para 7

Petitioner Companies submit that they will
be in compliance with all the applicable
provisions of the Income-Tax Act, 1961 (“IT
Act”) and the applicable rules made
thereunder, including Section 2(1B) of the IT
Act, in relation to the Scheme.

Clause 2(f)

Petitioner Company may be directed to undertake that the
petitioner company shall comply with the observations
given in letter issued by NSE and BSE vide letter dated
14.12.2022, in respect of transferor Company-2 and
Transferee Company and letter dated 09.01.2023, in
respect of Transferor Company-1.

Para 8

Petitioner Companies submit that they
undertake to comply with the observations of
the Bombay Stock Exchange and National
Stock Exchange issued vide letters dated
December 14, 2022 (in respect of the
Transferor Company 2 and the Transferee
Company) and a letter dated January 09,
2023 (in respect of the Transferor Company

1))

Clause 2(g)

It is observed from latest MGT-7 for the year ending
31.03.2022 filed by the petitioner companies that petitioner
companies have following corporate body shareholders
having more than 10% shareholding, but form Ben-2 has
not been filed:-

Petitioner Name of | % of
Company Shareholder shares
held

Para 9

Petitioner Companies state the following
with respect to requirement of filing Form
BEN-2 under Section 90 of the Companies
Act:

Name of | Name of | Status of

Company | Shareholder | Form BEN -
2

Creixent AION There is no

Special Investments | individual
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Regional Director Report dated 12 May, 2023 Affidavit in Reply dated 1% June, 2023,
filed on 2™ June, 2023
Aion Investments | 41.87% Steels Private  II | shareholder
ixent ial
Creixent  Specia Private Limited Limited Limited having a
Steels Limited .
48.00% (Transferor majority
JSW Steel Limited )
Company stake in
10.13%
JTPM Atsali Limited D AION
Creixent Special 48.12% Investments
Ispat ial :
JSW Ispat Specia Steels Limited Private  1I
Products Limited Limited.
JFE Steel 99.83%
JSW Steel Limited
eel Lmite International Europe Hence, there
BV is no
JSW Techno Projects requirement
10.94° i
Management Ltd % of filing
BEN-2 as
per Section
90 of the

Therefore, petitioner company may be directed to clarify

i _ Companies
and comply with the same as required ws. 90 of the
Companies Act, 2013 r.w. companies (Significant Act  read
Beneficial Owners) Rules, 2018. with the
relevant
rules.

JSW  Steel | There is no
Limited individual
shareholder
having a
majority
stake in JISW
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Regional ,l)irecto_r Repo rt da_tEd 12*-" May, 3033

Affidavit in Reply dated 1*' June, 2023,
filed on 2" June, 2023

Steel
Limited.

Hence, there
is no
requirement
of filing
BEN-2  as
per Section
90 of the
Companies
Act
with the

read

relevant

rules.

JTPM Atsali
Limited

There is no
individual
shareholder
with a
majority
stake in
JTPM Atsali
Limited.

Hence, there

is no
requirement
of filing

BEN-2 as
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Regional Director Report dated 12 May, 2023 Affidavit in Reply dated ' June, 2023,
' ' ' filed on 2" June, 2023
per Section
90 of the
Companies
Act read
with the
relevant
rules.
JSW Ispat | Creixent As stated
Special Special above, there
Products Steels is no
Limited Limited individual
(Transferor shareholder
Company with a
2) majority
stake in
Creixent
Special
Steels
Limited.
Hence, there
is no
requirement
of filing
BEN-2  as
per Section
90 of the
Companies
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~ Regional Director Report dated 127 May, 2023

Affidavit in Reply dated 1 June, 2023,
filed on 2™ June, 2023

Act read
with the
relevant
rules.

JSW  Steel
Limited
(Transferee

Company)

JFE Steel
International
Europe BV

(“JFE”)

There is no
individual
shareholder
with a
majority
stake in JFE.

Hence, there
is no
requirement
of filing
BEN-2  as
per Section
90 of the
Companies
Act
with the

read

relevant

rules.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

CP (CAA) NO. 96 OF 2023 IN CA (CAA) NO. 8 /MB/ 2023

- Regional Director Report dated 12 May, 2023

Affidavit in Reply dated 1° June, 2023,

filed on 2" June, 2023
| JSW Techno | Form BEN —
Projects 2 has been
Management | filed for
Ltd JSW Techno
Projects
Management
Ltd by JSW
Steel

Limited on
20/10/2020
SRN
R67813469,

with

which is
annexed
hereto as
Annexure
B.

Clause 2(h)

That on examination of the report of the Registrar of
Companies, Mumbai dated 18.04.2023 (Annexed as
Annexure A-1)) that all the Petitioner Companies fall
within the jurisdiction of ROC, Mumbai. It is submitted
that no complaint and /or representation regarding the
proposed scheme of Amalgamation has been received
against the Petitioner Companies. Further, the petitioner
companies have filed Financial Statements up to
31.03.2022 further observations in ROC report are as
under:-

i. That the ROC Mumbai in his report dated
18.04.2023 has stated that Inspection against the

Para 10

So far as the observation of the Registrar of
Companies, Mumbai (“ROC”) in paragraph
2(h)(i) of the Report is concerned, the
Petitioner Companies submit that the
requisite documents have been submitted to
the Regional Director (WR) vide letter dated
November 7, 2022. An acknowledgement of
filing of this letter is attached hereto as
Annexure C. If any additional documents are
required by the Regional Director (WR) for
inspection, the Transferee Company shall
provide such documents as may be




IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

CP (CAA) NO. 96 OF 2023 IN CA (CAA) NO. 8 /MB/ 2023

Regional Director Report dated 12 May, 2023 Affidavit in Reply dated 1% June, 2023,
) i filed on 2" June, 2023

transferee company namely JSW Steel Limited is | reasonably required and co-operate with the
pending. Various complaint against the Transferor | Regional Director (WR).

Company-2 are pending with ROC.
The Transferor Company 2 will co-operate

il.  As per Master Data at MCA portal, Transferor | with the ROC in respect of resolution of the
Company no. 1 & 2 are having below mentioned | pending complaints, if any, received by the
Charges with the Status as "OPEN". ROC.

Transferor Co Charge Date of | Status || So far as the observation of the ROC in
paragraph 2(h)(ii) of the Report is concerned,
the Petitioner Companies state that upon the
Scheme becoming effective, all the open
charge charges of the Transferor Companies will

As per Schedule | 26000000000 | 18/12/2018 | OPEN | | stand transferred to and continue to appear as
I of attached open charges in the name of the Transferee
0] attacne

Company.
Unattested SPA

No.l1 and 2 Amount Creation

Assets under

Transferor
Co.No.2 Assets

under charge

Uncalled Share 18/12/2018 | OPEN
Capital; Motor | 9000000000
Vehicle

(Hypothecation);

Immovable

property or any
interest therein;
Goodwill; Book

debts;
Trademark;
Floating charge;
Movable
property (not
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IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

CP {CAA) NO. 96 OF 2023 IN CA (CAA) NO. 8 /MB/ 2023

Regional Director Report dated 12% May, 2023

Affidavit in Reply dated 1% June, 2023,
filed on 27 June, 2023

being pledge);
Copyright; As

per the executed
DoH and
Declaration

Letter of Credit
against fixed
Deposits

206000000

30/11/2021

OPEN

Motor Vehicle
(Hypothecation);
Immovable
property or any

interest therein;
Goodwill; Book

debts;
Trademark;
Floating

charge; Movable
property (not

being pledge);
Copyright; As

per executed
DOH and

Declaration

26000000000

18/12/2018

OPEN

Memorandum of
Deposit

of Title Deed
was

2000000000

23/09/2022

OPEN




IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

CP (CAA) NO. 96 OF 2023 IN CA (CAA) NO. 8 /MB/ 2023

Regional Director Report dated 12" May, 2023 Affidavit in Reply dated 1% June, 2023

filed on 2" June, 2023

executed on 23rd

September 2022
by JSW Ispat
Special Products

Limited (as the

Borrower) in So far as the observation of the ROC in
favour of paragraph  2(h)(iii) of the Report is

concerned, the Transferor Company 1
Catalyst . submits that all the outstanding liabilities of
Irusteeship the Transferor Companies, including dues to
Limited, MSMEs, will be transferred to the Transferee

=

iil.

iv.

Transferor Company No. 1 has attached Financial
Statement as at 31/03/2022, and it has Borrowings
of Rs. 433.88/- (Rs. In Crores), Lease Liabilities Rs.
0.45/- (rs. In Crores), Outstanding Dues to MSME
Rs. 5.63/- (Rs. In Crores) and Outstanding dues to
Creditors other than MSME Rs 843.18/- (Rs. In
Crores) and Other Current Liabilities of Rs. 92.94/-
(Rs. In Crores).

Transferor Co No. has attached Financial Statement
as at 31/03/2022, and it has Borrowings of Rs.
2239.98/- (Rs. In Crores), Lease Liabilities Rs.
0.45/- (Rs. In Crores), Outstanding Dues to MSME
Rs. 5.63/- (Rs. In Crores) and Outstanding dues to
Creditors other than MSME Rs. 843.07/- (rs in
Crores) and Other Current Liabilities of Rs. 93.59/-
(Rs. In Crores).

As per the provisions of Section 232(3)(1) of the
Companies Act, 2013, where the transferor
Company is dissolved, the fee, if any, paid by the
transferor Company on its authorized capital shall

Company. The liabilities will not be affected
by the proposed Scheme, and will be paid off
in the ordinary course of business.

So far as the observation of the ROC in
paragraph 2(h)(iv) of the Report is
concerned, the Transferor Company 2
submits that all the outstanding liabilities of
the Transferor Company 2, including dues to
MSMEs, will be transferred to the Transferee
Company. The liabilities will not be affected
by the proposed Scheme and will be paid off
in the ordinary course of business.

So far as the observation of the ROC in
paragraph 2(h)(v) of the Report is concerned,
the Petitioner Companies hereby undertake
that the Transferee Company will comply
with Section 232(3)(i) of the Companies Act.
The fee and stamp duty paid by the
Transferor Companies on its authorised
capital shall be set-off against the fees and
stamp duty payable by the Transferee
Company upon aggregation of its authorised

capital subsequent to the amalgamation_as
/,,.'.Jm/%




IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

CP (CAA) NO. 96 OF 2023 IN CA (CAA) NO. 8 /MB/ 2023

Regional Director Report dated 12" May, 2023

Affidavit in Reply dated 1% June, 2023,
filed on 2" June, 2023

Vi.

Vii.

viii.

be set-off against any fees payable by the
Transferee company on its authorized capital
subsequent to the amalgamation. Therefore,
remaining fee, if any after setting-off the fees
already paid by the transferor company on its
authorized capital, has to be paid by the transferee
Company on the increased authorized capital
subsequent to the amalgamation.

The Inspection Pending against the Transferee
Company as per Monthly DO information by RD
Office.

Interest of the Creditors should be protected.

May be decided on its merit.

The petitioners companies may please be directed to submit
reply on the above observations and file its (Transferee
Company) reply on the complaint issues before ROC,
Mumbai to process the complaint on MCA-21 portal.
Further, Investigation u/ s. 206(5) is under process against
the company namely JSW Steel Limited on the basis of
CEIB reference for verifying the bogus entries.

per the Scheme. Accordingly, the Transferee
Company undertakes to pay the difference of
such fees and stamp duty, if any, arising on
account of the Scheme.

So far as the observation of the ROC in
paragraph 2(h)(vi) of the Report is
concerned, the Petitioner Companies submit
that the requisite information/documents
sought have been submitted to the Regional
Director (WR) vide letter dated November 7,
2022. An acknowledgement of filing of this
letter is attached hereto as Annexure C. If
any additional documents are required by the
Regional Director (WR), the Transferce
Company shall provide such documents as
may be reasonably required and co-operate
with the Regional Director (WR).

So far as the observation of the ROC in
paragraph 2(h)(vii) of the Report is
concerned, the Petitioner Companies submit
that the interest of the creditors of the
Petitioner Companies in connection with the
Scheme, will be protected.

19. The observations made by the Regional Director have been explained

by the Counsel for the Petitioner Companies in paragraph 18 above.

The Affidavit dated 1st June, 2023 filed by the Petitioner Companies

on 2nd June, 2023, the clarifications and undertakings given by the

Petitioner Companies are accepted by this Tribunal, and the

Petitioner Companies are directed to comply with the same. Moreover,

I ETRN




IN THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

CP (CAA) NO. 96 OF 2023 IN CA (CAA} NO. 8 /MB/ 2023

the Petitioner Companies undertake to comply with all the statutory
requirements, if any, as may be required under the Companies Act,
2013 and the Rules made thereunder. Ms. Rupa Sutar, the
Authorized Representative of the Regional Director, MCA (WR),
Mumbai is present at the time of the hearing has submitted that the
explanation and clarifications given by the Petitioner Companies are
found satisfactory she stated that they have no serious objections for

approving the scheme by the Tribunal.

20. Further, the Official Liquidator has filed its Report on June 14, 2023
stating inter alia that the affairs of the Transferor Company 1 and

Transferor Company 2 have been conducted in a proper manner.

21. From the material on record, the Scheme appears to be fair and
reasonable and does not violate of any provisions of law and is not

contrary to public policy.

22. All the assets and liabilities including taxes, duties and charges, if
any, of the Transferor Company 1 and Transferor Company 2, shall
pursuant to Section 230/ 232 of the Companies Act, 2013, be
transferred to and become the assets and liabilities of the Transferee

Company.

23. Since all the requisite statutory compliances have been fulfilled,
consolidated Company Scheme Petition in C.P. (CAA) 96 / 2023 filed
by Petitioner Companies are made absolute in terms of prayer clause

(x) of the said Company Scheme Petition.

24. The Scheme is sanctioned hereby, and the Appointed Date of the
Scheme would be 1st April, 2022.

25. The Petitioner Companies are directed to lodge a certified copy of this

order along with a copy of the Scheme with the concerned Registrar f
A au?
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