% JAI BALAJI INDUSTRIES LIMITED

Ref :JBIL/SE/2023-24
Date : 26-12-2023

To To

The Manager The Manager,

Listing Department, Dept. of Corporate Services
National Stock Exchange of India Limited BSE Limited

“EXCHANGE PLAZA”, C-1, Block G Phiroze Jeejecbhoy Towers
Bandra - Kurla Complex, Bandra (E) Dalal Street,

Mumbai - 400 051 Mumbai - 400 001

(Company’s Scrip Code: JAIBALAJI) (Company’s Scrip Code: 532976)
Dear Sir,

Sub: Disclosure under Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements)Regulations, 2015

This is in continuation to our letter dated 13t December, 2023 w.r.t. the order passed by the
Hon'ble National Company Law Tribunal (NCLT), Kolkata Bench, approving the scheme of
amalgamation of two wholly owned subsidiaries, Jai Balaji Energy (Purulia) Limited & Jai Balaji
Steels (Purulia) Limited with its holding Company, Jai Balaji Industries Limited, pursuant to Sections
230 to 232 of the Companies Act, 2013 (“Scheme™).

In this regard, we wish to inform you that the Company has reccived the Certified true Copy of the
aforesaid order on December 19, 2023. The said copy of the Order is enclosed herewith.

Further, Jai Balaji Energy (Purulia) Limited, Jai Balaji Steels (Purulia) Limited and Jai Balaji
Industries Limited have filed the certified copy of the NCLT order with the Registrar of Companies
on December 22, 2023.

The scheme has become operative and effective from December 22, 2023.

We request you to kindly take the above on record.

Thanking you,

Yours sincerely,

For Jai Balaji Industries Limited
Digitally signed by

%’ AJay KU mar Ajay Kumar Tantia
-~ H Date: 2023.12.26

Ta ntia 16:45:31 +05'30'
Ajay Kumar Tantia

Company Secretary

Leatess SO (YT
ikata- 700 001.

Regd. Office : 5, Bentinck Street, 1st F|

Phone : +91-33-2

30021/2210 7893/2242 6263

jigroup.com




Form No. CAA.7

[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

C P (CAA) No. 5/ KB /2023
Connected with

C A (CAA) No. 137/KB/2022

A petition under Section 230 read
with Section 232 of the Companies Act
2013; read with Companies
(Compromises, Arrangements and
Amalgamation) Rules, 2016, and

other applicable provisions of law

IN THE MATTER OF:
A Scheme of Amalgamation of (Final

Motion):

JAlI BALAJI ENERGY (PURULIA)
LIMITED, a company incorporated
under the Companies Act, 1956 and
being a Company within the meaning of
the Companies Act, 2013, having
Corporate Identification No.
U40300WB2010PLC154393 and its
registered office at 5, Bentinck Street

Kolkata-700001,West Bengal.



Pa

vV,:

... Transferor Company No.
1/Petitioner Company No 1
And
JAlI BALAJI STEELS (PURULIA)
LIMITED, a company incorporated
under the Companies Act, 1956 and
being a Company within the meaning of
the Companies Act, 2013 having
Corporate Identification No.
U27100WB2010PLC154392 and its
registered office at 5, Bentinck Street
Kolkata-700001,West Bengal.
... Transferor Company 2/Petitioner
Company No 2
And
JAI BALAJI INDUSTRIES
LIMITED, a company incorporated
under the Companies Act, 1956 and
being a Company within the meaning of
the Companies Act, 2013 having
Corporate Identification
No. L27102WB1999PLC089755 and
its registered office at 5 Bentinck Street
Kolkata-700001,West Bengal.
Transferee Company / Non
Petitioner Company
And
IN THE MATTER OF:
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1. Jai Balaji Energy (Purulia) Limited
2. Jai Balaji Steels (Purulia) Limited

Petitioners

Order Under Section 230 to 232

1. The above Company Petition coming on for further hearing on the 18thday
of August 2023 and upon hearing the advocate appearing for the Petitioners and
upon hearing Regional Director, Eastern Region representing the Central

Government the final order was passed on 11th day of December 2023.

2. The instant petition has been filed under Section 230(6) read with Section
232(3) of the Companies Act, 2013 (“Act”) sanctioning the SCHEME OF
AMALGAMATION of Jai Balaji Energy (Purulia) Limited, being the
Petitioner No.l abovenamed (*'Transferor Company 1" or “Petitioner No.l”) ,
Jai Balaji Steels (Purulia) Limited, being the Petitioner No.2 abovenamed
("Transferor Company 2" or “Petitioner No.2”), with Jai Balaji Industries
Limited (“Transferee Company”)whereby and whereunder the Transferor
Companies are proposed tobe amalgamated with the Transferee Company from the
Appointed Date, i.e. 1s*April, 2022 in the manner and on the tenns and conditions
stated in the said Scheme of Amalgamation (“Scheme”)

SN NAME OF THE COMPANY PARTY RELEVANT

COMPANY AS PER THE TYPE ANNEXURE,
SCHEME PAGE NO.
AND VOLUME
OF THE



COMPANY

PETITION
Appointed Date: 1sApril, 2022
l. JAI BALAJI Transferor Petitioner ~ Scheme of
ENERGY Company No. No. 1 Amalgamation
(PURULIA) 1 is annexed to the
LIMITED Company
Petition being
. JAI BALAJI Transferor Petitioner
Annexure No. -
STEELS Company No. No.2
A in Volume | at
(PURULIA) 2
Page No. 43 - 72
LIMITED

3. The Petition has now come up for final hearing. The Ld. Authorized

Representative for the Petitioners submits as follows:-

(a) The Scheme was approved by the respective Board of Directors of all the
Petitioner Companies at their meetings held on 22rd July, 2022

respectively.

(b)The circumstances which justify and have necessitated the Scheme and the

benefits of the same are, inter alia, as follows:-

(1) The Transferor Companies are 100% wholly owned subsidiaries of

. the Transferee Company. The Transferor Companies and

W, LAY
Transferee Company propose through this Scheme to amalgamate

the Transferor Companies into and with the Transferee Company,

4 | Page
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(if)

(iii)

(iv)

(V)

(vi)

which would result in consolidation of their respective financial
strength into one entity.

Both the subsidiaries have been incorporated in November 2010
with a specific objective of setting up of iron & steel plant with an
associated captive power plant & other facilities in Purulia.
However, the said project could not be materialized due to
downturn in the steel industry with the global economic meltdown,
crash of commodity prices. The Steel sector had been adversely
impacted by the global steel glut which resulted in predatory pricing
and a surge in steel imports into the country. The entire steel
industry had gone through a very bad patch. Thus, looking at the
viability, the project was dropped.

The objective for which the companies were formed is no more in
existence. Thus, the continuity of these companies as a separate
legal entity is not rationale. It is therefore prudent to merge these
companies with their holding company so as to save their operating
expenses.

The business of the transferor companies and the transferee
company can be combined/adjusted and carried forward
conveniently with combined strength;

The amalgamation will enable the transferee company to
consolidate its line of business by restructuring and re-organizing
its business activities and Capital Structure;

The amalgamation will enable the amalgamated companies to
broad base their business activities under the roof of the transferee

company and lead to business synergy under one roof;

(vii) The amalgamation will result in economy of scale including

reduction in overhead expenses relating to management and



administration in better and more productive utilization of various

resources,

(viii)The Business of the transferor companies can be conveniently and

(ix)

(x)

(xi)

advantageously combined together and in general with the business
of the transferee company concerned and will be carried on more
economically and profitably under the said Scheme;

The said Scheme of Amalgamation will enable the establishment of
a larger company with larger resources and a larger capital base
enabling further development of the business of the company
concerned. The said scheme will also enable the undertakings and
business of the said Petitioner company to obtain greater facilities
possessed and enjoyed by one large company compared with a
number of small Company for raising capital, securing and
conducting trade on favorable terms and other benefits;

The said Scheme will contribute in furthering and fulfilling the
objects of the Company concerned and, in the growth, and
development of these businesses;

The Said Scheme will strengthen and consolidate the position ofthe
amalgamated company and will enable the amalgamated companies

to increase its profitability;

(xii) The Said Scheme will enable the undertakings concerned to pool

their resources and to expand their activities;

(xiii)The Said Scheme will enable the Companies concerned to

rationalize and streamline their management, business and finances

and to eliminate duplication of work to their common advantages;

(xiv)The Said Scheme will have beneficial results for the Companies

concerned, their shareholders, employees and all concerned.



(©)

(d)

(€)

(f)

(9)

(h)

The Statutory Auditors of both the Petitioner Companies have by their
certificates dated 30thJuly 2022 confirmed that the accounting treatment in
the Scheme is in conformity with the accounting standards prescribed under

Section 133 ofthe Companies Act, 2013.

No proceedings are pending under Sections 210 to 227 ofthe Companies Act,

2013 against the Petitioners.

No shares will be allotted by the Transferee Company pursuantto the Scheme

of Amalgamation as the entire shares of the Transferor Companies are held

by the Transferee Company.

The shares of the Petitioner Companies are not listed on any stock

exchange.

By an order dated 16th December, 2022 in Company Application (CAA)
No. 137/KB/ 2022, this Tribunal made the following directions with regard
to meetings of shareholders and creditors under Section 230(1) read with

Section 232(1) of the Act:-

(a) Meetings ofthe Equity Shareholders ofall the Petitioner Companies are

dispensed with under Section 230 (1) read with Section 232 (1) of the
Act.

Consequently, the Petitioners presented the instant petition for sanction ofthe
Scheme. By an order dated 01.03.2023 the instant petition was admitted by
this Tribunal and fixed for hearing on 10.04.2023 upon issuance of notices to
the Statutory Authorities and advertisement ofdate ofhearing. In compliance
with the said order dated 01.03.2023 the Petitioners have duly served such
notices on the Central Government through Regional Director, Eastern

Region; Registrar of Companies, West Bengal; Official Liquidator; Income

71 Pag



Tax Department by hand delivery and by E-mail and on Securities and
Exchange Board of India by Speed Post and by E-mail on 2rdMarch 2023
and 3rdMarch 2023. The notices have also been published once each in the
“Business Standard” and “Aajkaal” in their issue dated 03.03.2023. An
affidavit of compliance in this regard has also been filed by them on

09.03.2023.

SN REGULATORY DATE OF RELEVANT RELEVANT
AUTHORITIES SERVICE ANNEXURE PAGE NO.

OF THE OF THE
AFFIDAVIT AFFIDAVIT
OF OF

SERVICE SERVICE

BY HAND DELIVERY (THROUGH SPECIAL MESSENGER)

1 Regional Director 02.03.2023 A 1
(ER) MCA
Kolkata
2. Registrar of 02.03.2023 A 3
Companies
3. Official Liquidator 03.03.2023 A 5
4. Income Tax 02.03.2023 A 7
Authorities
BY SPEED
POST
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1 Securities and 02.03.2023 A 9

Exchange Board

of India
THROUGH E-MAIL
1 Regional Director 02.03.2023 A 2
(ER) MCA
Kolkata
2. Registrar of 02.03.2023 A 4
Companies
3. Official Liquidator 02.03.2023 A 6
4. Income Tax 02.03.2023 A 8
Authorities
5. Securities and 02.03.2023 A 10-11

Exchange Board

of India
NEWSPAPER PUBLICATION
1 Business Standard  03.03.2023 B 20
2. Aajkaal 03.03.2023 B 21

(i)  All statutory formalities requisite for obtaining sanction of the Scheme
have been duly complied with by the Petitioner Companies. The Scheme

has been made bona fide and is in the interest of all concerned.

4. It is submitted by the Ld. Authorized Representative appearing for the

Petitioner Companies that there is no compromise or arrangement whatsoever
-»'A fafvTS*



between the Transferee Company and its shareholders or creditors or any other
classes of persons within the meaning of Section 230 or 232 ofthe Companies Act,
2013. The Transferor Companies are wholly owned (100%) subsidiaries of the
Transferee Company itself and no shares whatsoever are to be issued by the
Transferee Company in terms of the Scheme. The Scheme thus does not involve

any reorganization or restructuring of the capital of the Transferee Company.

5. Pursuant to the said advertisements and notices the Regional Director,
Ministry of Corporate Affairs, Kolkata (“RD”), have filed their representations

before this Tribunal.

6. The Official Liquidator has filed his report dated 6th April, 2023 and

concluded as under:-

9. That the Official Liquidator on the basis o finformation submitted by the
Transferor Companies is of the view that the affairs of the aforesaid
Transferor Companies do not appear to have been conducted in a manner
prejudicial to the interest ofits members or to public interest as per the
provisions o fthe erstwhile Companies Act, 1956/the Companies Act, 2013,

whichever is applicable.

10. That in view of the submission made above, the Hon'ble National
Company Law Tribunal may like to pass such order/orders as deemedfit

andproper in thefacts and circumstance o fthe case.
w It

7. The RD has filed his reply affidavit dated 30.03.2023 (“RD affidavit”) which
has been dealt with by the Petitioners by their Rejoinder affidavit dated 04.04.2023

10 | Pai
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(“Rejoinder”). The observations of the RD and responses of the Petitioners are

summarized as under:-

Paragraph 2(a) of RD Affidavit:

That it issubmitted thatasper available record, itappears thatno complaint
and/or representation has been received against the proposed Scheme of
Amalgamation. Further, all the petitioner companies have filed Financial
Statements and Annual Returnsfor thefinancial year ended 31/03/2022.
Para 3(a) of Rejoinder:

With reference to paragraph 2(a) of the said affidavit, it is submitted that the
same is a matter of record and may be considered as such by the Hon’ble
Tribunal.

Para 2(b) of RD Affidavit:

It is submitted that in reply to query raised, the Petitioner Companies
submitted that the Transferee Company, Jai Balaji Industries Limited is a
listed Company with NSE and BSE and asper Regulation 370fSEBI (Listing
Obligation and Disclosure Requirement) Regulation, 2015, the prior
approval of Stock Exchange is not required in case ofmerger ofwholly
owned subsidiary with its holding Company and hence, no approval o fStock
Exchange is required here as all the Transferor Companies are wholly
owned subsidiaries of the Transferee Company, Jai Balaji Industries
Limited.

Para 3(b) of Rejoinder:

With reference to paragraph 2 (b) ofthe said affidavit, it is submitted that the
same is a matter of record and may be considered as such by the Hon’ble
Tribunal.

Para 2(c) of RD Affidavit:

Itis submitted that the Transferor Companies namely, M/s Jai Balaji Energy

(Purulia) Limited and M/s Jai Balaji Steels (Purulia) Limited,

11 | Page
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Form MGT-14 in respect ofresolution passed in Board Meetingfor approval
ofamalgamation, merger or reconstruction o fcompanies as required under
section 117(3)(g) read with section 179(3)(i) o fthe Companies Act, 2013.
Once merged, the said Transferor Companies will no longer be able to
comply with any statutory requirement and the MCA Portal, which is a
public domain, shall continue to host the defective documents for public
views andfor issuance ofcertified copiesfor which the public have to bear

cost (fees).

Para 3(c) of Rejoinder:

With reference to paragraph 2(c) of the said affidavit, it is submitted that
Form MGT-14 inrespect ofresolution passed in Board Meeting for approval
of amalgamation, merger or reconstruction of companies as required under
section 117(3)(g) read with section 179(3)(i) of the Companies Act, 2013
was erroneously missed out to be filed. Further, the Petitioner Companies
have now filed the said MGT-14 in this regard. Copies of Form MGT-14
along with the challan for both the Petitioner Companies are attached

herewith and marked as Annexure-“A”.

Para 2(d) ofRD Affidavit:

The Petitioner Companies should be directed toprovide list/details o fAssets,
if any, to be transferred from Transferor Companies to the Transferee
Company upon sanctioning o fthe proposed Scheme.

Para 3(d) of Rejoinder:

With reference to paragraph 2(d) ofthe said affidavit, it is submitted that the
Schedule of Assets shall be provided by the Company after the

pronouncement ofthe order ofthe Hon’ble Tribunal.

tRTIFKD to be true copy



Para 2(e) of RD Affidavit;

Thatthe Petitioner Company should undertake to comply with theprovisions
of Section 232(3)(i) of the Companies Act, 2013 through appropriate
affirmations.

Para 3(e) of Rejoinder:

With reference to paragraph 2(e) of the said affidavit, | undertake to comply
with the provisions of Section 232(3)(i) ofthe Companies Act, 2013.

Para 2(f) of RD Affidavit;

That the Transferee Company should be directed to pay applicable stamp
duty on the transfer of the immovable properties from the Transferor
Companies to it.

Para 3(f) of Rejoinder:

With reference to paragraph 2(f) of the said affidavit, it is stated that the
Transferee Company shall pay the applicable stamp duty, if applicable, on
the transfer of immovable properties from the Transferor Companies to it.
Para 2(g) of RD Affidavit;

The Hon ble Tribunal may kindly direct the Petitioners tofile an affidavit to
the extent that the Scheme enclosed to the Company Application and
Company Petition are one and same and there is no discrepancy or no
change is made.

Para 3(g) of Rejoinder:

With reference to Paragraph 2(g) of the said affidavit, it is stated that the
Scheme of Amalgamation filed with the Company Application (CAA) No.
137/ KB/ 2022 and the Scheme of Amalgamation filed with the Company
Petition No. 5/ KB/ 2023 is one and same and there is no discrepancy.

Para 2(h) of RD Affidavit:

It is submitted that as per instructions ofthe Ministry of Corporate Affairs,

New Delhi, a copy of the scheme was forwarded to the Income tax



Department on 29/12/2022 for their views/observation in the matter.
However, no such views/observation in the matter from the Income Tax
Department has been received yet. Hon ble Tribunal may peruse the same
and issue order as deemedfit andproper.

Para 3(h) of Rejoinder:

With reference to paragraph 2 (h) ofthe said affidavit, it is submitted that
the same is a matter ofrecord and may be considered as such by the

Hon’ble Tribunal.

8. Heard submissions made by the Ld. Authorised Representative appearing for
the Petitioner. Also heard the Joint Director appearing on behalf of the RD(ER),
who submits that there is no objection to the scheme. Upon perusing the records
and documents in the instant proceedings and considering the submissions, we

allow the petition and make the following orders
THIS TRIBUNAL DOTH ORDER

A. The Scheme of Amalgamation being Annexure "A", is hereby
sanctioned by this Tribunal from the Appointed Date being 1st April,
2022 and shall be binding on all the Equity Shareholders of the

Petitioner Companies and all concerned,

B. All the assets and properties and interest ofthe Transferor Companies
be transferred without any further act or deed to Transferee Company
and become the assets and vest in the transferee Company with all the
estate and interest of Transferor Companies pursuant to Section 232

read with Section 230 ofthe Companies Act 2013;

C. All the liabilities and duties of the Transferor Companies be

transferred without further act or deed to the Transferee Company and

h
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shall become liabilities and duties of Transferee Company pursuant to

Section 232 read with Section 230 ofthe Companies Act 2013;

D. All the employees of the Transferor Companies to be transferred to

the Transferee Company;

E. All proceedings and/or suits and/or appeals now pending by or against
the Transferor Companies shall be continued by or against the

Transferee Company;

F. The Transferee Company is not required to allot shares to the

shareholders ofthe Transferor Companies post amalgamation;

G. Upon the Scheme being effective, the Transferor Companies shall

stand dissolved without winding up;

H. Leave is granted to the petitioners to file the Schedule of Assets of
the Transferor Companies in the form as prescribed in the Schedule
to Form No. CAA-7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 within three weeks

from the date the order;

I. Any person having any objection to the scheme shall be at liberty to

approach this tribunal.

9. The Petitioners shall supply legible print out of the scheme and schedule of
assets in acceptable form to the Registry and the Registry will append such

printout, upon verification to the certified copy of the order.

10.  Hence, the CP (CAA) No. 5/KB/2023 connected with CA (CAA) No.
137/KB/2022 is disposed of accordingly.



Witness:

Smt. Bidisha Banerjee, Hon’ble Member (Judicial) and Shri. Balraj Joshi,
Hon’ble Member (Technical), at Kolkata aforesaid the 11th day of December
2023.

Ms. Neha Somani, Pr. CS, on record for the petitioners.

Mr. Sudhir Kapoor, J.D., C/o Regional Director, Eastern Region, Ministry of

Corporate Affairs.

SCHEDULE OF ASSETS
First Part - Part-I
(As per annexure)
Second Part - Part-11I
(As per annexure)
Third Part- Part-Ill

(As per annex

Kolkata Bench

Dated: thej~/™ay of December, 2023.

16 | Par-
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AnncXW

4S  183-

SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
BETWEEN

JAIl BALAJI ENERGY (PURULIA) LIMITED
(TRANSFEROR COMPANY NO.1)
AND
JAI| BALAJI STEELS (PURULIA) LIMITED
(TRANSFEROR COMPANY NQ.2)
AND
JAI BALAJI INDUSTRIES LIMITED
(TRANSFEREE COMPANY)

CONTENTS OF THE SCHEME

5L.NO. PART PARTICULARS
1 PART | GENERAL
2 PART IT DEFINITION AND SHARE CAPITAL
3 PART 111 TRANSFER AND VESTING OF UNDERTAKING
4 PART IV ISSUE OF EQUITY SHARES BY THE
TRANSFEREE COMPANY
5 PART V ACCOUNTING TREATMENT
6 PART VI DISSOLUTION OF TRANSFEROR COMPANIES

AND GENERAL TERMS AND CONDITIONS

PART |1
GENERAL

m  6ASKgBOymB-*
JAl BALAJI ENERGY (PURULIA) LIMITED, a company
incorporated under the provisions of the Companies Act, 1956 and
having Company Identification Number(CIN:
U40300WB2010PLC154393) and having its Registered Office at 5,
Bentinck Street Kolkata-700001 in the state of
(hereinafter referred to as "THE TRANSFEROR COM'
"AMALGAMATING COMPANY"). The TRANSFEROR
Is primarily incorporated for the purpose
manufacturing or otherwise deal in all form of el
and Is a wholly owned subsidiary of the TRANSFERS-

The shares of the TRANSFEROR COMPANY NO. 1 are'

any stock exchange. i

2. JAI BALAJI STEELS (PURULIA) LIMITED, a e &
incorporated under the provisions of the Companies Act, 1956
(CIN: U271Q0WB2010PLC154392) and having Its Registered Office
(¢ JLu r'oin
u
/> n *

/
CERTIFIED to BE tri IF COPT

(T[U-r 1S f4

- #



£25 r

la jg F

£4

at 5, Bentinck Street Kolkata-700001 in the State of West Bengal
(hereinafter referred to as ("THE TRANSFEROR COMPANY NO- 2"
or "AMALGAMATING COMPANY"). The TRANSFEROR COMPANY NO.
2 Is primarily Incorporated for the purpose of manufacturing,
modeling, casting or otherwise deal In all kinds of irdn & steel,
sponge Iron, pig Iron etc. The TRANSFEROR COMPANY NO.2 Is
Wholly Owned Subsidiary of TRANSFEREE COMPANY. The Shares
of the TRANSFEROR COMPANY NO. 2 are not listed on any stock

exchange.

DAI SALAJI IINDUSTRIES LIMITED, a company Incorporated
under the provisions of the Companies Act, 1956 (CIN:
L27102WB1999PLC089755) and having its Registered Office at 5,
Bentinck Street Kolkata-700001 In the State of West Bengal
(herein after referred to as "TRANSFEREE COMPANY"). The
TRANSFEREE COMPANY is primarily engaged In the business of
manufacturing,' Importing, exporting, supplying, dealing In all
types of iron & steel, spring steels, stainless steel or other steels
and metals. The TRANSFEREE COMPANY is the holding company of
the TRANSFEROR COMPANIES. The Equity Shares of the
TRANSFEREE COMPANY are listed on the BSE Limited and National

Stock Exchange of India Limited.

This Scheme of Amalgamation provides for the amalgamation of
the TRANSFEROR COMPANY NQ.I and TRANSFEROR COMPANY
NO.2 which are wholly owned subsidiaries of the TRANSFEREE
COMPANY pursuant to Sections 230 to 232 and other relevant
provisions of the Companies Act, 2013 and read together with
Companies (Compromises, Arrangements and Aimalc”

Rules 2016.

B. RATIONALE FOR THE SCHEME:
The amalgamation of TRANSFEROR COMPANY

o]

TRANSFEREE COMPANY would inter alia have the foIIowf’\‘g‘ i5\|h%1f"""

a)

%,
1,
The Transferor Companies are 100% wholly owned subsidiaries’

of the Transferee Company. The Transferor Companies and

Transferee Company propose through this Scheme (as defined

2 f/«ryr, of

/

CERTIFIED TO BE TRUE COPY

Hi



b)

d)

f)

9)

45

hereinafter) to amalgamate the Transferor Companies Into and
with the Transferee Company, which would result In

consolidation of their respective financial strength Into one
»

entity.
Both the subsidiaries have been incorporated in November 2Q10
with a specific objective of setting up of Iron & steel plant with

an associated captive power plant & other facilities in Purulia.

However, the said project could not be materialized due to
downturn In the steel Industry with the global economic
meltdown, crash of commodity prices, The Steel sector had
been adversely impacted by the global steel glut which resulted
in predatory pricing and a surge in steel imports into the
country. The entire steel Industry had gone through a very bad
patch. Thus, looking at the viability, the project was dropped.
i

The objective for which the companies were formed is no more
in existence. Thus, the continuity of these companies as a
separate legal entity is not rationale, It Is therefore prudent to
merge these companies with their holding company so as to

save their operating expenses.

The business of the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY can be combined/adjusted and carried

forward conveniently with combined strength;

The amalgamation will enable the TRANSFEREE COMPANY to
consolidate its line of business by restructuring and re-

organizing Its business activities and Capital Structure;

The amalgamation will enable the amalgamate
broad base their business activities under t
TRANSFEREE COMPANY and lead to business syn|

roof;

The amalgamation will result in economy of scale*,including':

[o£",]

reduction In overhead expenses relating to management and;:;’;

tERTHt/O .Ob-"i"' ;



administration in better and more productive utilization of

Various resources; i

h) The Business of the TRANSFEROR COMPANIES can be

i)

k)

conveniently and advantageously combined together and In
general with the business of the TRANSFEREE COMPANY
concerned and will be carried on more economically and

profitably under the said Scheme;

The said Scheme of Amalgamation will enable the establishment
of a larger company with larger resources and a larger capital
base enabling further development of the business of the
company concerned. The said scheme will also enable the
undertakings and business of the said applicant company to
obtain greater facilities possessed and enjoyed by one large
company compared with a number of small Company for raising

capital, securing and conducting trade on favorable terms and

other benefits;

The said Scheme will contribute In furthering and fulfilling the
objects of the Company concerned and, In the growth, and

development of these businesses;

The Said Scheme will strengthen and consolidate the position of
the amalgamated company and will enable the amalgamated

companies to Increase lIts profitability;

The Said Scheme will enable the undertakings concerned to pool

their resources and to expand their activities; o

The Said Scheme will enable the Companies
rationalize and streamline their management, b'bsl

*
finances and to eliminate duplication of work to tr'fleir

advantages; \

The Said Scheme will have beneficial results for the Companies

concerned, their shareholders, employees and all concerned.

4?
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C. In view Qf the aforesaid, the Board of Directors of the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY have
considered and proposed the amalgamation of the entire
undertaking and business of the TRANSFEROR COMPANIES with
the TRANSFEREE COMPANY in order to benefit the stakeholders of
all companies. Accordingly, the Board of Directors of the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY have
formulated this Scheme of Amalgamation for the transfer and
vesting of the entire undertaking and business of the TRANSFEROR
COMPANIES with and into the TRANSFEREE COMPANY pursuant to
the provisions of Section 230 to Section 232 of the Companies Act,
2013 and other relevant provisions of the Act and rules made

there under.

p. The amalgamation of the TRANSFEROR COMPANIES with the
TRANSFEREE COMPANY, pursuant to and in accordance with this
Scheme, shall take place with effect from the Appointed Date and
shall be In accordance with the relevant provisions of the Income
Tax Act, 1961 including but not limited to Section 2(15) and
Section 47 thereof. If any of the terms or provisions of this
Scheme are found or Interpreted to being consistent with the
provisions of the said sections and other related provisions at a
later date including due to result from an amendment of law or for
any other reason whatsoever up to the Effective Date, the
provisions of the said sections and other related provisions of the
Income Tax Act, 1961 shall prevail and the Scheme shalU
modified to the extent determined necessary to cop”~JV/"Aim~"-r
section 2(IB)and other relevant provisions of the Income tax \

1961. | 5

PART I1

1. DEFINITIONS
In this Scheme, unless repugnant to the meaning or context thereof,

the following expressions shall have the following meaning:
o * f 1 A -V



"THE ACT" means the Companies Act, 2013 Including any
statutory modifications, re-enactments or amendments thereof.
"APPOINTED PATE"™ For the purpose of this Scheme, means

1stApril, 2022.
"TRANSFEROR COMPANIES" means and Includes
TRANSFEROR COMPANY NO.I AND TRANSFEROR COMPANY
NO.2.

"BOARP OF DIRECTORS" or "BOARD" means the board of
directors Of the TRANSFEROR COMPANIES or the TRANSFEREE
COMPANY, as the case may be, and shall Include a duly
constituted committee thereof;

"EFFECTIVE DATE" means the last of the dates on which the
certified or authenticated copy of the orders of the Hon'ble
National Company Law Tribunal sanction in the Scheme are filed
with the Registrar of Companies by the Transferor Companies
and by the Transferee Company. Any references In this Scheme
to the date of "coming Into effect of this Scheme" or
"effectiveness of this Scheme" or "Scheme taking effect" shall
mean the Effective Date.

"GOVERNMENTAL AUTHORITY" means any applicable
central, state or local government, legislative body, regulatory
or administrative authority, agency or commission or any court,
tribunal, board, bureau or Instrumentality thereof or arbitration
or arbitral body having jurisdiction over the territory of India;
"SCHEME" or "THE SCHEME" or "THIS SCHEME" means this
Scheme of Amalgamation drawn pursuant to SEC 232 ofAtfjr*n
Companies Act, 2013, In Its present form submitted to thee;
Hon'ble National Company Law Tribunal Bench at Kolkatp wtti...
or without any modlfication(s) made in m
PART-VI under Paragraph 16 to this Schem e~ Q AAAADINY
"TRANSFEROR COMPANY NO.I"

ENERGY (PURUIIA) LIMITED, a comparWJpb o 1f|”f uiuldN
the provisions of the Companies A ct\l95222Q ~/
U40300WB2010PLC154393) and having its

5, Bentinck Street Kolkata-700001 in the state of W?e~Iri3engal.
"TRANSFEROR COMPANY NO. 2" means JAI BALAdI
STEELS (PURULIA) LIMITED, a company incorporated under
the provisions of the Companies Act, 1*956 (CIN:
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U27100w52010PLC154392) and having its Registered Office at
5, Bentinck Street Koltete-700001 in the State of West Bengal.

"TRANSFEREE COMPANY" or "AMALGAMATED COMPANY"
means JAI BALAJI INDUSTRIES LIMITED, a company
Incorporated under the provisions of the Companies Act, 1956
(CIN: L27102WB1999PLCO089755) and having Its Registered
Office at 5, Bentinck Street Kolkate-7Q0001 In the State of West

Bengal.
"THE TRIBUNAL" or "THE HQN'BLE NATIONAL COMPANY

LAW TRIBUNAL" shall mean the Hon'ble National Company
Law Tribunal, Kolkata Bench under whose juriS(iiiction the
Company falls.

"UNDERTAKING" means the whole of the undertaking and
entire business of the TRANSFEROR COMPANIES as a going
concern, Including(wlthout limitation);

i. All the assets and properties (whether movable or
Immovable, tangible or Intangible, real or personal,
corporeal or Incorporeal, present, future or contingent) of
the Transferor Companies, Including but not limited to,
plant and machinery, equipment, buildings and structures,
offices, residential and other premises, vehicles, sundry
debtors, furniture, fixtures, office equipment including
computers, laptops, printers and servers, appliances,
accessories, depots, deposits, all stocks, assets,
Investments of all kinds (Including shares, scraps, stocks,
bonds, debenture stocks, units), and interests in Its
subsidiaries, cash in hand, balances and deposits
banks, loans, advances, disbursements, conti_ngentjrlghts_
or benefits, book debts, receivables, actionallglef gty

' earnest moneys, advances or d e p o s jts/AAN'/Np NMe

Transferor Companies, financial asset*S*e”r*<"In|v'

lease rights), hire purchase contractsfan~sA~”gln”

contracts and assets lending contracts! rlah”arf~rcienefe

under any agreement, benefit \f \” ny*v jsepdffi;

arrangements or under any guararu”™”L/ijeygfe~TO,

powers, municipal permissions, tenancies in rel);";ltion to the

office and/or residential properties for the employees or

Other persons, guest houses, godowns, warehouses,
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licenses, fixed and other assets, trade and service names
and marks, patents, copyrights, and other intellectual
property rights of any nature whatsoever, know how, good
will, rights to use and avail of telephones, telexes,
facsimile, email, Internet, leased line connections and
Installations, websites, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or
properties or other Interest held In trust, registrations,
contracts, engagements, arrangements of all kind,
privileges and all other rights Including, title, Interests,
other benefits (including tax benefits),easements,
privileges, liberties, mortgages, hypothecations, pledges
or other security Interests created in favor of the
Transferor Companies and advantages of whatsoever
nature and wheresoever situated in India or abroad,
belonging to or In the ownership, power or possession and
In the control of or vested in or granted In favor of or
enjoyed by the Transferor Companies or in connection
with or relating to the Transferor Companies and all other
Interests of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested
In or granted in favor of or held for the benefit of or
enjoyed by the Transferor Companies,

ii. All liabilities Including, without being limited to, secured
and unsecured debts (whether In Indian rupees or foreig%
currency),sundry creditors, liabilities (including cgntlh'debEb,4):(N
liabilities),duties and obligations of the //Tra/nsferor \
Companies, of every kind, nature and description ;
whatsoever and howsoever arising,
utilized; /O

lii. All agreements, rights, contracts, ehcTtlpmen y)
licenses, approvals, authorizations, ?pnC(Iess.|&pVbohs%h§sl,.
guota rights, engagements, arrangements,
authorities, allotments, security arrar
extent provided herein), benefits of arifz7 Or*Sntees,
reversions, powers and all other approvals of every kind,

' nature and description whatsoever relating to the business

q&z v _— . .
activities and operations of the Transferor Companies;
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iv. All records, files, papers, computer programs, manuals,
data, catalogues, sales material, lists of customers and
suppliers, other customer information and all other
records and documents relating to the business activities
and operations of the Transferor Companies;

v. All employees engaged by the Transferor Companies as on

the Effective Pate.

m) All capitalized terms not defined but used In this Scheme shall,
unless repugnant or contrary to the context or meaning thereof,
have the same meaning ascribed to them under the Act, and
other applicable laws, rules, regulations and byelaws, as the
case may be, or any statutory amendment(s) or re-enactment

thereof, for the time being In force,

n) The words Importing the singular shall include the plural and

words Importing any gender shall Include every gender.

2. SHARE CAPITAL
A. TRANSFEROR COMPANY NO. 1
The authorized, subscribed and paid-up share capital of the

TRANSFEROR COMPANY NQ.l as on March 31, 2022 is as under:

Particulars Amountfin Rs.)
AUTHORISED SHARE CAPITAL
20,00,000 Equity Shares of Rs.10/- each 2,00,00,000/-

TOTAL 2,00,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP
SHARE CAPITAL

5Q,QQQ**Equity Shares of Rs.10/- each fully IpipoT \

paid up I A TSWHA
TOTAL

**Notes: The entire issued, subscribed and p a i d b X

Of the TRANSFEROR COMPANY NO.I are held

COMPANY and Its Nominees. Accordingly, if:h jV

COMPANY NO. 1 is a Wholly Owned Subsidiary 'Li"tltie ﬁTERB

COMPANY. Y

There is no change in the authorized, issued, subsi *jsfr<cPs

up share capital of the TRANSFEROR COMPANY
appointed date till the date of approval of the Scheme by the
Board of Directors of the TRANSFEROR COMPANY NO.I.
9 n .oa }
V-r" r Z
/
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TRANSFERQR COMPANY NO- 2
The authorized, subscribed and paid-up share capital of the

TRANSFEROR COMPANY NO. 2 as on March 31, 2022 Is as under:

Particulars Amount(in Rs.)

AUTHORISED SHARE CAPITAL
20,00,000 Equity Shares of Rs.10/- each 2,00,00,000/-
TOTAL 2/00,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP \
SHARE CAPITAL
5Q,00"0**Equlty Shares of Rs.10/- each fully 5,00,000/-

paid up
TOTAL 5,00,000/-

**Notes: The entire issued, subscribed and paid up share capital
Of the TRANSFEROR COMPANY NO.2 are held by the TRANSFEREE
COMPANY and its Nominees. Accordingly, the TRANSFEROR
COMPANY NO. 2 Is a Wholly Owned Subsidiary of the TRANSFEREE
COMPANY.

There Is no change in the authorized, Issued, subscribed and paid-
up share capital of the TRANSFEROR COMPANY NO. 2, from
appointed date till .the date of approval of the Scheme by the
Board of Directors of the TRANSFEROR COMPANY NO. 2.I

TRANSFEREE COMPANY
The authorized, subscribed and paid-up share capital of the

TRANSFEREE COMPANY as on March 31, 2022 is as under:

Partlcuiars Amount(in Rs.)
AUTHORISED SHARE CAPITAL
12,50,00,000 Equity Shares of Rs.10/- each 1,25,00,00,000/-

TOTAL 1,25,00,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP
SHARE CAPITAL
11,04,50,286 Equity Shares of Rs.iO/- each 1,10,45,02,860/-

fully paid up
TOTAL

Subsequently, the Authorised Share Capital o f

COMPANY has been Increased from Rs. 1,25,0%,QC\)IOq""-"&p§6f§\t 'f

One Hundred and Twenty Five Crores orw)
12,50,00,000 (Twelve Crores Fifty Lacs) equity
(Rupees Ten only) each to Rs. 1,65,00,00,000/- (Rupees One

Hundred and Sixty Five Crores only) divided into 16,50,00,000

(Sixteen Crores Fifty Lacs) equity shares of Rs, 10/- each vide



Extra-Ordinary General Meeting ("Meeting") of the Members of
TRANSFEREE COMPANY held on Wednesday, 18th day of May,

2022.

PATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein In Its present form oj) with any
modifications approved or Imposed or directed by the Hon'ble
National Company law Tribunal, Kolkata Bench shall be effective

from the Appointed Date but shall be operative from the Effective

Date.

HA&XcOII
TRANSFER ANDRESTING OF UNDERTAKING

TRANSFER OF UNDERTAKING

Upon the coming into effect of this Scheme and with effect from
the Appointed Date, the Undertaking, pursuant to the sanction of
this Scheme by the Hon'ble National Company law Tribunal,
Kolkata Bench under and In accordance with the provisions of
Sections 230 to 232 and other applicable provisions, If any, of the
Act, shall stand transferred to and be vested In or be deemed to
have been transferred to and vested In the Transferee Company,
as a going concern without any further act, instrument, deed,
matter or thing to be made, done or executed so a? to become, as
and from the Appointed Date, the Undertaking of the Transferee

Company by virtue of and in the manner provided in this Scheme.
1.1 TRANSFER OF ASSETS

Without prejudice to the generality, upon

effect of this Scheme and with effect fn

Date:

a) All the assets and properties chsn
Undertaking pf whatsoever nature a”“c"W"eresq
situated, shall, under the provisions of
232 and all other applicable provisions, if any, of the
Act, without any further act or deed, be an<£fstapd
transferred to and vested in the Transferee Compalr’1yC

or be deemed to be transferred to and vested in the

2
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Transferee Company as a going concern so as to
become the assets and properties of the Transferee
Company.

b) Withoyt prejudice to the provisions of Clause (a)
above, In respect of such assets and properties of the
Undertaking as are movable In nature or'incorporeal
property or are otherwise capable of transfer by
manual delivery or by endorsement and/or delivery,
the same shall be so transferred by the Transferor
Companies and shall, upon such transfer, become the
assets and properties of the Transferee Company as an
Integral part of the Undertaking, without requiring any
Separate deed or Instrument or conveyance for the
same.

g) In respect of movables other than those dealt with In
Clause (b)above Including sundry debts, receivables,
bills, credits, loans and advances of the Undertaking, if
any, whether recoverable In cash or In ,kind or for
valye to be received, bank balances, Investments,
earnest money and deposits with any Governmental
Authority or with any company or other person, the
same shall on and from the Appointed Date stand
transferred to and vested in the Transferee Company.

d) All  the licenses, permits, quotas, approvals,
permissions, registrations, Incentives, tax deferrals
and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status

and other benefits or privileges enjoyed or conferred

stand transferred to and vest in or be deemed to be-.
transferred to and vested In and be available to the

Transferee Company so as to become as and from the



Appointed Date licenses, permits, quotas, approvals,
permissions, registrations, Incentives, tax deferrals
and benefits, subsidies, concessions, grants, rights,
Claims, leases, tenancy rights, liberties, sp?cial status
and other benefits or privileges of the Transferee
Company and shall remain valid, effective and
enforceable on the same terms and conditions.

e) The Transferor Companies shall, if so required, also
give notice in such form as It may deem fit and proper
to the debtors, that pursuant to the sanction of this
Scheme by the Hon'ble National Company lav;
Tribunal, Kolkata Bench under and in accordance with
Sections 230 and 232 and all other applicable
provisions, if any, of the Act, the said debtors should
pay to the Transferee Company the debt, loan or
advance or make the same on account of the
Transferor Companies and the right of the Transferor
Companies to recover or realize the same stands
vested in the Transferee Company.

f) All assets and properties of the Transferor Companies
as on the Appointed Date, whether or not Included In
the books of the respective Transferor Companies, and
all assets and properties which are acquired by the
Transferor Companies on or after the Appointed pate
but prior to the Effective Date, shall be deemed to be
and shall become the assets and properties of the
Transferee Company, and shall under the provisions of
Sections 230 to 232 and all other applicable provisions,
If any, of the Act, without any further
or deed, be and stand transferred to ang
be deemed to have been transferred
the Transferee Company upon the coming
this Scheme. Provided however that nota]
shall have been acquired by the Transfen
after the Appointed Pate without the cons”ntTi
Transferee Company as provided for In this Scheme. T, /

Wi PRy
TRANSFER OF LIABILITIES :

certified to be true copt " .
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Upon the coming Into effect of this Scheme and with
effect from the Appointed Date all liabilities relating
to and comprised In the Undertaking Including all
secured and unsecured debts, sundry creditors,
Nabilltles(Including contingent liabilities), duties and
obligations and undertakings of the Transferor
Companies of every kind, nature and description
whatsoever and howsoever arising, raised or
incurred or utilized for its business activities and
operations (herein referred to as the "Liabilities"),
shall, pursuant to the sanction of this Scheme by the
Hon'ble National Company Law Tribunal, Kolkata
Bench under and in accordance with the provisions
of Sections 230 to 232 and other applicable
provisions, if any, of the Act, without any further
act, Instrument, deed, matter or 1thing, be
transferred to and vested in or be deemed to have
been transferred to and vested In the Transferee
Company, along with any charge, encumbrance, lien
or security thereon, and the same shall be assumed
by the Transferee Company to the extent they are
outstanding as on the Effective Date so as to
become as and from the Appointed Date the
liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
Transferor Companies, and the Transferee Company
shall meet, discharge and satisfy the same and
further It shall not be necessary to tobtain the
consent of any third party or other person who Is a
partyto any contract or arrangerpei®”

whichsuch Liabilities have arl*r*"K ~rfder”n'

effect to the provisions of thisﬂfflay/«n«wwf.

vugti Court v p,uUt

All debts, liabilities, duties

Undertaking as on the Appoln

not provided In the books

Transferor Companies, and all debts"'and loan's®
raised, and duties, liabilities and obligations incurred

or which arise or accrue to the Undertaking on or



after the Appointed Date till the Effective Date, shall
be deemed to be and shall become the debts, loans
raised, duties, liabilities and obligations Incurred by
the Transferee Company by virtue of this Scheme,
(ill) Where any such debts, loans raised, liabilities, duties
and obligations of the Undertaking as on the
Appointed Date have been discharged or satisfied by

the Transferor Companies after the Appointed Date
and prior to the Effective Pate, such discharge or

satisfaction shall be deemed to be for and on
account of the Transferee Company.

(iv) loans, advances and other obligations (including any
guarantees, letters of credit, letters of comfort or
any other instrument or arrangement which may
give rise to a contingent liability In whatever form),
if any, due or which may at any time in future
become due between the Undertaking and the
Transferee Company shall, ipso facto, stand
discharged and come to an end and there shall be
no liability In that behalf on any party and
appropriate effect shall be given in the books of

accounts and records of the Transferee Company.

ENCUMBRANCES

0

(I

The transfer and vesting of the assets comprised In the
Undertaking to and In the Transferee Company under
paragraph 1 of Part 111 of this Scheme shald be subject
to the mortgages and charges, if any, affecting the
same, as and to the extent hereinafter pg(

All  the existing securities,

encumbrances or liens (the "Encumbfan

on the Appointed Date and createc

.Companies after the Appointed Date\o m

comprised in the Undertaking or an”Q "ff

transferred to the Transferee Company by virtue of this
Scheme and In so far as such Encumbrances secure or
relate to liabilities of the Transferor Companies, the

same shall, after the Effective Date, continue to relate

' ArjS*
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and attach to such assets or any part thereof to which
they are related or attached prior to the Effective Date
and as are transferred to the Transferee Company, and
such Encumbrances shall not relate or attach to any of
the other assets of the Transferee Company, provided
however that no encumbrances shall have been created
by the Transferor Companies over Its assets after the
Appointed Date without the consent of the Transferee
Company as provided for In this Scheme.

(li) The existing encumbrances over the assets and
properties of the Transferee Company or any part
thereof which relate to the liabilities and obligations of
the Transferee Company prior to the Effectivcla Date shall
continue to relate only to such assets and properties
and shall not extend or attach to any of the assets and
properties of the Undertaking transferred to and vested
In the Transferee Company by virtue of this Scheme.

(Iv) Any reference in any security documents or
arrangements (to which the Transferor Companies are a
party) to the Transferor Companies and its assets and
properties, shall be construed as a reference to the
Transferee Company and the assets and properties of
the Transferor Companies transferred to the Transferee
Company by virtue of this Scheme, Without prejudice to
therefore going provisions, the Transferor Companies
and the Transferee Company may execute any
instruments or documents or do all the acts and deeds
as may be considered appropriate, Including the filing of
necessary particulars and/or
charge(s), with the Registrar of
formal effect to the above provision”, if

(v) Upon the coming into effect ofu fch @y

Transferee Company alone shall be 'tiat”tckfo& i

obligations In respect of the Llabilltles% A"SATIiSirA*7AQA

transferred to It in terms of the Scheme.

It is expressly provided that, no other term or condition

Of the Liabilities transferred to the Transferee Company

is modified by virtue of this Scheme except to the

16
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extent that such amendment is required statutorily or
by necessary Implication.

(vli) The provisions of Paragraph 1 of Part Ill shall operate In
accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained In
any Instrument, deed or writing or the terms of sanction
or lIssue or any security document; all of which
Instruments, deeds or writings shall be deemed to stand

modified and/or superseded by the foregoing provisions.

3. INTER - SE TRANSACTIONS :
Without prejudice to the provisions of paragraph lof plart-lll with
effect from the Appointed Date, all inter-party transaction between
the Transferor Companies and the Transferee Company or the
Transferor Companies inter-se shall be considered as intra-party
transactions for all purposes. Upon coming Into effect of the
Scheme all such transactions shall stand cancelled and nullified

upon recording In the books of theTransferee Company.

4. CONTRACTS, DEEPS, ETC.

m Upon the coming Into effect of this Scheme and subject
to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements,
assurances and other Instruments of whatsoever nature
to which the Transferor Companies are a party or to the
benefit of which the Transferor Companies may be
eligible, and which are subsisting or have effect
Immediately before the Effective Date, shall continue in
full force and effect by, for or against or In favour of, as”V.

the case may be, the Transferee Compan.jj*«iji*4d e

enforced as fully and effectually as

Transferor Companies, the Transferee /Com wsS”TH "
been a party or beneficiary or oblige
Or there under.

(I Without prejudice to the other provision
and notwithstanding the factthat
Undertaking occurs by virtue of this Schemeitself, the
Transferee Company may, at any time after the coming
Into effectvof this Scheme In accordance with the

W' A"vA~
r \Y /t:
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provisions thereof, if so required under any law or
otherwise, take such actions and execute such deeds
(Including deeds of adherence), confirmations or other
writings or arrangements with any party to any contract
or arrangement to which the Transferor Companies are
a party or any writings as may be necessary in order to
give formal effect to the provisions of this Scheme. The
Transferee Company shall, under the provisions Of this
Scheme, be deemed to be authorized to execute any
such writings on behalf of the Transferor Companies and
to carry out or perform all such formalities or
compliances referred to above on the part of the
Transferor Companies.

(iil)y  For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that upon the
coming Into effect of this Scheme, all consents,
permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, Issued to or
executed In favour of the Transferor Companies shall
Without any further act or deed, stand transferred to the
TRANSFEREE COMPANY, as if the same were originally
given by, issued to or executed in favour of the
Transferee Company, and the Transferee Company shall
be bound by the terms thereof, the obligations and
duties there under, and the rights and benefits under
the same shall be available to the Transferee Company.
The Transferee Company shall receive relevant
approvals from the concerned Governmej;

as may be necessary In this behalf.

LEGAL PROCEEDINGS : Q

Qn and frpm the Appointed Date, all suits, actic

legal proceedings by or against the Transferor Coi*M m #

and/or arising on or before the Effective Date shall

and/or enforced as desired by the Transferee Company and on and
from the Effective Date, shall be continued and/or enforced by or
against the Transferee Company as effectually and In the same

manner and to the same extent as if the same had been originally

CERTIFIED TO BETRUE COP



instituted and/or pending and/or arising by or against the
Transferee Company. Qn and from the Effective Date, the
Transferee Company shall have the right to Initiate, defend,
compromise or otherwise deal with any legal proceedings relating
to the Undertaking, in the same manner and to the same extent
as would or might have been Initiated by the Transferor
Companies as the case may be, had the Scheme not been made.
If any suit, appeal or other proceedings relating to the
Undertaking, of whatever nature by or against the Transferor
Companies be pending, the same shall not abate or be
discontinued or In any way be prejudicially affected by reason of
the amalgamation of the Undertaking or by anything contained In
this Scheme but the proceedings may be continued, prosecuted
and enforced by or against the Transferee Company In the same
manner and to the same extent as It would or might have been
continued, prosecuted and enforced by or against the Transferor

Companies as If this Scheme had not been made.

CONDUCT OF BUSINESS:

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

() The TRANSFEROR COMPANIES shall ca,;ry on and
shall be deemed to have carried on all Its business
and activities as in thereto and shall hold and stand
possessed of and shall be deemed to have held and
stood possessed of the Undertaking on account of,
and for the benefit of and In trust for, the

TRANSFEREE COMPANIES.

accrue as the profits or income or as the case may- -«;
be, expenditure or losses (including taxes) of the

TRANSFEREE COMPANY.

CERTIFIED TO BOTRUE CQPV
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(i) Any of the rights, powers, authorities and privileges
attached or related or pertaining to and exercised by
or available to the TRANSFEROR Companies shall be
deemed to have been exercised by the TRANSFEROR
Companies for and on behalf of and as agent for the
TRANSFEREE COMPANY. Similarly, any of the
obligations, duties and commitments attached,
related or pertaining to the Undertaking that have
been undertaken or discharged by the TRANSFEROR
COMPANIES shall be deemed to have' been
undertaken or discharged for and on behalf of and
as agent for the TRANSFEREE COMPANY.

b)  With effect from the date of filing of this Scheme with the
Hon'ble National Company Law Tribunal and up to and
including the Effective Date, The  TRANSFEROR
COMPANIES shall preserve and carry on their business and
activities with reasonable diligence and business prudence
and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any
amounts nor incgr any other liabilities or expenditure,
Issue any additional guarantees, Indemnities, letters of
comfort or commitments either for Itself or on behalf of its
group companies or any third party or sell, transfer,
alienate, charge, mortgage or encumber or deal with the
Undertaking or any part thereof save and except in each
case In the following circumstances:

() if the same Is in Its ordinary-course of business as

carried on by it filing th I~ "'f/1
Scheme with the w Tribunal/' \%
or ! I+ Gam; \
(i) if the same is perl ; Ot M B RS
r \ \ ora-
(i) if consent of th’ tors Off the !
TRANSFEREE COMPA tained. a9 of
f:-:m_ 0 The TRANSFEROR Companies shall not take, enter into,

perform or undertake, as applicable (I) any material
1 decision in relation to Its business and operations (Il) any

agreement or transaction; and (lii) such other matters as

CERTIFIED TO BETRUE COPY
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63 * .
the TRANSFEREE CQMPANY may notify from time to time

save and except in each case In the following

circumstances: . 1
i) If the-same Is In Its ordinary course of business

as carried on by it as on the date of filing this
Scheme with the National Company Law
Tribunal.

i) If the same Is permitted by this Scheme; or

HD If consent of the Board of Directors of the
TRANSFEREE COMPANY has been obtained.

Without-prejudice to the generality of Clause (c) above,
the TRANSFEROR Companies shall not make any change
In its capital structure, whether by way of Increase (by
issue of equity shares on a rights basis, boqus shares)
decrease, reduction, reclassification, sub-dlvislon or
consolidation, reorganisation, or in any other manner
except by way of making calls on partly paid shares to
make them a? -fully paid, which, may, In any way, affect
the Share Exchange Ratio (as provided In Clause 10
below), except under any of the following circumstances:
1) by mutual consent of the Board of Directors of
the TRANSFEROR Companies 1 and of -the
TRANSFEREE COQMPANY; or

i) as may be.permitted under this Sj

7. TREATMENT OF TAXES :

a)

b)

Any tax liabilities under the Income-

Stamp Acts/Laws or other applicable «
(hereinafter In this Clause referred to aS”"“csa&ws")

dealing with taxes/ duties/ levies allocable or rellja}ed‘ tdvthA8,0u \ i
business of the TRANSFEROR COMPANIES to th~rekien~rg”™ Ol j
provided for or covered by tax provision In thgvac,cojurite’;fj /..S'13
made as on the date Immediately preceding the Appplintechc

Date shall be transferred to the TRANSFEREE COMPANY.

All taxes (Including income tax, GST, etc.) paid or payable

by the TRANSFEROR COMPANIES in respect of the

operations and/or the profits of the business on and from

6P
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the Appointed Date, shall be on account of the
TRANSFEREE COMPANY and, insofar as It related to the tax
payment (Including without limitation income tax, GST,
etc.), whether by way of deduction at source, advance tax
or otherwise howsoever, by the TRANSFEROR COMPANIES
In respect of the profits or activities or operation of the
business on and from the Appointed Date, the same shall
be deemed to be the corresponding item paid by the
TRANSFEREE COMPANY, and shall, in all proceedings, be
dealt with accordingly.

c) Any refund under the Tax Laws due to the TRANSFEROR
COMPANIES consequent tothe assessments made on the
TRANSFEROR Companies and for which no credit Is taken In
the accounts as on the date immediately preceding the
Appointed Date shall also belong to and be received by the
TRANSFEREE COMPANY.

d) Without prejudice to the generality of the above, all
benefits including that of withholding tax (TDS) under the
Income tax, GST etc., to which the TRANSFEROR
Companies are entitled to in terms of the applicable Tax
Laws shall be available to and vest in the TRANSFEREE
COMPANY.

EMPLOYEES

Upon the coming Into effect of this Scheme:

All the employees of the TRANSFEROR COMPANIES who are in Its
employment as on the Effective Date shall become the' employees
of the TRANSFEREE COMPANY with effect from the Effective Date
without any break or Interruption In set

conditions &? to employment and remune

than those on which they are engage

TRANSFEROR COMPANIES.

SAVING OF CONCLUDED TRANSACTIOI

Subject to the terms of this Scheme, the

the Undertaking of the TRANSFEROR COMPANIES under Paragraph
I of PART Il of this Scheme shall not affect any transactions or
proceedings already concluded by the TRANSFEROR COMPANIES
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on. or before the Appointed Date or concluded after the Appointed
Date till the Effective Date, to the end and Intent that the
TRANSFEREE COMPANY accepts and adopts all acts, deeds and
things made, done and executed by the TRANSFEROR COMPANIES
as acts, deeds and things made, done and executed by or on

behalf of the TRANSFEREE COMPANY.

PART XV
ISSU EQFMQIVFITYj;H_Mi£g_"YJINHJJLRA.NQJIEJIEE. COMPANY

The provisions of this Part-1V shall operate notwithstanding anything

to the contrary In any other instrument, deed or writing.

10. ISSUE OF NEW EQUITY SHARES BY THE TRANSFEREE
COMPANY:

a) The Transferor Companies are wholly owned subsidiary
of the Transferee Company, As a result, upon coming
Into effect of the scheme, no shares of the Transferee
Company will be allotted In lieu or exchange of Its
holding In the Transferor Companies and the entire
Issued, subscribed and paid-up capital of the Transferor
Companies shall stand cancelled.

b) Upon the coming Into effect of this scheme, the share
certificates, if any, and/or the shares representing 'the
shares held by the Transferee Company In thc? Transferor
Companies shall be deemed to be cancelled without any
further act or deed.

C) In the event, the Transferee Company
Equity Share Capital by way of share
/ 1ssue of bonus shares / buy back
corporate actions during the
the same shall not have any Impact
allotted by the Transferee Company

of the Transferor Companies pursuant to
the Transferor Companies are the Wholly

Subsidiary of the Transferee Company.

i AMALGAMATION OF AUTHORISED CAPITAL OF
TRANSFEROR COMPANIES

CERTIFIED TO BE TRUE COPY



1. Upon this Scheme becoming effective and with effect from
the Appointed Date, the authorized share capital of the
TRANSFEROR COMPANIES shall stand transferred to and
be amalgamated with the authorized share capital of the
TRANSFEREE COMPANY.

2. It Is hereby clarified that the order of the Hon'ble National
Company Law Tribunal sanctioning the Scheme shall be
sufficient for the purposes of effecting the amendment In
the Memorandum and Articles of Association of the
Transferee Company pursuant to point 1 above and that
no further resolution under Section 13, and Sections 61
and 64 or any other applicable provisions of thd Act, would
be required to be separately passed.

3. For this purpose, the filing fees already paid by the
TRANSFEROR COMPANIES on their respective authorised
shgre capital shall be adjusted with total fees payable by
the Transferee company on such increase of authorized
capital In accordance with Section 232(3)(I) of the
Companies Act, 2013. Balance fees if required to be paid
after adjusting such fees already paid by the Transferor

Companies shall be paid by the Transferee Company.

INCREASE IN AUTHORISE SHARE CAPITAL OF THE
TRANSFEREE COMPANY

Accordingly, in terms of this Scheme, the Authorised share
capital of the TRANSFEREE COMPANY shall stand enhanced to
Rs. 1,69,00,00,000/- (Rupees One Hundred Sixty Nine Crore
only) divided into 16,90,00,000 (Sixteen Crore Ninety lakhs
Only) equity shares of Rs. 10/- each-,The ca p It "~ ~~ig
Clause V of the Memorandum of Associatt"Q"'n?n<(the”
Effective Date stand substituted to read as fojpws{

"The Authorised Shore Capital of the I,\ Vv ( / \frj
1,69,00,00,000/- (Rupees One Hundred Sixth Nju=_

divided into 16,90,00,000 (Sixteen Crore

equity shares of Rs. 10/- each. The Company)- haf tftfer 'to
divide the share capital, for the time being, into several classes
and to increase or reduce its capital from time to tTrh&fahtkts*

vary, modify or abrogate any rights, privileges, or condition
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attached to any class of shares In accordance with the
provisions of Companies act, 2013 and any amendments

thereto or re-enactments thereof.

REDUCTION OF SHARE CAPITAL
The Scheme cjoes not contain any reduction In the share capital of

the TRANSFEREE COMPANY as per Sec. 66 of the Companies
Act, 2013 except cancellation of shares of TRANSFEREE COMPANY

due to |Inter/cross holding of shares resulting from this

amalgamation, If any.

PART V

ACCOUNTING TREATMENT
ACCOUNTING TREATMENT :

Upon the scheme coming into effect, the Transferee company shall

account for the amalgamation of the Transferor Companies in the

books of accounts In accordance with "Pooling of Interest Method"
of accounting as laid down in Appendix C of Ind AS-1Q3 (Business

Combinations of entities under common control) prescribed under

Section 133 of the Companies Act, 2013, under the Companies

(Indian Accounting Standard) Rules, 2015, as may be amended

from time to time, in its books of accounts such that:

a) The Transferee Company shall upon the Scheme coming
Into effect, record the assets and liabilities, If any, of the
Transferor Companies vested In It pursuant to this
Scheme, at the respective carrying valuesdffffsan”eUn

the same form as appearing in

Transferor Companies. \ *
b) The identity of the reserves of the Trainafffirojre"oraparifesx, ,
\ VvV F(WWSVWY/Mry

shall be preserved and the Transfer”

record the reserves of the Transferor Cb

same form as they appear in the financial sta*twfnts of
the Transferor Companies and It shall be aggregated with
the corresponding balance appearing In

statements of the Transferee Company.

5
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Pursuant to the amalgamation of the Transferor
Companies .with the Transferee Company, the inter-
company balances between the Transferee Company and
the Transferor Companies, shall stand cancelled and
there shall be no further obligation In that behalf.

The Equity Shares held by the Transferee Company In
the Transferor Companies shall stand cancelled and
accordingly there shall be no further obligation In that
behalf.

No New shares will be issued or allotted' by the
Transferee Company pursuant to this scheme.

The surplus/deficit, if any arising after taking the effect
of paragraph (a), (b), (d) and (e) above, after giving the
effect of the adjustments referred to in paragraph (c),
shall be adjusted in "Capital Reserve Account" in the
financial statements of the Transferee Company.

In case of any differences in accounting policies between
the Transferor Companies and the Transferee Company,
the accounting policies followed by the Transferee
Company shall prevail to ensure that the financial
statements reflect the financial position based on
consistent accounting policies. ,
Comparative financial information in the financial
statements of the Transferee Company shall be restated
for the accounting impact of merger, as stated above, as

if the merger had occurred from the beginning of the

comparative period.

PART VI

AND GENERAL TERMS AND CONPIT

14, DISSOLUTION OF THE TRANSFERORC O M P A N IE S "\ %\

On

COMPANIES shall stand dissolved without windjng-up,
of Directors and any committees the”of/yo|*\th|?

S, "\

.,

Board
TRANSFEROR COMPANIES shall without any further act,

instrument or deed .be and stand dissolved.

! 4
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coming into effect of this Scheme, the, -TpANSFEJIOR;

and" the;
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VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the conning into effect of this Scheme, the resolutions, If any,
of the Transferor Companies, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and If any
such resolutions have any monetary limits approved under the
provisions of the Act, or any other applicable statutory provisions,
then the said limits shall be added to the limits, If any,, under like
resolutions passed by the Transferee Company and shall constitute

the aggregate of the said limits In the Transferee Company.

MODIFICATION OF SCHEME

a. Subject to approval of the Hon'ble National Company Law
Tribunal, the TRANSFEROR COMPANIES and the TRANSFEREE
COMPANY by their respective Board of Directors may assent
to, or make, from time to time, any modification(s) or
additlon(s) to this Scheme which the Hon'ble National
Company Law Tribunal or any authorities under law may
deem fit to approve of or may Impose and which the Board of
Directors of the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY may In their discretion accept, such
modlflcation(s) or addition(s) as the Board of Directors of the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY as
the case may be, their respective Delegate may deem fit, or
required for the purpose of resolving any doubts or difficulties
that may arise in carrying out this Scheme. The TRANSFEROR
COMPANIES and the TRANSFEREE COMPANY by their
respective Boards of Directors are authorizecL+a.”o and
execute all acts, deeds, matters and thtocO riCe”a” | for
bringing this Scheme Into effect, or thepbsltioh
relating to the satisfaction of the coantions"cwi""p‘\/l
and If necessary, waive any of such corrallw W $ ?2 y m \
permissible in law) for bringing this intivArdt,
and/or give such consents as may be requi Is |
Scheme. In the event that any conditions a% i*"posStf'tfy theT2]
National Company Law Tribunal or any®;CQVdrgm:ehta]®
Authorities, which the Board of Directors of the TRANSFEROR
COMPANIES or the TRANSFEREE COMPANY find unacceptable

27
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for any reason, then the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY shall be at liberty to withdraw the
Scheme.

b  For the purpose of giving effect to this Scheme or to any
modlficatlon(s) thereof or addition(s) thereto, the Board of
Directors of the TRANSFEROR COMPANIES and TRANSFEREE
COMPANY may give and are authorized to determine and give
all such directions as are necessary for settling or removing
any question of doubt or difficulty that may arise under this
Scheme or In regard to the meaning or interpretation of any
provision of this Scheme or implementation thereof or In any
matter whatsoever connected therewith (including any
question or difficulty arising in connection with any deceased
or insolvent shareholders order positrons, If any, of the
Transferor Companies) or to review the position relating to
the satisfaction of various conditions of this Scheme and If
necessary, to waive any such conditions (to the extent
permissible In law) and such determination or directions or
waiver, as the case may be, shall be binding on all parties, in
the same manner as If the same were lspecifically

incorporated in this Scheme.

APPROVALS

The TRANSFEREE COMPANY shall be entitled, pending the sanction
of the Scheme, to apply to any Governmental Authority, If
required, under any law for such consents and approvals which the
TRANSFEREE COMPANY may require to own the Undertaking and
to carry on the business of the TRANSFEROR COMF)AO0M /\/F j'X.

SCHEME CONDITIONAL UPON SANCTIONS,/

This Scheme Is conditional upon and subject to

a. The Scheme being agreed to by th
of the respective classes of members5
any, of the TRANSFEROR COMPANIEISéii
under the Act and the requisite orders éf the National
Company Law Tribunal being obtained; aro Iffiv.

b. It being approved by the Hon'ble National'Company
Law Tribunal, Kolkata Bench.

1'/? A

Kr.
/

IHeDTO BE£W U tr
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Accordingly, this Scheme although effective from the Appointed
Date shall become operative on the Effective Pate, being the

last of the dates on which the conditions referred to above have

been fulfilled-

COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses (Including any taxes bnd duties)
Incurred or payable by the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY In relation to or In connection with this
Scheme and incidental to the completion of the amalgamation of
the TRANSFEROR COMPANIES with the TRANSFEREE COMPANY In
pursuance of this Scheme, Including stamp duty on the orders of
the Hon'ble National Company Law Tribunal, if any and to the
extent applicable and payable, shall be paid by the TRANSFEREE
COMPANY.

COMPROMISE WITH OR ARRANGEMENT WITH THE
CREDITORS:

The Scheme of Amalgamation does not contain or provide for
any compromise with any creditors of the TRANSFEREE
COMPANY and the TRANSFEROR COMPANIES, The Scheme
will In no way affect the right and Interest of the Secured Creditors

or Unsecured Creditors of the TRANSFEREE COMPANY and the
TRANSFEROR COMPANIES-

COMPROMISE WITH OR ARRANGEMENT WITHTrfw ~in% ~

SHAREHOLDERS:
The Scheme pf Amalgamation does not contain or providepr.

any compromise with any Shareholders of the THLAJ"SFEREE

X\

/i

COMPANY and the TRANSFEROR COMPANIES”-Mv-either'?

class of persons within the meaning of Sections

Companies Act, 2013. The TRANSFEROR COMP]

owned subsidiaries and no shares will be allotte

Scheme. The Scheme Of Amalgamation also does

reorganization or restructuring of Capital of ffetN&FeRfE
COMPANY. By virtue of the Scheme there will be no change In the
control and management of the TRANSFEREE COMPANY. The
rights of shareholders of the TRANSFEREE COMPANY will not be

affected In any- manner whatsoever by the Scheme, The Scheme

*
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would not result In dilution of the shareholding of the TRANSFEREE
COMPANY.

22. CORPORATE DEBT RESTRUCTURING:

Further the Scheme has not been drawn to accommodate any

Corporate Debt Restructuring.

23. FILING OF APPLICATIONS AND PETITION:
The TRANSFEROR COMPANIES shall jointly use their best efforts to
make and file all applications and petitions under Sections 230 to
232 and other applicable provisions of the Act, before the National
Company Law Tribunal having jurisdiction for sanction of this
Scheme under the provisions of law, and shall apply for such

approvals as may be required under law.

24. CONSENT? OF SHAREHOLDERS AND CREDITORS OF
TRANSFEROR COMPANIES TO THE SCHEME:
In terms of Section 230(1) the TRANSFEROR COMPANIES will seek
consent of the Shareholders and Creditors both Secured and
Unsecured fgr seeking dispensation of the meetings.

25. NO APPLICATION OR PROCEEDINGS BY TRANSFEREE
COMPANV ON THE SCHEME:
The Scheme of Amalgamation does not involve any reorganization
or restructuring of Capital of TRANSFEREE COMPANY. As a result
of the Scheme there will be no dilution in shareholding of the
Shareholders of the Transferee Company. Neither the rights, and:
liabilities of nor any compromise Is offered to any Secured and

Unsecured Creditor of the Transferee Company purs;.

Scheme, Thus, there will be no application or/ v Oate /A
sanction pf the Scheme under Section 230

Companies Act, 2013 in respect of the TRNASFtj N VAR
required,

26. MISCELLANEOQUS:
The Scheme also does not come under the purview of the

Competition Commission of India,

-&r >
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SCHEDULE OF ASSETS

Schedule of Assets of Jai Balaji Energy (Purulia) Limited and Jai Balaji Steel (Purulia)
Limited being (the Transferor Companies) to be transferred to Jai Balaji Industries

Limited (the Transferee Company) in terms of Prayer 6(f) of the Petition as on 1st April,
2022 (Appointed Date)

PART-1
(Short description of Freehold Properties)
(NIL)
PART-II
(Short description of the Leasehold Property)
(NIL)
PART-111

Short description of all stocks, shares, debentures and other chooses in action of the
Transferor Companies to be transferred to Jai Balaji Industries Limited.

LONG-TERM LOANS & ADVANCES
(NIL)

NON CURRENT INVESTMENTS

m A

SHORT-TERM LOANS & ADVANCES

(ML1

CURRENT ASSETS:

SI No. Description Amount (Rs.)
1 Cash in Hand 18,657.50
2. Cash at Bank 1,60,766.50

TOTAL 1,79,424.00
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