COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION

AMONG
JAIN RECYCLING PRIVATE LIMITED ........ TRANSFEROR COMPANY
JAIN RESOURCE RECYCLING PRIVATE LIMITED ........ TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS

Under Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013
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PART -1
GENERAL

DESCRIPTION OF THE PARTIES TO THIS SCHEME

Jain Recycling Private Limited was incorporated on January 10, 2020, by way of
conversion of Jain FGL Metal Industries, a partnership firm, into a private limited company
under the provisions of the Companies Act, 2013 (hereinafter referred to as the “Act”)
with corporate identification number U27200TN2020PTC133771 and having its
registered office at Old No. 7/1, New No. 20, 4" Floor, Waddels Road, Kilpauk, Chennai
— 600010, (hereinafter referred to as the “Transferor Company”). The Transferor
Company is primarily into recycling of wiring cables and shredded cables to produce
copper scrap. As a forward integration, it also melts in-house produced copper scrap and
bought out copper scrap to make refined copper billets. The Transferor Company also
has a plastic recycling facility wherein the plastic scrap generated from recycling of cabie
scrap are used to make plastic granules.

Jain Resource Recycling Private Limited was incorporated on February 25, 2022, by
way of conversion of Jain Metal Rolling Mills, a partnership firm, into a private limited
company under the provisions of the Act with corporate identification number
U27320TN2022PTC150206 and having its registered office at The Lattice, Old No. 7/1,
New No. 20, 4" Floor, Waddels Road, Kilpauk, Chennai — 600010 (hereinafter referred to
as the “Transferee Company”). The Transferee Company is primarily into recycling of
Lead and Copper. For Lead recycling, it uses lead acid battery scrap and different sorts
of lead scrap as raw material to produce refined lead ingots and lead alloy ingots. For
copper recycling, it uses lead copper cables, aluminium copper cables and different sorts
of copper scrap as input to produce refined copper billets, copper wire and processed
copper raw material for conductor and pigmentation industries.

DESCRIPTION OF THE SCHEME & SEQUENCE OF EVENTS

The Scheme (as defined hereunder) provides, inter alia, for the following, in the sequence
as set out below:

(i)  The reduction of Transferor Company Compulsorily Convertible Preference Shares
capital by cancelling the Transferor Company Compulsorily Convertible Preference
Shares capital and returning Rs. 217.60 per share, being the entire amount paid
up (including premium) on the Transferor Company Compulsorily Convertible
Preference Shares, to the Transferor Company CCPS Shareholders.

(i) The reduction of the Transferor Company Optionally Convertible Preference
Shares by cancelling the Transferor Company Optionally Convertible Preference
Shares capital and returning Rs. 295 per share, being the entire amount paid up

For JAIN RECYCLING PRIVATE LiMiTED For JAIN RESOURCE R%Lmﬁi\/ﬂ : L



on the Transferor Company Optionally Convertible Preference Shares, to the
Transferor Company OCRPS Shareholders.

(i) The reduction of the Transferee Company Optionally Convertible Preference
Shares by cancelling the Transferee Company Optionally Convertible Preference
Shares capital and returning Rs. 136 per share, being the entire amount paid up
including premium on the Transferee Company Optionally Convertible Preference
Shares, to the Transferee Company OCRPS Shareholders.

(iv) Post giving effect to reduction of share capital of the Transferor Company and
Transferee Company as above, the amalgamation of the Transferor Company into
the Transferee Company, by way of merger and dissolution of the Transferor
Company without winding up and the consequent issuance of the Transferee
Company Equity Shares (as defined hereunder), in accordance with the Share
Exchange Ratio (as defined hereunder) to the Eligible Members (as defined
hereunder), in respect of each Transferor Company Equity Shares, held by them
in accordance with this Scheme ("Amalgamation™);

(v) various other matters incidental, consequential or otherwise integrally connected
therewith, including the increase in the share capital of the Transferee Company;

pursuant to Sections 230 to 232 and other relevant provisions of the Act in the manner
provided for in this Scheme and in compliance with the provisions of the IT Act (as
defined hereunder).

4. As on December 12, 2023, the Transferor Company has current assets including cash
and cash equivalents aggregating to about Rs. 47,010.19 lakhs. On a review of the
financial position of the Transferor Company as per its financial statement as on
December 12, 2023 including its reserves, the Board of the Transferor Company in the
meeting held on December 14, 2023, were of the opinion that the paid up share capital
of the Company is in excess of its requirement of funds. The Board, in the aforesaid
meeting, after carefully examining and evaluating the different options available to the
Transferor Company, and subject to the consent of the shareholders and the approval
from the NCLT and other statutory authorities as and where applicable decided to cancel:

(i) the Transferor Company Compulsorily Convertible Preference Shares and pay
back the entire amount paid up (including premium), being Rs. 217.60 per share,
on the Transferor Company Compulsorily Convertible Preference Shares, to the
Transieror Company CCPS Shareholders; and

(i) the Transferor Company Optionally Convertible Redeemable Preference Shares
and pay back the entire amount paid up (including premium), being Rs. 295 per
share, on the Transferor Company Optionally Convertible Redeemable Preference
Shares, to the Transferor Company OCRPS Shareholders.
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5. As on December 12, 2023, the Transferee Company has current assets including cash
and cash equivalents aggregating to about Rs. 67,615.72 Lakhs. On a review of the
financial position of the Transferee Company as per its Financial Statement as on
December 12, 2023 including its reserves, the Board of the Transferee Company in the
meeting held on December 14, 2023, were of the opinion that the paid up share capital
of the Company is in excess of its requirement of funds. The Board, in the aforesaid
meeting, after carefully examining and evaluating the different options available to the
Transferee Company, and subject to the consent of the shareholders and the approval
from the NCLT and other statutory authorities as and where applicable, decided to cancel
the Transferee Company Optionally Convertible Redeemable Preference Shares and pay
back the entire amount paid up (including premium), being Rs. 136 per share, on the
Transferee Company Optionally Convertible Redeemable Preference Shares, to the
Transferee Company OCRPS Shareholders.

6. The Amalgamation of the Transferor Company into the Transferee Company shall be in
full compliance with the conditions relating to "amalgamation" as provided under Section
2(1B) and other related provisions of the IT Act such that, inter alia:

(i) all the properties of the Transferor Company, immediately before the
Amalgamation, shall become the properties of the Transferee Company, by virtue
of the Amalgamation; :

(i) allthe liabilities of the Transferor Company, immediately before the Amalgamaticn,
shall become the liabilities of the Transferee Company, by virtue of the
Amalgamation; and

(i)  shareholders holding at least three fourths in value of the shares in the Transferor
Company, will become shareholders of the Transferee Company by virtue of the
Amalgamation.

C. RATIONALE FOR THE SCHEME

7. The reduction of share capital pursuant to this Scheme would, inter alia, have the
following benefits:

(i)  The reduction of share capital will result in having a more efficient capital structure
and the shareholders will also benefit in terms of enhanced return on capital and
return on capital employed; and

(ii) The excess capital lying idle and unutilised will be returned to the shareholders and
the reduction of share capital would reflect the accurate financial position as the
unwanted share capital would be returned to the shareholders.

8. The Amalgamation pursuant to this Scheme would, inter alia, have the following benefits:

(i) The Transferor Company and Transferee Company are under the same
management and the Amalgamation will ensure focused management in the
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combined entity thereby resulting in efficiency of management and maximising
overall shareholder value;

(i) The Amalgamation will result in consolidation of the businesses of the companies
resulting in expansion of the consolidated business and creation of greater value
for shareholders and all other stakeholders;

(iii) It is considered prudent and more appropriate to consolidate similar line of
business in one entity. The Amalgamation will lead to simplification of group
structure by eliminating multiple companies in similar business, thus enabling focus
on core competencies;

(iv) The Amalgamation is based on leveraging the significant complementarities that
exist amongst the Parties to the Scheme given that the sourcing / procurement of
the scrap for processing can be centralised and aggregated and the scrap
generated by either of the Party can be used / processed by the other Party.

(v) The Amalgamation would create meaningful value for various stakeholders
including respective shareholders, customers, employees, as the combined
business would benefit from increased scale, balance sheet resiliency and the
ability to drive synergies across the manufacturing process and operating
efficiencies, amongst others.

The Scheme envisages Amalgamation of the entire Undertaking (as defined hereinafter)
of the Transferor Company as a going concern to the Transferee Company and would
therefore be in the best interest of the shareholders of the respective Parties (as defined
hereinafter) to the Scheme and shall not in any manner be prejudicial to the interests of
the concerned shareholders or the creditors or general public at large.

Accordingly, to achieve the abovementioned benefits, the Boards (as defined hereinafter)
of each of the Parties have decided to make requisite applications and/ or petitions before
the NCLT/ Governmental Authority (as defined hereinafter) as the case may be, as
applicable under Sections 230 to 232 of the Act and other applicable provisions of this
Scheme.

This Scheme is divided into the following parts:

(i) Part - |, which deals with the introduction and definitions, and sets out the share
capital of the Transferor Company and the Transferee Company;

(i)  Part - Il, which deals with the reduction of share capital of the Transferor Company
and the Transferee Company;

(i)  Part - 1ll, which deals with the Amalgamation which shall be effective post giving
effect to the reduction of share capital of the Transferor Company as per Part - lI;

(iv) Part- IV, which deals with the changes to share capital of the Transferee Company;
and
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(v) Part - V, which deals with the general terms and conditions applicable to the
Scheme.

D. DEFINITIONS

12. In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meaning:

(A) "Act" shall mean the Companies Act, 2013 as amended from time to time, and
shall include any other statutory re-enactment thereof, read with all surviving
and applicable provisions of the Companies Act, 1956 and shall include all rules,
regulations, circulars, notifications, guidelines made or issued in relation thereto,
from time to time;

(B) "Amalgamation" shall have the meaning ascribed to it in Clause 3(iv) above;

(C) "Applicable Law" shall mean any applicable law, statute, ordinance, rule,
regulation, guideline or policy having the force of law, of any Governmental
Authority;

(D) "Appointed Date" for the purposes of the Scheme means April 1, 2024 or such

other date as may be approved by the NCLT;

(E) "Board" in relation to any company, means the board of directors of such
company and shall, where applicable, include a duly authorised committee of
the Board;

(F) "Effective Date" shall mean the last of the dates on which the certified copies

of the order(s) of NCLT sanctioning the Scheme are filed with the Registrar of
Companies by the Transferor Company and by the Transferee Company.
References in this Scheme to the date of "coming into effect of this Scheme" or
"effectiveness of this Scheme" shall mean the Effective Date;

(G) "Eligible Member" shall mean each person whose name appears in the
register of members of the Transferor Company on the Record Date;

(H) "Encumbrance" or "Encumber" means any mortgage, charge, pledge, lien,
assignment, hypothecation, security interest, title retention or any other
agreement or arrangement the effect of which is the creation of security, or any
other right to acquire or option, any right of first refusal or any right of pre-
emption, or any agreement or arrangement to create any of the same;

Q) "Governmental Authority" means: (a) any national, federal, provincial, state,
city, municipal, county or local government, governmental authority or political
subdivision thereof; (b) any agency or instrumentality of any of the authorities
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referred to in clause (a); (c) any non-governmental regulatory or administrative
authority, body or other organization, to the extent that the rules, regulations,
standards, requirements, procedures or orders of such authority, body or other
organization have the force of law; or (d) any court or tribunal having jurisdiction
and including, without limitation or prejudice to the generality of the foregoing,
the Registrar of Companies, Regional Director, Official Liquidator, Company
Law Board, Competition Commission of India, SEBI, the RBI, the NCLT and any
Tax Authority;

"IT Act" shall mean the Income Tax Act, 1961 or any modifications or re-
enactments or amendments thereof from time to time;

"NCLT" shall mean the National Company Law Tribunal at Chennai;

“Parties” shall mean collectively the Transferor Company and the Transferee
Company and “Party” shall mean each of them, individually;

"Record Date for Reduction" shall mean the date fixed by the respective
Board of the Transferor Company and Transferee Company for the purpose of
determining

(i)  the shareholders of the Transferor Company holding Transferor Company
Compulsorily Convertible Preference Shares to whom the compulsorily
convertible preference share capital would be returned.

(i)  the shareholders of the Transferor Company holding Transferor Company
Optionally Convertible Redeemable Preference Shares to whom the
optionally convertible redeemable preference share capital would. be
returned.

(i) the shareholders of the Transferee Company holding Transferee
Company Optionally Convertible Redeemable Preference Shares to
whom the optionally convertible redeemable preference share capital
would be returned.

"Record Date" shall mean the date fixed by the respective Board of the
Transferor Company and Transferee Company for the purpose of determining
the shareholders of the Transferor Company to whom the Transferee Company
Equity Shares shall be allotted under this Scheme;

“Registrar of Companies” or “ROC” means the Registrar of Companies in
Chennai, having jurisdiction over the Parties;

"Schedules" mean schedules to this Scheme;
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(R)
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(V)

X)

(Y)

"Scheme" means this scheme of arrangement and amalgamation, for reduction
of share capital of the Transferor Company and the Transferee Company and
amalgamation by way of merger including any modification or amendment
hereto, made in accordance with the terms hereof;

"Share Exchange Ratio" shall have the meaning ascribed to it in Clause 35(i)
and adjusted as provided in this Scheme;

"Tax" or "Taxes" means any and all taxes (direct or indirect), surcharges, fees,
levies, duties, tariffs, imposts and other charges of any kind in each case in the
nature of a tax, imposed by any Governmental Authority (whether payable
directly or by withholding), including taxes based upon or measured by income,
windfall or other profits, gross receipts, property, sales, severance, branch
profits, customs duties, excise, CENVAT, withholding tax, self-assessment tax,
advance tax, service tax, goods and services tax, stamp duty, transfer tax,
value-added tax, minimum alternate tax, banking cash transaction tax, securities
transaction tax, taxes withheld or paid in a foreign country, customs duty and
registration fees (together with any and all interest, penalties, additions to tax
and additional amounts imposed with respect thereto).

"Transferee Company” shall have the meaning ascribed to it in Clause 2
above;

"Transferee Company Equity Shares" means fully paid up equity shares of
the Transferee Company, each having a face value of Rs. 10/- (Rupees Ten
only) and one vote per equity share;

“Transferee Company Optionally Convertible Redeemable Preference
Shares” means the fully paid optionally convertible redeemable preference
shares of the Transferee Company, each having a face value of Rs. 10/-
(Rupees Ten only) and a coupon rate of 0.01%;

"Transferee Company OCRPS Shareholders" shall mean the shareholders
of the Transferee Company Optionally Convertible Redeemable Preference
Shares on the Record Date for Reduction.

"Transferor Company” shall have the meaning ascribed to it in Clause 1
above;

"Transferor Company CCPS Shareholders" shall mean the shareholders of
the Transferor Company Compulsorily Convertible Preference Shares on the
Record Date for Reduction but excludes the Transferee Company in respect of
the Transferor Company Compulsorily Convertible Preference Shares held by
it.
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(2)

(AA)

(BB)

(CC)

(EE)

"Transferor Company OCRPS Shareholders" shall mean the shareholders of
the Transferor Company Optionally Convertible Redeemable Preference
Shares on the Record Date for Reduction.

"Transferor Company Employees" shall mean all the employees of the
Transferor Company as on the Effective Date;

"Transferor Company Equity Shares" means fully paid up equity shares of
the Transferor Company, each having a face value of Rs. 10/- (Rupees Ten
only) and one vote per equity share and excludes the fully paid up equity shares
of the Transferor Company held by the Transferee Company as on the Record
Date;

"Transferor Company Compulsorily Convertible Preference Shares”
means fully paid up compulsorily convertible preference shares of the Transferor
Company, each having a face value of Rs. 10/- (Rupees Ten only) and a coupon
rate of 0.01% and excludes the fully paid up compulsorily convertible preference
shares of the Transferor Company held by the Transferee Company as on the
Record Date;

“Transferor Company Optionally Convertible Redeemable Preference
Shares” means the fully paid optionally convertible redeemable preference
shares of the Transferor Company, each having a face value of Rs. 10/- (Rupees
Ten only) and a coupon rate of 0.01%;

"Undertaking” means the entire business undertaking of the Transferor
Company, as a going concern, and shall include (without limitation):

(i) all assets and properties (whether movable or immovable, tangible or
intangible, present or future, in possession or reversion, of whatsoever
nature and wherever situate) of the Transferor Company, including the
manufacturing facilities of the Transferor Company at SIPCOT Industrial
Complex, Gummidipoondi and the underlying movable and immovable
properties pertaining to such facilities as more fully described in
Schedule 1 to this Scheme, and including investments of all kinds
including but not limited to securities (marketable or not), securitised
assets, receivables and security receipts, mutual fund investments, all
cash and bank balances (including cash and bank balances deposited
with any banks or entities), money at call and short notice, loans,
advances, contingent rights or benefits, reserves, provisions, funds,
benefits of all agreements, bonds, debentures, debenture stock, units or
pass through certificates, lands, buildings, structures and premises,
whether leasehold or freehold (including offices, warehouses, sales and
I or marketing offices, liaison offices, branches, factories), work-in-
progress, current assets (including sundry debtors, bills of exchange,
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(ii)

(iii)

(iv)

(V)
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loans and advances), fixed assets, vehicles, furniture, fixtures, share of
any joint assets, and other facilities;

all permits, registrations, rights, entitlements, licenses, permissions,
approvals, subsidies, concessions, clearances, credits, awards,
sanctions, allotments, quotas, no-objection certificates, subsidies, Tax
deferrals, Tax credits, (including any credits arising from advance Tax,
self-assessment Tax, other income Tax credits, withholding Tax credits,
minimum alternate Tax credits, CENVAT credits, goods and services
Tax credits, other indirect Tax credits and other Tax receivables), other
claims under Tax laws, incentives (including incentives in respect of
income Tax, sales Tax, value added Tax, service Tax, custom duties and
goods and services Tax), benefits, Tax exemptions, Tax refunds
(including those pending with any Tax authority), advantages, benefits
and all other rights and facilities of every kind, nature and description
whatsoever; authorities, consents, deposits, privileges, exemptions
available to the Transferor Company, receivables, powers and facilities
of every kind, nature and description whatsoever, rights to use and avail
of telephones, telexes, facsimile connections and installations, utilities,
email, internet, leased line connections and installations, electricity and
other services, provisions and benefits of all engagements, agreements,
contracts, letters of intent, memoranda of understanding, cheques and
other negotiable instruments (including post-dated cheques), benefit of
assets or properties or other interest held in trust, benefit of any security
arrangements, expressions of interest whether under agreement or
otherwise, and arrangements and all other interests of every kind, nature
and description whatsoever enjoyed or conferred upon or held or availed
of by and all rights and benefits;

all contracts, agreements, memoranda of undertakings, memoranda of
agreements, arrangements, undertakings, whether written or otherwise,
deeds, service agreements, or other instruments (including all tenancies,
leases, and other assurances in favour of the Transferor Company or
powers or authorities granted by or to it) of whatsoever nature along with
any contractual rights and obligations, to which the Transferor Company
is a party or to the benefit of which the Transferor Company may be
eligible, and which are subsisting or having effect immediately before the
Effective Date;

all application monies, advance monies, earnest monies and/ or security
deposits if any, paid or deemed to have been paid and payments against
other entitlements of the Transferor Company;

all debts, borrowings, obligations, duties and liabilities both present and
future, whether provided for or not in the books of accounts or disclosed
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in the balance sheet of the Transferor Company, whether secured or
unsecured, all guarantees, assurances, commitments and obligations of
any kind, nature or description, whether fixed, contingent or absolute,
asserted or unasserted, matured or un-matured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to
become due, whenever or however arising (including, without limitation,
whether arising out of any contract or tort based on negligence or strict
liability) pertaining to the Transferor Company;

(vi) all intellectual property rights including patents, copyrights, trade and
service names, service marks, trademarks, domain names and other
intellectual property of any nature whatsoever, goodwill, receivables,
belonging to or utilized for the business and activities of the Transferor
Company;

(vii) all records, files, papers, computer programs, software licenses,
manuals, data, catalogues, quotations, sales and advertising materials,
lists of present and former customers, suppliers and employees,
customer credit information, customer pricing information, and other
records whether in physical or electronic form belonging to or held by the
Transferor Company;

(viii) all present, and contingent future liabilities of the Transferor Company
including all debts, loans (whether denominated in rupees or a foreign
currency), term deposits, time and demand liabilities, borrowings, bills
payable, interest accrued and all other duties, liabilities, undertakings
and obligations (including any postdated cheques or guarantees, letters
of credit, letters of comfort or other instruments which may give rise to a
contingent liability in whatever form); and

(ix) the Transferor Company Employees.
All terms and words not defined 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, bye-laws, as the case may be or any statutory modification
or re-enactment thereof from time to time.

13. Share Capital

(i) The Share Capital structure of the Transferor Company as on December 12, 2023,
is as follows:
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