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No. 11- 152925 H
FRESH CERTIFICATE OF INCORPORATION A

CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE 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.

frém JINDAL VIJAYANAGAR STEEL LIMITED

to JSW Steel Limited

and | hereby certify that JINDAL VIJAYANAGAR STEEL

LIMITED

which v&?‘fnglnalty incorporated onFI FTEENTH
day of MARC }hndor the Companies Act. 1956 and under the name
JINDAL VIJAYANAGAR STEEL LIMITED having

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

and this
certificatg is issued pursuant to Section 23(1) of the said Act/

DD DD DDDDE

IDEDEDEDEDEDEDEDCDEDEDEDLDEDEDEDED &

o

DY . Rogsst(rar of é’ompanin
Maharashtra, Mumbai.
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No. U 27102 MH 2005 PLC 152925

e S © [Section'18(3) of the Companles Act, 1956.)
. - ' CERTIFICATE OF REGISTRATION OF THE ORDER OF COMPANY

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

having by speelal resolutlon

altered the provisions of its Memorand um ol‘ Assoclatlon with respect to the place of

‘ - the reglstered office by changlng it from the State of I_(_Al_ﬂ!m to the State of

- ' l\_JAﬂ SH:!& and such alteration having been conﬂrmed by an order ol‘ the
o Company Law Board, Southern Region Bench Chennal bearlng date the 26“' day of
: April 2005 :

registc red.

N " Given under'my hand at Mumbai this 29" day of April, 2005,

i

kﬁl’v& w Pj ~ J F-'_'
(V.A. VIJAYAN MENON).
REGISTRAR OF COMPANIES,
| MAHARASHTRA, MUMBAL

I hereby certify that a certmed copy of the said order has thls day been .



n




S o

' _ having by special resolution altered the provisions of its Memorandum of Association with
-."respec_l_ ‘to.the place of the regislerqd_ office by changing it from the state

of ......Karnataka............. lo state of .. Maharashira.......eemens "
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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.

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

I11.  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 iniron, 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,
commaodities, 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.1, 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 commaodities.

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 anye 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.

@ 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).

(9) 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.

0] 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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v The liability of the Members is limited.

V. 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.

**|nserted 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 d'escnptidns are hereunder
. subscribed are desirous of being formed into 8 Company in pursuance of this
Memorandum of Association and we respectively agres to take the number of
shares in the Capital of the Company set opposite to our respective names.

Shares)

S . Number of | Signature | Nuﬁe. Address
ll;l:;x;;,pgg:r :x::l SharesTaken of | Description and
_ Occupation of each by each | subscriber| Occupation of -
. subscriber - - ' Subscnber & Witness
B Class of Share i
Shri Om Prakash Jindal 100 Sdi-
S/0. Late Netram Jindal (Bquity
Jindal House +. Shares)
- Model Town, Hissar
‘Industrialist ‘
Shri Prithvi Raj Jindal ‘100 .Sd/-
S/o. Shri Om Prakash deal (Equity |
Jindal House Shares) - > o=
6, Prithvi Raj Road R ge
New Delhi 110 011 f 3 SOE3n
Industnallst 32 n?;
. . . ’ -
~ Shri Sajjan Jindal _ 100 Sd/- gg z.é gg
S/o. Shri Om Prakash Jindal| ~ (Bquity N =1 E,
Jindal House | Shares) L g m% o
32, Walkeshwar Road g G6gf5~"
Mumbai-400 006 g2
Industrialist _ g
Shri Ratan Jindal | 100 sd- |
S/o. Shri Om Prakash Jindal|  (Equity . o
Jindal House , ~ Shares)
6, Prithvi Raj Road . .
New Delhi 110 011
Industrialist
400
Total C/f (Equity
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Shares) .

Name, Address Number of . | Signature-| Name, Address -
Description and SharesTaken | - of . | . Description and
Occupation of each - by each. | subscriber | - Occupation of
" subscriber. -Subscriber & | -~ - - - | .. *". Witness .
_ i } Class of Share s g el
BF 400
¥ (Equity
8 : : ~ Shares) \
Shri Naveen Jindal ."'100 Sd/- .
“Sto. Shri Om Prakash Jindal|  (Equity -
6, Prithvi Raj Road ~ Shares)
New Delhi 110 011 eE W b
Industrialist s
Shri Pravin S. Purohit o100 | osd e
' 'Slo. Shri Shankar Purohit | (Bquity. . | ‘' ¢ | ‘_al‘_,'-ﬁ"a. v
203, Naman Apartiment, Shares) . ' 5 g;u gg o
Dadabhai Road, " i - Q E:: 1 =
Andheri (West), . g 88 §§b’%
‘Mumbai - 400 058 33 “e<pe
e “820 ©.0
Service A ! = 8EF
. w0 _E »wo 90
= . : , EEaZ§Zs
Shri Imtiaz 1. Qureshi - 100 S¢- | F @8 LOT
S/o. Shri Iqbal Qureshi (Equity i - R asy
94, Kadri Building, ‘Shares) ' ¥ )
Block No.8,S.V.Road, - | . | 8
Irla, Mumbai 400-056 B
Service
700
Total . (Equity

" Dated this thel 21st day of February, 1994 at Bﬁnggiloré :

Al

1






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
CapitalAmount 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:

@ 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,;
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(© 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 —

@ Its share capital;
(b) Any capital redemption reserve account; and
(c) 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
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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

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.

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

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.

(© 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.

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.

18. In addition to and without derogating from the powers for that purpose
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
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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:

@ 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
Avrticle, 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.
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23.

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.

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)

(©)

(€)

()

(9)

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.

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,

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.
29. [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



Notice of calls

Calls to date from
resolution

Revocation/
postponment of call
Liability of joint
holders

Directors may extend
time for call

Calls to carry interest

Sums deemed to be
calls

Proof on trial or suit
for money due on
Shares

10

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.  Onthe 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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Partial payment not to 39. Neither the receipt by the Company of a portion of any money which shall
preclude forfeiture . . . . .
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.

_Payment in 40. (a) The Board may, if it thinks fit, agree to and receive from any member
anticipation of calls A . .
may carry interest. ~ 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

Company to have lien 41.  The Company shall have a first and paramount lien upon every Share (other
on Shares . . . S

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.

Enforcing lien for sale 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.

Application of 43.  The net proceeds of any such sale shall be received by the Company and

proceeds or sale . . . . . .
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 Avrticles, 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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Registration of person 64.  Subject to the provisions of the Act and Articles 61 and 62, any person
entitled to Shares . . . .

otherwise thanby ~ D€COMINg entitled to Shares in consequence of the death, lunacy, bankruptcy or insolvency

transfer of any member, or by any lawful means other than by a transfer in accordance with these

Avrticles 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.

Person entitled may 65. A person entitled to a Share by transmission shall, subject to the right of the
receive dividend . . .. . . . .

without being Directors to retain such dividends or money as hereinafter provided, be entitled to receive

registered as Member - 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.

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

Company not liable 67.  The Company shall incur no liability or responsibility whatsoever in
for disregard of a . .. A
notice prohibiting  consequence of its giving effect to any transfer of Share made or purporting to be made by
fegif:;ts‘?e“r.(’fa 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.

Restriction on sale, 68.  Neither KSIIDC nor JISCO shall without prior consent in writing of the
transfer, etc for . . e

ksibc & aisco  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.

Oﬁegﬁ;sei'e of 69. (@ 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.

Q) 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

(i) 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

(i)  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.

(b) 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
SENT TO MEMBERS

70.  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
every member at his request within seven days of the request on payment of the sum of
Rupees One of each copy.

BORROWING POWERS

71. 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. (1)  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. (1) 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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Register and Index 9. The register and index of beneficial owners maintained by a depository
OF beneficial owners 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

Qggziﬁgm 82.  The Company shall in each year hold a General Meeting as its Annual
Summary 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.

Ex”aoﬂggt%;e”efa' 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.

Mien?gésrisﬁtgnsge 84.  Any valid requisition so made by members must state the object or objects
objectof meeting  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.

On receipt of 85.  Upon the receipt of any such requisition, the Board shall forthwith call an
reqmsmon. Directors . . . . .
to call Meetingand in  EXtraordinary General Meeting and if they do not proceed within twenty-one days from the
default requisitionists  djate of the requisition being deposited at the registered office of the Company to cause a
may do so . . .
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
Avrticles 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:

o Any business that can be transacted by the Company in a General Meeting;
and
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o 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.  Atany 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. If a poll 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.



How members non-
composement is and
minor may vote

Votes of joint
members

Voting in person or
by proxy

Votes in respect of
Shares of deceased
and insolvent Member

Appointment of proxy

Proxy for specified
meeting

Proxy to vote only on
a poll

Deposit of instrument
of appointment

24

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.  Aninstrument 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. (1) 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.

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

(5) 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.

First Directors
Approved by the (2)
members in the Extra-
Ordinary General
Meeting held on 28th
March 2000

Number of Directors
of KSIIDC on the
Board. Approved by
the members in the
Seventh Annual
General Meeting held
on 17th August, 2001

119.

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

2. Shri P.R. Jindal

3. Shri Ratan Jindal

@ 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)

(©)

Power to appoint ex-
officio Directors

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.

Debenture Director 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.

Appointment of 122.  Atthe request of the concerned Director, the Board may appoint an alternate
Alternate Directors . . . . L. .

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.

D;gedcttgf;; pomer 1 123.  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.

]Pifectm’smwef_m 124.  Subject to the provisions of Section 161 and other applicable provisions of
ill casual vacancies . . . .

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.

Qualification of 125. A Director of the Company shall not be bound to hold any qualification
Directors 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;

Q) 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:

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

(1) 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

Q) 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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Geneiriiefe"sttice of 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.

Imf:e“ei.[’.ire?"rs 133.  No Director shall as a Director, take any part in the discussion of, or vote on
not to participate or . .
vote in Board’s any contract or arrangement entered into or to be entered into by or on behalf of the
proceeding Company, if he is in any way, whether directly or indirectly, concerned or interested in
b b

such contract or arrangement.

[Register at Contracts 134. The Company shall keep a register in accordance with Section 189 and shall
in which Directors are e . . . . . .
interested 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.

Dirgicrg’cr;;giyfbe 135.  Subject to the provisions of the Act, a Director may be or become a director
companies promoted  Of any company promoted by the Company, or in which it may be interested as a vendor,
by the Company  ghareholder, or otherwise, and no such Director shall be accountable for any benefits

received as director or shareholder of such Company.

Retirement and 136. Atevery Annual General Meeting of the Company, one-third of such of the
rotation of Directors . . . . . . . . .

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.

t/z melzg:d pl;s;;z; (c) The Director appointed as Managing Director of the Company pursuant to

resolution  passed Article 145 hereof may be liable to retire by rotation, if so required to ensure

by the members by . . . . %
way of Postal compliance with the provisions of Section 152(6) of the Act.
Ballot on 18th

December 2022.
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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:

Q) 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)  heis 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:

@ 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;

(9) 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:

(1) 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;

(c) 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.

Adjournment of 151.  If a meeting of the Board could not be held for want of a quorum, then the
meeting for want of . . . . .
quorum 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.
When meeting to be 152.  The Secretary shall, as and when directed by a Director to do so, convene a

d . . . . o, :
convene meeting of the Board by giving a notice in writing to every other Director.

Chairman 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.

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

P OWI\f/’[reztfifg"a"d 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.

Direciors may appoint 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.

Meeting of 157.  The meeting and proceeding of any such committee of the Board consisting
Committee how to be . .. . . .

governed 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.

szr‘)cll‘:f;‘tﬁfl’y 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 Avrticles, 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.

(5) 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.
@ 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

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

or



36

(© 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.

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

Powers of Directors 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:

@ 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.

Certain powers of the 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:

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

@) 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:

@ 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.  Atransfer 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:

@ 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
(c) 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
Accga‘gittiao be 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.
F"S‘Aﬁg?tgff or 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

Sewéﬁeng{igggz":ems 187. (1)  Subject to Section 20 of the Act, a document or notice may be served
Members by or given by the Company on any member either personally or by sending it by post,
Company 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.

DOC“”;;“E)S;”O“CE 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.

By Advertisement 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.

On joint-holders 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.

On personal 190. A document or notice may be served or given by the Company on or to the
representatlves etc. . . .

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 8 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.

Number of .- :

Name, Address, I

ﬁamé, .Addi-es's. Si'gnétufe- .
Description and Shares.taked | ~ of - Description and
Occupation of by each™ - ‘| aubscriber {. Occupation
each subscriber . Subscn_ber & ' of Witness
: - 1Class of Share |. .

" Shri Om Prakash Jindal . 100 | -Sd

S/o, Late Netram Jindal (Equity .-

Jindal House Shares)

Model Town, Hiasai'_' '

Industrialist. o ‘
Shri Prithvi Raj Jindal 100 sar |-

. S/o Shri Om Prakash Jindal (Equity o
Jindal House _Shares) = 5 :

6, Prithvi Raj Road . g,..,ga o
‘New Delhi 110 011 é 24 3 S
Industrialist. i % E E - EE §
Shri Sajjan Jindal ‘ 100 | Sd | AP E 'Eg
S/o Shrl Om’ Prakash Jindal | (Equity ' 1 w e
Jindal House Shares) R é ga
32, Walkeshwar Road . K o g a «§ T
Mumbai 400006 - i,_'_':;y ' E

" Industrialist. ; .E ‘.

- Shri Ratan Jindal .. 100 sd- .- g
S/0 Shri Om Prakash Jindal (Equity - B
Jindal Housg ° Shares)

6, Prithvi Raj Road

' New Delhi 110 011
Industrialist. '

TOTAL C/F 400

b e (Equity
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' -Number of | §; mitu'e' Name, Address -~
Add , ignatur
gzxs?;g caress SharesTaken | - of | Descriptionand -
ption and _ . . e
Occupation of each byeach | subscriber( Occupationof:
subscriber Subscriber & Lom Witness
o : Class of Share i <3
BF b 400
: - (Bquity.-
S - Shares)
_Shri Naveen Jindal 00 Sd/-
S/o. Shri Om Prakash Jindal [ (Bquity
6, Prithvi RgjRoad |- Shares) -
New Delhi 110 011 B
Industrialist
Shri Pravin S. Purohit' ir 100 ' Sd/- i
S/o. Shri Shanker Purohit | (Equity. | - wuldn
203, Naman Apartment, © |  Shares) - g33°% g'g'g
Dadabhai Road, T G §3 22
. Andheri (West), L, 985 ggg 2
" Mumbai - 400 058 DYsnA<Ee
« 'EzU :9. 2]
Service At 'E 5,
T A .ngwgﬁfg
Shrilmtiaz 1, Qureshi * | 100 sd- |3 w08 EST
- Slo. Shri Igbal Qureshi . |  (Equity 8 @
94, Kadri Building, . Shares) _
BlockNo. 8, S.V.Road, | - . - | g |
Irla, Mumbai 400 056 ~ . | B
‘Service - e '
-t | 700
Total - (EBquity
| | - ;- Shares) | - | . "

Dated this'the_ZI st day of February, i9§4 at Bangalore
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P IN THE HIGH COURT OF KARNATAKA, BANGALORE

‘ | .DA;I‘ED THIS  THE 12/20™ DAY OF qu.uz? 2008

- " BEFORE

'THE HOH'BLE MR. JUSTICE RAM MOHAN REDDY
COMPA.HY PETITIOH ‘NO. 24 OF 2004

- ' BETW VEN;'.‘
JINDAL VIJAYANAGAR STEEL LTD.,
P.OTORANAGALLU SANDURTQ, . o
BELLARY . ' -e-PETITIONER

By 1 AMARCHAND & MANGALDAS &
" A'SURBSH & SHROFF & CO.)

N o - .--RESPONDENT

'(By Sti A 'S BOPANNA ACGSC FOR ROC;
MARKOS &CO.) - .. . -

| o - COUNSEL FOR THE PETITIONER HAS FILED THE
o - ~_ ABOVE PETITION UNDER SECTIONS 391 TO 394 OF THE.
R , * COMPANIES .ACT, 1956 PRAYING TO: SANCTION THE
A SCHEME OF ARRANGEMENT AND. AMALGAMATION,
-0 . .. ... " ANNEXURE-A THERETO. BY THIS HON'BLE COURT SO AS -
.~ 7 ... TO BE BINDING ON THE PETITIONER COMPANY, ITS
- EQUITY. SHAREHOLDERS, CREDITORS AND PREFERENCE .

. . 'SHAREHOLDERS, ALSO ON JINDAL IRON AND STEEL
43\ COMPANY LIMITED AND JINDAL SOUTH WEST HOLDINGS
¥\ LIMITED "AND THEIR: R‘ESPEC’T‘[VE SHAREHOLDERS AND

m-———

1\3 becd f") Glg‘)
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Vo
!

: THIS PET[TION COMING ‘ON FOR HEARING ’I‘HIS
DAY THE COUI'\“T MADE 'I‘HE ‘FOLLOWING:

.' . 'OR_D' Eloz"

'I‘hc petltloncr in thls petlhon is M/a deal
: Vgaya.nagar Stccl Lmnted Toranagaﬂu. Sa.ndur taluk _"T“. '
‘BQ:l]ary Dlst.nct hcminaftcr mfem:cl to as thc Transferce
"-_..'Company,s mcorporated ‘on_ March 15, 1994 under t.he S
'-Companms Act. 1955 (for short the Act}. havmg its rcglstered o
office’ at Toranaga]lu Sandur taluk Bellary District. Thc S
-ma.m objects of thc Transt'crre—- company. as set out in the '
mcmorandum of assocmhon. amongst othcrs, is to set up ‘
j- _mon ‘and steel makmg facmnes. conunuous castlng and hot i '
| and cold rollmg mﬂl plants for pmducmg femus and Bon- )-

"ferrous metals aJloy stccls, stccl 1ngots, stcel slabs bﬂlets. :

and a.ll kmds and all sizcs ot' 1ron a.nd %tccl m-mlled scct.tons

- ctc.,__

2 Thc aud1ted bala.uce sheet Annemzm ‘C’, made up

b*k

to 31't Maxvch 2003 dlsclosmg the assets and habx]mcs of

'c pct:thoncr-company a.m cxhactcd m pam 6 of thc= |




%)

‘_I__',Scheme, Anncxure

petition. The authorised share capital of the Transferee

cdmpany is Rs.3,000/ - croresdmdcd Jnto 200 crores equity

~ share of Rs.10/ -each amounting to 'R8.2,000/- crores and '

100 crores: preference shares ,of Rs :10/- each.. The issued,

_'A_,subscnbcd and peud up. sharc capltal consnst nf ’

1,29,10, 15 500 oqmty shales of Rs 10[ cach fully pald up:

'amountmg to Rs.l 29 10 15 5000[ cmms, 27 9Q,34 907
10% cumulahvc redecmable pmference shares of Rs lOI- )
- cach fully pa:d amounhng to. Rsﬂ? 90 34 9070[ “and

N forfeltcd sharcs amountmg to Rs 61 02 64 309/ crorcs, in

a]l tota.hng to Rs 1631 07 68 370[ crores '

‘3. The- Boani of Duectors of tlu: transfercc-company'

| ’m thc mcetmg hcld on Novcmbcr 13 2003, adoptcd thc

whcmunder thc mvest:ment lelSIOIl

of deal lmn &s Steel Oompany Ltd havmg its n:glstcmd ,

., _‘ofﬁcc at ‘deal ‘Mansnn S-A Dr. GDcshmu.kh Marg,
. ,‘ lMu.mbau, for short 'JlSCO" for short, thc ”Pmnsfcmr .
Company’ !s proposcd to bc dcmcrgcd mto M/ s-Jindal

\ s : -;i‘ . outh WCst Holdmg Ltd“ for short INVESCO OI' Rcsultmg__‘. ' E

J)*L



o qunpany. having its registered Qfﬁcé_‘at ‘Jindal Mansion’, 5-

A, Dr. G.Deshmukh Marg, Munibai the reorganization of the

- _sha.re capital of thc transferee company and the mcrgcr of

stec] busmess of the fI‘mnsfemr Company with the

- Tranafercc company Thc cﬂ‘cct of t.hc Schcmc, in short is

Assets & linbilities

‘as u_ndcr.,
- | 1.Parties .to the (Il . Gist .of the III Mcdality ofthe schemc
|scheme - " |Scheme =~ =
jJindal Iron & |)The. - investment|i) The entire 111vcsmlmentr
. | Steel Company | Division of JISCO.| division of JISCO shall vest|
|| Limited (JISCO) -|which possesses in INVESTCO -
R "~ | shares, bonds etc.
{along with. related B
loans and |
" | advanced are
transferred to
o : INVESTCO. : ]
iijJindal = South | Share  holders u)ln conmderahon of " | .
West Holdings Ltd. | holding = four|above, share holders of
(INVESTCO) | eqiity 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.
S H): deal JISCO (minus the | {iij Four equity shares out|
Vijayanagar Steel | investments of 10 equity shares -of
| Ld (JVSL) division)shall |JVSI, shall be converted
B ' merge with JVSL |into = four 0.01%
‘along with all its | cumulative. ~  preference |

shares of Rs.10 each

iv) Share holder

MFour |
Tedecmable -

preference ;

holdmg one equity

i

cumulative .

3]




' 'aha.fe

o 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

remaining
'| Rs.0.625

| into cquity - share of Rs.10

| holder to receive one equity
'share of

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

v)Secured creditogs of JVSL
will be allotted equity hares
of Rs.10/- each at par for|
their debts
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
" and-  the

share “of
) . shall'  he
thereafier * be consolidated

cancelled

each. i

vil)Thereafter, JVSL ~  will
issue for every 112 shares
of Rs.10 each, one warrant
which entitles the warrant

Rs.10eachupon
payment of Rs.160 per
equity share on or before
01.4.2006.

viiij)After the pmécdlnic sel
out- in clauses (iii) tofvii)

above sharcholders _ of|

in JVSL{




JISCO holding one share in
JISCO shall be allotted
one sharel m JVSL.

| 4. It s stated that the conversion of the equ.ity ‘share

. of Rs. 10/~ in ratio ¢ one eqmty share for ‘every four 0. 01%'

| . cumu]atwc redcemable- preference sl;arcs hcld by the
shémholdérs on the. said ‘Re;:plﬂ lDate" will provide liquidity
o the share holders and that thc séid ratlo for cohveréion is I‘
amvcd at, based on the fmr value of the prcfcmnce aharcs'
workcd out by MI s ICICI, Secunhcs Ltd. and Deloitte:
Haslqns & Sells, Chartered _._Accountant. The n:ductmn by
c@ceﬁng Rs. 9.375 of. every equity sha.re _of Rs, 10/~ paid ui)
_resulting’ in fuﬂy ‘paid shamf of Re0.625 ecach, to be -
consohdatcd nto eqmty shares of' Rs.10 each fully paid up.-

" is with the objective of rahonahzmg the eqmty cap1pal base.
This, 1t is said’ would better. sexve the shamholdem of the
Transferee-company, as the rcductlon is donc across the

board, In additmn, 1t is stated - that conscqucnt to the

ork in the tatio of one warrant for cvcry_.l.lg‘Sh-ams, with

i




the holder of the warrant having a‘right to 'apply' for and

' secure allotmcnt of one equity share upon paymc,nt of

Rs.160 per equity shan-. to be callcd by the Board of

Directors on or before lst April, 2006.

5. The Transferee Conipany. made an application in

~ C.A. 1981/2003, which was allowed by this court by order

dated . 19% December, 2003, modified by order dated 16t

January, 2004, permitting the holdin'ﬁ of separate méeﬁﬁggs
" of équity sha:lthold.crs,' sccu'rcd cnﬁditors and' picfcrchce_.
A shamholdcrs on 29 1. 2004 at its regxstemd oﬂ'icc This

Court by thc said order dmpensed thh the holdmg of the

meeting of unsecured crcd.ltors

6. ln due complua.ncc of the ordcrs of thxs court in

C.A. 198172003, thc Cha:rman of the mcetmg “sent

individual notices to  the sha:pholdcm, _ preference

"



_* newspaper is complied with by the Chairman of the inceﬁng,_ |

- secured éreditbrs dﬁt- of 1, 05 58'0- scdmed 'cmditors' ‘

’ mpmscntaﬁve totally cntxtled to 27, 90 ,34,907 pmfercnce

AL, . .
0;, Fo

" court to advertise the holdiﬁg of the mecting in the

‘who has_submiitted a report; Annexure ‘H’ detailing the
 minutes of the meeting held on 20% January, 2004. [n the

said report, it i stated that 263 equity sharcholders from

out of 7,99,034 éttdndcd'cithe,:" in person or through pﬁoxy,‘

totally entitled to 77,46,10,577 equity shares of Rs.10/-

"each, The-total number of votes i_i:aost' in favour of the scheme
- were 238 representing 77,45,95,177 cquity shares of Rs.10/-

‘each, while 25 ballots were declared ‘invalid. Ninety-four (94)

attcndcd e1thcr m pcmon or proxy, totally cntltlcd to

- Rs, 4870 02,85 000[- exercmed then' votes in favour of thc

Schcmc "

A

7 All the | clévcn preference sharcholders who
'_attf:ndcd in person or’ thmugh their éuthoriscd

'.‘g';: shan:s of Rs.10/-, cast thcn:' votes in favour of thc Schcmc

B




-8, The Board of Dm:ctors of the 'l‘ransfmor Oompany

, appmved of the dcmergcr of its lnvcsm:ent Division into the
| - resulting company while merging its stccly business and

| mor‘gah.izingthe-share capital of the Transferee Company, on

its ama]gamahon, subjcct to thc conﬁrmahon by the High

. Gourt of Bombay

9. Itis asserted that the reduction in the share capital

is an. inteéml part of the scheme and that the order

sanctioning thc sche.mc is deemed to be an order under

Section 102 of thc Act, oonﬁrmmg thc mduchon. It is said
that thcrc is ncither diminution of habihty in rcsPcct of

unpa.ld sham cap:tal nor paymcnt to any share hbolders of
unpaxd share capital, or aﬂ'ccts the - crcdltprs of the |

T_mnsfcrcc -Company by the rcductton and n:orga.mzatlon. of

the share cépita]. |

10. The Transfesec Company has preferred this

petition under Sections 391 to 304 of the Act, amongst other
‘ i'clicfs.. for ganétion' of the scheme of Amalgamation

Annexure-‘A’  which includes  the conﬁr_matioxi of

reorganization of the share capr.ta.l of the Transferee

‘Company. 3 m\
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11. The peuuon was admxttcd on 6. 2 2004 and notice -

- was ondcrcd on the chmnal Dimetor. Departmcnt of
Company Aﬂ'mrs Chcnnm. Thc ’I‘ransfercc Oompa.ny took

out notice of thc petition by publlsh.mg the same in one

edmox_l of “’I‘he Hmdu Enghsh Ncws Daily and one cdmon of

“Vijaya Karpataka‘, KM& News daily, -

12. The Regional Director - is represented by Shri-

AS. Bopanna, learned Addl, cenu-.sil-oovemment Stanaing

- Cou.nsel who bas filed hJs atatcmcnt of objections, opposmg

thc petlhon on thrcc gmu.nds Firstly, that the Transfcmr

: Company, wxﬂnn the Junsdlctlon of Bombay ngh Cou.rt has -

prcscntcd a company pctmon thcrcm. is pending sanction of

the scheme of ama]gamahon for mcrgcr of one of its units

with the 'l‘ra:jsfcmc Company. Secondly, that the Income "

© Tax Dcpartmcnt havmg entercd' apj::c:’nahce‘ in the said

' proccedmgs has objected to thc schcmc of amalgamahon

Thirdly t.hat two shamholders have sought his mtcwcntlon‘

- to oppose the scheme,

13. '!‘hus Court by order datcd 3.6 2004 dcfcm:d the
hearmg of pcﬁtloner untﬂ the paasmg of- the order by thc

mbay High Court in thc Oompany Pctmon for sanction of

scheme of amalgamation. The two ob_]cctom= who ‘hadr




i1

ﬁlcd thmr obJechons to this pcuuon were pcrm:ttcd to

mthdraw thc same, pursuant to thc ordcr dated 8. 10 2004 :

| passcd on the Jomt memo.

14, Hcéud Shri Uday Hola, learned Sr. Counscl for the

: pcuuoncr and Shri Ra_]aram for the chlonal Dm:ctor and .

ruscd the pleadings of the parhcs

15. The material on record dlscloscs that 'the main
Objccts of thc Transfemc Company is to sct up iron and

steel manufactunng facilities for producing alloy gtccl ptc.

. Clause-I-B(22) of the Mcmorandum of Association

Anpexure-'B’ of the petitioner plb}*iﬂca for arrangement

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

* the Articles of Association pmvxdcs for reduction in thc share

. -~

capltal suchct to scchons 100 to 105 of the Act.

16 The scheme of amalgamatlon and arrangemcnt
Annexure-A pmv:dcs for
‘&) Demerger of Industrial Division of JISCO to Jindal
South }Wcst Holdings "Lim.iu:.d(‘lnvesti 'Co.')- and
consequent issue of cquzty ,t‘:hax;es_ of Invest Co. to
the shareholders of JISCO. |

b) Reorganisation of capital of the ;l‘l*anéfcmc_

~ Company. ‘ lj‘K
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¢} Amalgamation of remaining business. of JISCO

with Transferec Company {.md consequent issue of

: equity_ shares of 'Tré'-nsil’erée Company’ to: the "

" shareholders of JISCO.

17‘ -AcéOIdihg to Shn Uda-yr Holla, learned Senior
Oounsel lenders of the Transferre Oompany are none . other
than. the securc:.l  creditors, who have appmvcd a
compreﬁcnsiirg debt restructuring scheme for the Transferee
Company whciﬁunﬁcr t-.he share capltal of the 'Companjlr is
pmpbscd to be mstmcmred[rcorgamsed while merglng the
‘ stcel business -of the Transferos Company(JlSCO) into the

Petitioner Company and thc dcmerger of lnveshncnt Division

of the Transfcrpr Company. th.h Mls INVESTCO, so as to

create an intcgrated stcel company focusaed solely on steel

_.busmcsa. The consohdabon of steel business would iead to

operational syncrgxcs. enhanced financial strength,

'ﬂcxlbﬂlty, ranonahsat:on of administrative and marketing

- costs, optimal uullsatlon of aocumu]ated tax loss;s of the -

Transferec Company by the rcsulﬁng Company cnuty

Compmhcnswely undcrstood the acheme would p:sult in
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- 18. The 'T;ansfcmr and Transferee companies arc

empowered upder the Memorandum of Association and

 Articles of Aasoclation to carry on the business proposed to

be transferred.

19, The scheme is appmved unanimously at the

meeting of equity shareholders, pmfemnce ohmholdm and
‘secured cred:tors, held on 29,1, 2004 The mport of the

Chairman at Annexure-‘H’ discloses the holdmg of meeupg of
secured creditors, equity shareholders, & pmfen:ncc
shareholders in acooxdancc with Section 391(2) pf the Act .

and the dimotlons of thm Court. in its onier dated

19.12, 2003. In the extm oztlmary General meetmg of the
shmholdera of the Company beld - ‘on 29,1 2004, in
accorda.nce with Section 100 of the Act. there was pnammity )

| in appmving the mduchon of thc share eapita.l of the
~_ Petitioner Company. Copics of the notice ca]ling for the ga:d

EGM, minutes of the EGM and Form 23 filed with the
Registrar of Companies are anncxed to the pctmon as

' A:nnexu.res J, K and L.

’
-

20. The Company ‘Petition No. 76[2004 filed by the
sfcmr Company befom thc High Court at Bombay, was

allowed by order dated 39 September 2004, sanchpnmg the

W
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‘ schcmc of amalgamatlon wh.llc nchctmg the objectlons of t.he,

lncomc Tax Departmcnt

21.'1"mfn' thc material on record, it is established that |
‘the Transferce Compapy bas complied with tﬁe mgyjsitc |
.st‘énm.tox';j;r i‘pmcc_duré and that the .sc_hcme of amalgamation
and rcduéﬁon of share'capital-is appmicd by the majority |
votes of the equity shan: holders togcthcr with the consent of
the sccun:d cmd1tom for thc proposcd scheme Annexure A’; |
It does not appear, to this Court, that .thc.pmposgd ‘scheme |
‘Annexure ‘A’, including the reduction of sharc capital to be
" violative of any Méiogs.of lav or gm_éontmy to public

policy. This Court in the; case of Comat Infoscribe (P) Ltd.,

in Co P.No.40 to 4212003 D. D.23 3.2004, reported . In |
(2004] 53 BCL 41 (K.AR) has hcld t.hat there is no proh:bmon '

- ———

or lcgal impcd.lmcnt for mductzon of shan: capntal bcmg a

. part oi' the scheme of amalgamauon providcd thc proccdure

‘prescn'bpd _for rcducﬂop .ofsharc capital is complwd thh.

22, Inspite -of publ:cahon of the hearlng of this ,
peﬂtlon. none of the ahamholdm cmditou employeea or} ‘

- any other pctsons have appean:d before thm Oourt to oppose
. the schcmc of amalgamqtion. The objections raised by the
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cons:dcrauon in view of the onier datcd 3,9.2004 of the .

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

to the schemc ofamalgamahon and rejecting 1 the clmm of thc
lncome Tax Dcparhncnt. In so far as it relates to the claim
of the two aharcholdcrs, togcthcr enhﬂod to Rs.1,10,000/-,
Shri Uday Holla, ]carncd Scnior Counscl. would contend that
.oq_c of them holding Rs.l,O0,000 value of shares has m fact

~ transferred the shares and the.rcfoic_ cannot be an objector,
 while the other sharcholder has not appearcd ‘beforc this

Court nor filed any objccﬁons to the pci:idbn In any event it
is not the case of the chmnal D:mctor that he n:presents
any onec of those sharcholders.

23 The terms of the scheme of amalgémation,
Anncxurc-‘A’, mdnatcs that wzt.h eﬁ'cct fmm the said

appomtcd date, all debts hahxhtu:s duea and obhgations qf :

the u'ansfemr oompany and any accmtions and addmons or

deletions there to, aftcr thc appomtcd datc shall wﬂ.hout any
further act or mst;u_mcnt stands transfen'ed or vested in or

. deemed to be transferred or- vested inﬂ;e Transferee

Company.

24 Upon the schcmc bcmg appmved and bccommg

cﬂ'cctwc, there wﬂl be rcduchon and mcmaac m thc cqmty ,

N
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share capital of the Petitioner Companjr. The reduction is

due to prbpos;d 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 eqility share cap{tal of the
Petitioner Company would be reduced from 1,29,10,15,500

equity shares of Rs. 10[ - each full paid up to 8.50,3’_7,069

equity shares of Rs.10/- each fall paid up. The_: scheme
ﬁmposes ‘an inmpésc in the cquiéy share capital of the
' Traﬁsfercc'Cc'ﬁmpany to —the extent c')i" shares to be issued to
the shamholdem of JISCO Le., Transferor Company,

‘accordance w1th thc cxchangc ratio pmwdcd in C]ausc 28 of

the schcmc‘ ie, 1:1, Clausc 18 of the schcmc envisages,

: that upon, "the scheme becommg cﬂ'cctwc the debt of
Rs4, 56 BB 22, 570 shall be converted into Rs.45 68,82,257

"',cqmty shams of Rs. 10/ . cach as contcmplatcd in the

. Corporatc cht Rcstructunng package Clausc 17 of ‘the,

| 'schcmc when mad in conjunchon w1th clause 23.1 proyides

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

',cqmty shams. Shni Uday Holla lcamcd Counspl for the

.pchhoncr would submit that the present authonscd c&pﬂal
. of the Petitioner Company 13 suﬂicmnt for thc aforcsa:d
ose,” In this v1ew_of thc matter,- thcrc can be no doubt

e\ interest of the shareholders is fully takqn care,
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25. The sharcholdcrs and Cl’Cd.ltOI‘S of thc Oompanyvi

have unanunously approved the schcmc of amalgamahon.

and. have agreed to the exchange ratio of shan:s. The

shamholdcrs ‘who are thc aﬂ'cctcd pcrsons, havmg not

| oppoaed thc scheme, hcnce itis not open for tlns Oourt to ait

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

26. In the circumstahccs, the pctiﬁbncn has made 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 hcrcby sanctloncd a.nd would be bmdmg o

on the Transferee Company, its shamholdcrs and cn:djtors.

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

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

Petitioner Company shall be changed to deal Iron and

Steel Company Ltd sﬁbjtct to the - 'compliance of the

_provisions of the Act.

The Registry is directed to draw up the decree in Fonﬁ

No.42, = - * b-d\
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respactive r'nembere and credttora AND for’ other coneequenttai rellefe e
mentioned in the Petitlon AND the. eatd Petltlon belhg thlq dey oalled on for
hearlng and ﬂna! disposal AND UPON READING the said Petttton and the

, / ,Mdevtt of Mr. Viney Gaoker Company Seoretery of the Petltloner Company o

t\ ,{%wom QN 28"‘ day of. Jenuery. 2004 verifying the "sald Petlt!on AND UPON: .
Ragprno the Arrdavu of M. Sen]ay tsran, Assistant Advocate of Rajani :
Absociatee. Advooates (or the Pet!tloner cdmpany, deted An day of Meroh -, '

h004-‘prowng earvtpe or the notloe of the date of heerlng of the Petltlon upon the
Reglanal Director, Departrnent of oy Aﬂ’e!re Mumbai Meheraehtra end

+ “the Ofﬂolel Liquicator ngh Court, Bombay end alsp. proving pubtloetlon of the | |
" notice of the date of heartng of'the " atition n the ieeue of the “Free Press |
Journal“ dated 21" dey of Fobruary. 2004 end "Nevshaktt" deted 21" day :
- of February. 2004 end also provlng dlepetoh ol lndtvtdual notices to the
Secured end Unsecured Credttore of: the Petltloner Compeny AND UPCN - ls

REApINo tha order dated 17 day of Daaember. 2003 mede ay this Hortble
Qaurt In Company Appucatlnn No. 562 of 2opa \vhel:eby the Petitionsr Company

Wae dtreoted to oonvene meatlng of tha Equlty Bharehotdera ot the Petltlonar '

Compeny to cqnsider and approve the bropoeed Scheme of Arrangement and
Amalghmaﬂbn AND .by the said order deted 17"' dey of Decerqber. 2003

oonvenipg and holdtng of the meettng of aﬂ;Credltore of the; Petltloner Company '

| tp ooneider ang approve the propoeed arrangement embodled tn the Schemeof -
Arrannement and Amelgamatlon was dlspensed wlth in vlew of the averrnent- :
rhede in para No 25 of the affidavit ln aupport the Compeny Applloetton No. 562

of 2003 AND UPON READING the Afﬂdavlt of Mr. N. K. Jain, Chalrman appolnted
" for the meating ot the Equity Shareholders ol' the Petitioner Company deted
Januaty 13, 2004 prcwtng puhllcatlon of notloe oonvenlng ihe mesting of the

, aqulty Bhareholdera in .Ftad Rress Joumal In Engtteh and Nevahektt In. Marathi |
both dated 30“' dey of December 2003 and also provlng dispatch of the Notice ' .

oonvanlng the h'teatlhg to tha equlty ehareholdere of the Petttroner Company

AND IJPON READING the Report of Mr. N, K. Jaln. Chalrmah appolnted forthe - '
' rneetlng of the equity shareholders of the Petrtloner Cornpany dated Jauuary %
2004 8% to the resutt of the said rneetin,g of equlty ehareholder of the Pettttoner '

. 2
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' {r : that the Scheme hae been approved by@.ﬂc&&:i&of the equity shareholders ofthe

company AND UPON READING Affidavit dated January 28, 2004 of M. NK.
Jaln verll'ying the seld report AND I APPEARS from the sald Repont of the

Chalrmen m‘: the meetlng of the equity ‘shareholders of the Petitioner Company.,
- requiite miajority

‘th
A/ Petitioner Cornpany AND Upon Reading Aflidavit dated 1.7 day of march 2004 of

Mr. Chekradhare Palk Reglonel Dtreotor Weetern Region Department of
Cornpany Aﬁalre stating thet the Soheme is not prejudiolai to the interest of
-t-mﬂﬂ'ib@l'ﬂ an_c! creditore of the Petltioner _compeny AND UPON READING the
Reeort dated 1;6-"'.'dey ol’ March 2004 .o'f the' Officlal Liquidator, High Cour,
Bombay wherein, he has opined that the eﬂaire of the Petitroner Company have
not bean oonduoted Ina ‘manner prejudlcial to the interest of ite members or to
publlo interest AND UPON READING Gompany Application No 123 of 2004
AND UPON READING the aﬂidevit dated a* day of. Aptil 2004 of Ms. N. Banita
. Devl Assistant Commlrrsloner of inoome Tax opposlng the echeme filed in

. Gompany Appiioetlon No, 123 of 2004 AND UPON READING the Affidavit dated
| -19th day of Aprl 2004 of Me N, Banita‘Devi opposing the Scheme filsd In |

v

A

\* ‘a

Qornpany Appllcatlon No 123 Of 2004 AND UPON READING the Aﬂ'ldavit dated
20" dey of June! 2004 of Ms N. Banita Devi opposing the Scheme filed in’
cnmpany Appimuqn Nq 123 nr 2004 AND UPON READING Affidavit dated 1% |

dav of duly, 2004 of Rajeev Pai Heed Awounts and Finance of the Petiticner |
Company in rapry to Affidavit datdd 29" day, of Juns, 2004 fled in Company
Application’ No 1280t 2604 AND UPON READING the Afﬂdavit dated 3 day o
Auguet 2004 ot Me N Benite Devl etettng that Petitioner Comoeny Ii'eoli‘eglfn t;
pey edv;noe tex duee eto AND UPON READING the compeny Apptloatlon!Noa
271 Of 2004 8nd Afﬂda\dt In eupport thereof AND UPON READING reply dated

1‘ dey of Aprtl 004 of Rajeev Pal, Head Accounts end Financs of Petitionar
Application m:l.na No.

' _Company filed In Company@?'l of 2004 AND UPON READING i.he Affidavit in

reply dated 19“' day of Aprll 2004 of Mr Ra]eev Pai Head Accounts and Finance
of the Petitioner Gompeny to the Afﬂdevit of the tntervener filed 'in Company '

A plﬁo 71 oi‘ °004 AND UPON ADING the Affidavit dated .21 day of

P nz‘? &tedr 49th April, .2004 _

April 2004 of Mr Ra]eev Pel in replytothe Affidavit/of Ms. N. Banita Devi.. AND,
Jalnawalls

: UPON READING the efﬂdevrt of Mr Noshlr[_m constituted attorney of



o Ball Klodltnet OmbH Objecttng Ci'ec‘titet'el‘atect"tt"" 'dey of Mareh éﬂd:tlo'ppeetng )
the, Scheme of Amrangément end Amalgematton AND UPON READING the
Atﬁdavit dated 1% day of Apri 2oa4 of Ra.man Madhetg. Joint Managlng Dtreetor‘ |

: and CEQ of thﬂ Palltlongr Canpeny li'p replv to tha Mtdavtt of the Objecting
~Creditor AN UPQN READING the adgiional Aidavt-dated 12* day of Apri
- 2004 of Raman Nadhok In repty to the Aff davlt o the Obleetlng Gredltor AND
 UPQN READING the AMidevk dated 22% day of April 2904 of Noehlrddm'amh
in reply to the Aﬂldavtt of‘the Petlttener compenv AND UPON READING thaj _
Affidavit dated gt day of April 2004 of Raman Madhok In reply to the Aﬂtdavlt o
the Objeotlng Creditor AND UPON READING the turther Atﬂdavtt dated 28"' day
of Aprtl 2004 ot Noshir Jasnawalaa“objecting Creditor AND UPON READING the
Qrders dated 5“' and 7“‘ July, 2004 passed In the above Pet.ttlon dlrectlng afim .. |
of Chartered Accountants to’ conslder the claim of the Objeottng Credltors in-
order te assesa whether the Scheme can be sanctlpned even after consldeﬂng
the clalrn of the Objeoung Credilor AND UPON REApINa thp Rppo,rt dated 5" )
day of Auguat 2004, of Kalventwalle ang’ Mtetry AND UPON hEAD:NG the
Atidevit ‘daled " day of August 2004 of Rejeev ‘Pal Head'= Aopounts and
Fingnca of tha Patltlenar Company on the Report mad by the Chartured
Accountanis AND URON READING thie Affidavit dated 26"' dey of August 2004
- of Neshlr Jalnawaa In repty to the Amdavit ot the Petlttone; Company AND
UPON HEARING. Mr. Iqbal, Chagta wtth Mr Janek Dwartades. Mr, Derlua -
Khambata, Mr. Vireg Tulzapurkar, Mr. Jehanglr Mlstty, couneeljand M. Sanjay

| , Isrant instructed by M/s Rajant Associates Advocatea tor the Petittoner Companv.
and Mr. Refig Dads, M. Hiroo Advanl GK: Badha, TLeon Sameuls Pa't'il. 3

Counsqls' GmbE.
Eaasekinstnuoldd by Advonates, M/s Advani'& Go. for Bal Ktooknaqund Mr.
P.G: Rap. nguty Officlal Liquidator, I1Igh Cdtlrt Bambay who Bubmits to the
order of the Odurt and Mr. R.C. Mastqr. Panel counsel Instructed by Dr. T.C.
Kaustii far the Reglona) Director, Department ot' Onmpeny Affalrs Maharashtra,
Mumtal, wrio dlkd lubrnits to the Order of the Court AND UPON CONSIDERING,

the offer qf the Coynsel of the Petitioner Company to offer Bank Guarantee te -

secure the olaim of Ball Klocknar GmbH AND UPON the Bank Guarantes being
furnished by the Petitioner Company to.the Prothonatary and Senlor Master,
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High Court Bombay whtch s in the form af depoStt or as an arrangement to
secure the amount upon the ﬂnal dectaration of award bending before the Arbitral

Tnbunal AND UPON READING the minutes eettlng out the terms of the bank

guarantee as agreed to by both the Petitioner Company and Balli Klockner

GmbH AND no other person or persons entltled to appear at the hearrng of the

petrhon appeanng thrs day either in support of the petrtron or to show cause

'i “

aoarnst the same THIS COURT DOTH reject the appticatlon ﬂled by the

RS

" Intervener namely, the | Incorne Tex Department AND THIS COURT DOTH

HEREBY SANCT ION the sald Arrangement embodred in the Scheme of
Arrangement and Amalgamation between Jrndal Iron 8. Steel Company Limited
i"the Transferor Company')l Jindsl South West Holdings Limited, Resulting
Company and Jindal Vuayanagar Steei Ltmrted the Transferee Company and

thelr respective. members ‘and creditors., as set forth in Exhibtt "G"* to the said
Petrtton and in. the Schedule hereto AND THIS COURT, DOTH HEREBY

DECLARE that the sald Arrengement embodied in the Scheme of
Arrangement and Amalgamation (being Exhibtt 'G' to the Petition) to be
btndlnd on Jindai Iron & Steei Company LImIted the ‘Petitioner Company’',
Jlndal South West Holdings Ltmited the Resulttng Company’ and Jindal

Vrjayanagar Steel Limited ‘the Transferee Company and also on their

' respecttve members and credttors AND THiS couer DOTH ORDER ‘that

upt;rl Ee comtng into effeot of this Scheme and with effect from :| .,; day
oL/200-5 (hereinatter referred toas the “Appointed Date") and subject to the

proytsions of thls Scheme the enttre lnvestment Division of the Petitioner

Company shaII pursuant to the provisions of Secttons 3g1 to 394 and'

- other reievant proytsions of the Act without any further act, mstrument or
deed be transferred to and vested In or be deemed to have-been
transferred to and vested in the Resulting Company so as to vest in the
Resuittng Company aII the rights title and mterest of the’ Petitioner

Company therem subjeot to subsistrng charges and ptedges if any AND

/( THIS COURT DCTH FURTHER CRDER iihat upon thrs Scheme becomrng

'. effecttve the Resulttng Company shall wrthout any further appi:catlon 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. hrmlherf t in the
Petitioner Company 1 (One) Equtty Share of the face value of Rs. 10/-
each of the Resultmg Company credited as futty pald-up wtth rtghts’
attached thereto AND THIS COURT DOTH FURTHER ORDER that all legal

proceedmgs of whatsoever nature by or agatnst the Pettttoner Company‘ '

pending and/or anstng at the Appornted Date and relatlng to the- T
’Investment Division of the Petitioner Company. as and from the Ettecttve' _ ,f‘ft-"" .' w
Date shall be continued and entorced by or against the Resulting ' | ; :g
Company in the manner and to the same extent as would or mlght have | ‘ | ' .:;\ o
boen conttnued and enforced by or against the Petittoner Company AND B w

THIS (‘OURT DOTH FURTHER ORDER that subject o the other
provisions' of this Scheme, all contracts deeds bonds, agreements and
other instruments, if any, of whatsoever nature relattng to the Investment .
thslnn and to whtch the Petrttoner Company Is party and subststtng or
having offect on the Etfecttve Date shall be In full force and effect agatnst_
| or in favour of the Resulttng Company. as. the case may be and may-be -
| enforced by or agatnst the Resultlng Company as tutly and ettectually aa',
-if, mstead of the Pettttoner Compahy. the Resulttng Company had beena .
;party thereto and the Resulting Company shall enter into andlor issug .
andlor execute deeds wntlngs or confi rmattons or enter tnto any -
arrangements conﬁrmatloh's or novations, in order to give fonnal etTect to
the provlsions of this Scheme and the Resulttng Company shalt be
deemed to be a:rthortsed to execute any such deeds. wrtttngs or
:"'cnnr rmations on behalt of the F’etttloner Company and to imptement or

carry out all formalities requrred on the part of the Petrtloner Company to
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- give effect to the provisions of this Scheme AND THIS COURT DOTH
- FURTHER ORDER that the Petitioner: Company do within 30 days from

the date of sealing of the Order cause a certrﬂed copy. of the order

‘sanctioning the Scheme to be delivered to the Registrar of Companies,

Maharashtra, Mumbai for rogtstration and upon such certified copy of the

- Order_being 50 delivered.- the Registrar of Compantes. Maharashtra,

i 'Mumbal shall transfer all‘ the files, reoords a'nd-documents relating to the

lnvestment Drvrsron of the Petitioner Company and regrstor with him on

_the ﬂles recorcls and Hocuments maintefned by him in relatron to the

ST .a.._‘

. 'Resultrng Company $0.85 to consoltdate the files relatrng to lnvestment
' Divlsion of the Pefrtioner Company and the Resuttrng 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 provfstons of Sectlons 391 and 394 and all
_other applicable provlsions. if any, of the Act wlthout any further act or"

deed, be transferred to and vested in the Transferee Company andlor_

| deemed to be transferred to and vested In the Transferee Company so as
to vest in the Transferee Company all the rfghts trtle and interest of the

: ‘Petittoner Company thereln. save and except the Iand and building, which
-~ will be transferred by executing deed of conveyance after the Scheme is

;o sanctioned by the Hon'blennrcbmf and Karnataka High Court but before

the Effective Date and this Deed of Conveyance would be the principal

_ rinstrument for the purpose of transfer of the land- and building AND TH!S

- JCCURT DCTH FURTHER ORDER that wtth effect from the Appointed
Date, all debts Iiabllrtles contmgent Iiabrlrtres dutres and obtrgatrgns ofthe
'Petrtroner Company of overy krnd nature and descnptlon shall also. under
: the provrsrons of Sectrons 391 and 394 of the Act wrthout any further act
: '5_:>or deed be transferred to andlor deemed to be transferred to the"
"'._._:Transferee Company so as to become as from the Appoinlted Date, the

' ”":"debts ltabrlrtres contrngent lrabrlrtres dutres and oblrgatlcns of the

~



‘ Transferee Company and it shall not b_e necessary to obtain the consent
of any third party or* other person who Is a party to any 'contract'or '
arrangement by vartue of whrch such debts liabilities, contingent liabilities,
duties and obligatronsf have arisen in order to give effect to the above AND

J TH COURT DOTH FURTHER ORDER 'u'rat upon this Scheme
hecommg effective, the Transferee Company shail wrthout any further
appircatton or deed issue and allot to every member of the Petrtroner‘ _
f‘nmpany hoidlng fuiiy pard up Equity Shares in the Petrtioner Company ; |
and whose names appear in the register of members of the Petitioner -
Pompany on the Record Date his/her helrs. _executors. administrators or
‘the' successors-in-title, as the case may be in respact of. every 1 (One)
equrty share of the face value of Rs. 10!- each fully pard-Up heid by'
hrmfherlrt in the Petltroner Company. 1 (One) equity share of the face
vaiue of Rs 101- each of the Transferee Company credlted as tuiiy paid- |
up with rights attached thereto AND THIS counr DOTH FURTHER

[r ORDER: that on the Scheme becoming operative. ali staff workmen and
employees of the Petitioner Company in service on the Ei’fectrve Dete
shali be deemed to have become etaff workmen and employees of the_. :
Transferee Company without any break in thelr service and on. the basis of
oontinulty of service and the terrns and conditions of their employment
with the Transferee Company shall fiot be iess favourabie than those '
applicabie to them with reference to the Petitioner Company on the
Efiective Date AND THIS COURT DOTH FURTHER ORDER that alI iegai 3
prnceedings of whatsoever nature by or agamst the Petitioner Company :
pending andfor arising at the Appornted Date and relating to the
anarnrng Business as and from the Effectwe Date shail be continued
and enforced by or against the Transferee Compqny in the ‘manner and to
the same extent as weuid or might have been continued and enforqed by - |
or agarnst the Petrtrener Company AND THIS CCURT DOTH FURTHER
ORDER that subject to the other provrsions of this Scheme ail contracts
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deeds bonds agreements and other instruments, if any, of whatsoever
_ nature relating to the Remalnlng Business and to which the. Petitioner

| Company |s party and subsrstrng or hayrng effect on the Effective Date,

shaII be in full force and effect against or in favour of the Transferee

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

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

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

Transferee Company shall enter into and/or issue andlor execute deeds,
wrrtings or conl' rmations or enter. into any arrangements confirmations or

novatrons in order to glve formal effect to the provlsrons of this Scheme, if’

- 80 requrred or becomes necessary and the Transferee Company shall be

deemed to be authorlsed to execute any such deeds writings or

'conﬂrmatrons on behalf of the Petitloner Company and to imptement or

.. carry out all formalities required on the part of the Petltioner Company to
‘.,,_‘:__:_give eﬂ'ect to the provislons of thls Scheme AND THls COURT DOTH.
FURTHER CRDER that on, the Scheme becomlng effective, the Petitioner

| Company shai! be dissolved without belng wound up AND THIS CQURT

DDTH FURTHER ORDER that the Patitioner Company do within 30 cays

~' from the date of sealing of the Orderjoause a- certlﬂed copy. of the order
. sanctlonlng the scheme to be dellvered to the Registrar of Companies
: 'Maharashtra. Mumbai for registration and upon such certified copy of the

Order being so delivered the Reglstrar of Companies Maharashtra,

| Mumbal shall place aIl the flles. records and documents relating to the

Ty

'Remaining Business of the Petitioner Company and register wrth him on
. the l' les records and documents malntai‘ned by him in relation to the

T Transferee Company 50 as to consolidate the files relating to Remaining

Business of the Petltioher Company and the Transferee Company f

-‘accordingly AND THIS PCURT DOTH FURTHER ORDER that liberty is
- -_féreserved to the Petrtioner Company and to all other persons interested in —

this Petitlon to appiy this Honourable Court herern as and when occasion ;




| %ﬁ*

"sUm of Rs 2, 5001- !RUpeas One Thousand onIy) to tha Reglonal Direotor
' Department of Company Affairs Maharashtra, :Mumbai and a sum of | Rs 2, 5001
(Rupees One Thousand on!y) to the Oﬂ'lolal -quuidator, High Court Bornbay :
: 'tawmds the oosts of the sald Petlﬂon WITNESB SHRI DALVEER BHANDARI :

. _cnlef Juetice 2t Bombay aforesaid thie 3"' day ol’ Saptamber 2004 R

bealer

. ORDER sahctioning the Scheme of Afmngemént )

4

A Companles Act, 1956 drawn on. tha Applloation
by Mis. RAJAN) ASSOCIATES, Advooatesfor_ )

tha Petihoner hawng thelr ofﬂce at F-4 ‘
/r' Pannhsheel, o i e e

’ IAmalgamahon Under Sectlon 391 fo 394 ofthe. ) |

R R W

88, ‘C' Road Churchgate Mumbai 400020

10

AND THlS COURT DOTH LASTLY ORDER tha Patltioner Company do pay a.

thonotary & Senior Master -

Bated thhﬁs*any of o-cflo'tlwr 2004

7
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. as ‘the Scheme’) pr'ovldes for: -

SCHEDULE -
Scheme of Arrangement.and Amalgamation

between | " B :
Jindal ron & Stes! Co_rnpany Limited )
Jindal South West Hcldtngat.Imttqd
| Jlndat llilayanagar Steel lJnatted |
And

Their respectlv.'_e members and creditors

| P_artl ec_ioneral

:Jlndal lron & Steel Company lelted (JISCO) is engaged in the business of valw

added flat steel products malnty comprielng of cofd rolled and galvanlzed steel

has also made slgnlllcant inveetments “In varlous companies includrng Jrnde

Vijayanagar Steel Limited (herelnafter referred to as 'JVSL').

'JVSL is engaged in the buelnees of manulacture of steel products marnl

comprising of HR Colls and Pellets. The lendere of JVSL have recently approved

Corporate Debt: Flestructuring Plan (herelnafter referred to as ‘CDFl') whlch is’ bernr

implemented by JV§L.

This Composite Scheme. of Arrangement and Amalgamation (hereinafter referred t

(a) 'Demerg'er of the Investment Division (as" deﬂned 'hereunder) of JISCO- t
Jindal ﬁouth West Holdings lelted ('InveetCo') and the consequent lssue [

Equlty Shares of InvestCo to the shareholders of JISCO

(b) | , Fleorganlsatldn of Cap_ltal of‘JVQL,

‘(o) B Tne Amalgamation of lhe Flemarnlng Buslness (as deflned hereunder) (

JISCO with JVSL and the consequent issue of equity shares of JVSL to th

’ ,shareholders of JlSCO
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6.2
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The Scheme is divided into following parts:

(8)  Part 1 deals with the Introductions and definitions

(b)  Part 2 deals with the demerger of the _Inve'atment Division from JISCO to

-InyestCo, " :
(¢} Part 3 deals with Reorganization of the Capltal of JVSL.

(d) Part 4 deals with the amaigamation of. the Remalning B_uelneae of JISCO

* with JVSL; and

(e) Part 5 deals with the general terme and oondltlona that wili be applloable to

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

This Scheme also provides for various other mattere oonaequenttal or otherwise

- ln_tegrally.-oonnected herewith. -

‘In this Scheme unless lnooneletent with the subject or context, thie following

'expreselons ghall have the tollowlng meanlnge' .

~

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

Karnataka

“CDR” mea"ns Corporate Debt Restructuring Plan approved-by Ien’ders of JVSL.

“Effective 'Date" meane' the date on whloh the oertlfied copies of the 'Orders of
Bombay High Court and Karnataka ngh Court sanotlonlng the Soheme are filed

with the i Registrar of Companles, Maharashtra Mumbai and Registrar of

__Companles, Karnataka, respectively.

“lnvee’tco'."meane Jindal South West Holdl'r't’ée Limited, a company incorporated

" under the Adt and having its regtstered office at Jlndal Mansion, 5A Dr G,
Deshmukh Marg, Mumbar 400 025

"lnvestment Dtvlslen means the Investment portfollo of JtSCO anngwtth loans &
advances not pertaming to the Flematnlng Buslness (as deﬂned hereunder) of ,
JISCO Any questton that may arise as to whether a speotfted asset pertains or

does not pertain to the Investment Division or whether it arises out of the activities
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6.7

6.8
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or operations f the Investment Dtvteton shall be decided by mutual agreement |

_ between the Board of Dlrectore of JISCO and InvestCo

."",.

“ISCo” means Jindal Iron & Steel Company Limited a Company incorporated |

under the Act and having its registered office at Jindal Manslon, 5-A, Dr. G.

"Deshmukh Marg. Mumbai - 400 026.

“JVSL" means Jlndal Vijayanagar Steel letted ‘& Company Incorporated under the

. Act and having its reglstered oftlce at P.O. Toranagallu. Sandur Taluk, Dtst Bellary

- 583123 Karnataka

&

“Record Date* means the date to be fhted by the Board of Directors of JISCO,

!n__\restCo and JVSL for tha purpose of Issue of shares of investCo and JVSL to the
shareholders of JISCO. -

“Record Date for Reorganisation of Capital* means the date to be fixed by the -

Board of Directors of JVSL for the:purpose of Reorganisation of capltal contained in “

Part 3 of thte Scheme. .

“Ftemalnlng Buelneu" means the _entire undertaklng ot JISCO other than the |

Investment Division, lnctudlng in parttcular all the aesete and liabliities of the Steel

Without prejudice_ to the generality of the above, the remaining business’ shall :

_ Buslnees

tnclude'

(a)

Intanglble. real or perscnal, corporeal or Incorporeal present future or
contlngent) of JISCO Includtng but without being llmited to plant and
machinery, bui!dings and structures, otﬂoes. residenttal and other premises,

accessories, deposits, - all stooks. assets, cash balances with banks,

.~ -contingent rights or beneflts.' tecelvables, eamest moneys, advances or
: deposlts pald by JISCO, financial agsets, leases (rncludtng lease rights,
prospecting leases and mining leases, if ‘any), and hire purchase contracts - f

and assets, Iendtng contracts. benefit of any security arrangements or under
any guarantees. reverslons, powers, authorities, allotments. approvals,

_permlts and oonsents. quotas. rtghts._ entitlernents contracts licenses

(tndustrial and otherwlse) munlctpal permtssions. tehancies i in retatton to the
oﬁtce and/or residentlal properties for the employees or other persons guest
houses, godowns, warehouses. depots, Iicenses. flxed and other assets,
trade and serv]ce names and marks, patents copynghts -and other

~all: the assets and propertxes (whether movable or lmmovable. tangtble or -

' capital work In progress, furniture, fixtures, office equipment, applrances. )
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mteilectual property rights of any nature whatsoever. permlts approvals,

authonsatrons rights to use -and avail of telephones, tetexes, facsimite,

email, internet, leased line connections and lnstellatlons, utilities, electricity
and other services; reserves, provlslons, funds, beneﬂte of all agreements,

alt records, files, papers, computer programmes, manuals. data, cataiogues. '

" sales and advertising matertals. lists and other detatls of present and former
customers and suppliers. _customer credit information, customer and supplier

pncing ‘information and ‘other records, benefits of,eesets or properties or-
other interest held - In trust, reglstrations, contracts, “engagements,
. arrangements of all kind, privileges and all other rights Including sales tax

deferrals, title, interests. other benefits (Includlng tax beneﬂts), easements,
privileges, liberties and advantages of whatsoever nature and wheresoever
~ sitiiate belonging to or in. the ownershlp. power or possession and in the

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

connection with or retatlng to JISCO and all other Interests of whatsoever
nature belonging to or in the ownership, power, possesston or the control of
or vested in or granted in favour of or held for the benefit of or enjoyed by
JISCO whether In Indla or abroad;

(b) ~ all secured and'unsecured'debte fwheth'er In I'ndian'r'upees. or foreign

obllgatlons of JISCO of every kind ‘nature and descrtptlon whatsoever and
howsoever arlsing..

“The Aet" means the Companles Act, 1956 or any statutory modification or re-

enactment thereof for the time belng In torca. |

"The Scheme" or ‘thle Scheme"” meane thte Soheme of Arrangement and
' Amalgemation In Its pregent forrn with’ or wtthout any modlflcetlon(s) pursuant to

Clause 30 of thls Scheme.

'Share capltal

The share capltal of JISCO agon March 31 2003 ls as under'

Amount in Rs.
| Autharlsed:
6,99,00, ooo Equity Shares of Rs. 10 each o o _69,80,00,000
10, 000 11% Cumulatrve Redeemable Preference Shares of
Rs 100 each ! o .' AR . 10,00.000

70,00,00,000

- . .currency), liabllities (Including contlngent liabllities), dutles. undertakings and

\ .
. c'r -
. \ I i‘*
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Issued:
4,.3(_).97-'.998 Equity Shares of Rs. 10 each
8ubgcrlbéd and Pald-ui:g: |

14,28,87,908 Equil;; Shares of Re. 10 each fully paid up
Less: ‘Calls in arrears | | |

Add: Amount paid on 25.600 Equ‘ity'Shares forfplté_d N

43,09,75,980

42,88,79,980
10,48,070
1,25,000

42,79,56,910

Subéequent to the balance s.hee{t_idate. the issued, subgeribed and paid-up capltal of

- JISCO has been revised as under:

lssued:

_' 4.43.22,998 Equity Shares of Rs. 10 each fuily pald u|_5

" Subscribed and Pald-up:
4,41,12,998 Equity Shares of Rs, 10 each fully paid up
Lesa: Calls in arrears

A@d: Amount pald on 25,000 Equity Shares forfeited |

Amount in Rs.

44,32,29,980

44,11,29,980
10,14,436 .
1,25,000

44,02,40,54

7.2 The share capital of InvestCo as on March 51. 2003 is as under:

A'uthorlsed:

2,50,000 Equity Shares of Rs. 10 each

Issued, Subscribed and Paid up:
1,00,000 Equity Shares of Rs. 10 e_i@lch~ fully paid up

-

- Amount In Hé.

25,00,000

25,00,000

10,00,000

10,00,000

Subsequehi to the batance sheet date there has been no change in the issued,

stihserihad and naild 1n ranital af Invastta
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. The share capital of JVSL as on March 31, 2003 is as under:

Authorised:

220, 00 00,000 Equlty Shares of Rs. 10 each

_ 80,00, 00 000 Preference Shares of Re 10 each

Issued, Subscrlbed and Pald-up.
120, 09 98 000 Equlty Shares of Rs. 10 each fully pard up
Add: Equity Shares forfeited

Subsequent to the balance sheet date, the lssued eubscnbed and paid-up capltal of

JVSL atande as under

Authorlsed'

" 200,00,00,000 Equity Shares of Re. 10 each

'100,_00.00,000 Preference Shares of Rs 10 each.

Issued Subscribed and Paid-up:
1 ,29,10,15,500 Equity Shares of Rs. 10 each fully paid up

' 27 00,34,907 10% Cumulative Redeemable Preference

Shares of Rs 10 each fully paid up

Add: Equity Sharee forfeited

Part 2 - Demarger

VESTING OF INVESTMENT DIVISION

Amount in Rs.

2200,00,00,000

'800,00,00,000

~3000,00,00,000

. 1290,99,80,000
61,03,36,400

1352,03,16,400

-

Amount in Rs.

2000,00,00,000

"~ 1000,00,00,000

3000'00,00’000 R )

1291,01,55,000

279,03,49,070

1570,05,04,070
© 61,02,64,300

1631,07,68,370

—

Upon the coming into effect of this Scheme and with: effect trom the Appointed Date

' and_suhject to the provisions of this Scheme, the ‘entire Investment Division shall,
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pursuant to the provislons of Sections 391 to 394 and other reievant provisionsoi )
the Act, without any iurther act; Instrument or deed be transferred to and vested in
. or be deemed to hiave been transferred to and vested ln the lnvestCo so as to vest
in InvestCo all the rights, tltle and lnterest of JISCO therein. subject to, subsisting

- charges and pledges. if any.

82 Onthe Eftective Date the Investments held by JISCO as part of tts Investment
Division in physloal certlflcate form will be transferred by duly executed transfer

« deeds, which would be deemed to have been executed on the ‘Appointed Date.
Further on the Etfectlve Date, the lnvestments held in dematerralrsed form will be

" transferred to InvestCo by issulng apprOpriate delivery lnstructaons to the depository

participant with which JISCO has an account whlch would be deemed to have been

delwered on the Appointed Date.

sk
E&- 9. ISSUE OF SHARES BY INVESTOO |
r E- UPOI'I this Scheme becoming eﬂective. InvestCo shall, wrthout any further .
L application or deed, issug and ailot to every member ol JISCO, holding fully pald up
) :g\_:___-i Equlty Shares in JiSCO and whose names appear in the register oi members of

JISCO on the Flecord Date. - his/her helrs. executors, administrators or the
_ successors-in-title. as the case may be. in respect ol every 4 (Four) Equity Share :

of the face value of Rs. 10 each fuliy pald-up held by hlmlherllt in JISCO, 'l (One

Equity Share of the iace value ot Fle. 10 each oi InveetCo credited as fuily paid up

wlth rights attached thereto as under.

(a) The Equity Shares to be issu'ed 'and aliotted In terms hereof will be subject to
| 7 the! Memorandum and Articles of Associatlon of InvestCo.

Ib) , '..InvestCo ehall if and to the extent required apply tor and obtaln any'
| . | ' approvals irom concerned regulatory authoritles for the issue and allotment
; | of Equ:ty Shares to the members of JISCO under the Scheme ‘_

A _ {c) . The Equlty Shares to be Issued by tnvestCo In respect ot any Equrty Shares
oi JISCO whlch are held ln abeyance under the prov;srons oi Sectlon 206A
'oi the Act or otherwrse -shall, pendlng aliotment or settlement of dispute by

~ order of Court or otherwise, be h,_eld in—abeyance by InvestGo.




@

(e)

{f)

@

(h)

o)

— 8 —
The Equity Shares to be issued by InvestCo shall, subject to the execution of

the listing agreement end payment of the appropriate fee. be Ilsted on the

Mumbeal, Delhi and National Stock Exchange. In pureuanoe ot Clauae 8.3 5

of SEBI (Disclosure & !nveetor Protectton Guidellnes), 2000

The Equrty Shares of InvestCo wili be Iesued in demateriel!sed torm to those .

equity shareholders who hold the- shares of JISCO in der_‘naterlallsed form,

provided all details relating to the account wlththe 'depoeitory participant are

_avatlable lo lnveetCo All those equlty ehareholdere who hold eharea of
- JISCO in certificate form will be issued. Equlty Sharee of Inveetco In the _
"certlfloate. form . unlese otherwlse oommunlceted !n writlng by the-

| ‘shareholders on or before such date as may be determlned by the Board of

Dlrectore of JISCOI InvestCo or committee thereof

| In respeot of the Equity Sheree ot JISCO where calla are In arreara. and' 5

such equity sheree have rot been forfetted by JISCO prlor to -the Effective

Date, wlthout any pre]udice to any remedlee that JISCO or lnveetco ehall _
.have in thls behatf, InvestCo shall not be ‘bound to iseue eny shares-

(whether partly paid or otherwlse) nor to. oonflrm any entitlement to auch’

holder untll suoh time as the oelte-ln-arreare are pald,
investCo, shall, to the extent requlred Increase ite Authorleed Share cnplta'

in order to lssue Equity Shares under this Soheme.

The Board of Directors of InvestCo shall consolidate all fractional
_entitlement, If any, arising due to the demerger of the Investment Divisign

- and allot Equity Sharee in lieu thereof toa dlrector or an otﬂcer of lnvestCo

or such other person as the Board ‘of Direotors of InvestCo shall appolnt In

| ‘this behalf who shatl hold the Equtty Shares In truat on behalf of the
membere entltled to fraotlonal entlttements wlth the exprese understandlng 7

- that such direotor(e) or offlcer(s) or ‘pereon(s) shall eeII the same In the
| '_ ‘market at such tlme or times and et such prlce or prtces and to such pereon

'or parsons, as ltfhelthey may ‘deem ﬂt and pay to InvestCo the net sale

proceeds thereof, whereupon InveetGo ehal! dietrlbute such net sale
prooeeds subject to taxee. if any, to the membere in proportlon to their
resractive fractional entittements. |

In event of their being any. pendmg share tranefer, whether lodged or

outstanding, of any shareholder of JISCO the Board of Dlrectors or any
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committee of InvestCo shall be empowered even subsequent to the Record
Date, to effectuate such transfer as if such changes in the registered holder

were operative from the Ftecord Date.

{)] In respect of Equlty Shares of JISCO which are forfeited the Equity Shares

of InvestCo shell be allotted in the aforesaid ratto as and when. and if for any

’

r.

' reason the fortelture Is annulled. -

10. = ACCOUNTING TREATMENT IN THE BOOKS OF INVESTCO
10.1 tnvestCo shall, upon the arrangement becoming operative, record the assets of the
" Investment Division of JISCO vested in it pursuant to this Scheme, Iet their fair
values. ‘
10.2 InvestCo sheII credit to its share capital account the aggregate iace value of the
_ Equity Shares lssued by itto the members oi JISCO pursuant to thls Scheme
103 The excess or deficit, if any, remaimng aiter recording the etoresaid entries shall be

credtted by InvestCo to generat reserve or debited to goodwill as the case may be. _

. .
A

11.  TRANSACTIONS RELATING TO INVESTMENT DIVISION BETWEEN THE
APPOINTED DATE AND EFFECTWE DATE
111 During the period between the Appolnted Date and the Effective Date:

)} JISCO shali be deemed to have heid and stood possessed of and shall hold

. and stand possessed of the’ assets of the investment Division tor andon -

account of and in trust for InvestCo. '

i) . Allthe protlts or lncome accrulng or arislng to JISCO including dtvrdends. or

) expenditure or losses erising or Incurred by JtSCO on account of the '

'Investment Dlvislon, shall for alI purposee be treated end deemed to accrue
as the prof‘ ts or income or expenditure or tosses (as the case may be) of

~ InvestCo. and -

: iii).k JISCO shall not utilize the proitts or income, if any, relatlng to the Investment |

Division for the purpose of dectaring or peytng eny drvrdend or lor any other
purpose in’ respect of the penod ialitng on and efter the Appotnted Date,

without the prior written consent of InvestCo.

4

11.2  As and from.the date of acceptance of this. Scheme by the Board of Directors of

JISCO and the Board of Directors of InvestCo and till the Effective Date, JISCO -
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12.2 .

= o~
shall not alrenate charge, mortgage encumber or otherwrse deal with the assets of

investment Division or any part thereof without the prlor wrltten concurrence of the -

Board of Direc_tora of Inveetco.

. LEGAL PROOEEDINGS

Al legal proceedings ot whatsoever nature by or agalnet JISCO pending and/or
arising at the Appointed Date and retatlng to the Investment Divieton of JISCO, as

and from the Eﬁectwe Date. shall be contlnued and enforced by or agalnst InvestCo

‘ in the manner and to the same extent as would or mlght have been oontlnued and

, enforced by or ‘against JISCO..

After the Appointed Date, if any proceedings are taken agalnet JISCO In respect of

.the matters referred to In the sub-clause 12.1 above, It shall defend the same at the |

~ cost. of InvestCo and InvestCo shall felmburse and indemnify JISCO agalnst all

123

13,

: the EtteotIVe Date, ahall be In full force and eﬂeot agalnst or in favour of InvestCo, r

" liabilities and obligations Inourred by JISCO In'respect thereof. "
| InveetCo undertakes to have alt legal or other proceedlngs initiated by or agelnet

" JISCO referred 1o In sub-clause 12,1 above transferred Ingo fte narme and to have

the aeme gontinued, procecuted and entorced by or lgllnet lnvutCo to the

exclualon of JISCO,

CONTRACTB, DEEDB, ETC.

‘Subject to the other provisions ot this ' Scheme, all ccntracta. deede. bonds,

agreements and othpr Inetrumente. tt any, of whatspever nature relatlng to the

fnvesiment Dlvlslon and to whlch JISCO Is party and subsisting or having effest on

as the case may be, and may be enforced by or agatnet |nveetCo as fully and

eﬁectuatly as if, instead of JISCO InveetOo had been a party thereto InvestCo shall

enter into and/or lssue and!or execute deeds, wrttlnge or oonﬂrmatlona or enter. tnto

any arrangements. confirmatlons or novations. in order to give formal eﬁect to the

provioions of thrs Scheme lnvestCo shaill be deemed to be euthorised to execute

any euch deeds, writings of conﬂrmatlons on behatf of JISGO and to implement or.
" carry out all tormatlttes requlred on the part of JISCO to give eﬂect to the provrsmns

" of this Scheme.
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15.1

15.2

L 15.3

15.4

SAVING OF CONCLUDED TRANSACTIONS

‘Shares of ‘Rs 10 each and 51, 64 06 200

)

The transfer of assets under Clause 8 above and the gontinuance of procesdings by

or against InvestCo under Clause 12 above shall not affect any' transaction or

proceedings already concluded by JISCO in respect of the Investment Division on or .

. after the Appointed Date tlll the Efiective- Date. to the end and Intent that lnvestCo-

\accepts and adopts all acts, deeds and thlngs done and executad by InvestCo in

-

_respect thereto as done and executed on behaif of Itself

PART 3 - HEOFIGANISATION OF CAPITAL OF JVSL
As contemplated in. the GDH upon the Scheme becoming stlective, the equity share.
capital shall in the ratlo of 4 (four) Equity Shares for’ every 10 (ten) Equrty Shares ol
Fls 10 each held by every equity shareholder of JVSL whose name appears In the

register of members of JVSL on the Flecord Date for Heorganrsatron of Caprtai be

converted into 4 (four) 0.01% Cumulative Hedeernable Preference shares of Rs. 10

each.

Ccnsequent upon such reorganlzatfon, the Subscrlbed and pald-up capltal of JVSL

.shall be- reorganlzed from Fls 1570 05 04 070 dlvlded into 1 ,29,10,15,500 Equity
) 7' 'Shares of Hs 10 each and 27 90, 34 907 10% Oumulattve Hedeemable Preference

shares of Rs 10 each to 77 46,08,300 Equity Shares of Rs 10 each, 27,90,34,907 |
10% Cumulatrvs Fledesmable Prsference Shares cf Hs 10 each and 51 64 06,200

0.01% Cumulative Fledeemabie Preferencs Shares of Hs 10 each amountrng to Rs.

‘15700504070 . .
' The 51 64 06 200 001% Cumutative Hedeemable P'eference Shares ol Fts 10

) each to be Issued to the shareholders of JVSL as prcvided in Clause 151 above

shalt be raconverted Into 12 91 01 550 Equity Shares of Rs, 10 each in the ratlo of 1

. (one) Equlty Shars for svery 4 (lour) Cumulative Ftedeemable Preference Shares

held by the shareholder cn the said Record Date for Fteorganisation oi Capital

Consequsnt upon such reorganization, the Subscribed and pald-up capttal of JVSL

' 'shall be reorganized frcm Fls 1570 05 04 070 divrded into 77 46,08, 300 Equrty

Sharss of Fls 10 each 27 90 34 907 10% Cumulative Hedeemable Preference
001% Cumulatlve Ffedeemable '

Prelsrence Shares of Hs 10 each to 90,37,10, 850 Equrty Shares of Rs 10 each
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'and 27,90,34,90710% Cumulative Ftedeemable Preference- Shares of Rs 10

each amountlng to Rs. 1182,74,57,570

The conversion of Equtty Shares tnto preierence shares and re-converslon of

' preference shares into equity as above, whlch constitutes reduction of capitat shail' ,

- . be effected as a part of the Scheme onty as the same does not Involve erther

dlminutron of jiability In respect of unpaid 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.

pon the. Scheme b'ecomlng effective and .subject to Clause.23 herein JVSL shatl

ISSt.tB and altot to every equity shareholder whose name appears tn its Register of .

| Members on the Record Date tor Fteorganlzetion ot Capltal hlalher heirs executors,

-

‘admrntstrators. or successors—in-tltie as the case may be, In respect ot 7 (seven )

equity shares of Rs. 10 each, 1 (one) warrant with rights attached as under:

« The nolder of the warrant will have a rlght to apply and be atlotted 1 (one) Equity
Shares of the company per warrant upon peyment of He 10 per Equity Share on

or betore ™ /\pril 2006. The other terms of the warrant_are detailed in Schedute‘

1 hereto. ..~ . -

Upon the Scheme being effective, 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.

It is claritted that the equity shares ailotted pursuant to this Clause wltl not be subject

to conversion referred to ln Olause 15 and wilt not be entitted to warrants as per

_ Ciause 17.‘

Upon the Scheme becomlng etiective, the fully patd up capital ot JVSL after givrng
etfect to resorganisation of capitai as per clause 15 and 18 shall be reduced as

unde’r: :
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. The reduction shall be effected in the first Instance by cancelrng Rs, 9.375 of

every equrty share of Rs. 10 futly pald up

. After the atoresald reduction, the fully paid upshare of Fls. 0. 625 each shalt be

consotrdated into Equity Shares of Rs. 10 each tully pard subject to fractronal '

“entitlement discussed in clause 21 below

The reductton of capital as contemplated in clause 19 above shall be eltected asa

parLol the Scheme only as the same does not involve erther drmrnutron ol liabiiity in

" respect of unpaid share capital or payment to any shareholder of any paid up share

capital, and the order of the Court sanctronlng the Scheme shall be deemed to be

an order under Sectlon 102 of the Act conllrmrng the reduction.

t
4

- The Board of Directors of JVSL shall ccnsolldate all fractional entrtlement if any. '

arrslng due to the Fleorganisatron of Capital and allot Equrty Shares in lreu thereol to

!,

a dlrector or an officer of JVSL or such other person as the Board of Drrectors of

- JVSL shall appoint in thls behalf who shall hold the Equity Shares in trust on behaif

of the members entltled to lractional entltlements with the express’ understandrng '

that such dlrector(s) or officer(s) or person(s) shall sell the same In the market at

“such tlme or times and at such prlce or prlces 'and to such person or persons. as

' ltlhelthey may deem fit, ‘and pay ‘10 JVSL ; the net sale proceeds thereof whereupon '

JVSL shall distribute such net sale proceeds subject to taxes if any, to.the members

in proportion to thelr respective fractional entitlements.

The share cerificates of JVSL In relatlon to the shares held by !ts equity

' shareholders shall without any further appllcatlon, act, lnstrument or deed ‘be

i {
deemed to have been automatrcally cancelled pursuant to the Fleorganlsatlon of

Capltal and new share certificates with the revlsed number of Equrty Shares wil be

- issued by JVSL. lt is clarified that the number of. shares held in dematerlallsed lcrm :

will be reduced automatically

The demat account of the shareholders to whom equity shares are to be altotted

. pursuant to Clause 18 shall be credited afler giving effect to the reductlon as

contemplated in Clauss 19.
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- Al thosa aqulty aharaholdera who hold aharaa of JVSL in cartltlcate form wlll be
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On acootint of the reductlon of equity ahara capital as provided In Clause 19 the .

warrant entlt!amant as provided In otauae 17 ahall be ravlaad as under:
Upon the Schems bacomlng atfeotlva. JVSL shall Iaaue and allot tb every equity

 shareholder whose name appears In Its reglster of members on the Record Date |

for_Reorganization of Capltal, htalhar heirs axaautora. adrntnlatrators. of the

suooeaaoravln-tltla. as the case may ba. ln respect ot 112 (Ona Hundred and

‘ 'Twelva) equity shargs of Ha. 10 aach 1 (ona) warrant wtth rtghta attached as

Undan

* The holder of the warrant will have a rlght to apply and be aI'ottad 1(ona)- Equity

Shares of Rs. 10 each of JVSL per warrant upon payrnent of Fts 160 per equtty
ahara on of befora 1" Aprll 2006. The other terms of tha warrant are datatlad In

o Sohadula1 harato.

Tha watrants of JVSL will be issued in damatarlaltaad I‘orm to those equlty_
‘ “_'aharaholdara who hotd tha aharaa of JVSL In dematarlallaad torm. provldad all
: 'datalla ralattng to the account with the dappaltory parttclpant are avalldble to JVSL,

‘lsaled Warranta of JVSL In the oartltlcata farm unlaaa otharwlaa oommuntaatpd In

. writing by the shareholdere on or before auah dato as may be determined by dVSL

or aommlttaa thereof, ' D \

Tha Board of Dlreotors of JVSL ahall aonholldata all traotlonal a‘ntlttarnant, it any. of

_warrants and allot warrants tn llau thareot toa dtrootor or an officer ot JVSL or suh -
other paraon as the Board ot Dlraotara ot JVSL ahall appolnt tn this bahalt who ahall '

hold the v1a.rranta In trust on behalf of tha membara entltlad to fractlonal enﬂtlamanta
wlth ttte axprasa undaratandtng that auch dlractor(s) or oﬁlcer(s) or person(s) shall

| sell tha aama In the market at such time or tlmaa and at auch prlca or prices and to

euch paraon or peraone. as ltfhelthey may deem it and pay to JVSL the net sata

proceads thereot whereupon JVSL shall diatrtbute such net sale proceeds sub]ect '

to tattea. If any. 1o the membara in proportton to thalr raspactlva tractlonal

‘entttlements. 7
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| The additional eduity shares and warrants issued pursuantkto the Heorganlsation of
Capltal shall be listed on all the stock exchanges where the exlsting equity shares of
JVSL are listed, |

: The oredit arising out of Fteorgantsatto/n of Capital contained in Clause i5.3 and 19

above shall be credited to the éenerat Reserve Account.

- . .

Any entitlernent to- the equit‘)rlshsrs‘s”of JVEL fdr any person on -account of

annulment of share forfetture by JVSL shall be proponionately adjusted by giving

effect to provislons of Clause. 15 and Clause 19. it is further clarrfted that such. -

' persons shall be.entitled to recelve warrants as oontemptated In‘clause 1? and 23,
Any allotment of equity shares out of the forfeited shares shail be adjusted. by giving

effect to provisions of Clause 16 and Clause 19.

PAHT 4- AMALGAMATION OF REMAINING BUSINESS OF JISCO INTO JVSL |
TRANSFEH OF UNDERTAKING

With effect from _the Appotnted'Date. ithe Remalning Business shall, under the
provisions of Sections 391 and 394 and all other epplfo'ab-te provislons. if any, of the |
Act, _wtth?out any further act or-deed, be transferred.to and vested In JVSL and/or .
deemed -to be transferred to and vested IndVSL so as to vest In JVSL eII the rights,
title and tnterest of JISCO theretn, save and except the Iand and building. which will |
be transferred in the manner provided in 27.2 below. _

The Iand and bulldlng shstl as pert of the amelgamatlon of JISCO into JVSL be

tranaterred to JVSL by executing deed of _conveyance efter the Scheme is

- sanctlonsd by the Hon ble Mumbai and Karnataka High Court but before the

. 'Eﬂective Date. This. Deed of Conveyance would be the principal instrument for the

’ "“'_'-:._‘purpose of transfer of the Iand and buildlng

27.3

'i;;_With effeot from the Appointed Date, al debts, lrebittties contrngent Itebilrties dutles :

snd obtigations of every Idnd nature and desorlption shall also, under the prowsions

of Seotions 391 and 394 of the Act wlthout any furthsr act or deed be transferred to

B andlor deemed to be transferred to JVSL 80 as to become as from the Appo:nted

Date, the debts, Iiabilltles. conttngent Itabllltles. dutles and oblioatlons of JVSL and it
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shall not ca necessery to obtain the consent of any thlrd party or other person who is

a party to any contract or arrangement by virtue of which euch debts, liabilities,
contingent liabllities, duties and obllgations lhave arleen in order to give eiiect to the
proviaions of this sub-clause. | | . o
27.4 The transfer and vesting as aforesaid _shall be subject to e‘u_bsieting charges, if any, in’
respect of any assets. o - | |
Provided always that the Scheme shali not operate to enlarge me/eaourity for any -
. loan, deposit or facility availed by JISCO and JVSL ghall not be obliged to create
any further or additional security tharefor after the Effactive Date or. otherwise =
Further, the Scheme sheli not operate to anlarge the securlty for any ioen. deposit

or facliity availed by JVSL, in as much as .th‘e security shall not extend to the assets

transferred by JISCO to JVSL In terms of Clause 27.1 above.

28 ISSUE OF SHARES BY JVSL
Upon this Scheme becoming eifective. JVSL ehail without any i‘urther applicetlon or
deed, lssue and allot to every member of JISCO hoiding fully paid up Equity Sheree S

In JISCO and. whoee names appear In the regieter of members of JISCO on the
Fteoord Date, his/er heire, executore. adminietratora or the sucoeaaora-ln-title. as
: the oaee may be, in reepect of every 1 (Qne ) equity share of the tace value of Rs.
10 each fully paid- up held by himlherlit In JISCO, 1 (One) equity share of the face
value of Rs. 10 each of JVSL credited as fully paid-up with .rights _attached thereto

as under:

‘(a)  The Equity Sharee to be Issued and eliot'ted in terms hereof will be subject to'

the Memorandum and Articles of Association of JVSL.

(b). - JVSL ehail if and to the extent required, apply for end obtarn any approvais
from concemed regulatory authorities for the iesue and allotment cf Equity

‘ Sharee to the membere of JISCO under the Scheme

G .The Equity Shares to be issued by JVSL in respect of any Equity Shares of .
J!SCO which are held in abeyance under the provisions of Section 206A of
’the Act or otherwise shall pending allotmeni or setilement of dispute by

order of Court or otherwise, be held in abeyance by JVSL




(d)

()

(f)

)

+(h)

)

R
. .

The Equity Shares issued by JVSL as per this clause shall be listed on the,

stock exchanges whare the existing equity shares of JVSL are listed.

The Equity Shares of JVSL will be iasued In dematerialised form to those -

aquity shareholders who hold the shares of JISCO in dematerialised form,

‘provided all details relating to the account with the depository participant afg '

avallable to JVSL. All those equity shareholders who hold shares of JISCO

in cartificate form will be Issued Equity Shares of JVSL In the certificats form

 uniess otherwise communicated-in writing by the ghareholders on or bof_ofe

such date as may be determined by JVSL or committee thereof.

In respect of the Equity Shares of JISCO where calls are In arears and -
without any prejudice to any remedles that JISCO or JVEL, shall have in this
behalf, JVSL shall not be bound to Iééup any shares (whether partly pald or -

otherwise) nor to confirm any entitlement to sqc‘h hoide( until such time as

the calle-in-arrears are paid.

P

In the event of there bqiﬁg_ any ﬁendlrl‘g,sharo transfer, whether_!bdged dr
outstanding, of any sharéholder of JISCO, the Board of Directors or any
commities of JVSL shall be empowered e\._r‘en..subsequent to the Record
Date, to effectuate such transfer as if such cﬁanges In the reglstered holder ‘ | ;

were operative from the Record Date.

" It Is hereby claﬁﬂec_i that the allotment of warrants pursuant to clause 17 will

not be made to the equity ‘shareholdars of JISCO who shall become

shareho!dérs of JVSL pursuant to allotment of.shares of JVSL under this

Clause. -

" In respect of Equity Shares of JISCO which are forfeit'éd, the Equity Shares

of JV_SL shall be allotted in the aforesaid ratlo as and when, and if for any

 reason the forfelture is annulled.
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-JVSL“ehali. upon the arrangement becoming operathr_'e. te’e‘ord the assets and
liabliities of the Remaining .'Busineee of JISCO vested In It:pursusnt to thl_s_ Scheme,

at thelr respective book, values (inciuding the amount of reval_eatlon.' if any).
- . . i \ . * i

JVSL shall credit to its share capital account the edgredate face value of the Eq"uity_ ‘

Shares Issued by it to the members of JISCQ pursuant to this Scheme.

The excees or deficit, if any, rematnlng after 'recording the aforesald entrtes. and

atter credltlng to the Debenture Fledemptlon Fteeerve ('DFIFI') an amount equal to

the credlt to DAR in the books of JISGO shall be credlted by JVSL to general

reserve or debited to goodv.ntl as the caee mey be B

30 BUSINESS AND PROPERTY IN TRUST FOH JVSL

" (b)  Any income or profit accruing of ‘_arl,eilng to JISCO _!n'relatio‘n to the

30.2

30.3-

During the period between the Appolinted Date end the Eﬂeetlve Date. -
(a) JISCO shatl cen-y on. and deemed to have eerrled on. the Flemalning

‘Busihess and ehatl stand poeseeeed of. ell aeeets and propertlee of the -

Hematning Business, in truet for JVSL end shall enqount for the same to

JVSL.

. Remalning B'u,sineéshnd all eeete, charges, expenses and losses Ingurred '

by JISCO In relation to the Flemalrning Business shall for all purposes be

treated as the income, profits, costs, charges, expenses and losses, as the »

case may be. of JVSL.

- JISCO shall not utilize the proﬂte or lncome, lf any. relatlng to the Remaining

o Buelnese for the purpose of declartng or paying eny dlvidend or for any other -

purpose in respect of the period felling on and after the Appolnted Date, wlthout the
prior written conasnt of JVSL.
JVSL shall be entitled, pending the sanctlon of the Scheme, to apply to the

Central/State Government(s) and all other agenctes, departmente and euthorltles

concermned as are' necessary ,under any law f_or such .eonsen_t_e. approvals .and.

sanclions which JVSL may require to carry on the Remaining BuSIness.
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31.1

31.2

32

32.1

32,2
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L CONDUCT OF BUSINESS

As and from the date of acceptance of this Scheme by the Board of Directors of *

‘IJISGO and the Board of Directors of JVSL and tlll the Effectlve Date

~ (a) JISCO shall carry on the Flemalnlng Business with reasonable dlllgence and in

- the same manner as it had been doing hlthertofore, and JISCO shall not alter or

expand the Ftemalnlng Bualness except with the concurrence of JVSL.

()] JISCO shall not, .without the written concurrence of Board. of JVSL, alienate, -

charge or encumber any of its. properties except in the ordlnary course of

buslness or pursuant to any pre-exlstlng obllgatlon undertaken prlor to the date
of acceptance of the' Scheme by the respecttve Boards of Directors of JISCO
and JVSL. | o . |
(c) JISCO shall not vary or alter, except in the ordrnary course of its business ;and

as may be requrred for reorgamzatlon, the terms and condrtlons of employment

of any of lts employees. '

i

Upon the coming into eftect of this Scheme, the borrowlhg fimits of JVSL in terms of

Section 293(1)(d) of the Act, shall be daemed wlthout any further act or deed to

.'have bsen enhanced by the aggregate Ilmlts of JlSCO. Such Iimlts wcufd be

Incremental to the existing limits of JVSL, with effect from the Appolnted Date and

- no separate resolutions will be requlred {o'be passed.

STAFF, WORKMEN & EMPLOYEES

On the Schsme becoming operatlve, all staff, workmsn and employees of JISCO in |

.-aarvice on the Effective Date shalt be desmed to have become staff, workmen and

employees of JVSL without any break in thelr servlcs and on the basis of continurty

cf servlce and the terms and ccndftlons of their employment wlth JVSL shall nott:e

less .avourable than those applicable to them wlth reference to JISCO cp the '
. e B ’

Effective Date. o B " - .

) lt ls expressly provided that, on the Scheme becomlng effectlve the Provrdent Fund,

Gratuity Fund, Superannuation Fund or any other Speclal Fund or Trusts created or -

‘ exfstlng for the bsnefit of the staﬂ .workmen and employees of JISCO shall become

-the trustsltunds of JVSL for atl purposes whatsoever in relatlon to the admmrstratron

or operatlon of such Fund or Funds or in relatlon to the obligation tc make

oontrlbutlons to the said Fund of Funds in accordance wrth the provisions thereof as
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| per the terms provided in the respective Trust Deeds, if any, to the end and intent

‘Funds shall become those of JVSL. It Is clarifled that the sorvices of the staﬂ. '

s

33

33.1

33.2

LEGAL PROCEEDINGS

thal all rights, duties, poWers and obligations of. JISCO in relatlon to such Fund or

+workmen and employees-of JJS"‘O wIII bs treatsd as. having been continuous for the

purpose of the sald Fund or Funds,

'

A!.i legai proceedings - of what'soever”n'ature by .or agatnst JISCO pending andlor
arrsmg aL“tne Appornted Date and relatlng to the Remaining Business as and from
the Eﬁer‘tlve Dat ‘e s" " ta contlnued and enforced by or “agalnst' JVSL In the

:mner and to the c.™a extent as would or mlght have been contrnued and
enforced by cr agarrt, ,rbuO ‘

JVSL unds-takes to have all legal or other proceedlngs lnttlated by or against JISCO

- referred to In sub-clause 33.1 above transferred Into Its name and to have the same

34

continued, prosecuted and enforced by or againat JVSL to the exclusion of JISCO.

CONTRAGTS, DEEDS ETG. __ ’ .

Subject 1o the other provlelons ot thls Scheme, all oontracts, deeds, bonds,
agreements and other Instruments i any, _of whatsoever nature relatrng to the
Hemalning Business and to which, JISCO fs party and subslstlng or havlng effect on

the Effective Date shall be in full force and eﬁect agalnst or In favour of JVSL, as

the case may be, and may be enforced by ¢ or against JVSL as fully and effectually

as If, instead of JISCO JVSL had been a party therato. JVSL shall enter Into and/or
Ieeue and/or execute deeds, wrltings or oonﬂrmatlons or enter tnto any
arrangements, conﬂrmations or novatlons, ln order to glve tormal effect to the
provislons of thls Scheme, if so requlred of becomes necessary JVSL shall be

deemed to be authortsed to execute any such deeds. wrltlngs or contirmaticns on

~behalf of JISCO and to implement or carry out all tormalltles requlred on the part of

JISCO to give effact to the provrsrons of this Scheme.

35

_tranSaction'or 'oroceedings already concluded by JISCO in relation to the remaining

SAVING OF CONCLUDED TRANSACTIONS
The transfer of properties and liabilities under Clause 27 above and the contlnuance

of‘proceedi'ngs by or against JVSL under Clause 33 above ‘shall} not affect any
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: With eifect from the Effective Date. the name of Jindal Vljayanagar Steel erlted

-—-l‘l N

business on or after the Appointed Date tilt the Effective Date, to the end and nte:.:

that JVSL accepts and adopts all acts, deeds and things done and executed by

JISCO in respect thereto as done and executed on behaii of itself.”

WINDING UP

4

On the Scheme becoming effective, JISCO shail be dissolved without being wound

.-up.

PART'S ~ Other Terms and Conditlons

' CHANGE oF NAME :

1

shall be changed to "Jindal Iron & Steel Company Limited "

APPLICATION TO HIGH COURT

JISCO, - InvestCo and JVSL shall wlth al reasonable dlspatch make eppilcairons

under Sections 391 and 394 ot the Act and ether applicable provisions oi the ‘Act to

the Bombay High Court and Karnataka High Court' for seeking epprovai of the’
Scheme Co

.M.ODIFICATION OFI AMENbMENTS TO THE SCHEME

JISCO InvestCo -and JVSL by thelr respectlve Board of Drrectors or any Committee
constltuted by the them may assent to any modiiicattonslamendments to the
Scheme o 'to any conditions or Iimitatlons that the Bombey High Court andlor
Karnataka High Court and/or eny other authority may deem fit to direct or |mpose or
which may otherwise be considered necessary desireble or epproprtate by them

JISCO InvestCo and JVSL by their respective Boards .of Directors or any

Commtttee constrtuted by them be and ate hereby authorlzed {o take aII such steps

- as may be necessary, desirable or proper to resolve any doubts, dn‘flcultres or

questions whether by reason of any' directive or .orders of any other ‘authority or
otherwise howsoever arising out of or by viriue of the Scheme or implementation -

thereof and/or any matter concerned or connected therewith.
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*40.1

* . ’ ' . ) ’ :. ‘ , — 2 2 -
‘CONDITIONALITY OF THE SCHEME -
. This Composite Scheme is and shall be conditlonal upon and st"rbject to: B

The requlsite consent, approval or permission of the Central Government or any

| / other statutony or regulatory authority, which by law may be necessary for the

40.2

140.3

40.4

B
3

a

42 "

Implementation of thts Schemae.

‘The approval by the requisite majorities of the classes of persons of JISCO,

tnvestCo and.JVSL as directed by the" Bombay High Gourt and Kamateke High

Court under Set:tlon 391 of the Act,

’

Scheme being obtained.

The pl'OVISIOI‘IS contained in this Scheme are inextricably lnter-llnked with the other

prowsions and the Scheme constitutes an Integral whole. The Scheme would be‘
given effect 1o only if is approved ln its entirety unless specifically agreed‘otherwise

by JiSGO. JVSL and IntiestCo by their respective Board of Directors. or any .

Commitiee constituted by them.

EFFECT OF NON-RECEIPT OF APPHOVALS

tn case the Scheme ts not sanctioned by the Bombay ngh Court andlor Kemataka

' High COurt, or in the event any of ccnsents approvals permlsslons, resolutlone.'

A

agreements. sanctions or ccnditions enumerated in the Scheme not belng obtslned o

* or complied or for any other reason, the Scheme cannot be implemented. the

. Scheme shall become nult and vold, and 'JISCO:and JVSL shaii bear the entire cost -

charges and expenses in connection wtth the Scheme equetly untess otherwlse _'

mutually agreed

COSTS CHARGES & EXPENSES

erls!ng out of or incurred in cerrying out end imptementing this Scheme and matters

incidental thereto shall be borne by JVSL.

All other sanctions and orders as are legally necessary or required in respect of the.

Ali costs. charges. texes includtng duttes. |evies and all other expenses. if sny '




- purpose, then such warrants shall explre.

Schedule 1
(Refer Clause 17 & -

Terms of Issue of Warrants

!

The holder of warrants wili be entitled to apply for and be allotted 1 (one)
equity share of thg Company per warrant on or before 1st April 2008 '

The Board of Direbdtors shall determine a record date for this purpose and'
also a reasonable period (not being less than 1 month) within which the

* warrantholder. should apply for the equity shares. The warrantholder will

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 entitiement agalnst warrants to apply for the equity shares
is ‘not exerclsed within the perlod " determined by the. Oompany for this!

|

stated above and the price’ for such entitiement wrll automatically get:

. adjusted upon allotment of Bonus or Equrty Shares on a Highte basis by the

Company.

' The Warrants are. tradeable and for whlch purpose applicatlon for Ilstlng wIII
be made to the stock exchanges where the equlty shares ot the company '

are Ilsted

This warrant by ltself does not glve to the holder(s) hereof any rlghts ot
"shareholdere of the company.

R}

The equity shares issued as above shall rank pari passu in all respects with .
the thep exisiing Equlty Shares of the Company The warrants and equity.
shares shall be?subject to the' Memorandum and Artlcles of Association of
the Company. : ‘ . :

All the communlcatrons in respact of this warrants should be addressed to
the company at its registered: otﬂce at P 0. Toranagallu. Sandur Taluk, Dlst .
Bellary - 583123, Karnataka. ¢ ¥ . :

: The entitlement’ to apply for and be allotted equity shares of the company as[ | "
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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 Compannes Act, 1958;

(1 of 1956) ;
A_ND ‘o

In the matter of Section 391 £a. 394 of the
Companies Act, 1956;
| T AND

In the matter of Schems of Amangsment and

~ Amalgamation between Jindal Iron & Steel
" Company Limited, Jindal South West Holdings
', Limited and Jindal Vijayanagar Steel Limited and

their respective members and creditors.

" JINDAL IRON & S'fEEL COMPANY LIMITED

.. Petitioner Company

l'GERTlFIED COPY QF)

ORDER SANCTIONING THE SCHEME OF
ARRANGEMENT AND AMALGAMATION

- Dated this 3" day of September 2004

Filed this 29 day of 0ctobsir;- 2004

'M/S RAJANI ASSQCIATES
' Advocates for the Petitioner

F-4 Panchsheel,

53, 'C' Road, - -






INTHE HIGH eeUHT OF JUDICATUtRElAT BOMBA\I |
 ORDINARY OHIGINAL CiviL JURISDICTION

‘ COMPANY PETITION NO, 543 OF 2005

3 | CONNECTED wm-r |

.J . COMPANY APFLICATION NO. 407 OF 2005

L s —

Q)

© FCertificate /s 32(1) (b) of thé BB 3

- of 1956);

AND

Stamp Act, 1958.
_'Dilico of the
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“’W’r - of ‘Euro lkonlron- _& Steel. Private  Limit

ranenetd! SCHEQuUlE,

This cedificato is subjert io the peovision af

sention §3 {A) of Hoinbay i~ &ct, 1835, 'i" and JSW Power I..lmtted with JSW ‘Steel

Placc.Ce...%‘.'a

Ditu(z.j\

.leited (herelnafter referred 10,4 "Euro |

%\w-_'___ dh | lelted
incorperated under the c_:ornper_tiee Act,

)
)
1956 ertr.t heving its registered. office at ")
Jinal Mansion, 5-A; Dr. e' Deshmukh )

B

Marg, Mumbai 40002& - Peutloner Company

Coram: AM. Khanwilkar J
D_e_te: 30" day of September 2005

UPON the Petition-of JSW Steel Limlted the Petttloner Company abovenamed
‘ Honourable
presented to thlséwmm Gourt on 12“‘ day of August 2005 for sanctlon of: the

Scheme of Amalgamatron ("the Scheme") of Euro Ikon |ron & Steet anate'

irst Trensferor Cempany‘ )

c-u' No Anlet,ggg /aﬁ-

| ST S | "ﬁq.;u- L LITESUYY |

N - in the matter of the! Com anres Act, 1856 (1
Neo -of-faney flokded -\ A1 36— i (

i in the matter of Sections 391- to.394:0fthe

Y ln the tter of ‘Schiame of ‘Amal amatton
i b d \\-\\-é\t‘&."r‘\':c\f—g. oy

™ \M..T\-wemd-n o WY

°"3
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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 (heretnafter.

referred to as- "JPL" or _“the Third Transferor Company"). (herelnafter Ftrst
Second and Third Transteror__Company collectively known as ‘the Transferor
Companies’) with JSW Steel Limited (hereinafter re_terred to as "JSWSl." or “the
Tran‘sferee Company” or “the Petitioner Cornpany") AND for other consequentia't

religis as mentioned in the Petitiori AND the said Petition being this day called on

for hearing and final disposal ANC UPON READING the said Petition and th_e__
Affidavit'of" Mr. "'l'.ancy Va'rghese Asst, .Company Secretary of the-PeUtiOner't .
Company sworn on 5"‘ day of August 2005 veniylng the said Petttlon AND |
UPON FlEADING the Afftdawt of Mr. Sanjay Isranl, Advocate of Rajam'

' Assoctates Advocates for the Petttloner Company, dated 8"’ day of September

2005 proving service of the notlce of the date ot hearlng of the Petltton upon thel S
Fleglonal Dtrector Department ot Company Affa:rs Mumbat Maharashtra. and

also prov:rg publlcatton of the notlce of the date of hearlng of the Petltion in thei . S
tssue of the "Free Press Journal" in Engtlsh ‘dated 19"’ day oi August 2005 and_ _ ”
' “‘NavShaktl" ln Marathi dated 20"‘ day of August 2005 AND UPON: FIEADING the:

| order dated 24"‘ day of June 2005 made by thls Hon'ble Court ln Company |

Application No. 407 of 2005 whereby the- Petlttoner Company was directed to o

convene meeting of the Equlty shareholders, Preference shareholders, Secured

credttors and Unsecured creditor of the Petltloner Company to conslder and -

approve the proposed Scheme of Amalgamation AND UPON FlE.ADlNG the

Affidavit dated 18h day of June 2005 of Mr. _Haman Madhok. Alternate Chairman

appointed for the meeting of équity shareholders, Preference sh'areholders.

Secured creditdrs and Unsecured credttors of the Petttioner Company prowng

: publtcatlon of notlce convenlng the meeting of Equny shareholders. Preference '

shareholders, Secured creditors and Unsecured Credltors in the issue of “Free
Press Journal” in EngIISh and “NavShakti" i in Marathl both dated 4" day of July
2005 and also. proviug. cltspatch of the. notice convening the meetlng o Equtty
shareholiders, . Preierence _shareholders, . Secured credltors and . Unsecured
creditors of the PetttlonergCompa_ny'AND UPON ,;FlEA_DING_ the_Pteport____of Mr.

"Raman Madhok, .Alter_na‘te,-._Qhairman_-',-;apgo,lntedj_,.for.';,the; meeting of, Equity
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shareholders Preference shareholders Secured credttors and Unsecured
rd
creditors. of the Petitioner Company dated 3 day of August 2005 as to the resuit
of the said meetrng of Equrty shareholders, Preference shareholders Secured

Credrtors and Unsecured Credrtors of the Petrtroner Company AND UPON

—FIEADING Affldavrts dated 3r§ay of August 2005 of Mr. Raman Madhok verifying

the sard reports AND IT APPEAHS from the Charrman s reports that the Scheme
of Amalgamatton has been approved unanrmousfy by aII the Equity
Sharehotders, Preference Shareholders, Secured Credltors and Unsecured

Crecdlrtors of the Petrtloner Company AND UPON READING Affidavit dated' '

j_day of September 2005 of Mr. V Sreenrvasa Ftao, Fiegronal Dtrector Western

: ' Fieglon Department of Company Affarrs statrng that the Scheme is not prejudrcral

 fo. the rnterest of members and creditors of the Petrtroner Company AND UPON

: HEAFIING Mr. Virag Tulzapurkar, Counsel instructed by Mr. Sanjay Israni of M/S

'Flajani Assoctates, Advocates for  the Petitioner Company and
~ and Mr. M.M. Soswami

" ‘_er. @.J .. J dy ; with Mr R C. Ma.ster L PaneI Counsel, Instructed by

' Dr T.C. Kaushik for the FfegionaI DIrector, Department of Corr.pany Affarrs.

V -7 Maharashtra. Mumbai who submtts to the Order of the Court AND no. other
perspn or persons entrtled to appear at the hearing of the petrtron appeanng thrs .

' "_"day afther in ‘suppart of the petltton or to show cause against the same AND .

THIS COUHT DOTH HEFIEBY SANCT ION the said arrangement embodred in

. the Scheme of Amalgamatron between Euro Ikon Iron & Steel Private Limiled,

Euro Coke & Energy Private Limrted and JSW- P_ovver errted. the Transferor
Companfes with JSW Steel LImrted the Petitioner Company as set Iorth in
, Exhlbit ito the Petition and also in schedule hereto AND THIS COURT- DOTH
HEREBY DECLARE the Scheme of Amatgamation to be binding on Euro lkon
and Euro Coke and JPL and JSWSL and upon the shareholders and creditors _
AND THIS COURT DOTH OHDEH that with effect from 1 day of Apnt 2005
- {hereinafter referred to as the "Appointed Date’), the entire business and whole

of the undertakings of the Transferor Companres_rncludrng all rts properties and

..'..;asset's;.(f.vheth‘er movable’ or immovable, tangible or intangible) of whatsoever

nat,ure'such as licenses, permits, quotas, approvals, lease, tenancy rights,

permissions, incentives if any “and all. other' rights, title, interest, contracts,
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‘consent, approvals or powers of every kind nature and descriptions whatsoever

shall under the provisions of Sections 391 0 394 of the Act and pursuant to the

orders of thé Bombay Hrgh Court or any other approprtate authonty sancttontng E

‘this Scheme “and ‘without further.act, instrument or rdee,d, but s_ub_ject--to the -

charges affect_ing the same as on the Effective Date be_transte.rred' and / or.

deemed to be transferred to and vested in- the Pet:ttioner-- Cornpa't'_t'y- so as to'-

become the properties and assets of the Petitioner 'C'ornpany andf'provlded‘ that

4

without prejudice to the genarality-of the toregoing and, tor the removal of doubts _

it is hereby expressly clarified and agreed that ali the tangible movable assets
b_eiongrng to the Transferor Companles including all movable-=- plant and;_, o
machineries as certttied by a chartered engineer, cash |n hand stock in trade

and atl tangtbte assets of srmrlar nature not embedded tn earth end capab!e ot '

[ T

passmg by manual deltvery. shall be delwered to the Pettttoner Company by -
Yhendrng over possesston thrcugh manual detrvery 'AND THIS COUFIT DOTH;,. -
FURTHER OFtDEFt that wrth eﬂect from the Appointed Date, all; dutles and, o g
‘:obtrgatrons of the Transteror Companres tnctudtng obtlgattons under contractual,;f‘.

arrangements of JPL with, power consumers notwlthstandlng the eventual equlty L

“holding of the power consumers ‘in - the Petlttoner Company fcttowrng e~

x

impIementation of the Scheme all’ debts. ltabtllttes and contlngent llabllltles. 13

o on the close of buolness on the date precedtng the Appornted Date whether or
“not provided in the boo'ts ot the Transteror Companles shali be deemed to be the .

~ debts, ttabtlrtres duties and ‘obligations ot the Pettttoner Company and lt shall not

be Necessary to obtarn the consent ot any thlrd party or other person who isa

party to any contragt or arrangement by virtue of whtch such debts ltabrlttles,,

- contingent Irabilrttes, duties and obligations have. artsen tn order to glve eﬂ‘ect {0 -
the provisions of this clause AND. TH!S COURT DOTH FUFtTHEFI OFtDEFt that if..

any . suit, ‘appeal or other“proceedtng ot_ whateyer nature _by or_aga__tnst the"

Transferor Companles is pending, the same shatl not abate or be discontinued of -

in any way be prejudicially affected by reason of the'Amatgamation or by

anything contained in this Scheme, but the- satd suit, appeal or other legal

proceedrngs may be contlnued prosecuted and entorced by or agatnst the

Petitioner Company in" the same manner and to the same éxtent as. it would or
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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 FUHTHER OHDEFt that sub1ect to the other provisions of the Scheme, ail

contracts anciuding contracts for tenancies- and licenses, deeds, bonds,

agreements and. other instruments of whatsoever nature to which the Transferor

Companles isa parly or the benefit to which the; Transteror Companies may be
eligibt_e_. subsistmg or operative immediately on or before the Effective Date, shall

be:in full force and;,effect against or in favour of the Petitioner Company and may

be enf'o‘r't':ed as tuily’ and 'eﬂectiveiy asif. instead of the Transferor Companies, the

' Petttioner Company had been a party or beneficlary thersto and. the Petitioner

Company shail enter |nto andlor issue and/or execute deeds wnt:ngs or

conftrmatlon or enter |nto any trlparttte agreement confirmatlons or novatlons to

give format etfect to the prpws:ons ot this Scheme tf SO requrred or becomes

-necessary and the Petitioner Company shall be’ deerned to be authorised to '~

-..execute any such deeds writings or conﬂrmatlons on behalf .of the Transferor

' Compan:es and to implement or carry out all formalitles requzred on the part of

the Transferor Compantes to, give effect to the provrs:ons ot this Scheme AND
THIS COUHT DOTH FURTHER ORDEFt that upon this Scheme becoming

operative and upon amaigamation of the Transferor Compames in the Petitioner

.Company in terms of this Scheme, the Petitioner Company shall, w:thout any

appllcatlon or deed, |ssue and allot equrty shares, credited as fully paid up, to the
extent tndicated below, to the members of tha Transferor Companles hotding fully
patd un eﬂulty shares in the Transferor Gompanles and whose names appear in
the Register of Members?of th'e'Transferor Companies, on the Record Date or to

such of their . respecttve heirs; executors. , administrators or other legal

-representatwes or other successors in tltie as may be recognlzed by the Board of

Directors of the Transferor Companles in the toliowmg proportlon e every

' eqwty shareholder of Euro Ikon wrthout any further act ar deed. shall be. entitled

to and be aIIotted equaty shares of the Petitioner Company in the proportion of 1

'(One) equ;ty share of Rs 101- each credited as fuily paid up, for every 16
(srxteen) equnty shares heid in Euro. Ikon AND every aquity shareholder ‘of Eurg
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Coke wrthout any further act or deed s‘hall be- entltled to and be allotted eqUIty :

shares of the' Petifi onerCompany |n the proportlon oi 1 (One) equny share of: Fls
10/- each credited as fully’ paid up, for every 19 (Nlneteen) eqmty shares hetd in
Euro Coke AND every equrty shareholder of .JPL wrthout any further act or deed
shall ‘be entitled to and’ be allotted ec\zuny shares of the Petltioner Company in the
_ proportton of 1 (One) equrty 'share of Rs 10/- bach credited as-fully paid up, for

every 25 (Twenty-ilve) equity shares hetd in 'JPL- AND, 'THI-S COURT: DOTH

—

FUHTHEFl OHDEH that the Pétifioner Company shalt record all the assets and

liabhities of the Transferor Companies transferred to and vested in the Petittoner

Company at thelr ’cook valies arid the difference belng the eXcess of the value of' -

the net assets “of the Transferor Companies transferred to the Petitioner

Company pursuant to the ngh Court Order over the face value of shares alloted.

by t the Petitiorier Company shall be credlted to General Flese‘rve a/c AND THIS ‘

COUFlT DOTH FUFlTHEFi OFlDEFt that on the Scheme becomlng operatwe, atl

staff workmen and employees of the Transferor Ccmpaniee in service on the

Effectlve Date shalt be deemed to have become stalt worltmen end employees ‘.

of the Petltioner Company on such dateé wlthout any break or lnterruptlon in their

service and on the terms and condltlons of thelr empioyment not !ess favourable '

than those subslstlng with reference to the Transieror Companles as on the eald -

date AND THIS ‘CQURT DOTH FUFiTHEFi ORDER that the Peiitloner Company.
do file wlth the Fieglstrar of Companles. Maharashtra, Mumbai the oertlfled oopy

“of the Order sanctlonrng the’ Scheme of Amalgamation within 30 days from, the

date f. sealmg thereof for reg stration under Sectlon 391 oi the Companies Act _

1956 .and upon such certn'led copy of the Order. being 8o dellvered the Hegistrar

oi Companies Maharashtra, Mumbal shall- piace all the flles. records and

documents relating to ‘the Transferor Companres v.nth ‘the - fiies. records and

documents reiatmg to Petrtloner Company maintalned by hlm so as to

" consolidate the ' files relatfng to all ‘the- Compantes AND THIS COUFiT DOTH :

EURT ER ORLER that
[aammrvsaemmmexnbeny is reserved to the Petltioner Company and to all

* other persons ‘Tntérestad: in this’ Petition to.apply to this Hon'ble;,Cou_,rthereln as

' and when occasion may-arise for'any’ dirgction that.may}b_e; necessary AN D.THIS .

'COURT“DOTHYLASTLY: ORDER the Petitioner Gompany. do. pay .a sum of
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Rs.2, 500!— (Rupees Two Thousand ane Hundred only) to the Regwnal Director,

" Department of Company Aﬁalrs. Maharashtra Mumbm tOWards the oosts of the
said’ Petmon WITNESS: SHHI Dalveer Bhandari Chlef Justlce at Bombay

. tth oo :
iaforesald thrs 50 day of September "1‘wo Thouaand Five.

- BY THE COURYy
By THESE |

O ForProthonotary& SenldrfMa'st_er ‘

OHDEH sanct:onlng fh Scheme "of

' Amalgamatlon Under Sectlons 391 to 394 of the

Companies Act. 1956 drawn’ on the Apphpatlon,' '

the Petitibnér; ‘having th_ei'ri'--. q:ffi__‘ge'ﬁ’.‘gi'»-"‘.E;,z;;'{'f

)
)
)
by ]\,{1/5.“ RAJANI Assocmés;." ‘Advocates for ).
)_
Panchsheel, 63, ‘C’ Road, Churchgate, Mumbai )
| )

-400 020

‘SCHEDULE
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1.4

1.5

1.6

ﬁs."cr—r =DULE
' Sct;eme'_ot _Amalgamatlon"
Er,r_r_o. Ikonlron &:;;‘.teet;nrivate Limited
I _And
Euro Coke & ,E_n,e__rgy« Private Limited
| JSW Power Limited . -
Cwith

- JSW Steel -:Ltmited

DEFINITIONS

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 Aortl 1, 2008 or such other dateas may be approved by the

High Court of Judicature-at. Bombay or any other approprrate authority.

':‘Eﬂective Date means the date on whrch the certrtred copres of-the Orders of the

‘ ngh Gourt of Judicature at Bombay or any other appropnate authonty under Sectron

391 and 394 of the, Act sanctroning the Scheme are fried with the Registrar of

: Companles, Maharashtra at. Mumbal

" “Euro Ikon" or "The First Transferor Company means Euro |kon lion & Steel

Prlvate lelted a Company lncorporated under the Companies Act, 1956 and having
its registered offi ce at 'The Enclave®; New Prabhadevi Road, Off Appa Saheb
Marathe Marg, Mumbal 400 025. : |

"Euro Coke" or “The Second Transferor Company means.Euro Coke & Energy

anate Limrted a Company Incorporated under the Companies Act, 1956 and havmg‘

| lts reglstered office at "The Enclave’, New .Prabhadevi Road, Off Appa Saheb
' Marathe Marg, Mumbat-400 025.

“*JPL" or "The Third Transferor. Company means. JSW Power Limited, a Company

rncorporated under the Compa,nies Act 1856. and, hawng its reg;stered office at Jindal

" Mansion, 5- A, G. Deshmukh Marg, Murnbai - 400026
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1.7 "JSWSL" or "The Transferee Company" means, JSW Steei Limited a Company .

incorporated under the Companias. Aot 1956 and having its registered office at Jindal

Mansion; 5- A, G Deshmukh Marg, Mumbal 400026

1.8 "Hecerd Date" means-the date to be fixed by the Board of D!rectors of JSWSL for.

the purpose of issue of shares to the shareholders of Euro Ikon, Euro Coke & JPL
1.9 “Scheme” or “the Scheme” or “this Scheme" means this Scheme of

Amalgamation in its present form submitted to the High' Court having jurisdiction at

Bombay or any other approprlate authonty or wrth any modrfrcatlon(s) made under.

Clause 13 of this Scheme. |

1.10 . “Transferor Com panies" means Euro lkon, Euro Coke and JPL collectlvely

2  SHARE CAPITAL

2,1 The Share Caprtal of Euro Ikon as on March 31,2005 Is as under.

4o Rupees in crores

| l- Authgrlsed | |

105 000,000 Equity Shares of Hs 10/- each A - 105.00

| 104 918 100 ECIuIty Shares of Rs 10/- eaoh fully pald up o 104.91

a2, The Share CapItaI of Euro Coke as on March 31 2005 Is as under.

Rupeee in crores

Au hgrlseg 7 ‘
', 100, 090,000 Equlty Shaos of Re. 10/ each 100,00

95,679,580 Eqully Shares of Rs 10/- each fully paldup | . - :95.68 |

23 The Share Capltal of. JPL as on March 31, 2005 Is as undr:

, _ Rupees In. crores :
Authorised _ | '
| 16,60,00,000 Equity Shares of Rs. 10/-each | ' 165.00°

I§sued, Subscnbed and Paid u . . .
7,82, 00 000 Equ:ty Shares of Hs 10/- each fuliy paid up | - 7820
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-..3-"

Subsequently, the Company has issued 8, 18 00, 000 equrty shares of Rs. 10/- each
- fully pard up to |nvestors / power consumers The revised Share Capital of JPL is as

under
E ' : Rupees in crores
Authorlsed : , _

: 16 50; oo ooo Equrty Shares of Rs 10/-each -~ 165.00

24

L8

‘. ssued, Subscnbed and Pard up

w o 160.00

16 00 00, 000 Equlty Shares of Fts 10/~ each fully patd

-.'[he Share. Capitali of _JSWSL as on March 31, 2005 is as under:

Authortsed

.Rupées In crores

| 200,00,00, ooo Equity Shares of Rs. 10/- each 2,000.00
100 00 00 000 Preference Shares of Rs. 10/- each : 1,000.00
I§§ueg, §ubscrrbed and Pald up
12.90.39.142 Equity Shares of Rs 10/~ each fully paid up 7 129.0;t

_ Shares Forfeited (Amount originally paid-up} 61.06

."27."90!34'907 10% Cumulative Redeemable Preference

Shares of Rs. 10/- each _ 279.03

e - 469.13

- JSWSL has |ssued 1,15 27.653 warrants ‘with the warrant holder havmg a right to
° apply for ‘and. be allotted (One) equtty “share ‘of Fts 10/- each per warrant upon

;;"payment of Rs. 160 per equtty share, on or before Apnf 1, 2006
'VESTING OF UNDERTAKINGS

With”~ effect from the Appomted Date, the entfre business and whole of the

_-undertaklngs of the Transferor Companies including all its propemes and assets
'(whether movable or immovable, tang:ble or mtangrble} of whatsoever nature such as

Ticenses, permits, quotas, approvals, lease, tenancy rights, permissions, incentives if

any and alf other ‘rights_,'tit,le.,,lnterest, contra_cts_, consent, approvals or powers of

eVe_ry' kind nature and'descriptions whatspever sha[l under the provisioris of Sections
f- 391 to 394 of the Act and pursuant to the orders of the‘Bombay Htgh Court or any

;other appropriate authortty sanctioning this Scheme and wrthout further act,

L.sttumenf or.deed;-but sub]ect to-the-charges- affectmg the same as on the Effective

Date be transferred and l or deemed to be transferred to and vested in JSWSL SO as

to become the propertles and assets of JSWSL.



3.2

‘thrs sub clause. -

| - -
PHOVIDED that without.prejudice to,the generality of the foregoing and for the

removal of doubts:it |s hereby" expressiy clariffed and agreed that all the tangible
movable assets betonglng to the. Transferor Companies |nciud|ng all movable plant
and machlnerles as certrfred by a chartered engrneer, cash in hand stock in trade,
and: all tanglble assets of similar nature not’ embedded in earth and ‘capable of

passing by manual delrvery, shalI be delivered to the Transferee Company by

handlng over possessron through manual delrvery

Wrth effect from the Appomted Date, all' dutles and oblligations of the Transferor

Companles ancludlng obligatrons under’ contractual arrangements of JPL with power

' consumers notwrthstanding the eventual equity holding of the power consumers in
JSWSL follcwmg the implementation of the Scheme aIl debts. liabilities and
' contlngent Irab|I|t|es as on the close of busrness on the date precedrng the Appomted
Date whether or not prowded 1n the books of the Transferor Companres shall be
deemed to be the debts. I|ab|lrt|es dutres end obllgatlons of JSWSL and it shall not'.:_;_. _
be necessary to obtaln the consent of any third party or other person who i Isa party to:;_;'_j-% PN 3

-'any contract or arrangement by vrrtue of whlch such debts !lablimes contingent Yo

liabilities, dutnes and obllgatrons have arisen in order to grve effeot to the provlsrons 0

'PHOVfDED that Scheme shall not operate to enlarge the securrty for any loan,

B '-"jfdeposrt or. facility created by or avallable to the Transferor Companfes which shall

' vest ln JSWSL by virtue ‘of the Scheme and JSWSL shall not be obliged to create any

'further or addmonal security thereof after the Scheme has become effectlve or

otherwrse, tFurther. the Schame shall not operate to enfarge the securlty for any loan,

' deposus or: facrllty avalled by JSWSL ln as much as the securlty shali not extend to

'the_assets transferred by .the. Tran_sferor Companles to JSWSL | in terms of clause 3.1

above,

LEGAL PROCEEDINGS -

i any suit, appeal or other proceeding of whatever nature by or agarnst the
Transferqr Ccmpanres |s pending, the same shall not abate or be drscontrnued orin
any way be pretudlmally affected by reason of the ‘Amalgamation or by anything
contained in thrs Scheme, but the sa|d surt appeal or other legal proceedmgs may be
continued, prosecuted and enforced by or agalnst JSWSL in the same manner and to
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the same extent as It would or might have been conttnued prosecuted and enforced
by or against the Transferor Compantes as tf thts Schemie had not been made.

5. j._.QQNIRACT.S, -eros AND OTHER thfn'uMENTs

..Subject to.the other provislons of the Scherne, all contracts, including contracts for

.. :-tenancles: and licenses, .deeds, bonds, agreements and other inst'ruments of
'.‘v‘trhatsOetrer nature. to which the‘l,Transferor Companies is a party, or the benefit to

. which the Transferor Companies may be eligible, subsisting or operative immediately

on or beforethe Ette_ctive _Datp,__shatlfbe in tull force and effect against or.in favour of
JsSwsL ‘a.nd may be enforced as fully and effectively as if instead of the Transteror
‘Companies,-JSWS_L_ .,had_.t;t_ee_n_a party or. bene__f_ictary thereto. JSwsL shall enter into

. _fa'nd/or‘i‘ssue and/or 'execute deeds.‘wrlitings.or'conﬁrmation or enter into any tripartite
agreement conftrmattons or novations to whtch the Transferor Compantes will, if

necessary. also be a party in order to gtve formal effect to the provisions of this

i _cheme. I s0 requtred or becomes necessary. Further JSWSL shall be deemed to

o ‘,fpe authonsed to execute any- such deeds, Wrtttngs or conf:rmattons on behalf of the

-Transferor Gompantes and to. tmplement or carry out aIl formahttes required on the

' part of the Transferor Compantes to give, effeot to the provisions of this Scheme

6. 'T.RANSACTH'JNSBETWEEN._APPO]NTED DATE AND EFFECTIVE DATE
6.1 thh effeot from the 'A-ppointed.bat'e and upto the Effective Date,

i) the Transferor Co'mpanies shall carry on and be.deemed to have carried on its
bu.s.iness- and activities and. shall be deemed to have held and stood
possessed of and shall hold and stand possessed of its entire business and

. undertaklngs for and on account of and i in trust for JSWSL

't_‘i)_ o all. the profits or income accruing.or arising to the Transferor Cﬁompanies or
expenditure . or losses. incurred. by -the. Transferor Companle_s shall for all
purposés bg treated and deemed to-be the pjrofits.or incdme orijexpen'diture or
losses (as the case may be) of JSWSL; and

“§ily- - The Transferor Companies shall carry on their business and activities with
reasonable diligence and business .p_rudence' and shall not venture

~intofexpand -any new businesses, alienate, charge, morigage, encumber or

otherwise d'eal".'urith_'.the; assets or.any. part, ther_eoi except in the ordinary

\
course of business without the prior consent of JSWSL.
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9.2

i) Inter company balances, if any. will be cancelled;

| STAFF, WORKMEN AND EMPLOYEES =~ S

interruption in their service and on the terms and conditlons of thetr employment not

. on the said date.

: Gratuity Fund, Superannuation' Fund or any other Specilal Fund or Trusts created or
".'GXIStInﬂ for the benefit of the staff workmen and employees of the Transferor_
-"‘Companies shail become trustslfunds of JSWSL for all purposes whatsoever in A
‘relation to the administration or oper_atton of such Fund or Funds_ or in relation to the - ;_

~ obligation to make contributions to the safd Fund or Funds In accordance with the -

.the end and tntent that all rights, dutles, powers and obligations of the Tran_sfe'r‘or O

_ -8~ .
iy JSWSL shall record ali the .assets and liabilities of the.Transferor Companies

transferred to and vested in JSWS'L at their book values_;

i) The drfference, being the excess of the value of the net assets of the | ;
Transferor Companies transferred to JSWSL pursuant to the ngh court Order
over the face value of shares aliotted by JSWSL shall be credlted to General
Reserve Account;

iv) | ~ In case of any drfferences In accounttng policy between Euro tkon, Euro Coke,
JPL and JSWSL the accounting poltcies tollowed by JSWSL will preva1| and
the dlfference til the Appointed Date wtll be quantlﬂed and adjusted in the .

‘. General Reserve Account mentIoned ln sub-clause (Iﬂ) above to ensure that
' the tmanclal statements of JSWSL reﬂect the ﬂnancia! posltlon on the basis of _ !

k 'consistent accountlng pollcy

l

I
become staff workmen and employees of JSWSL on such date wtthout any break N '

I
less favourable than those .subsisting wlth reference to the Transferor Cornpanles as

It is expressly_ provided that, on the Scheme becomlng-effeotive_. the Provident Fund,

provisions thereof as per the terms provided in the respective Trust Deeds, if any, to

Companies in relation to such Fund or Funds shall become those of JSWSL. Itis 7
clarified that the services of the staff, workmen and employess of the Transferor- ‘
Companies will be treated as having been continuous for. the purpose of the said ‘ l

Fund or Funds.
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13.

-._q.--

* SCHEME GONDITIONAL ON APPROVAL/SANCTIONS

The Scheme is conditional upon and subject to: :

iy Tt_te requisite consent, approval or riermission of the Qe‘ntral ‘Goévernment or
any other statutory or regulatory authoﬁty. which by law may be necessary for
the implementation of this Scheme. - .

ii) Approval by requtsite majority of tha mempers of Euro Ikon, Euro Coke, JPL
and JSWSL as may be directed by thé High Court of Judicature at Bombay or

_ any other appropriate authortty l-

iii) Sanctions and Orders under the provisions of Sectlon 391 read with Section

394 of the Act betng obta:ned by Euro ikon, Euro Coke, JPL and JeWSL from

the High Court of Judlcature at Bombay or any other approprrate authority.

WINDING UP

" On the Scheme becoming effective, the Transferor Companies shall stand dissolved

. without being wound up.

APPLICATION TO THE HIGH COURT

Euro lkon, Euro Coke, JPL and JSWSL shall, wrth all reasonable dispatch, make
applications to the High Court of Judicature at Bombay or any other appropriate

.authority. under whose Jurisdiction the registered officgs of Euro lkon, Euro Coke, JPL

and JSWSL are sttuated for sanctioning this Scheme of Amalgamatron under Section

3N and ‘Section 394 of the Act.
MODIFICATIONSIAMENDMENTS TO THE SCHEME
Euro lkon. Euro Coke JPL and JSWSL by theu' respectlve Board of Directors may

'. make andlor consent to any modlftcatlons.! amendments to the Scheme or 10: any

condittons or limitations that the Courts or any- other authority may deam m to direct.or
tmpose or whtch may otherwise be considered necessary. desirable or appropnate by

them {i.e. the Board of Dlrectors) Euro lkon, Euro Coke, JPL and JSWSL by their

\\
- respective Board of Directors shall be authorlsed‘tostak\e atl such steps as may be

necessary, desirable or proper to resolve any doubts, drﬁrcult:es or questlons whether -

- by reason of any directive or order of any ather authority or otherwrse however arising

“out of or under or by virtue of the Scheme andlor any matter concerned or connected

therewith,
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15.

| 'JSWSL shali bear and pay ail costs. charges. expenses. taxes rncluding du.tiﬁs.- |

--ia'-

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

I the.eve’nt of any of the seid sanctions and apprOVaIs referred to in Clause (10) not

. .iudicature at Bombay or ‘such- other: ccmpetent authority. this Scheme shall stand

revoked cancelled and’ be‘crhceitect. save and except in respect ‘of-any act or deed

done prlor thereto as is contempiated hereunder or as. to any rrghts ‘and/ or iiabihtres

' which might haveserrsen or accrued pursuant thereto and which shali be governed

end be preserved or worked out as Is speclilcally provided in the Scheme or as may

- otherwrse artse In Iaw Each party sha!i bear and pay its respective costs, charges

| "and expenses ior and or in connection with the Scheme
COSTS. .

.Ievres etc in connectlon wrth the Scheme B T ST '. 'irf'r'i"' '
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ngel Guﬁpahy‘Liﬁited (“Trangfgrur bb&ﬁany“i with .

- jem  Gteel Limited (*Transferee Company®) and their
, : L - -

respective ghareholders and creditors.

-~

. o S ' Counuel , appearing on ‘behalf af. the

Petitioners have stated that they have complied

i th \all’ requirements as per directions of this

. | Hgn‘bié Court  and théy. h;ve' fil&d" neceésary

l ' : a%fida;ita ol _cpmﬁliance in the‘Cuurt. .Hawévquzr
Petiticner Company also undertakes to :nmply"wjkﬁé {
'311‘ Eﬁatutovy rq@qirementé it hnygr as 'réqﬁiredl'

uwnder the Companies Act.

. . _ ‘ .
& . ’ Upon pavusal of the entire m%tavial_placgd, ~ E
I -F - : © on. re:mrﬂa, ~ ghe Scﬁéme prearé to be fair and

N ressonatyrle and in not vinlafive ot %ny probisinhs:

) af  law  and Is nmt‘cﬁhtrary to an? publit puliﬁyJ
Momepvar, " Both lthg.-ﬁegiunai Directnr‘ and thé.
afficial Liquid;tn;'ﬁgfé %fatedlthat tHe.QFheme as
pronos e is .in the interest of . sharg _hcldérs;
creditors and the public. I
9. The Regional Difectmr has vide Paragraph.

Nmuﬂ' mfﬁ Mis ﬁffldavit. hasl s;ated that the
i} Petiggmnar - Company m;y-be directed to furniﬁh ar
L :
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undertaking as regards compliance with Accounting
Srandard 14 iaﬂuéd by the Institute of Chartersd
_ _ . . \
Avcountants  of ifndia. The Counsel appe#ring . for
tng PEFitiDﬂEP undertakés'éhaﬁ‘necesgary disclosure
bequiwements' under the said Hﬂcpunfing Stanﬂard 14

woule be complied with and the said andevtaking 1s

acigpted. : ' o o J
€ Coungel fur  the Petitioner Companies

intorms the Court that the Petitionz2r shall comply
with the provisions of law as uphgld by the Caurts

of Lau.

7. One Daehak qumgP Shah (Interveﬁer)
apﬁeawed mn 15th Fepruar} EQﬁa‘and sought a ﬁnpy of
the Ualuatiqn Reﬁort\ As directed by ovder dated
19th Fnbhuarﬁ LBhB the Petitimnér has furnished :a
copy  thareot. The Intervener was cirected to file
atfidavit by iath Faepruary 20888, The Intervener
hﬁﬁ +urnished%a copy of his a+fidavit anly'on 26th
Fabruary 20O8 Lo the Petitioner. Ancther affidavit

af the Interverer dated 9th Februéry 2045 mas fited -

“in the Court to which the Petitioner has filed a

‘reply  affidavit dated 2Eth February 2008, The

+ ’ .
Jaluaticn report was inspected by the - Initervener
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. ‘ arel  a G thewemf.wéglrurnl hud-tu-him.
b
v ‘ . ‘B.'J _ j\ChunﬁQl.‘ appearirng _qn:‘ bghalf of _.thé
ot ‘\ ’slﬁetiyémner. mumpany'l hagf"ﬁuﬁﬁiﬁﬁéd  Tthat 'tha 
: : . -‘1ntervener ié‘hﬁlding unl& 253'equ;ty-sharea‘mf:the‘
i i ' ﬁaﬁ£f1ﬂnev Luﬁpnny repreaentxng leaﬁ th;n‘ @ AEHLA
1 ot the tota equxty share capxtal of the Petitidner.

Lompanty . T ﬁhé Court convened mesting held an

Deeembuyr @B, 2@/ the shareholders of  the
: , Peviticner G&mpany have appruved'the Scheme by aﬁ

QVEP[WE]ElHQ ma;ur:Ly af 9. B”% af the shareholders'
present in the meet1ng.- The Pet1t15nnr Lompany has
already cﬁmhliéﬂ with a1l the ‘1pru:edural
revjusrament.

'ngnifirantly; the said intervener has not

guﬁen ] appeur befure the Lourt mhen the matter

' wa
5 4 : I '
o ey Iﬁﬁ ualled aut in the muwn:nq seaslon as well as -
P 7/ A o : r
?q&gi/.*fmr the wecond time aTter the lunch break ‘today.

LAw a8 reguldl, no submission has been put—torth on
bebalt “of the inbtervener when the matter is called
§ out for hearing."-lncufar as the stand taken in the

peply  atfillavit dated 9th February ZBES and 19the

F@hrdary SEAR ot the intervenery the same:is devoid

-

- 7

of meribs.i am.in agreement with the submission of
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'tHe

i

1- ' the Fafltiaﬁav thﬁt éia  aspe#ﬂs aré' nat
r#lévant tp'thggscheme_ahd‘iﬁa sanction. _H&réavér;'

- the:'Putit1mnew have adequatgly.reﬁligd‘ the. Eame

- 1 . -wide a%TidavitLdated Fehruar?,ﬁﬁ@ﬁt :Sﬁffice iﬁ‘ﬁc
observe that althuugh the intervéneb ié nota ﬁusv

-~

body, hewever, has raised frivolous objeciions and

not come  forward, to subsiantiate the same ak  the

hedring of the petition.

- . 1E. . There is nn-qfhér anectiqﬁ tc the Schemﬁ
T save and except aQ stafed'in_Parggrapn‘ﬂﬁ.é ot fhe

attidavit of Regimnai Dire;tﬂr and since ali tﬁe

paquiﬁife ﬁtétﬁtnry- compliances rhager_'ﬁeqn

// . fﬁifillpd, Cﬁ#pany'Petitiqn N0.31 of EMQE filed.by.

the Transteror Lompaay is made ausolute in teévms o

qraver olanses ta) o (d).  Company Petitian Mo.R2 .

DRsE T led Ly the Tranﬁferee'cwmﬁany{ is made

frsolubte in terms of praver clauses (ad and (c). -

il. The Petitioner Uompanies to lodge & copy

of this order &nd the Scheme witﬁ thé‘ ﬁnnégrnéd
‘ﬁuperintendent ‘ot Stamps for. the_-puﬁpasé - of
'djudicatiun of shamp dﬁt} ﬁayable,‘if anv}'dn the
E ame withxnlﬁﬁ daysz of obtaining the certified copy

and/or an autnenticated copy of the ordar.

-
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- N )
v 1 . The  Petitvionera in  all tll.n.a-a ; Campany
- . - Petitions to pay cost ot Rua.S,068/- (Hupees' Fiva
. R o P ] ' .
. ]'.hbu‘n/ill";;:’) each tn.%\fh'e"Re}jiﬁiu"'i'a'.l' Birector inall tha
Petitibhﬁ' ard to the Ofticial Liquidator b; “the
\ ‘Pé#itibner_ln‘the Petitions filed by thg'fbénsfqrur'
| ;UUmpgﬁy. Conts td;he'paid #itﬁin tour wéekﬁ frnm‘
L  boday. | | |
- 1% E 'piliﬁg and igsuan:e of the drawn,dp drdaﬁ
is- ﬁiﬁpbnﬁeg\'wiﬁh.: all éuthuritiég cﬁﬁceéﬁeq 'fn;
| (. | ‘art on a cnpy;af this order dﬁlyiauthﬂnticated ‘byé
5 | ; the Registry. | h

A .M. KHANWT LKAR T

? /-.I..
:
e .
1
Curtified t» be TRUE COPY
R o - For RAJESH tHAH & CO, -
) Aqchni for the Poﬁtiomrl%ppliclm ,
- \






SCHEME OF AMALGAMATION
OF |
SOUTHERN IRON AND STEEL COMPANY LIVITED
WITH
JSW STEEL LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITOlRS

Preamble-

The Scheme of Amalgamation (;‘the Scherne") is presented under Sections 391 to,
394 and other applicable provisrons of the Companieo Act, 1956 for the merge. of
Southern Iron and Steel Company Limited ('StSCOL') a c@mpany lncorporated
under tie Compantes Act, 1956 and having its Registered Oche at Jlndal Mansmn

' 5A, Dr. G. Deshmukh Marg, Mumbai -~ 400 020 with JSW Steel Limited ((JSWSL),
A

company incorporated under the Companies Act, 1956 and having its Reg.is_tered

_ffice at. Jindal Mansion, 5A, Dr. G, Deshmukh Marg, Mumbai — 400 026. .

1. Definitions

* In this Scheme, unless inconsistent with the subject or context, the following expressions

1.2 "Appdinted Date” means the 1st day of April 2007 or stjch olher date as ma'y be

approved by the High Court.

1.3 “Effectuve Date” means the date on whtch the certified copy of the Order of the
ngh Court of Judlcature at Bombay under Sections 391 and 394 of the Act
sanctlonlng the Schems are filed with the Reglstrar of Cqmpanles. Maharashtra at

Mumbai by SISCOL and JSWSL.



1.4

1.5

1.6

1.7

1.8

1.9

1.10

. and JSWSL CCPS |ssued pursuant to this Scheme.

"High Court" means the High Court of Judicature at Bombay or such other High‘ ,

Court having jurisdiction in the matter.

“JSWSL" or “the Transferee Company” means JSW Steel Limited, a company

lncorporated under the Companles Act 1956 and having its registered office at | |
-
Jindal Mansion, 5A, Dr. G Deshmukh Marg, Mumbai ~ 400 026. t
|
|
|

“OCL Lentiere” shall'mean_lenders as on April 1, 2007 who have collectively ‘

given optiohally convertible toan to SISCOL.

“New Preference Shares" shall mean and include JSWSL Preference Shares

“Record Date" means the date to be fixed by JSWSL for the purposes o‘@ﬂle .
and alIotment of equity and preference shares of JSW3L to the shareu, er of .

SISCOL, under the Sch_eme upon merge_r of SIS_COL into JSWSL. E -~

o ' | ‘%‘ B o
"SISCOL” or “the Transferor Company" means Southern !ron and i ‘ ‘

Company Limited, a company incorporated under Companies Act, 19586

having its registered office at Jindal Mansion, 5A, Dr. G. Deshmukh Marg,

- 400 026.

“Scheme” or “the .Scheme” or “this Scheme”" means this Scheme |
Amalgamation in its present form with or without any modification(s), if any"rnade.

as per Clause 14 of the Scheme.

“All terms éﬁd wards not defined in this Scheme shall, unless repugnant or contrary

- to the context or meaning thereof, have the same meanlng ascrlbed to them under

the Act, the Secuntles Contracts (Regutatron) Act, 19% the Depositories Act, . Teo
1996 and other applrcab[e Iaws rules, regulations, bye Iaws as the case may be,

including any . statutory modlftcatron or re- enactment thereof from time to time.




2 DATE OF TAKING EFF{ECET AND OPERATIVE DATE
The Scheme set out heréitiniin its present form or with any n1odification(s) .approved
or imposed or directed by the High Court of Judicature at Bombay or made as per
Clause 14 of tI%e Scheme,?shali' be leffective from the Appointed Date but shall be
\ ﬂo;:erative from the Effective Date. | | |
'3 SHARECAPITAL
3.1 -The share capital of SISCOL as at Marcl": 31, 2007 ls as under:

Rupees in crores

Authorised Capital

40,00,00,000 Equity Shares of Rs 10 each | _ 400.00
| g . B R
| 10,00,00,000 Preference Shares of Rs 10 each ' 100.00
. T T T e T 500,00
g ) \ ‘ i 7 o | Total . %0

‘ 5
) _ Fued

i - ) - - A - - . .
| /4ff6.70,31,923 Equity Shares of Rs 10 each - 267.03

99,00,000 11% Redeer‘:nable Cumulalive Preference

Shares of Rs. 10 each : ‘- . | : 3.90
~~- O\ 5 _ '

@ | }f‘ﬂ . - Total | 276.93

' v-,"4__5{-/Sul::sr:.ribed and paid up capital

&’ ‘-'.‘\.l y : 1
. — 2" | '26,70,15,685 Equity Shares of Rs 10 each fully paidup ~ | 267.02
t . : : l
: 99,00,000 11% Redegmable Cumulative Preference | - 9.90

Shares of Rs.-10 each fully paidup.. . . .o

| -
H

Total , 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):



‘ - " Total

"Authorized Capital

200,00,00,000 Equity Shares of Rs. 10 each

. 2,000.00

100,00,00,000 Preference Shares of Rs. 10 each

1,000.00

! [~Rupees in crores
Authorised Capitat
40,00,00,000 Equity Shares of Rs 10 each 400.00
10,00,00,000 Preference Shares of Rs. 10 each " 100.00
250,00,00,000 Praference Shares of Re. 1 each 250.00
Total 750.00 !
Issued L
., I
. N |
29,26,63,531 Equity Shares of Rs, 10 each 292.67 |
99,00,000. 11% Redeemable: Cumulative Preference 9,90 l
Shares of Rs. 10 each
Total 302.57
Subscribed and paid up capital . e
| PRSP < ay
29,26,50,293 Equity Shares of Rs. 10 each fully paid up Vo 292%
ag ON NON - 11% ° RPadesmable  Crevdatiies Deelsrmanes t _ ’-"’7‘”_
| Shares of Rs. 10 each fully paid_uﬁ) 'énf?
L . NS ’



Total 3,000.00

Issucd, subscribed and paid up

16.36.76,613 Equity Shares of Rs. 10 each fully paid up 163.98
! _ -

Equity Shares Forfeited: 61.03

27.90,34,907 10%. Curﬁuletive Redeemable Preference 279.03

Shares of Rs. 10 each fully paid up

Sub-Total ’ ) 504.04
Share Aoplication Money _ al 21 .76
Total 525.80

4  MERGER i

4,1 With effect from the openlng of the business as on the Appointed Date the entire
business and whole of the underiakmg of SISCOL, mcludng but not limited to fand
and build'ng, mventones rece:vables. cash and bank balances, mvestments of all"

“kinds (mt:ludlng shares. scrips, stocks, ‘bonds, debenture stock, umts or pass

through czriificates), cash balances with banks, loans, aavances, contingent right.

or benefits, receivab,le.e_‘..‘ benefit ‘of any deposits,-'financial assets, leases, hire
purchase contr\acts and assets, ‘Ien_ding contracts, benefit_ of any security
arrangements, reversioﬁei, powers, autt\oritiee, alletrnents. appr:cwals, bermits and
consents, quotas, rig:hits, entitlements, contraets, licenses (industria! an\d
otherwise) dévelopmen,t rights, whether vested or potential and whether under
~ agreements or otherwisel munizipal { panchayat permissioﬁs includiné obligations
thereunder, tenancies, ari!d ail advantages of whatsoever nature and wheresoever
situate belonging to or ‘er?_njeyed by the Transferor Company, including but without
being limited to trade an]d service‘ne:.mes ane marks, patents; copyrights, des.igns
and other intellectual péoperty rights of any hature whetsoever, authorizations,
: )

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 stard



4.2

4.3

4.4

security for any‘t“nan'cial assistance or ob!igations shall be constrUed as refe ce

transferred to and vested in andfor deemed to be transferred to and vested tn

JSWSL as a going concern, free from all encurnbrances, but subjectrto subsisting

charges and pledges, if any.

All tangible rnova'ble;lassets of SISCOL, u.rhictt are capable of being physically
transferred including :all movable plant and machinery, 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 transfer and vest:ing as aforesaid shall be subject to the existing charges /

i
hypothecatlon / mortgages, if any, as 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 secu_nty documents or arrangements to which SISCOL is a party

wherein the assets of' SISCOL have been or are offered or agreed to be offered as

o

z ¢
after the merger has become effectwe or otherwise, Further the Schem @1%!1 nc(t
operate to enlarge the security for any liabilities of JSWSL, in as mu :
security sha!l not extend to the assets transferred by SISCOL to JSWSL in

of Clause 4. 1 above.

The liabilities ;shalli also, without any further act, instrument or deed be and

transferred to and vested in and assumed by andlor deemed to be transferred to

and vested in and assumed by JSWSL pursuant to tne provisions of Sections 391 o

to 394 of the Act S0 as to become the liabtlltles of JSWSL and further that it shall

not be necessary torpbtaln the consent of any third party or other person who is a

I




L : - party to any contract or arrangement by virtue of which such liabilities have arisen,

. in order to give effect lo the provisions of this clauso,

45 JSWSL may at any tlme‘ 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 wrltings. in favour of the secured creditors of SISCOL or in
. favour of any- other pa:rt_g to any contract or arrangement to which SISCOL. is a
party ar any writings as r:;nay be necess.ary to be executed in order to gi.ve formal
effect to the above provis;ions. JSWSL' shall under the provisions of the Scheme be

deemsd to be authorised:to execute any-such writings on behalf of SISCOL and to

“implement or carry oyt ali such formalities or compliance referred to above on the

part of SISCOL to be carried out orperformed.

46  With effect from the Appointed Date'and upon the Scheme becomi'ng effective all
dcvelopment nghts. statutory hcences. permnssrons approx als or consents to carry

Coon the 0perat|ons and buslness of SISCOL shali stand vestec.L inor transferred to .

SWSL wrthout any further act or deed and shall be appropnately leated by the
tatutory Authoritizs ccncerned in favour of JSW The beneflt of all statutory
and regulatory permlsstons envrronmenta! approvals and consents, regrstratlons

or other |icences and .cc_t'rsents shall vest -tn'_ and _becorne_ available to JoWSL

"pursuant to this Schegne. In so .far as the _v'ariOL_as incentives, subsidies,
rehabilitation Schemes, fspecial swatus and other benefits or privileges enjoyed,
-granted by any' Government body, local authority or by .ény other person, or

availed of by SISCOL, are concerned, the same shall vest witb and be available to

JSWSL on the same teﬁnts and conditions,

R ISSUE OF SHARES CF JSWSL | T
T - 5.1 _ Upon this Scheme becornang effective and upon a'nalgamatlon of SI COL into
| JSWSL in terms of this Scheme, JSWSL Vshall‘, withiout any ap’plication or deed,
issue and allot equity -‘shares, credited as futty' peid up, to the extent indicated

o - below, to the members of SISCOL holding fully paid-up squity shares in SISCOL

and whose names appear in the Regfster of Members of SISCOL on the Record



- 5.2

amount of OCL outstanding is Rs. 236,43,92,184..

S Lk Lo . y
Date, or to such of therr: respectlve helrs executors administrators or other legal-
representatlves or other successors in title as may be recognized by the Board of

Directors of SISCO]J SW L. in the following proportion viz.:

*1 (One) fully paid up: equity share of Rs. 10 each of JSWSL shall be issued and
allotted for every 22 (Twenty Two) equity shares of Rs. 10 each held in SISCOL

(hereinafter fireferred to as “New Equity Shares")" -

Upon this Scheme beccming operative and upon amalga\mation of SISCOL into

-J_SWSL in terms of this Scheme, JSWSL shell. without any application or deed,

issue and allot preference shares, credited as fully paid up, to the extent indicated
below, to the member:s 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

!.c

their respectlve heirs, executors administrators or other [egal representatwes or
/"
other successors in tttle as” may be’ recognlzed by the Board of Dtrectomt(t

bISCOLIJSWSL on terms and condttlons stated in Annexure 1 in the follg ,, P

il

proportron viz.! 5 o N W (8 '.

. - ) - BAY .. .
! ' E if—/’-ﬁ
“1 (One) fully paid up preference shares of Rs. 10 each: of JSWSL shall be issued

and allotted for every 1 (One) preference share of Rs. 10 each held in S!SCOL

(hereinafter referred to as "JSWSL Preference Shares”).

option to. convert the Opttonalty Convertible Loan: (OCl '} either inte equity shares

of SISCOL havrng a faée value of Rs. 10/- each at a premium of Rs. 52/- per

equity share or 10% Cu.multatave Convertlble\Preference Shares (' CCPS) of Re. 1
each of SISCOL con\'f/elrtible into equity shares of SISCOL in the ratio of * equity

share of SISCCL for.etrery- 62 CCPS of SISCOL. As on Appointed. Date, the

) T

[
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5.7

If prior to the Effective Date the whole or part of OCL of SISCOL is converted by

_ SISCOL and / or OCL Lenders by exerclsmg the option of convertlng the same

into CCPS of Re. 1 each of SlSCOL and optlon for convertmg the CCPS into the

_equrty shares has not been exerclsed elther in whole or part either by SISCOL and ‘

1/ or OCL Lenders , then on the Record Date, JSWSL shall issue Cumulative

Convertible Preference Shares (JSWSL CCPS) of Re 1 each on the terms and
\ .

conditions as specrfled in Annexure 2 in the following pro_portlon viz:

" 1 (One) fully paid up JSWSL CCPS of Re. 1 each oflJSWS'L shall be issued and

allotted for every 1 (One) CCPS of Re. 1 each held'in SISCOL"

!

The New Equity Shares tn JSWSL to be issue'd to the members of the SISCOL

. pursuant to Clause 5. 1 above shall be subject to the Memorandum and Articles of

AaSOCIatIOH of JSWSL and shall rank pan passu in all respects, mcludmg dividend,

with the emstlng eqwty 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 atcount with depository narticipant are available to JSWSL. All'’

L. those equaty shareholders who hoId shares of SlSCOL in physrcat 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 committee created thereof.

The New Equ'ity. -Shares to be issuedby JS‘WSL‘ in 'resoect of any"equity shares of
SISCOL whach are held in abeyance shall, pend:ng receipt of lnformatlon from
deposutones viz NSDL and CDSL be held in abeyance by JSWSL T he New Equity
Shares_ of JSWSL shall be allotted to the shareholders on receipt of information
from NSDL / CDSL and the receipt of Application_ Money from eligible

sharehotders. The Equity Shares to be issued by JSWSL in respect of any Equity
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5.9

JSWSL shall appoint in this behalf who shall hold the Sharés in trust gt

Shares of SISCOL which are held in abeyancg under the provisions of Section -
206A of the Act or otherwise shall, pending allotment or settlement of dispute by
order of Court or othen:vise,'be held in abeyance by JSWSL,

The New Preference Shéres-to be issued pursuant to the Scheme shall be subject

to the following terms and conditions:

. @} They shall be subject to the Memorandum and Articles of Association of
JSWSL and shall.rank pari passu in all respect, with the existing preference

shares ofIJSWSL; .

b) They shali 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,df winding up, in priority to the equity

~

shares of JSWSL:

c} JSWSL shall be entitled in future to create and/or issue further 1

shares ranking subsequent to the aforesaid N'ew Preference,&\'

‘The Board of Directors of JSWSL shall consolidate all fra_ctional entitiM. if

any, arising due to the amalgamatif)n of SISCOL into JSWSL in lieu thereof.te=a

director or an officer of J_SWSL or sﬁch other person as the Board of Dj

-

the members entitled to fractioﬁal_ entitlements with the express underst '

My
such director(s) Qr officer(s) or person(s) shall sell the same at such time or=es

and at such price or prices and to stich person or persons, as he/ they/ it may

deem fit, and ‘pay to JSWSL, the net sale proceeds thereof, whereupon JSWSL

"-..,__‘,

shall distribute such net sale proceeds, subject to taxes, if any, to 'tlhe members in

proportion to their respective fractional entitlements.

-10-

#




S 5.12

6.4

5.10

511

JSWSL shall apply to all the Stock Exchanges where thc—: cqurty shares of JSWSL
are currently listed, for the tisting of the New Equity Shares and JSWSL CCPS -

issued pursuant to this Scheme.

Approval of this Scheme by the shareholders of SISCOL and JSWSL shall be
deeimed to be the dué compliance of the provisions o_f Section 31(1A) and the
other relevant and applicable provisions of the'Act for the issue and allotment of .
New Equrty Shares and New Preference Shares rssued by JSWSL to the

shareholders of Slsq.‘,OL as provided in this Scheme

JSWSL may mcrease / modify its authonse.d share capital, if necessary,_to
facllrtate 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 JSWSL

With effect from the AAppointed Date, all the asseits_ ard liabilities of SISCOL

transferred to ahd vested in JSWSL,'sha‘Il be recorded at their fair value. .

¢

" Inter Company balances, if any, will be cancelled. |
' JSWSL ‘shall credit to the Share Capital Account in its hooks of account, the

‘aggregate face va‘lu‘e 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 aid 5.4 of this Scheme.

The Hifference between the'valde' of net assets‘ of SISCOL tiansferred to JSWSL
and recorded by JSWSL pursuant to the High Court Order in accordance clause
6. 1 over the value of bhares allotted by JSWSL pu'suant\to C!aue.es 5.1, 5.2 and
5.4 of this Scheme and aftgr crediting to the Debanture Redemptlon Reserve
(DRR) an amountiequa! to the credit to DRR in the books of SISCOL, in case of

there being a deficit, 'sha.il'be debited to Goodwill Account. However, in case of

there being a surplus, the same shall be credited to Amalgamation Reserve



6.5

(a)

(c)

Accounit. Balance in the Amatgan1ation'Reserve Account shall be utilized to write
off balance in .the Miscetlaneous_Expenditure Account of JSWSL to the extent

possible and thereafter be crediled to-General Reserve Account.

In case of any difftél'ences in accounting policy betwesn SISCOL and JSWSL,\ the

Y

accounting policies" followed by JSWSL will prevail and the difference till the

‘ Appomted Date wili be quantlfted and adjusted in the General Reserve Account

_mentioned eartte-‘ to ensure that the fmanmal statements of JSWSL reflect the

financial position on the basis of consistent accounting poltcy.

CONDUCT OF BUSINESS OF SISCOL TILL EFFECTIVE DATE
With effect from the "Appcinted-'Datie and upto and inciuding the Effective Date:

SISCOL‘shaII be deerned to have been carrying on and shall carry on its business
~

-and activities and shall be deemed to have held and stood possessed of and shall

notd and stand pose essed of all its propertles and assets pertaining to snsc?i_ for

and on account of and in trust for JSWSL. SISCOL hereby undertakes to hefd its

~ said assets with utmost prudence until the Effective Date. _ : m, .

StSCOL shall carry on its buslness and activities with reasonabte\&"g‘grﬂce,

business prudence and shall not except in the ordlnary course of businéss or .

-pursuant to any pre exrsttng obltgatlon undertaken pnor to date of acceptance of

arising or lncurred or suffered by SISCOL shall for all purposes be treated an

deemed to be and acerue as the income or profits or losses or expenditure as the

S

casé may be of JSWSL., -

JSWSL shall be entitted, pending the sanction of the Scheme, to’a‘p'pty to the -

Central/State "Gov'ernment,. and all other 'a_gencies, departments and authorities

~

concerned as are necessary under any law or rules, for such consents, approvals

and sanctions, which JSWSL may require oursuant to this Scheme. o

-12-
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(e) ‘_ SI1SCOL shall not, except in the ordinary course of business or pursuant lo any pre

- existing obligation undertaken prior to date of acceptance of the schemsz by the

P respective Boards of JSWSL & SISCOL or consislent wilth past practice, vary lhe
: | terms and conditions of service of the employees of SISCOL without the written

e consent of the Board of Directors of JSWSL.

8 STAF#, WORKMEN & EMPLOYEES
8.1 On the Scheme becoming operative, all staff, workmen and efnp!oyees of
SISCOL, who are in ;'ewice as on the Effective Date shall be deemed tc have ‘
_become staﬁ workmef'h and employees of JSWS'L with effect from the Appointed
Date, w1thout any break in their service and on the basis of contlnmty of serwc,e
and the terms and conditions of their employment Wlth JSWSL shall not be less
favorable than those .applicable to them in SISCOL. JswsL ‘agrees that the
services of all such employees with SISCOL up to the Effectwe Date shall be

‘ \T& taken into account for purposes of all retirement benefits to which they niay be

gligible in SISCCL on the Effective Data.

/

® / _ | | | .

b it is expressly provided that, on the Scheme becoming ‘effectivs, 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 SISCOL shall become Funds of JSWSL, or shall

) be transferred to JSWSL for all purposee whatsocver 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 provided in the respective Trust Deeds if any, to the end ahd intent that
all nghts, duties, powers and obhgauons of SISCOL in relatlon to such Funds shall
becom those of JSWSL iti is clarified that the services of the staff, workmen and

_ . ‘ empleyees of SISCOL iwill be treated as having been continuous for the purpose of

the said Funds.



8.3

10

101

0.2

. full force and effect against or in favour of JSWSL, as the case may be,

In the event that JSWSL does not-have its own Fuhds in.respect of any of the

above, JSWSL,' may subject to necessary approt/a[s and permissions, continue to

' contrrbute to the relevant Funds of SISCOL unh[ such time as JSWSL creales its

own Funds a' Whlf‘h tlme the Funds and the .nvestment and contnbutlons

,pertalmng to’ staff workmen and employees of SISCOL shalt 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 as would have been continued and enforced by or '1ga|nst
SISCOL. On and from the Effective Date JSWSL shall and may, if |equ|red

|nlt1ate any legal proceedrnqs in relatlon to SISCOL

| ‘ . ' N
E : ‘ . - ' ,-‘x)’:- .t K
- '-'CONTRACTS DEEDS* ETC. ... ... | é:
' Subject/to the other prowsmns of this Scheme, all contracts; deeds,Lbonds

4

insurance Letters of Intent, undertakings, arrangements, pohcnes agreements and

~

other lnstruments, lf any, of whatsoever nature pertaining to SISCOL to which

SISCOL. is party and subsisting or having effect on the Effective Date, shall be in

ke enforced by or against -JSWSL as fully and effectually as if, instead 0

JSWSL had been a party thereto.

JSWSL * shali enter tnto and/or issue and/or execute deeds, writi'ngs or
_ conflrmatlons or enter |nto any tripartite arrangements confi rmatrons or novattons
to WhICh SlSCOL. wntl if necessary, aIso be party |n order to gwe formal effect to-

| the provrsmns of th[S Scheme, .f so requtred or become° necessary JSWSL shall

be deemed to be authorlsed to execute any such deeds, writings or confirmations

~on behalf of SISCOL and to implement or carry out all formalities required on the -

pat of SISCOL to give;effect to the provisions of this Scheme, ) o .

'
1

~14 -
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"

41 SAV!NG OF CONCLUDEDETRANSACTIONS
The transfer of assels and l|abmt|es under Clause 4 above and the contlnuance of
proceedings by or agalnst SISCOL under Clause @ above shall not affect any

transaction or proceedlngs already concluded by SISCOL on or after the
L
Appointed Date tiil the Effecttve Date, to the end and intent that JSWSL aC.CE'ptS

and adopls all acts, deeds and things done and e,cc,c,uted by SISCOL in respecl

thereto as done and execut_ed on behalf of JSWSL.

12 DISSOLUTION OF SISCOL
On the Scheme becoming effective, SISCOL shall stand dissolved witheut being

wound-up.

:1;3\\APPL10AT|0N TO HIGH COURT

l\;iSISCOL and JSWSL shall with al reasonable dispatch make all necessary

)apphcatlons under Secnons 391 and 394 of the Act and other applicable provisions

D3k

g

1

g
f{lyf the Act to the _ngh ourt for seeklng approval of the Scheme.
NI .

14 MODIFICATION OR AME! JDMENTS TO THE SCHEME

SISCOL and JSWSL by thélr respectwe Boards of Dlrectors (the Board’, which

N

"‘\:-99 erm shall include any duly au*honsed Comm:ttee {hereot) may assent tolmake
n ‘
m

-deswable or: approprlate as’ a result of subsequent events or other\mse by them
(I e, the Board). SISCOL 'md JSWSL by thelr respectlve Board are author-ced to
take ail such steps as may be necessary, desirable or pro}:er to resolve any
doubts, difficulties or ques_!thns whatso=ver for carrying the Scheme into effect,
whether by reason of any diréetive or Orders of ahy other autr.orities or otherwise
howsoever, arising out of or under or by virtue of the Scheme and/'or any matter

-

concerned or connected therewith,
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18.3

16

17

CONDITIONALITY-OF THE SCHEME

: Thii_a Scheme is and shall be conditional upon and'stbject to: -

The Scheme being approved by the requiéit_e majorities 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 JEWSL under the said prqvisidns and to the néCessafy Order. -

under Section 394 of the said Act being obtained;

All other sanctions:and orders as are legally necessary or required in respect of

the Scheme-being obtained.

EFFECT OF NON-RECEIPT OF APPROVALS
In the event of an!}l of the said sanctions and approvals referred to in the préceding
Clause not being obtained and / or the Séheme_ not being sanctioned by the

jurisdictional High iCourt'c_Jr' in the event of 'any of the consents, approvals,

. 4 .
’ ] L
permissions, resolutions, agreements, sanctions or conditions enumeri{sd in the

~ :

#\g‘inot be

Scheme not'beingg:obtaihed or for any other ieason, the Scheme ¢

implemented this ‘Scheme shall stand revoked, cancell‘ed'and ?e of no effect,

save and except' in respect of any act or deed done prior thereto as-is

for and or in connectinn with the Scheme.

COSTS, CHARGES 3 EXPENSES
All costs, charages, taxes including duties, levies an< all other expéhées, 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 otherwise

agreed). :

-16 -
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ANNEXURE -1

TERMS AND CONDITIONS OF ISSUE OF JSWSL PREFERENCE SHARES

Face Value Rs.-10 each

Dividend JSWSL Préférence Sharés $hall carry tha right to receive cumulative
preferentiai dividend of 11% per annum of the amount credited as
having beel'n paid és above in respect'thereof for each financial year
of JSWSL with effect from the date of allotment in SISCOL -

Redemption JSWSL shall redeem the JSWSL Preferenca Shares out of the profits

andlor procogds of issue of fresh shares or as may be perrmtted

‘-l

premium o[ HO% along wﬂh dividend accrued up to the date of

‘redemption JSWSL'., liability to the Preference Shareholders shall

stand extinguished ffom the date of .dispatch of the chequesi/pay

order for the redemption amount alonQ with dividend.




ANNEXURE - 2

TERMS AND CONDITIONS OF ISSUE OF JSWSL GCPS

Face Value -

Re, 1 each

Dividend

10% dividend will be payable with effect from April 1, 2007 irrespective of
date of issue/ ailotm_ent of JSWSL CCPS ard subject"t'o declaration of
dividend by JSWSL S

Tenure of CCPS

18 months from date of allotment of CCPS by SISCOL

Call Option* JSWSL shall have'the option to convert 100% cf the JSWSL CCPS into
\e'qu_ity shares (1364'CCPS shall be converted into one equity share having
fécé value-of.F\_’;S. 16 each) at any tiﬁe,during the tenure of JSWSL CCPS
‘ in a single tranche.
Put Option* The OCL Lenders shall have the option to convert 100% of the JSWSL |

-JSWSL CCPS in a single tranche. .

CCPS into equity shares '(1364 CCPS shall be converted into one equity

share having face value of Rs. 10' each) at any time during the tenure of |

il .

- r:‘ 5=
/;:'&r‘ of ¢,

Other Terms

¢ |n the event neither JSWSL nor the OCL Lenders exer?" e‘}ln’éir rAigh't of

( L
- conversion into equity shares of JSWSL during the [e of ,_IS&N;SL
- '.."-‘q

CCPS, the conversion 7 Tedciiipiion shail be governe b&xierms and
. e e

o , ‘ RN LY

agreement as stated in the Amendment Agreement. R

'« JSWSL CCPS to be issued and the equity shares arisin ;qut of
_ >

. Y
JSWSL CCPS on exercising the option to convert, shall 35 bjict te !

lock-in as per guidelines of Securities Exchange Board of

_ * Conversion Price has been determined afte:r making hecessary adjustment ba

the share-exchange ratio as mentioned in Clause 5.1 of the Scheme.

Certified t0 bs TRUE COPY
For BaJESH SHAH & CO,

/g c,(.-c [ -S[\_L\ .

advocate for the Petitionse/applicant
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IN THE HIGH COURT OF JUDICATURE AT g
BOMBAY _ s
5 . o0cCJ | ' e
~ COMPANY PETITION NO. 22 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO. 1222 OF 2007 g
In the matter of Companies Act, 1956 (1 of r
\ _ A
1956); |
" AND ; .
. In the matter of Sectlons 391 to 394 of the |
' ' o Compdmes Act, 19-)6 t
AND' . | ]
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: w. Ly w ,-'( | i
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HIGH COURT, BOMBAY 0220044

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CWIL JURISDICTION |

COMPANY SCHEME PETITION NO 157 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 854 OF 2012
JSW ISPAT STEEL LIMITED
O eessesnnn Petltioner / 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

AND
COMPANY SCHEME PETITION NO 159 OF 2013
. CONNECTED WITH

<ISW STEEL COATED PRODUCTS LIMITED
ol I L aerrereenns Petitioner./ Transferee Company 1

AND
COMPANY SCHEME PETITION NO 160 OF 2013 -
CONNECTED WITH = =
COMPANY SUMMONS FOR-DIRECTION NO 857 OF 2012

JswW STEEL LIMITED
e Petlt_ioner / Transferee Cqmpany 2

in the matter of the Companies Act,
1956 (1 of 1956); E

. 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 I1SPAT Steel Limited
(Transferor Company 1')
AND’ : -

JSW Building Systems Limited
{Transferor Company 2') -

1 Downlosded on - 08/05/2013 10:58:20
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" HIGH COURT, BOMBAY . 0220043

e . : AND

JSW Stee! Coated Products Limited

{Transferee Company 1)

' AND

Jsw - Steel Limited (Transferee

Company 2°)° . .
AND- .
Thelr respective  shareholders and
creditors : :

Mr. janak Dwarkadas and Mr. Dinyar Madan, Senlor Advocates with
Mr. Hemant Sethi i/b Hemant "Sethi & Co,, Advocates for the
Petitioners in all the Petitions. :

Ms. Rajlaxmi PUnjabI I/Q'M;S.Bodhanwaia & Co., for M/s. Ferro Scrap
Nigam Ltd [Creditor].. . ‘

Mr. M.5.Bhardwiaj i/b H.P.Chaturvedi for Regional Director,
Ms. R.N..Sutar, AOL.

MrD.S.5abnis b Lex. Flrmus_."for ‘Breeze Enterprlses Pvt. Ltd

" .E{Objector]. _

Mr. Amitava Majumdar, Mr. Shiv lyer, Mr. Sujan Malhotra ifb Bose &
Mitra & Co.l for M/s. A.L.Ghurlan tron & Steel LLC [Creditor]. ‘

Mr. 'Chirag Mody, Mr. Parag Khandhar i/b DSK Legal for Kalyani |
Steels Ltd.” - L oo _

Mr, ].P.Sen, Mr. Bidan Chandran, Mr. Sumeet Raghani i/b PDS & ..
Associates for Mukund Ltd and Fusion Investments and Financials.’l '

CORAM: Ranjit Mare, 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

Jatilar . . . m

u: Downleaded cn < 09/05/2013 10:69:20 :::CMIS-GC
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'HIGH COURT, BOMBAY . 0220042

Amalgamatibn and Arrangement amongst |SW ISPAT Steel Limited,
Transferor Company No.l, and )SW Building Systems Limited,
Transferor Company No.2, and JSW Steei Coated Products Limited,
Transferee Company No;z, and jSW' Steel Limited, Transferee

Company No.2, and their respective shareholders and creditors.

2] | Learned advocate for the'Petitloners states that the
Petitioner in Company Scheme Petitisn No.157 of 2013 was
incorporated with the main objects to engage in th'é_ business of

: productldn of steel Wi.th.cgré competency being p'roduction'of high
quality steel and Petitioner in Company Scheme Petition N'Qs;l'SB
and 159 of 5.:7.,‘013 -!s presently not engaged in any sigr'{ificant
business .'E;ctivlty. Lea_rne.cj .a.dv_ocqte “further states tha't. the
Pe_titibner in Company échéme Pg;lt[oh No.160 of 2013 is hresentiy
engaged in the business of produgtion of iron ahd‘s'teel..' He further

states that Composite Scheme of Amalgamation and Arrangement

wiil help ‘to achleve _optimum -utllizatl_on of resources, better
administration, and reduction in cost and to compete succe_ssfully in
an increasingly competitive industry. The rationale for the Scheme
Is to reduce adminlistrative cost, remove multiple layer inefficiencles
and achlieve 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.

patitsr 7 . ) 3Ll3.
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3] Learned Adv.océ_te for the Petitioner further states that_
Petitioner Companies have complied with all the directions given in
Company Summons for Direction and that the Company Scheme
Petitions have been filed in consdnance'_with the orders passed in

respective Summons for Directions.

1

4] ' Learned counsel appearing on behalf of the Petitloners
states thét the Petitioners have complied with all réqui’rements'as
per directiqns of this Court and they have flled necessary affidavits
of compliance In the Court. Moreover, Petlfioner Companies
undertake to cor_np{y-\;viéh all statutory requirements, if any, as
required un.dgr .'Eﬁe Companies Aét, 1956 and the Rules made

thereunder. The sald undertaking.is accepted.

5] The Reglonal Director.has filed an affidavit dated 12"

April 2013 stating therein that save.and except as stated in

paragraph 6 of the sald affidavit, it appears that the Scheme is not
prejudicial to the interest of sharehgldgrs and pubilc. In pafagraph 5]

* of the sald 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. :

fuetilsr o0 o . o ALH
" i Downfoadsd on - 09/05/2013 10:68:20 ;::CMIS-CC

“Disclaimer Clause : Authenticated copy is not a Certified Copy”






HIGH COURT, BOMBAY 0220040

6] In reply to the aforesaid observations raised by the
-Regional Director In paragraph 6 of his Affidavit, ‘the Petltloner
Company through Its counsel undertakes that JSW Steel Ltmlted
undertakes to make adequate disclosures In the financlal

statements in future,

) . 71 Learned Counsel for Reglonal Director on instructions of
. | . Mr. M. Chandanamuthu, Jolnt Director in the office of the Regional
- ' Director,. Ministry of Corporate Affalrs, Western Reglon, Mumbal
states that they are satlsﬁed with the undertaklng given by the

- Advocate for the Petitioner Companies. The said undertaklng Is

Rt accepted.

'\00“«, 8] . . The Official Liguidator .has. flled his report dated
01/04/2013 in the Company Scheme Petition-Nos. 157 and 158 of-
2013 stating therein that the aﬁ‘airs of Transferor Company No.l and

Transferor Company No.2 have been conducted In-a proper manner

| and that the Transferor. Company may bﬁ, ordered to be dissolved by

i . | - this Court. o

9] Learhed Counsel for the Petitioner Companies submits
that there are five credltors from Transferor Company No,1 i.e. }JSW
.lSPAT Steel L|m|ted who are objectmg to the proposed Composrte
Scheme of Amalgamatlon and Arrangement amongst them one |

< objectlng creditor namely, M{fs. Ferro Scrap Nigam Limlted (FSNL)

has filed its Afflda\nt of .objections In thIS Court and the rest of the

! ' o patisr . ‘ ' - 5013
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HIGH COURT, BOMBAY . 0220033

four creditors viz, M/s. Kanaka Food Management Services Pvt. Ltd.,

D F Power SS(stems Private Limited, Hyundai Merchants Marine Co.

Ltd., Essar Steel 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 remaining

present.in the court for opposing lthe proposed Scheme, éither_ in

person or through their Advocates. The learned counsel for the

Petitioner Companies submits that they have settléd the claims of

creditors who have addres;gd their objections to the Company and

- have obtafned their ‘I'go‘ff)g]ections'- which are tendered in the Court

e today. Those nq @bj‘éctions are taken on record and marked "X", “X-
‘ 1", “X-Z"? and\;'X'-B" for identification.

10]__-:"-'. Learned counsel for the Petitioner Companles further

$ubmifs that the claim -of M/s. Ferro Scrap Nigam Limited (FSNL) is

disputed, and therefore, that clalm has not been settled, and that

this Is not the forum where the creditors can agitate their disputed
clairhs, as other remedies are ava‘ilgbzlel to the aggrieved creditor for
seeking adjudication of their -dlsputed claims. However, Ieamed'
Counsel for M/s. Ferro Scrap Nigam 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 adjudicati'on and enforcement of
" penilse . ’ o ’ ) /13
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its claims, That apart as submitted by learmned Counse] for the

Petitioner Comp‘anies.'Transferor Compaiy No.1 jSW'VISPAT Steel Ltd

fs to be dissolved and merged‘iht’o Transferee Company-No.2, which
will have pesltlve networth which will be more than‘ 'sufficient to take
care of I|ablI|t1es of Transferor Company No. 1

11] " One M/s. A. L, Ghunan 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 claim of Rs.25
Crores- approxlmately aga:nst Transferor Company No.1, 1. e, JSW
!SPAT Steel Limited. Learned Counsel for the Petltioner-Companies
states that said c]alm is dlsputed one and therefore Et |5 not settled.
Apart from that said, alleged unsecured credltor has also Initiated

Arbltratlon proceedings agalnst Transferor Company No.l. ~ The

‘proposed Scheme wiil not affect t_hemterest of said M/s.A.L.Ghunan

Iror1 Steel Ltd inasmuch as the'lia:bilit'y of Transferor Company No.1
is taken, over by 'I'ransferee Company No.2 and in case Mfs.
A.L.Ghurian succeeds In those procee.d.ings; it can enforce its debts
against Transferee Company No.2, whose networth Isrmore than

Rs.18,500 crores. M/s. A, L. Ghurian Iron and Steel Ltd can'pr'oceed

against Transferee Company No.2 and all the points and contentions

of said Mlsﬁ. A. L. Ghurian lron and Stee! Ltd are kept open to be -

agitated before the arbitrator.

121 . Learned Counsel for the Petitioner Companies submits
peilsr ’ .> ) ’ . 7113
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that there are nine credifors from the Transferee Company No.2 l.e.
JSW Steel Limited who are objecting to the proposed Composite
Scheme of Amalgamation and Arrangement. Amongsf them two
* objecting creditors, namely, Kalyani Steel Limited and M/s. Mukund
Limited have filed affidavits of objections in this Court. M/s. Mukund
Limited has filed its Affldavit of objections on behalf of Itself and
four of its associate companie.s. through PDS & Associates,
Advocates. Kalyanl Steels Limited has filed affidavit through their
advocates DSK Legal. Rest .of the Ereditors of Transferee Company
No 2, viz. (i) Breeze Enterprlses (P} Ltd., {li) M/s. e2e Supply Chain
So[utlons Limlted (1i|) Machado & Sons Agents & Stevedores Pvt
Ltd, (lv) Coal Source & Sh|pplng Pvt Ltd. (v} Steelcase Asla Paclﬁc

_ leited (w) Intercontinental Tar Reﬂners Pvt. Ltd.. (vii) Dlpakkumar

Shah, have only ralsed objections by addressing letters to Transferor
Com‘pany No.2 and requested fo‘r._the copies of Company Scheme
Petitions, ahd none of them have come before t.his Court either by
filing any Affidavit or by remaining present in the Court for opposing
'- the proposed Schefne, either In person or through their Advocates.
Learned counsel appearing for objector, 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 submlts to the Court

thatin view of the said agreement, he withdraws its opposition to
pedditsr ] ' 7 ﬂL]_a
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ety 1

the Composlte Scheme of Amalgamation and Arrangement.

13] In above circumstances, | am required to consider the
objeCtions raised by Kalyani Steel Limited and Mukund Limited and
its assoclate companies. Learned counse! for the Petitioner
Companies s'ubmits that claims of M/s. Mukund Limited and Its
assoc}ate companies anld Ka|.yani Steels Limlted are the disputed

claims, and therefore, 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

Compaﬂy no 2 has sound and pos:tlve Net worth .to the tune of

e

Rs. 18, 500 crores. - T T :

15] ' Mr. Sen, learned Advocate appearing for’ M}s Mukund
_Ilmlted the objector has also raised an objectron that, the Scheme
is presented for obtalning the sanction of this Court, in violation of
the SEBI (Securities Exchange Board of lndta) Circular dated 4th
February, 2013, and further submits that there is mfrlngement of '
the guidelines laid down under the 'said Circular for presenting the
Schemes for sanction of the Court. Mr. Dwaﬁsadas, learned senior
counsel appearing on behalf of the Petitioner_Condpanles countering

the arguments of Advocates for the objector sdbmlts that the

ety - o . ﬂf_u
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HIGH COURT, BOMBAY 0220038

clrcular dated 4th February, 2013 cannot be made applicable to the
present scheme., [ find substance in the submission of Mr.
Dwarkadas. The Bombay Stock Exchange & National Stock
Exchahge has glven Its approval to the Scheme on 4* Octob'ér. 2012
and 5“‘ October 2012 respe;ctlve.ly and thereafter Petitioner flled
Company 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 meetlﬂgs of unsecured creditors and secured
r;reditbrs upon undertél:ii:xg by Transferor Compény nb.l and
TJransferee Company no. 2 to give individual notlces and publication
thereof ln the newspapers Those directlons ‘have been complied

W|th by the Petitloner Compan[es and have filed Affidavits of

.‘compliance. The Petitioner Co,‘r,r_}.p‘an:es. after the approval by BSE

Limited and National Stock Ex_c"rl\_é:hge Ltd. had already submitted
the scheme to this Court before the issuance of the 4th February,
2013 Circular by the SEBI and_ t,heréfore, clrcular dated 4th
February, 2013 cannot be applicable to the presént 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
cbrpgrate sectors and therefore, creditors are not entitled to use the
same as tool for intervening the Scheme by ra'islng'objectlons on

the basis of It for delaying the sanction df the Scheme and

pentihar * ' l “l - 13
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o3 R L a

therefore, the creditors cannot take advantage of the same.

16] The rest of the five creditors namely (1) MIs”e.?.e Supply
Chain Solutions Limited (i) Machado & Sons Agents & Stevedores
Pvt. Ltd. (lil) Coa! Source & Shipping Pvt. Ltd. (iv) Steelcase Asia
Pacific L[mlted {v) Intercontinental Tar Refiners Pvt.- Ltd. have on_ly
sought coples of the petition by addressing letters to the Transferee
Company No.2, ;and they hévé not come before this Court either by
filing their Afﬂdavits or by remalning present in the court for
opposmg the proposed Scheme, elther in person or through thelr
Advocates. Further, . ‘one shareholder - Dipakkumar Shah, had

Y

addressed an eméil to the officials of Transferee Company No 2

\.

requestlng 1n5pection of - certam documents when -he visits their

oﬁ’lce The Iearned counsel for the petltloner companies submits

'-that four Creditor namely (i) Machado & Sons Agents & Stevedores

Pvt. Ltd. (il) Coal Source & Shlpplng Pvt Ltd (iii) Steelcase Asia
Pacific Limited ({iv) Intercontlnental Tar Reﬁners 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 identification.

17} From the material on record, the Scheme appears to
be falr and reasopable and is not violative of any provisions of law

and is hot contrary to public policy. None of the parties concerned

poise T 113
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has come forward to oppose the Scheme.

18] Since all fhe requisite statutory compllanc;es have been
fulfilled, the Company Scheme Petition No. 157 and 158 of 2013
filed by the: Petitioner Company are made absolute ie terms of
prayer clauses (a), (c). and (d) and the Company Schermne Petition
- No. 159 and 160 qf 2013 filed by the Petitioner Company are made

 absolute in terms of prayer clauses {a) and (c);

19] _ The Petitioner Companies to lodge a copy of this order

and the Scheme, duly--aﬁ'thent!cated by the Company Refg;‘is'trar, '

High Court (OS) Bombay with the concerned Superintendent of

! Stamps. for the purpose of ad]udlcatlon of stamp duty payable. If

any, on the same W|thm 60 days from the date of the Order.

_...:20] - Petitloner is directed to file a copy of this order along |
with a copy of the Scheme wlth the concemed Registrar of

- Companles, electronlcally, a!ong w1th E-Form 21 In addition to'

physical copy as per the relevant pgjq\(q51ons of the Act.

Zi] The Petitioner Companies to pay costs of Rs.10,000/- |
each to ;he Reglonal Director, Western Reglon, Mumbal .end the
Petitioners in Company Scheme Petiti.on No. 157 and 158 of 2013 to
‘pay cost of Rs. 10,000 to the Official Liquidator, High Court, Bombay.

. Costs to be paid within four weeks from the date of the order.

il 7 . . ' 12/13
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22] Filing and Issuance of the drawn up order is dispensed
with

23] All concérriéed aythorities. to act onia copy.'of this order

along with Scheme duly Althienticated by the Company Registrar,

Hlgh Court (0. S.), Bombay.

CRANJIT MORE, J.1

patllse . . . m
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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 |
o
JSW BUILDING SYSTEMS LIMITED |
AND |
JSW STEEL COATED PRODUCTS LIMITED
- o
JSW STEEL LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE

The Composite Scheme of A
following Parts:

®

,(ii) -

(iif)

(iv)

Background

)

(i)

- (iii)

(iv)

‘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 Downstream -~

Part I deals with Definitions, Interpretation, Coming into Effect and
Share Capital; ' :

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 JSW Steel ,

from J SW Steel to JSW Steel Coated;

Part III deals with the merger of Residual JSW Ispat and- JSW Building
with Residual JSW Steel; and - ‘ ‘

Part IV deals with General/Residuary Terms and Conditions. |

JSW Steel is engaged in the business of production of iron and steel. JSH
Steel offers the entire gamut of steel products, including hot rolled, ¢
rolled, galvanized, galvalume, pre-painted  galvanised, pre-painté

rrangement and Amalgamation is divided into the

g

Undertaking is engaged in the process of converting steel into value added

- products, The Downstream 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. ‘ ‘ :

ISW Ispaf‘ is engaged in the business of production of steel with core
competency in the production of high quality steel. Tt produces world-class
sponge iron, galvanized sheets, hot rolled coils'and cold rolled coils. JSW

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.

JSW Steel holds 46.75% of the eqﬁity share capital of JSW Ispat as on
30/06/2¢12.

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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- | (i)

_ L (i)

C. RATIONALE OF THE SCHEME

JSW Steel and JSW Ispat are both engaged in similar lines of business.

The pfoposed 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 heip 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 multlple steel makmg
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 restructurmg is hkely 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 holdmgs

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. -

The Vsynergies 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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| PARTI
1  DEFINITIONS AND INTERPRETATION AND SHARE CAPITAL
1.1 Definitions

L.1.l “Act” means the Companies Act, 1956 and shall include - any statutory
modifications, re-enactment or amendments thereof;

1.1.2 “Amalgamated Company* means J SW Steel on the effectiveness of the Scheme;

1 1.1.3 ) “.Appointed Date” means July 1, 2012 or such‘other date as may be approved by
the Court;

1.1.4 “BSE” means the BSE letted

1.1.5 “Compames” means JSW Steel, JSW Ispat, JSW Bu1ld1ng and JSW Steel Coated,;

1.1.6 “Court” or “High Court” means the Jurisdictional High Court and shall include the
National Company Law Tribunal, or any other body exercising the ngh Court’s

~ functions in this regard;

1.1 7 ‘kCSE” means the Calcutta Stock Exchan_ge Limited;

1.1.8  “Downstream Undertaking” means the business of JSW Ste¢l, carried on
the Vasind and Tarapur units, on a going concern basis, and shall meany
include (w1thout ilmltatton) the following

)] All assets and liabilities of JSW Steel pertalmng to the business of Vasind ~
and’ Tarapur units;

(i) 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;

(b)  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 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 mcludmg deposits or outstandmgs
' in litigations or paid under. protest, prov:stons, advances, receivables,
funds, lcases, 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; '

(i) . 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 pertaining to the Vasind and Tarapur
units; " - o '
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 thé Board of Directors 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’;

1112 “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 Steel Limited, a company incorporated under the
Act, having its registered office at The Enclave, 5™ Floor, 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 Undertﬁking“ 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 s 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:

(@)  all properties and assets, whether moveable or immoveable, includj
all rights (whether freehold, leasehold or license), title, interest,
and bank balances, bills of exchange, covenant and undertaking 5
JSW Ispat pertaining to the unit located at Kalmeshwar; o

PR
"

. : . . 3%
(b)  all assets (whether moveable or immoveable, real or perso‘ 1,

corporeal or incorporeal, in possession, or in reversion, leasehold 31’?7_
‘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
Kalmeshwar, excise duty, sales tax, VAT, Service tax etc., payable
to the tax autherities in respect of assessments pertaining to periods
prior to the Appointed Date, and the specific contingent. liabilities
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pcrtélnlng to or relatable to the unit located at Kalmeshwar, as may .
be determined by the Board of Directors of JSW Ispat;

. (i)  All intellectual property rights, including patents, trademarks and copyrights
) of JSW Ispat pertaining to the unit located at Kalraeshwar;

(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 the unit located -
at Kalmeshwar;

V) Ailremployeeé of JSW Ispat ‘engaged in the unit located at Kalmeshwar;

(vi)  All earnest mionies, 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;

‘ J" 7 “NSE” means the National Stock Exchange of lndiahrLimited;

<

¥ “Record Date” means the date fo 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 III of this Scheme; : X ‘ -

1.1.19 “Residual JSW Ispat” means all the businesses, assets, properties, liabilities of

JSW Ispat remaining in JSW Ispat after the transfer of the Kalmeshwar Undertaking .

from JSW Ispat to JSW Steel Coated in terms of Part II 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 II of this Scheme;

1.1.21 “Scheme” or “th¢ 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 |
whom shares are allotted in terms of clause 12.1.2 of this Scheme. -
- 1.2 Interpretatioix

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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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 S
modification 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, -

- 1.i.2 The headings herein shall not affect the construction of this Scheme.

1.2.3  The singular shall include the plural and vice versa; and references to one
gender include all genders, . A

1.24 Any phrase introduced by the terms “including”, “include”, “in particular” ¢ | tod
or any similar expression shall be construed as illustrative and shall not ‘
limit the sense of the words preceding those terms.

incorporated), government, state or agency of a state or any joint venture,
association, partnership, works council or employee representatives body
(whether or not having separate legal personality). o

_ |
" 1.2.5 References to person include any individual, firm, body corporate (whether = . _ !
s

1.3 Date of Taking Effect and Operative Date ‘ .
This Scheme set out herein in its present form or with any modification(s) apprdy

or imposed or directed by the Court shall be effective from the Appointed Datdjkmi ¥
shall be operative from the Effective Date. ' " i
1.4  Share Capital - )
1.4.1 The share capital of JSW Ispat as on June 30, 2012 was as under: |
Authorised Capital . ) B . I
14,000,000,000 Equity Shares of Rs 10 each . ' 4,000.00 i
100,000,000 Preference Sharés of Rs 100 each ‘ : : 1,000.,00 |
1,000,000,000 Preference Shares of Rs 10 each . - 1,000.00
Total , : . 6,000.00] -
Paid up Capital ‘ ' -
2,514,987,174 Equity Shares of Rs 10 each, fully paid-up ' - 2,514.99 o
484,679,959 - 0.01% Cumulative Redeemable Preference Shares of Rs| 484.68 f
10 each, fully paid-up _ : i
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
each partly paid-up - ’
Total — ‘ T 1 3,001.56 B
Subsequént to the above date and till date of ﬁli-ng the Scheme with the stock )
exchanges, there has been no change in the issued, subscribed and paid up capital of =~ - a

JSW Ispat.

I
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As of the Date of this Scheme being approved by the Board of Dlrectors of all the
Compames, 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.

Authorxsed Capl a

14.2 The share capital of JSW Buﬁdmg as on March 31, 2012 was as under:

. 15,000,000 Equity Shéres of Ks 10 cach. 15.00
Paid up Capital : il
28, 10 000 Equity Shares ofRs T0 cach 2.81

As of the Date of this Scheme being approved by the Board of Directors of all the

Compames JSW Bmldlng isa wholly owned subsidiary of JSW Steel.

Subsequent .to- March 31 12012 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 Building.

-Autrised Capital

The share capital of th¢ JSW Steel Coated as on March 31, 2lOlA2 was as under:

/% / {50,000 Equity Shares of Rs 10 each 0.05
Paid up Capital
50,000 Equity Shares of Ks 10 cach 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:

“lAuthorised Capital
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
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Paid up Capifal . . '
223,117,200.Equity Shares of Rs 10 each e . 223,12
Equity shares forfeited R . S 61.03
279,034,907 - 10% Cumulative Redeemable Preference Shares of Rs 10 279.03
each o ' u .

Total , ‘ . L : 563.18

Subsequent‘to March 31, 2012 and till the date of filing the Scheme with the stock oy
~exchanges, there has been no change in the issued, subscribed and paid up capital of
JSW Steel, S

JSW Steel has a GDR program, however no GDRs are outstanding as on 30.09.2012.

 PARTI o g
TRANSFER AND VESTING OF THE KALMESHWAR UNDERTAKING OF JSW
ISPAT, AND THE DOWNSTREAM UNDERTAKING OF JSW STEEL INTO JSW '
STEEL COATED s ' B

TRANSFER AND VESTING

2.1 With effect from the Appointed Date and upon the Scheme beeoming effecti
Kalmeshwar Undertaking of JSW Ispat, and the Downstream Undertaking E}W 5
Steel shall, pursuant to the provisions of Sections 391 to 394 and ali other apj fhdble -Bh
provisions ‘of the Act and the Scheme, without any further act, instrument ﬁekq,:; =
matter or thing, stand transferred to and vested, on a going concern basis, fro Rl
Ispat into JSW Steel Coated, and from JSW Steel into JSW Steel Coated, respectiv c"'?ﬁﬁ
and all the interest of JSW Ispat in the Kalmeshwar Undertaking, and of JSW Steelin ——
the Downstream Undertaking, shall consequently vest into JSW Steel Coated, The
transfer and vesting shall be effected as follows:

2.2 Without prejudice to the generality '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: : :

()  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.
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(i) 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 in kind or for value to be received, bank balances

" and deposits ingluding deposits paid in relation to outstanding litigations, if

any, with Qovernmens, semi-Olovernment, 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 oy 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, all 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

w - effect from the Effective Date, JSW Steel Coated shall be accountable for ground rent
=Y., 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
: ,«"EL i*"the Scheme and upon the Scheme becoining effective, in accordance with the terms
"+ hereof, in favour of JSW Steel Coated. - - :

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 Undertaking, 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 ariser, 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 II, 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 cnl;irge the security for any
loan, deposit or facility created by JSW Ispat in relation to Kalmeshwar Undertaking

7
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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 JSW 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 opetate 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 ereate 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 Stezl 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, takeh 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 haveg
been for and on behalf of JSW Steel Coated and JSW Steel Coated shall ass :

' . t . -
Without prejudice to the aforesaid, it is clarified that if any assets (estate, clailfysg &
rights, title, interest in or authorities relating to such assets) or any contracts, deediy
bonds, agreements, schémes, arrangements or other instruments of whatsoever nature

in relation to the Kalmsshwar Undertaking and the Downstream Undertaking which

ISW Ispat and JSW Steel, as the casé may be, own, or to which JSW Ispat and ISW
Steel, as the case may be, are party to, and which cannot be transferred to JSW Steel
Coated for any reason whatsoever, ISW 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 JSW 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, pertnissions, no-objection certificates, consents, approvals,
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2.8

3.1

41

“authorities, registrations or statutofy rights of Kalmeshwar Undertaking and

Downstream 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 o
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* JSSW 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 impaet

'_":& availability of any benefits to Residual JSW Ispat or Residual JSW Steel.

ithout prejudice to the provisions of the foregoing Clauses and upon 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.

Consideratic;n

JSW Steel Coated is a wholly owned subsidiary of JSW Building, which intumisa
wholly owned subsidiary of JSW Steel. As Residual JSW Ispat is proposed to be
amalgamated with JSW Steel under Part III 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.

ACCOUNTI.NG TREATMENT IN THE BOOKS OF 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 1T of the Scheme, at their respective fair values.
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5.1

.52

61
6.1.1

6.1.2

6.1.3

6.1.4

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 reserve account.

ACCOUNTING TREATMENT IN THE BOOKS OF JSW ISPAT

~ Upon the Scheme becoming effective:

JSW Ispat shall reduce the assets 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 have carded on its business ‘and
activities in relation to Kalmeshwar Undertaking and Downstream Undertaking ...
respectively, and'shall hold and- deal with all assets and properties of Kalmeshwig
Undertaking and Downstream Undertaking as the case may be for and on accoungs]
and in trust for JSW Steel Coated;’ -

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 JSW 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; T :

ISW 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: i :
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! o 6.1.5

6.1.6

6.1.7

) if the same is in the ordinary course of business as carried on by if.las on the
Appointed Date; or '

(i)  if the same is expressly pérmitted by this Scheme; or

(iii) if the written consent of JSW Steel Coated, as the case may be, has been .
obtained. '

JSW Ispat and JSW Steel shall not vary br alter, except in the ordinary course of its

business and as may be required for réorganisation, 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‘SW'Ispat 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 Scheme; and '

.Any of the rights, powers, authorities, privileges, attached,_rélated 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 Downstream
Undertaking that have been undertaken or discharged by JSW Ispat and JSW Steel
respectively shall be deemed to have been. undertaken for and on behalf of, and in
trust for and as an agent of JISW Steel Coated. ' :

JSW Ispat, JSW Steel or JSW Steel Coated either singly or joitly (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 perrhanent 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. R : ’ '
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7.2

7.3

7.4

1.5

8.1

-and for whom JSW Ispat and JSW Steel respectively is making contributions,

~ relating to the obligation to make contributions to the said fund in accordance
- provisions of such fund, bye laws, etc in respect of such permanent employees.

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 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 continue 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 fund,
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 respectiffaly;

Government provident fund, JSW. Steel Coated shall stand substituted for J8Y
and JSW Steel as thc case inay be for ail purposes whatsoever, includin

- In relation to any other fund created or existing for the benefit of the pennéﬁent
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 terminat 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

Page 16 of 31

i




8.2

9.2

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,

After the Appointed Date, if any 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 JISW
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 liabilities 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
| I -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 JTSW Steel Coated as per the
" instructions of and entirely at the cost and expenses of ISW 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, deeds, 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 Undertaking 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 JISW Ispat or JSW Steel, JSW Steel Coated had been a party thereto,

- 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 far as it is permissible so to do, till such time as the transfer is.

effected
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10.1

SAVING OF CONCLUDED TRANSACTIONS/ 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
intént 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. '

PART HI .

- MERGER OF RESIDUAL JSW ISPAT AND JSW BUILDING INTO RESIDUAL JSW
 STEEL : : .

11

11.1

11.2

I1.3

(@

_MERGER OF RESIDUAL JSW ISPAT AND JSW BUILDING INTO

RESIDUAL JSW STEEL

Rk

Part III 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’ ffr]
any terms or provisions of Part I of the Scheme are found or interpreted fo.
inconsistent with the said provisions at a later date including those resulting from gy
amendment of law or for any other reason whatsoever, the provisions of the. sai g, -
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 withiout 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. R S

Without prejudice to the geﬁera_lity 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 pfant, 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, includihg

plant and machinery, shall be handed over by physical delivery (together with duly
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(i)

11.5

executed transfer forms or other documents as may be reqmred) 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

\, realise the same is in substitution of the right of Residual JSW Ispat or J SW Building, -

the case may be, and that appropriate entry should be passed in their respective
iooks to rccord the aforesaid charges.

ithout prejudice to Clause 11.2 above, with effect from the Appomted 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 Résidual JSW Ispat and JSW Building 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 the Amalgamated Company, as of the Appointed

- Date. With' effect from the Appointed Date, the Amalgamated Company shall be

deemed 10 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, hature and description of Residual JSW Ispat and JSW Building, shall,
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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11.7

11.8

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 shalI not operate to enlarge the security for any

. loan, deposit or facility created by Residual JSW Steel and the lenders of Residuat

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 PN

. Date, such dlscharge shall ‘be .deemed to' have been for and on behalf "1"

Amalgamated Company Where Resndual JSW Ispat or JSW Burldmg has take :“ &y

be deemed to have been for and on behalf of the Amalgamated Company and thes.;
Amalgamated Company shall assume liability for the same.

With effect from the Appomted 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 concemed 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 ava11abIe to the
Amalgamated Company pursuant to this Scheme.

(Y
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11,9

11.10

Residual JSW Ispat and JSW Building may be entitled 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 (lncludlng modified value added tax, central value added
tax), sales tax (mcludlng 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 J SW Ispat and JSW Building respectlvely

The payment of taxes and duties (including, without hmltatlon, mcome 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 proceedings, be dealt with accordingly.

CON SIDERATI ON

IVIERGER OF RESIDUAL JSW ISPAT INTO RESIDUAL JSW STEEL

| Upon the coming into effect of this Scheme, and in con51deratlon 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 respectlve 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 Amalgamated

- Company, whose name is recorded in the Reglster of Members of ISW Ispat orin the

records of the depository, in 'the following proportlon

7 (a)‘ For every 72 (seventy two) fully pald-up equ1ty shares of face value of Rs iO/-

(Rupees-Ten only) each held in JSW Ispat, 1 (one) equity share of face value_
of Rs. 10/- (Rupees Ten only) each, credlted as fully pald up, in the
Amalgamated Company, and I

(b) Fo_r gvery 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 credlted as

- fully paid up, in the Amalgamated Company; )

(¢)  Equity sha’r.es of ISW Ispat, where calls are 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 shareholder, e.g. A shareholder holding 100 shares with Rs. 5 paid

up will be considered to be holding 50 fully paxd up shares of Rs. 10 each.

Such Shareholder w1ﬂ 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 redeemable 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

P

preference shares and fraction if any as per the aforesaid reclassification,

12.1.2 No fractional shares shall be issted 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 Trustez who shall
hold the shateés in trist, 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, if g
any, to the erstwhile members of JSW Ispat in proportion to their respeotive fractiogif

entitlements.

On the Scheme becoming effective, the equity sha:es,‘if any, held by Residual’
Steel in JSW Ispat shall stand cancelled and no consideration will be issued for ¥
cancellation. '

'Ihe‘equity/preference shares shall be issued in dematerialised form; provided that the

shareholders provide details of their respective accounts with the depository
participant 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
commiftee 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 t6 be issued by Amalgamated Company to the members of JSW

Ispat pursuant to Clause 12.1.1 of this Scherne, 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 J SW Ispat under Clause 12.1.1 shall

be subject to the terms of the Memorandum and Articles of Association of the
Amalgamated Company and 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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“4.1.9
Sy, | tothe shareholders of JSW Ispat as provided in this Scheme is an integral part hereof

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 cx1st1ng 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 Appomted 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,

12.1.7

12.1.3

1211

12.2

13
13.1

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 approvai of the
shareholders of JSW Steel and JSW Ispat.

1t is clarified that until the coming into effect of this Scheme JSW Steel, JSW 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 sharcholders of ISW -,

Ispat, the Amalgamated Company 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. :

The issue and allotment of the equity / preference shares by Amalgama‘ted Company

and shall be deemed 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 pursuant to
prov1510ns of Section 391 to Section 394 of the Act.

OSubJect to neeessary approval from the relevant stock exchanges 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
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 regulatxons for cornplymg with the formalities of the sald
stock exchanges _ ,

MERGER OF JSW BUILDING INTO RESIDUAL JSW STEEL

JSW Building is a wholly owned subsidiary of JSW Steel Therefore, the
Amalgamated Company shall not issue any shares to the sharehoiders of JSW
Bu1[d1ng upon the coming into effect of this Scheme, and in consideration of the :
merger of JSW Building 1nto Residual JSW Steel.

ACCOUNTING TREATMENT IN THE 'BOOKS.OF JSW STEEL

Upon the Scheme becoming effective, Amalgamated Company shall record all the
assets and liabilities of Residual JSW Ispat and JSW Building, as of Appointed Date
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and assets acquired thereafter, vested into it in pursuance to Part III of thlS Scheme, at
their respective fair values.

Amalgamated Company shall credtt 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

13.3

13.4

13.5

. 13.6

13.7

. deemed fit, in accordance with the prescribed Aé¢counting Standards issued byv

14
14.1.
14.1.1

L1412

14.1.3

. 14.1.4

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, J SW Building
and Residual JSW Ispat, shall stand cancelled.

J SW Steel shall reduce the book value of assets and 11ab111t1es 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 be debited to its goodwill account,

In case of any differences in accounting policy between JSW Ispat, ] SW Bu:ldmg 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. .

Notwithstanding the above; the Board 'of Directors of the Amalgamated Comp
authorised to account for any of these balances in any manner whatsoever, as

Institute of Chartered Accountants of ‘India and applicable genera.lly acce'
accounting pnncxples

CONDUCT OF BUSINESS 8]0 RES]DUAL JSW ISPAT AND JSW BUILDING
On and from the Appointed Date and until the Effective Date:

Residual JSW Ispat and JSW Building shall be deemed to have carried on their

business and activities and shall 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 arlsmg 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 comlng into effect of the Scheme;

JSW Ispat and JSW Bmldmg shall not utxllse the profits or income, 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

14,1.6

Residual JSW Ispat and JSW Building shall carry on 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,
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 them as -on
the Appointed Date; or ‘ '

(i) ifthe same is expressly pennitfed by this Schefne; or ’
(iii)  if the written consent of J SW Steel, as the case may be, has been obtained,

Pending sanction of this Scheme, JSW Ispat, JSW Building and J SV\; 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, subdivision or consolidation, reorganisation, or in any '
other manner, affect the reorganisation of capital herein, except as may be expressly
permitted under this Scherne or as may be required to give effect to this Scheme.

.7 Residual JSW Ispat and J SW 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

Any of the rights, powers, authorities, privileges, attached, related or pertaining to

g 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

142

behalf of, and in trust for the Amalgamated Company.

_ 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 concetned 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

5

15l

Building, - .

" EMPLOYEES OF RESIDUAL JSW ISPAT AND JSW BUILDING

Upon the Scherne 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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15.3

154

15.5

16

'16.1

With regard to provideﬁt 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 to 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 JSW 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 whd are not covered under the provident fund trust of Residual JSW Ispa_,_ '. )

JSW Building .as the case may be for all purposes whatsoever, including -4
relating to the obligation to make contributions to the said fund in'accordance with)
provisions of such fund, bye laws, etc in respect of such employees. , N A
In relation to any other fund created or existing for.the benefit of the permanent\h‘
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 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.

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 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
taxation laws, by or against Residual JSW Ispat and JSW Building in any court or
before any authonty, Judlclal quasi judicial or administrative, any adjudicating
authority pending and/or arising on or after the Appomted 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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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 obllgatlon relating to Residual JSW Ispat and JSW Building
respectively.

The Amalgamated Company undertakes to have all legal or other proceedings
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 perm1531ble
after the Scheme belng effective.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything else contained in this Clause 18, but subject to the other
provisions of this Part III, 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 sub31st1ng or having effect on the Effective Date, shall be in full force and
effect against or in favour of the Amalgamated Company, as thg, case may be, and
may be enforced by or against the Amalgamated Company as fulty and effectually as
if, instead of Residual 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 III, any agreements, memoranda, arrangements,

or understandings pertaining to the outstanding program of GDRs issued by Residual
JSW Ispat shall stand terminated. -

SAVING 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
executed on behalf of itself.
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19  AUTHORISED SHARE CAPITAL

i 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
r 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 automatically 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 (relating 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 bé separately passed. For thig
purpose, the filing fees and stamp duty shall be-deemed to have been paid and
JSW Steel shall not be required to pay any fees / stamp duty on the authorise
‘share capital so increased, ” S

Accordingly, in terms of this Scheme, the authorised share capital of g,
Steel shall stand enhanced to an amount of Rs, 9,015 crcyes (Rupees 8N
thousand Fifteen crores only) divided into (a) 601.5. crores equity shares ofij3s!
10/- each and (b) 300 crores preference shares of Rs, 10/- each and the capig
clause being Clause V of the Memorandum of Association of JSW Steel sha
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 6,01,59,00,000 (Six
hundred one crores and fifly lakhs only) equity shares of Rs. 10/- (Rupees Ten
Only) each and 300,00,00,000 (Three hundred crore) preference shares of Rs.
10/~ (Ripees Ten only) each, with powver 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 beé 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.”, ‘

.
: ‘.’“:":’.' .

Article 3 of tfle 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, with power lo 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, modj jj} 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 fulb/partly paid shares and for préference shares whether
redeemable or not and to make any payment out 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 1ssued subscrlbed and pald-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 Schenie and on the members of JISW
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 JSW BUILDING

On the Scheme becoming effective, JSW Ispat and ISW Bulldlng shall be dissolved

ok without belng wound up.

PART IV
GENERAL/RESIDUARY TERMS AND CONDIT IONS
APPLICATION TO H.IGH COURT

JSW Ispat, JSW Building, JSW Steel Coated and JSW Steel shall, with all reasonable
dispatch, make all necessary applications under Sections 391 and 394 of the Act and -
other applicable prov131ons of the Act to the Court for seekmg approval of this
Scheme.

MODIFICATION 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 necessary, 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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howsoever arising out of or under or by virtue of this Scheme and/or any matter

concerned or connected therewith.

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, JSW Steel Coated or JSW
Steel are at liberty to withdraw the Scheme,

' CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to: ‘
‘The approval of the Stock Exchanges to the Scheme being obtained; ‘ |
The approval of the Competition Commission of India to the Schemeibeing obtained;

The obtairiing of statutory approvﬁls under the Act, including that of shareholders,

lenders and creditors of JSW Ispat, JSW Steel, JSW Building and 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
-amendments; : ' T ‘ .

The filing of a certified copy of the order of the Court with the Regl‘é\‘,rar of -

and

Any other sanctions and orders as may be directed by the Court in respeét'éc_)'f: this:ff

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 Scher’né.‘ 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 Committee 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 accrue to or be incurred 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, ISW Building, JSW Steel Coated and JSW Steel,
unless otherwise mutually agreed. ‘
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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
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. :

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
shall be severable from the remainder of this Scheme and this Scheme shall not be
affected thereby, unless the deletion of such part shall cause this Scheme to become

" 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.

COSTS, CHARGES & EXPENSES

Al 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 bome by the Amalgamated Company.

s ok o ok ok ok ok ok ok ok ok ok
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IN THE HIGH COURT‘OF JUDICATURE AT BOMBAY

oocCy

COMPANY SCHEME PETITION NO 1.60 -OF 2013
CONNECTED WITH

2C(?IMPANY SUMMONS FOR DIRECTION NO. 857 OF

_In the matter of the Compani
1956); pan_les Act, 1956 (1 of
AND *
In the matter of Sections 391 to 394 of the
Companies Act, 1956;
AND

In -the  matter of Composute Scheme of
Amalgamatlon and Arrangement

. Amongst )
JSW [SPAT Stee! Limited ( ‘The Tranhsferor
_ Company 1)
AND

JSW Building Systems lelted
(The Transferor Company 2')

. AND

. JSW Steel Coated Products #aet.Of
('The Transferee Company 1') :

AND

JSW  Steel Lxmuted ('The
Company 2')

AND

Their 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
%ﬂj ) Advocates for the Petitioner Company
89820244453




National Company Law Tribunal Mumbai Bench

NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT 111

24. C.P.(CAA)/96/MB/2023

IN

C.A.(CAA)/8/MB/2023

CORAM:  SHRIH. 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 ;"fre: of cost”
/ 2 LG /(' fﬁ
)f{f. istrar / / 20
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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
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PAN : AAACMOS01D
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),

Mumbai - 400051 ... PETITIONER/
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,
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IN THE NATIONAIL, COMPANY LAW TRIBUNAL, BENCH AT MUMBAI, COURT-III

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

g Affra r—ﬁ
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offers a wide gamut of steel products.

4. 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;

(b) 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

ca
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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.

® 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 12% 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 12% January, 2023, the Tribunal was also pleased to (i)
dispense with the requirement of convening the meeting of the

Preference Shareholders, Secured Creditors and Unsecured Creditors
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of the Petitioner/Transferor Company 2; (i) direct the Petitioner/
Transferor Company 2 to convene the meeting of its Equity
Shareholders on 17t 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 12th 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 28th 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 12t 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.
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(ii) 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 12th 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 28t 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 12th 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 14t 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 9th 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 12t 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
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Regional Director Report dated 12t 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)(i) 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 Transferee
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 | Petitioner Companies submit that as per the
this Scheme is approved by the requisite majority of | directions contained in the order dated
members and creditors as per Section 230(6) of the Act in | January 12, 2023 passed by the Hon’ble
meetings duly held in terms of Section 230(1) read with 7 | National Company Law Tribunal, Mumbai
subsection (3) to (5) of Section 230 of the Act and the | Bench (“Tribunal™) in C.A.
Minutes thereof are duly placed before the Tribunal. (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
shareholders 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 Transferece
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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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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

)

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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Aion Investments | 41.87% Steels Private I | shareholder
Creixent ial . )
elEt Rfecia 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
JSW Ispat ial :
P et Spccia Steels Limited Private I
Products Limited Limited.
JFE Steel 99.83%
JSW Steel Limited
eel Himite International Europe Hence, there
BV is no
JSW Techno Projects requirement
10.94% '
Management Ltd ° of filing
BEN-2 as
per Section
90 of the
Therefore, petlt}oner company may b.e directed to clarify Companies
and comply with the same as required w/s. 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 JSW

gfr_ﬂ_?“a?ﬁ\
,, (h\‘.i‘-\:\ Yiy !

‘lj_z.rw o P
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Steel
Limited.

Hence, there
is no
requirement
of filing
BEN-2 as
per Section
90 of the
Companies
Act read
with the

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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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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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 read
with the
relevant

rules.
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| ISW Techno | Form BEN -
2 has been
filed for

JSW Techno

Projects
Management
Ltd

Projects
Management
Ltd by JSW
Steel
Limited
20/10/2020
SRN
R67813469,

on

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
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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

. 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
No.1 and 2 Amount Creation 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

Assets under

Transferor
Co.No.2 Assets

under charge

Uncalled Share 18/12/2018 | OPEN
Capital; Motor | 2000000000
Vehicle

(Hypothecation);

Immovable

property or any
interest therein;
Goodwill; Book

debts;
Trademark;
Floating charge;
Movable
property (not
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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

b

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 . e —
Trusteeshi submits that all the outstanding liabilities of
rusteesiip the Transferor Companies, including dues to
Limited, MSMEs, will be transferred to the Transferee

==

ii1.

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 amalg
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Vi.

Vi,

viil.

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,
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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
,(J-f"a fasy 3
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of Companies, electronically in E-Form INC-28 within 30 (thirty) days
from the date of receipt of the Order, duly certified by the Registry of
this Tribunal.

26. The Petitioner Companies are directed to lodge a certified copy of this
order and the Scheme duly authenticated by the Deputy / Assistant
Registrar of this Tribunal, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty, payable, if
any, within 60 (sixty) working days from the date of receipt of certified
copy of the Order from the Registry of this Tribunal.

27. All concerned regulatory authorities to act on a copy of this Order
duly certified by the Deputy Registrar / Assistant Registrar of this
Tribunal along with copy of the Scheme.

28. Any person interested is at liberty to apply this Tribunal in the above

matters for any direction that may be necessary.

29. Any concerned Authorities are at liberty to approach this Tribunal for

any further clarification as may be necessary.

30. Ordered accordingly. C.P. (CAA) / 96 / MB / 2023 is allowed and
disposed-off.

Sd/- Sd/-
MADHU SINHA H.V. SUBBA RAO
Member (Technical) Member (Judicial)

] /»t;*‘ fﬁxﬁ ;: Certified True Copy
S Copy lssue d “freg of cost”
On 7 2072
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National Company Law Tribunal Mumbai Bench
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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE SECTIONS OF THE

COMPANIES ACT, 2013
AMONGST
CREIXENT SPECIAL STEELS LIMITED
(“TRANSFEROR COMPANY 17)
AND
JSWISPAT SPECIAL PRODUCTS LIMITED
(“TRANSFEROR COMPANY 2”)
AND
JSW STEEL LIMITED
(“TRANSFEREE COMPANY™)

AND

THEIR RESPECTIVE SHARCHOLDERS AND CREDITORS
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INTRODUCTION

WHEREAS:

CREIXENT SPECIAL STEELS LIMITED (herematier referred 1o as the “Transferor
Cempany 17}, isa public limited company incorporated under the Companies Act, 2013 having
ils registered office at JSW Centre, Bandra Kurla Comples., Bandra (East), Mumbai - 400051,
with permanent account number AAHCCA291P and corporate identification wumber
U27209MH2018PLC375319. The Transferor Company 1 was incorporated on February 27.
2018. The Transfecor Company 1 is inrer alia engaged in the business of trading in steel and
stee! products and halding investments. The Transieror Company 1 has issued certain non-
convertible debentures, which are listed onthe whoissale debt market segment oI BSE Limited.

JSW ISPAT SPECIAL PRODUCTS LIMITED {hereinafter referved to as the “Transferor
Company 27) (formerly known us Momer Ispat & Fnergy Limited), is & public limited
company incorporated under the Companies Act, 1036 having its registered office al JSW
Centre. Bandr: Kurla Complex, Bandra (East). Mumbai - 400051, with permancnt account
number AAACMO501D and corparsie identification nunber 102710MH1990PLC363582.
The Transferor Company 2 was incorporated on February 01. 1990. The Transferor Company
2 is inter alia engaged in the business of menufacturing and marketing of sponge iron, pellets,
steel and ferro allovs. The Equity Shaves (as defined hereinafter) of the Transferor Company 2
are listed on the Stock Exchanges (as defined heveinaficr)

ISW STEEL LIMITED (hereinafter refarred to as the “Transferee Comp any™), is a public
limited company incorporated under the Comparies Act, 1956 having its registered office at
JSW Centre, Bandra Kurla Complex, Bandra (East}, Mumbai - 400051, 