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IN THE HIGH COURT OF JUDICATURE OF ANDHRA PRADESH AT HYDERABAD
{Original Jurisdiction) :
COMPANY APPLICATION NO. 178 OF 2011
In the matter of the Companies Act, 1956 (1 of 1956);
AND ) .
In the matter of Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956;
‘ AND
In the matter of Composite Scheme of Arrangernent and Amalgamation between
iKisan Limited
(iKisan' or 'the Second Transferor Company')
And
Kakinada Fertilizers Limited
(KFL' or 'the Transferee Company')
_ And
_ Nagarjuna Fertilizers And Chemicals Limited (NFCL' or 'the Company' or
‘the Demerged Company' or 'the First Transferor Company')
And
Nagarjuna Qil Refinery Limited
{'NORL" or 'the Resulting Company')
And
their respective shareholders and creditors

NAGARJUNA FERTILIZERS AND CHEMICALS
LIMITED, a company incorporated under the provisions of
the Companies Act, 1956 and having its registered office at

~ Nagarjuna Hiils, Punjagutta, Hyderabad 500082

To,
The Members of Nagarjuna Fertilizers And Chemicais
Limited (“the Applicant Company"),

. TAKE. NOTICE that by an Order made on 4ih daj; of
March, 2011, in the above Company Application, the
Hon'ble High Court of Judicature of Andhra Pradesh at

Hyderabad has directed that a meeting of the Members -

of Nagarjuna Fertilizers And Chemicals Limited, the
Appiicant Company, be convened and held at Sri Satya

Sai Nigamagamam, 8-3-987/2, Srinagar Colony, -

Hyderabad - 500 073 on Friday, April 15, 2011 at
10.00 A.M. for the purpose of considering and, if thought
fit, approving with or without modification(s), the proposed
arrangement and amalgamation embodied in the
Composite Scheme of Arrangement and Amalgamation
between lkisan Limited, Kakinada Fertilizers Limited |,
-Nagarjuna Fertilizers And Chemicals Limited and
Nagarjuna Oil Refinery Limited and their respective
shareholders and creditors (‘the Scheme' or 'this
Scheme'). '

TAKE FURTHER NOTICE that in pursuance of the said
Order and as directed therein, a meeting of the Members
of Nagarjuna Fertilizers And Chemicals Limited, the

Applicant Company will be convened and held at Sri .

Satya Sai Nigamagamam, 8-3-987/2, Srinagar Colony,
Hyderabad - 500 073 on Friday, April 15, 2011 at
10.00 A.M. at which place, day, date and time you are
requested to attend.

TAKE FURTHER NOTICE that you may attend and vote .

at the said meeting in person or by proxy provided that a

proxy in the prescribed form, duly signed by yOu or your -
authorised representative, is deposited at the Registered

Office of the Applicant Company i.e Nagarjuna Hills,
Punjagutta, Hyderabad 500082 not later than 48 hours
before the said meeting.

........ Applicant Company

The Hon'ble High Court has appointed Shri B. Satya
Sivaji to be the Chairperson of the said meeting.

A copy of the Explanatory Statement under Section 393
of the Companies Act, 1956, Composite Scheme of
Arrangement and Amalgamation, Form of Proxy and
Attendance Slip are enclosed. :

Sd/- ’
‘ B. Satya Sivaji :
Chairperson appointed for the meeting
Dated this 4th day of March, 2011

Registered office:
Nagarjuna Hills, o
Punjagutta, Hyderabad 500082

Notes: .
- 1. All alterations made in the Form of Proxy should be
initialed. : ) S
2. Only registered shareholders of the Applicant

Company may attend and vote {either in person or
by proxy or by Authorised Representativé under
Section 187 of the Companies Act; 1956) at the
Members meeting. The representative of a bedy
corporate which is a registered Meniber of the
Applicant Company may attend and vote at the
Members meeting provided a certified true copy of
the resolution of the Board of Directors or other
governing body of the body corporate authorising
such representative to attend and vote at the
Members meeting is deposited at the registered
office of the Applicant Company not later than 48
hours before the meeting. o

Encl.: As above



IN THE HIGH COURT OF JUDICATURE OF ANDTA PRADESH AT HYDERABAD
| (Original Jurisdictign)
COMPANY APPLICATION NO.[178 OF 2011

. In the matter of the Companies Act, $956 (1 of 1956);
‘ AND
in the matter of Sectiong 391 to 394 read with Sectioas 10D to 103 of the Companies Act, 1956;
' ' AND .
In the matter of Gomposite Scheme of Arrangemeny and Arhalgamation between
iKisan Limited
(‘iKisan' or ‘the Second Tranisferqr Company’)
' And
Kakinada Fertilizers Limjted
(‘KFL' or ‘the Transferée Company’)
And

Nagarjuna Fertilizers And Chemicals Limited {'NFCL' or'the Company' or 'the Demerged Company' or 'the First
Transferor Company| ,

And

Nagarjuna Qil Refinery Ljmited
(NORL' or the Resulting Cmpany')
And
their respective shareholders and creditors

—

NAGARJUNA FERTILIZERS AND CHEMICALS LIMITED,
a company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at
Nagarjuna Hills, Punjagutta, Hy#lerabad 500082.

\.......Applicant Gompany

Pursuant to an Order dated 4th day of March, 2011 passpd by the Hon'ble High Court of Judicature oh Andhra
Pradesh at Hyderabad in the Company Application referred{to hereinabove, a meeting of the Meinbers of
Nagarjuna Fertilizers And Ghemicals Limited, the Applicant Cempary is being convened and held at $ri Satya
Sai Nigamagamam, 8-3-987/2, Srinagar Colony, Hydergbad - 500073 on Friday, Aprit 15,2011 at
10.00 A.M. for the purposg of considering and if thouqht fil approving with or without modificatian(s), the
arrangement and amalgamation embodied in the Composife Scheme of Arrangement and Amal amation
between Ikisan Limited and Kakinada Fertilizers Limited antl Nagarjuna Fertilizers And Chemical$ Limited
and Nagarjuna Oil Refinery Limited and their respective shjreholders and creditors (‘the Schemg' or 'this

Scheme'). _
2. A copy of the Scheme setling out in detail the terms and copditions of the arrangement and amalgamation,
inter alia, providing for thg demerger of Cil Business Undeftaking ot Nagarjuna Fertilizers and icals

_ Limited into Nagarjuna Oil:Refinery Limited, and the mérger pf residual Nagarjuna Fertilizers and Chemicals
Limited and iKisan Limited-into Kakinada Fertilizers Limited wpich has been approved by Board of Difectors of
the Applicant Company ag its meeting held on 10th day of|January, 2011, is attached to this explénatory
statement. _ ' : ' ' - '
3. Inthis statement, NAGARJUNA FERTILIZERS AND CHEMIGALS LIMITED is hereinafter referred to &s 'NFCL'
or 'the Demerged Company' or ‘the First Transferor Company]or 'the Applicant Company'. The other definitions
contained in the Scheme $hall apply to this Explanatory Stajfement also. :
4. The background of Nagarjuna Fertilizers And Chemicals Linjited is as under. L
a. The Apﬁncant Company was incorporated on Janyary §8, 1976 under the provisions of the Cémpanies
Act, 1956 under the Hame and style of ‘Nagarjuna Fertifisers and Chemicals Limited'. Subsequently, the
name of the Applicatt Company was changed to' ‘Nadarjuna Fertilizers and Chemicals Limited' and a
Fresh Certificate of IAcorporation was issued on Gctobpr 25, 1989. )

b. The Registered Office of the Applicant Company Is sit ated at Nagatjuna Hills, Punjagutta, Hyderabad
500082. :

a4



7.

c.

-The authorised, issued, subscribed and paid-up share capital of the Applicant Company as on

December 31, 2010 is as under: .
Rupees (T)
Authorised Capital .
60,00,00,000 Equity Shares of Rs 10 each 600,00,00,000.00
2,00,00,000 Preference Shares of Rs 100 each 200,00,00,000.00
' Total 800,00,00,000.00
Issued, Subscribed & Paid up ' '
42,81,81,821 Equity Shares of Rs 10 each : 428,18,18,210.00
37,20,372 Preference Shares of Bs. 100 each 37,20,37,200.00
Total 465,38,55,410.00

The Company.as on March 3, 2011 has redeemed 9,30,093, 0.01% Ordinary Bedeemable Preference Shares
of Rs. 100/- each as stipulated by Corporate Debt Restructuring Cell {CDR Ceill).

The background of iKisan Limited (iisan) is as under:

a.

iKisan was incorporated on Aptil 11, 2007 under the name and style of City Pulse Properties Private
Limited. Thereafter with effect from December 07,2009 the name was changed to City Pulse Properties
Limited. Further with effect from September 23,2010 the name was changed from City Pulse Properties
Limited to iKisan Limited. . '

The Registered Office of iKisan is situated at A/612, Dalamal Towers, 211, Nariman ‘Point,
Mumbai - 400 021. : '

The authorised, issued, subscribed and paid-up share capital of iKisan as on December 31,2010is as
under:

Rupees (¥)
Authorised Capital

2,99,00,000 Equity Shares of Rs.10/ each ) 28,90,00,000
1,00,000 Preference Shares of Rs.10/- each 10,00,000
~__Total ___30,00,00,000

Issued, Subscribed & Paid up ‘
2,95,50,000 Equity Shares of Rs.10/- each 29,55,00,000
Total 28,55,00,000

Subsequent to the date, there has been no change in the capital structure of iKisan.

The background of Kakinada Fertilizers Liin_ited (KFL) is as under:

a.

KFI. was incorporated on November 7, 2006 under the provisions of the Companies Act, 1956 under
the name and style of "Kakinada Fertilizers Limited' and subsequently became a wholly owned subsid-
iary of NFCL on December 15, 2009. .

The Registered Office of KFL is situated at A/612, Dalamal Towers, 211, Nariman Point,
Muribai - 400 021. o s : .
The authorised, issued, subscribed and paid-up share capital of KFL as on December 31, 2010is as
under: - :

: Rupees (I)
Authorised Capital
10,00,000 Equity Shares of Rs.10/- each b 1,00,00,000
o Total : 1,00,00,000
Issued, Subscribed & Paid up
50,000 Equity Shares of Rs.10/- each - _ 5,00,000
’ ~ Total L . . 5,00,000

Subsequent to the date, there has been no change in the capital structure of KFL.
The background of Nagarjuna Qil Refinery Limited (NORL) is as under:; .

a.

b.

NORL was incorporated .on November 16, 2010 under the provisions. of the Companies Act, 1956
under the name and style of ‘Nagarjuna Oil Refinery Limited'.
The Registered Office of NORL is situated at Nagarjuna Hills, Punjagutta, Hyderabad 500082,



10.

c.  The authorised, issued, subscribed and paid-up share papital of NORL as on December 31, 2010 is as

under: : ‘
Rupees (7).
Authorised Capital; o
50,000 Equity Shareb of Rs.10/- each : , 5,00,300
i . Total | ' ©5,00,000
Issued, Subscribed & Paid up T :
50,000 Equity Shareg of Rs 10/- each ‘ ] 5,00,000 -
: Total 5,00,000

Subsequent to the date, tere has been no change in the cdpital structure of NORL. ‘

Nagarjuna Fertilizers andéIChemicaIs Limited the flagship mpany of the Nagarjuna Group is involved in
production, manufacture ahd sale of Urea and micro irrl?atio systems apart from sale of other fertilizars and
has an oil business underaking. 4 ‘

The shareholders of NFCL thave not been able to realize ljhe vdlue of their investments in view of the inv&nlvement ’
of the company in two divérse sectors having unique opportgnities and challenges, though the perl’prmance
of NECL in the fertilizer gnd micro irrigation sector have §een above the industry norms. In view of the
necessity to maintain market leadership position, expari theJr respective businesses, have focused ‘attention
on the businesses and aftract investors into the respbctivg businesses, it was considered apprapriate to
undertake a Composite Scheme of Arrangement and Amalgamation so as to demerge the fertilizér and oil
business. : : : :

The demerger wouid leav a residual fertilizer business which needs to be consolidated with similar business
in view of the changing fetilizer scenario arising out of ‘the groposed bolicy amendments being expected to
be made by the Governrﬂent of India. in this regard NFC]. needs to gear itself up to become & nutrition
solution provider and posgess substantial knowledge and dgta base. '

iKisan Limited in view of i presence in the Agri informatics|and information and Technology and Education
Services, apart from Micro irrigation will be able to substaftially support NFCL's quest to becomé a major
nutriticn solution provider§by making superior offerings; throggh innovation, efficiency and value adbition.

The scheme envisages skgregation of like business ahd demerger of unlike business. The segrggation of
like pusiness involves me&ger of Ikisan Limited into Kakinadd Fertilizers Limited (KFL) along with the Fertilizer
sector of NFCL for achieving synergies in businesses,.inorganic growth and capturing the untappgd market
share by enhancing the rm'od‘uc’t portfolio, service offelfings customer base and market positioning and the
demerger of the Qil Businbss into an independent company fermed ‘Nagarjuna Oil Refinery Limited! (NORL)".

The implementation of thg Scheme would ensure enhagicergent in the market perception and enablg NFCL to
emerge as a stronger market player both in the Fertilizer nd Nticro Irrigation sector and enable the shayeholders
to enjoy the benefits of b@th the Fertilizer and Oil sec'rhr by being shareholders in two listed companies viz
KFL and NORL. - :

The proposed arrangemént and amalgamation was ﬁlace before the Board of Directors of the Applicant
Company, NORL , iKisangand KFL on January 10, 201 1, wherein the Valuation Report of M/s Grant Thornton,
an Independent Valuer dnd Faimess Opinion on the said|Valuation Report issued by Keynote Corporate
Services Lid., a Categony | Merchant Banker were also plar:ed pefore the respective Boards.
The salient features of th'p Scheme are as follows:
(a) The Scheme envisages the demerger of Oil Busipess Undertaking of Nagarjuna Feniljzers and
Chemicals Limitedinto Nagarjuna Oil Refinery Limited, and the merger of residual Nagarjuna Fartilizers
and Chemicals Lirkited and iKisan Limited into Kakijada Fertilizers Limited pursuant'to Se¢ti0ns 391
to 394 read with ngctions 100 to 103 and other ﬁapli bie provisions of the Companies Act, 1956 in the
manner provided fr in the Scheme. - : '
(b) Appointed Date means the April 1, 2011.
() In consideration of the transfer and vesting of the Dil Business Undertaking of NFCL in %to NORL,
NORL shall issue 1 (one} equity share of Re. 1 eadh fully paid up of NORL for every 1 (one) equity
share of Rs. 10 each fully paid up, held by the equity shareholders in NFCL and .
1 (One) preference share of Rs. 10 each fully paid up of NORL for every 1 (One) preference share of
Rs. 100 each fullylpaid up, held by the preferenice sharehoiders in NFCL.
(d) Pursuant to the mgrger of residual NFCL and Ikisanfinto KFL, ‘ )
KFL shall issue 11 (eleven) equity shares of Re. 1 dach fully paid up of KFL for every 10 (fen) equity
shares of Rs. 10 each fully paid up, held by the equit shareholders in NFCL and 43 {forty thtee) equity




11.

shares of Re. 1 each fully paid up of KFL for every 10 {ten) equity shares of Fié. 10 each fully paid up,
held by the equity shareholders in iKisan and ’ :
1{one} preference share of Rs. 90 each fully paid up of KFL for every 1 (one) preference share of Rs.
_ 100 each fully paid up, held by the preference sharehoiders in NFGL
(e)  Allcosts, charges, taxes inciuding duties, levies and all other expenses, if any arising out of or incurred
in connection with and implementing this Scheme and matters incidental thereto shall be borne by
NFCL (save as expressly otherwise agreed).
(i  The Scheme is conditional upen and subject fo:
e The Scheme being approved by the requisite majorities in number and value of such classes of
persons including the respective members and/or creditors of iKisan, KFL, NFCL and NORL as
may be directed by the High Courts. ' .
. The sanction of the High Courts under Sections 391 and 394 of the said Act In favour of iKisan,
-+ KFL, NFCL and NORL under the said provisions and to the necessary Orders under Section
394 of the said Act being obtained; :
. All other sanctions and orders as are legally necessary or required in respect of the Scheme
being obtained.
The features set out above being only the salient features of the Composite Scheme of Arrangement
and Amalgamation; the Members are requested to read the entire text of the Composite Scheme of
Arrangement and Amalgamation annexed hereto to get fully acquainted with the provisions thereof.

The pre Scheme shareholding pattem of the Applicant Company i.e. NFCL based on shareholding pattern as
on December 31, 2010 is as under: . '

SN Description : Pre-merger shareholdihg
Equity Shares| % | Preference %
Shares

A Promoters
Indian Promoters
- Promoters/Directors and their

—

relatives : 15,19,24,028 | 35.48 NIL - NIL

- Parsons acting in concert - . NIL NIL NIL NIL

2, Foreign Promoters ‘ ' 1,20,00,000 2.80 NiL NIL
Sub-total {A) _ 16,39,24,028 | 38.28 NIL NIL

B Banks/ Mutual Funds/ Financial
institutions/government holdings
1. Mutual funds and UT! ' 42,23,450 0.9% NIL | NiL
2. Banks, Financial Institutions, C ‘

Insurance Companies (Central /
State Govt. Institutions /

“Non-Government Institutions) ' 87,22,494 | 204 37.20,372 100
Sub-total (B) ' : 1,29,45,944 | 3.03 37,20,372 100
c Foreign and non-resident holding ' ‘
1. | Flis . 322,12,352 | 752} - NIL [ NIL
2. | Foreign bank, (if any) NIL NIL ' NIL NIL
3. Other non-resident holdings ' 54,39,651 1.27 : NIL NIL
Sub-total (C) -3,76,52,003 | 8.79 " NIL NIL
D Cthers ‘
1. Private Corporate Bodies 5,39,83,922 | 1261 ' NIL | NIL
2, Indian Public | 1596,75,924 | 37.29 NIL NIL
Sub-total (D) 21,36,59,846 | 49.90 NIL | NIL
Grand Total (A + B + C + D) - 42,81,81,821 100 37,20,372 | 100




12. The pre and post Schemal (expected) shareholding pattern f NORLbased on shareholdmg patlern ason
December 31, 2010 is as dnder:

. Pie-merger Post-merger
SN Descgiptlon - shareholding - sharehoiding
‘Equiity % Equity b %
Shates _ Shares :
A Promoters ' '
1. Indian Promoters ..
Promoters/Directbrs and their :
relatives 50,000 100] 15,19,24,028 [ 35.48
~Persons ading In concert : NIL[  NIC NIL | NIL
Z. Foreign Promote | T NIL NIL[ - 1,20,00,000 | 2.80
Sub-total (A) 50,000 | _100| _ 16,30,24,028 [ 38.28 |
B anks/ Mutual Funds/ Financial ‘ ‘ -
institutions/govgrnment_holdings
1. | Mutual funds and:UT1 NIL NIL 4223450 | 0.99
2 Banks, Financial Institutions, - '
Insurance Compdnies (Central / State
Govt. Institutions ¥ Non-Government :
Institutions) 1 - NIL NIL 87,22,494 2.04
Sub-total (B) | ! “NIL 1L} 1,20,45,944 | 3.03
Cc Foreign and nop-resident holding - .
7. | Flis § ; B NIC NIL|  3,22,12,352 | 7.52
2. Foreign bank, (if fny)" NIL| - NIC NIL NIC
3. Other non-resideft holdings ‘ NIL NIL 54,39,651 .27
“Sub-total (C) NIL NIL 3,76,52,003 | 8.79 |
Others ‘ ,
. Private Corporatg Bodies ] . NIL NIL £.30,83,922 | 1260
2. Indian Public " NIL NIL 15,96,75,924 | 37.30
Sub-total (D) " NIL NIL| 21,36,50,846 | 49.90 |
Grand Total (A 4 B+C+ D) o : 50,000 | 100.00 | 42,81 ,81,821 “100
re-merger - Post-merger
SN Des";-"p’m" sIareholding shareholdifg
: Prefefence % | Preference %
" -'Shdres Shares
A. Promoters
1. indian Promoterg :
- Promoters/Diregtors and their relatives : NIL L NiL NIL
- Persons actingitn concetrt NIL NILT NIL NIL
2. Foreign Promolas ) NiL NIL| -NIL ~NIL
ub-total {A) _ NIC NIL ~ NIL NiC
B Banks/ Mutual Fainds/ Financial o
institutions/goverhment holdings ; 1
1. Mutual funds ang UTI : NIL NIL - NIL ] . NIL
Banks, Financialj institufions, i
Insurance Compgnies (Central / '
State Govt. Institptions / ' :
Non-Government Instituticns) . NIL NIL 37,20,372 | 100
Sub-total (B) . : NIiL “NIL 3720372 || 100
C Foreign and non}resndent holding ‘ :
1. Flis NI NIC — NIL | NIL
2. Foreign bank, (n?rny) ‘ NI | - NIL T NIL || N
3 Other non-residgnt holdings ) NIL NI NIL 1], NI
ub-total (C) NIC NIL - NIL i]. NIL
D Others :
1. Private Corporaﬁe Bodies ; NiL NIL.- NIL ; NIL
2. Indian Public ¢ : NIL | NIL Nil. NiL
ub-otal (D) “NIC_ NIL [ NIC
Grand Total (A% B + C + D) — NiL | 37,20,a72 | 100




13. The pre Scheme shareholdlng pattern of iKisan based on shareholdlng pattern as on December 31, 2010 is

as under:
SN : Descrliption . ' Pre-merger shareholding
' Equity Shares %
A Promoters -
1. Indian Promoters - .
- Promoters/Directors and their relatives . ] 2,95,50,000 100
- Persons acting in concert NIL NIL
2, Foreign Promoters ' - NIL NIL
- , Total , . 2,95,50,000 - 100

14, The pre and post Scheme (expected) shareholdlng pattern of KFL based on shareholding pattern as on
December 31, 2010 is as under:

. Pre-merger ' Post-merger
SN Description sharehclding - shareholding
Equity Yo Equity %
Shares . Shares
A. Promoters
1. Indian Promoters ‘
- Promoters/Directors and their relatives 50,000 100 29,41,81430 [ 49.39
- - Persons acfing in concert NIL NIL NIL - NIL
2. Forelgn Promoters ] NIL, NIL 1,32,00,000 2.21
Sub-total (A) 50,000 100 30,73,81,430 [ 51.40.
B Banks/ Mutual Funds/ Financial

institutions/government holdings

1, Mutual funds and UTI - - NIE | . NIL 46,45,795 0.78
2. Banks, Financiar Institutions, '
" Insurance Companies {Central / State
Gowt. Institutions / Non-Government .
Institutions) NIL | ° NIL 95,94,743 1.60
Sub-total (B) NIL NIL|T 1,42,40,538 2.38
C Foreign and non-resident holding
1. | Flls . NIL | . NIL 3,54,33587 | 5.92
3. Foreign bank, (if any) . NIL NIC NIC NIL
3. Other non-resident holdings NIL NIL 59,83,616 1.00
Sub-otal (C) NIL | NI 4,14,17,203 | 6.92 |
D Others . :
1. Private Corporate Bodies ' “NIL NIL | 5,93,82,314 9.93
Iz Indian Public _ - _ NIL NIC 17,56,43,518 | 29.37
' Sub-total {D) _ NIL NIL 23,50,25,832 | 39.30
Grand Total (A +B + C + D) - 50,000 | 100.00 59,80,65,003 100 |
- ' . Pre-merger - Post-merger
SN Descrlptuon sharehoiding shareholdmg
Preference % Preference %
Shares Shares
A. Promoters
1. Indian Promoters : .
- Promoters/Directors and their relatives NIL NIL : NIL NIL
- Persons acting in concert . NIL * NIL NIL NIL
2. Foreign Promoters NIL NIL] NIL NIL
~Sub-total (A) ; NIL |  NIL NIL ' NIL |

B - | Banks/ Mutual Funds/ Financial
) institutions/government holdings )
1. Mutual funds and UTI N NiL NIL NIL . NIL
2. Banks, Financial Institutions, -

Insurance Companies (Central /
State Gowvt. Institutions / . o
Non-Government Institutions) NIL NIL 37,20,372 100

Sub-total (B) . NIL NIL | 37,20,372 100




15. The Directors of the Applicant Company, NORL, iKisan and
interested in the Scherme only to the extent of their shareholdi
the said directors are common directors in the companies, or
directors, members of the companies, firms, association of g
trust that hold shares in anly of the companies. Save ag afon
have any material interest & the proposed Scheme.

(a) The extent of the shareHolding of the Directors of NFCL ir
jointly or as nominee as ont 31st December, 2010 is as undey:

16.

Post-merget

Pfe-merger
SN Description ‘ shllrehold!n shareholding
Preferince % Preference " %
- Sharps Shares .
C | Foreign and nonsesident holding = .
1. Flls NIL NIL NIL T NIL
2. | Foreign bank, (if ahy)_ NIL NIL NIL | NIC
3. Qther non-resident holdings NIL NIL NiL |; NIL
Sub-total (C) NIL | NIL NIL [ BL | -
D Others ) .
1. Private Corporaie Bodies Nil NIL NIL | NIL
2. Indian Public NIL NIL NIL 1+ NIL
Sub-total (D) NIL NIC NiL | NIL |
Grand Total (A + B + C + D). NIL NIL 37,20,972 | 100

KFL may be deemed to be concerned and/or
g in'the respective companies, or to the extent
o the extent the said directors are the gartners,
ersons, bodies corporate and/or beneficiary of
bsaid, none of the Directors of the Companies

NFCL, NORL, iKisan and KFL either singly or

1 - Equity Equity Equity Equity
Sr [Name of the Director Designation -shsles shares In | shares in shiﬁ in
No In NKCL| NORL iKisan FL
1 | ShriK S Raju Chairman and 28700 10 10* 01 *
Managing Director * held on *held on
of NFCL & Director behalf bahalf
of NORL ) , of NCL of NFCL
2 | ShriP P Singh Director of NIL NIL NiL . -NIL
NFCL & iKisan .
3 { Dr. NCB Nath Director of NFCL NIL NIL NIL . NIL
4 | Shri MPRadhakrishnan | Director of NFCL NIL NIL NIL NIL
5 Shri Ashok Chopra® Director of NFCL NIL NIL NIL NIL
6 | Shri Chandra Pal Director of NFCL NIL NIL NIL NIL
Singh Yadav ' i
7 | Shri S R Ramakrishnan | Director of NFCL [~ NIL NIL NIL ~NIL
8 | Shri K Rahul Raju - Director of 32p0 10 10~ o1
' NFCL & NORL * held on * held on
behalf behalf
of NCL | ofNFCL
9 | ShriR S Nanda Director of NFCL 2200 NIL NIL P ONIL
10 | ShriS P Arora . Director of NFCL NIL NiL NIL . NiL
11 | Shri Sunil Sarma Diractor of NFCL NIL NIL NIL ‘NIL
12 | ShriBKBatra Director of NFCL NiL NIL NIL NIL
13 | Shri Y Vijayanand ° Director of iKisan NIL NIL NIL NIL
14 | Shri K Soma Raju Director of iKisan, NIL' 10 NIl NiL
- NORL and KFL .
15 | Shri TV Dwarakanath | Director of KFL NIL NIL NIL © NIL
16 | Shri A Vyas Director of KFL ) 11 NIL NIL Tt
Maheshwar Rao and iKisan * held on
d behalf of
NFCL
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17.

- 18.

19.

20.

21.

The Appiicant Company has obtained the approval to the Scheme in the terms of Clause 24(f) of the Listing
Agreement of National Stock Exchange Limited and Bombay Stock Exchange Limited vide its letters dated
February 15,2011 and February 22, 2011 respectively. ' :

The financia! position of the Applicant Company will not be adversely affected by the Scheme. Further, the
rights and interests of the creditors of the Applicant Compar]y will not be prejudicially affected by the Scheme
as the Applicant Company, post the Scheme will be able to meet its liabilities as they arise in the ordinary

- course of business. Further, the rights and interests of the sharehoiders and creditors of the Applicant Company

will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at alt, called from them nor are
their rights sought to be modified in any manner.

No investigation proceedings are pending or are likely to be pending under Sections 235 to 251 of the
Companies Act, 1956 in respect of the Applicant Company,

In the event of any of the said sanctions and approvals referred to in the Scheme not being obtained and / or
the Scheme not being sanctioned by the High Court or such other competent autherity and / or the order or
orders not being passed as aforesaid before December 31, 2011 or such other date as may be agreed by the
respective Board of Directors of NFCL, NORL, iKisan and KFL may determine, the Scheme shalt bacome null
and void, and each party shall bear and pay their respective costs, charges and expenses in connection with
the Scheme. ‘

inspection of the following documents may be had by the Members of the Applicant Company at the Registered
Office of NFCL up to one day ptior to the date of the meeting between 11:00 am and 1:00 pm on all working
days {except Saturdays, Sundays and Public holidays):

(@)  Copy of the Order dated 4th day of March, 2011 of the Hon'ble High Court of Judicature of Andhra
Pradesh at Hyderabad passed in Company Application No. 178 of 2011 directing the convening of the
meeting of the Members of the Applicant Company. ’

(b) Composite Scheme of Arrangement and Amalgamation.
(c)  Memorandum and Articles of Association of the Applicant Company, NORL, iKisan and KFL.

(d)  The Audited Financial Statements of the Applicant Company and KFL for last three financial years
ended March 31, 2010, March 31 2009 and March 31, 2008.

{e) The Audited Financial Statements of iKisan for the years ended March 31, 2010 and March 31 20009.
(fy  The Unaudited Financial Statements of the Applicant Company, NORL, iKisan and KFL as on Degember
31, 2010.

(@  Copy of No Objection Certificate to the Scheme received from the National Stock Exchange Limited
and Bombay Stock Exchange Limited vide its letters dated February 15, 2011 and February 22, 2011

respectively, '
(h)  Valuation Report of Mfs Grant Thornton, on share exchange ratio.
{ii  Faimess Opinion issued by Keynote Corporate Services Ltd.

This statement may be treated as an Explanatory Statement under Section 363 of the Companies Act, 1956,
A copy of the Scherne, Explanatory Statement and Form of Proxy may be obtained from theé Registered
Office of the Applicant Company and/or at the office of the Advocates Ch. Pushyam Kiran, Flat No. D, 1st

. Floor, Uma Enclave, 8-2-584, Road No. 9, Banjara Hills, Hyderabad 500 034.

Sd/-
B. Satya Sivajl
Chairperson appointed for the meeting

Dated this 4th day of March, 2011
Registered office:

Nagarjuna Hills,

Punjagutta,

Hyderabad 500082
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COMPOSITE SCHEME OF ARRANGEMEN
BETWEEN
IKISAN LIMITED

AND

KAKINADA FERTILIZERS

. AND _
NAGARJUNA FERTILIZERS AND CHEMICALS LIMITED
‘ AND

NAGARJUNA OIL REFINER

‘ AND

PREAMBLE

All the companies are part afthe Nagarjuna Group ('the Group'

[ AND AMALGAMATION

| IMITED

Y LIMITED

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

. The above Composite Scheme of Arrahgement

and Amalgamation comimsmg of various distinct Hut iftegrally connected arrangements under the

provisions of Sections 391‘to 394 and other applicable provis

following:

. Demerger of Qil Business Undertaklng of Nagarjuna Fertili

Refinery Limited;

ons of the Companies Act, 1956 enwsagm the

ters and Chemicals Limited into Nagarjuna Gil

. Merger of residual Nagar]éna Fertilizers and Chemicals lerled_ and iKisan Limited into Kakinada Rertilizers

Limited

ECTION THE ME
The Scheme comprises of the following arrangements:
(a)
(b)
into Nagarjuna Oil Reflnery Limited;

(c)
into Kakinada Ferlilizers Limited; and

(d)
to all the arrangements ehwsaged by the Scheme.

Section 1 deals with the Definitions, date of taking effegt angl share capital;
Section 2 deals with the damerger of Oil Business Undertaking of Nagarjuna Fertilizers and Chemicals Limited

Section 3 deals with the merger of residual Nagarjuna Femlzers and Chemicais lelted and iKisan Limited

Section 4 deals with Other Terms and Conditions which unidss the coniext requires otherwise are applicable

This Scheme also prowdes for various other matters consequpntlal or othenmse integrally connected herewith,

SECT 1

1. Definitions
In this Scheme, unless inconsistent with the subject

ar context, the foliowing expressions shall have the
following meanings:

"Act" or "the Act" means the Companies Act,
1956 and shall include any statutory modifications,
re-enactment or amendments thereof for the time
being in force. ‘

"Appointed Date" meana the 1st day of April 2011
or such other date as may be approved by the High
Courts,

"Effective Date” means,the later of the date on
which the certified copias of the Orders of High -
Court of Judicature of Borhbay at Mumbai and High
Court of Judicature of Andhra Pradesh at
Hyderabad, sanctioning the Scheme are filed with
the Registrar of Companigs, Maharashtra, Mumbai
and Registrar of Compenies, Andhra Pradesh,
Hyderabad, respectively. .

"High Courts" means the High Court of Judicature
of Bombay at Mumbai and the High Court of
Judicature of Andhra Pradesh at Hyderabad
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1.2

1.3

1.4

15

1.6

1.7

1.8

dpilectively or such other competent authority and
ghall include the National Company Law Tribunal,
if applicable.

%Kisan" means iKisan Limited, a COmpany
ifhicomporated under the Companies Act, 1956 and
aving its registered office at A/612," Dalamal!
owers, 211, Nariman Point, Mumbai 400 021.

1KFL" or “the Transferee Company means
akinada Fertilizers Limited, a éompany
ihcorporated under the Companies Act, 1956 and
aving its registered office at A/612, Dalamal
owers, 211, Nariman Point, Mumbai 400021.

NFCL" means ‘Nagarjuna Fertilizers and
Lhemicals Limited, a company incorporated under
e Companies Act, 1956 and having its fegistered
tfice at Nagarjuna Hills, Pun]agutta Hyderabad -
00 082.

NORL" means Nagarjuna Qil Ftehne{y Limited,
company incorporated under the Companies Act,
1956 and having its registered office at Nagar}una
ills, Punjagutta, Hyderabad-500082.




1.9

"Oll Business Undertaking" means the entire
business and undertaking of NFCL relating to oil
business related activities as a going concern and
shall include (without limitation) the following:

1.9.1 All assets (Whether movable or immovable,
real or personai, corporeal or incorporeal,
present, future or contingent, inciuding
investment in Nagarjuna Qil Corporation
Limited) and liabilities pertaining thereto.

1.9.2 Without prejudice to the generality of the
provisions of sub-clause 1.9.1 above, the Gil
Business Undertaking shall include in
particular:

() Al property of and required for the above
business wherever situated, including all
immoveable property, current assets,
funds, capital work in progress, furniure,

- fixtures,| office equipment, appliances,
accessories, etc whether.on lease or not;

(n) All permits, rights, entilements, industrial
and other licenses, bids, tenders, letters
of intemt, expressions of interest,
municipal. and other statutory
permissions, approvals, consents,
licenses, registrations, subsidies,
concessions, exemptions, remissions, tax
deferratd, tenancies in relation to office,
bank accounts, lease rights, licenses,
powers and facilities of every kind, nature
and desdription whatsoever, rights to use
and avail of telephones, telexes, facsimile
connections and installations, utilities,
electricity and other services, provisions,
funds, benefits of all agreements,
contracts and arrangements and all other
interests|in connection with or relating to
the Qil Business Undertaking;

(i) Debts, duties, obligations, and liabilities
(includin% contingent liabilities) directly
relatable to the Oil Business Undertaking.

1.9.3 For the purpose of this Scheme, it is ciarified that

iiabilities pertainin to the Qil Business Undertaking
include:

(a) The Ilabllltlesuexcludmg internal liabilities),
which arise out of the activities or operations
of the Oil Business Undertaking.

(b) Specific loans and borrowings raised, incurred

and utilised solely for the activities or operation
of the Ol Busihess Undertaking. -

1.9.4 All permaneént elj\ployees of the Oil Business

Undertaking, as identified by the Board of Directors
of NFCL, as on th# Effective Date.

1.9.5 Any question that may arise as to whether a specific

asset or liability pertains or does not pertain to the
Qil Business Undertaking or whether it arises out
of the activilies or pperations of the Oil Business
Undertaking shall be decided by mutual agreement
between the Boaﬁd of Directors of NFCL and
NORL.

1.10

1.12

1.13

1.14
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3
341

“Record Date" means the date to be fixed by the

.Board of Directors of KFL and NORL and informed

to the stock exchanges for the purposes of issue
and allotment of equity and preference shares of
KFL and NORL to the equity and preference
sharéholders of NFCL and equity shares fo the
shareholders of iKisan, eligible to be allotted shares
pursuant to the Scheme.

"Residual. NFCL" means businesses of NFCL
other than the Oil  Business Undertaking as
defined in Clause 1.9.

"Scheme” or "the Scheme" or "this $Scheme"
means this Composite Scheme of Arrangement
and Amalgamation in its present form with or
without any modification(s), if any made, as
approved or imposed by the High Court of Andhra
Pradesh and High Court of Bombay as per Clause
26 of the Scheme.

“Transferor Compames" means iKisan Limited

‘and Residua! NFCL collectively.

All terms and words niot 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, the Securities
Contracts (Regulation) Act, 1956, the Depositories
Act, 1996 and other applicable laws, rules,
regulations, bye laws, as the case may be,
including any statutory modification or re-
enactment thereof from time to time,

DATE OF TAKING EFFECT AND OPERATIVE
DATE

The Scheme set out herain in its present form or
with any modification(s) approved or imposed or

directed by the High Courts or made as per Clause

26 of the Scheme, shali be effective from the
Appointed Date but shall be operative from the
Effective Date.

SHARE CAPITAL

The share capital of iKisan as at December 31,
2010 is as under:

Authorisad Capital

Rupees(Y) |

2,99,00,000 Equity Shares of Rs.10/ each

28,90,00,000

1,00,000 Preference Shares of Rs.10/- each

10,00,000

Total 30,00,00,000

Issued Subscribed & Paid up

29,55,00,000

2,95,50,000 Equity Shares of Rs,10/- each

Total 29,65,00,000

3.2 The share capital of KFL as at December 31, 2010

is as under

Authorised Capital -

Rupees(T)

10,00,000 Equity Shares of Rs. 10/- each

1,80,00,000

Total '1,00,00,000

issued, Subscribed & Paid up

50,000 Equity Shares of Rs.10/- each

5,00,000

Total

5,00,000
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3.3 The share capital of NFCL as at December 31,
2010 is as under: '
. §
Authorised Capital Fupees (7]
50,00,00,000 Exquity Shares of Rs 10 each 600,00,00,000.0
2,00,00,000 Preference Shares of Rs 100 ea 200,00,00,000.
Total 1 800,00,00,000,
Issued, Subscribed & Paid up i '
42 8181821 Equity Shares of Rs 10 ¢ach 428,18,18;210.00)
37 20,372 Preference ohares of Rs. 100 ea 37,20,37 200.00
Total ; 465,38,55,410 i

3.4 The share capital of NOF!_ as at December 31,

2010 is as under: :

Authorised Capital ! Rupeses (T

50,000 Equity Shares of Rs.10/- eacb 5,00,000
Total ! 5,00,000{

Issued, Subscribed & Paidup |

50,000 Equity Shares of Rs 10/- eac 5,00,000
Total ! 5,00,000(

DEMERGER OF OIL BUSIN

4.2

43

4.4

" arisen in order to give e

4

SECTION §

S UNDERTAKING
OF NFCL INTO NORL

TRANSFER AND VESTING

The Oil Business Undertaki | g (as defined in Clause
1.9) shall stand transferrdd to and vested in or

deemed to be transferred o and vested in NORL,

as a going concern in the following manner:

With effect from the Appointed Date, the Oil
Business Undertaking sh{. under the provisions
of Sections 391 to 394 ahd all other applicable
provisions, if any, of the Act, without any further
act or deed, stand transferrfzd to and vested in and/
or deemed to be transferreq to and vested in NORL,
s0 as to vest in NORL all th rights, title and interest
pertaining to the Oif Busingss Undertaking.

With effect from the Appointed Date, the liabties
relatable to the Oil Besiness Undertaking
{excluding internal liabilifes) shall, without any
further act or deed be ant? shall stand transferred

" of JORL. The benefit of all statutory and regulatory
- pefmissions, environmental approvals and
. consents, registration or other licencds, and
. corjsents shall vest in and become available to

L pursuant ta the” Scheme. In so far as the
valious incentives, subsidies, rehabllltatlon

. Schemes, special status and other benefits or

prifiieges enjoyed, granted by any Govérnmeht

45

body, local authority or by any other petson, or
avdiled of by NFCL relating to the Qil Business
Unflertaking respectively, are concerned, the same
shall vest with and. be available to NORL, on the
safe terms and conditions.

b transfer and vesting of Qil Business
Unflertaking as aforesaid shall be subject to the

. existing securities, charges, mortgages amd other

4.5

engumbrandces if any, subsisting over or iniraspect
of fhe property and assets or any part thereot
relfitable to Qil Business Undertaking.

with effect from the Appointed Date, NORL shall

* beldesmed to-carry on, and is authorized:to carry

to NORL so as to becomd as from the Appointed -

Date, the liabilities of NORL and it shall not be

necessary o obtain the cdnsent of any third party
or other person who is a party to any contract or
arrangement by virtue of which such liabilities have

*t to the provisions of
this sub-clauae !

With eh‘ect from the Appo}nted Date any Letter of
Intent or other letter, docufnent, permission of the
Government of India,Godernment of Tamilnadu,
statutory licences, agreements including
shareholders agreements and Investor
agreements, permissions ¢ approvals or consents
held by NFCL required tq carry on operations of

the Oil Business Undertaiing shall stand vested in

or transferred to NORL without any further act or
deed, and shall be apprdpriately mutated by the
statutory authorities concd $rned therewith in favour

ii.a.
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on| the Oil Business Undertaking of NFGL. The
Aricles of Association of NORL shall stand
anjended with the deletion of the existing clause
g4{and insertion of following clauses in the Articles
of JAssociation of NORL and NORL shall on the
Scheme becoming effective file necessaty forms
wih the appropriate fees with the Regjstrar of
dmpanies, Andhra Pradesh, Hyderabad and also
ply with the other provisions of the Coi‘npames
, 1956.

Nggarjuna Holdmgs Private Limited;and its

$sociates (referred to for brevity as 'NHL') as
bmoters hold or continue to hokd fuily: paid-up
-quity Shares in the company, NHL shall have the
ht to nominate Directors on the Boeard of
Dyectors of the Company, subject to a mipimum
o ive Directors by NHL who may bé refe etl to as

arjd any Statutory Enactment / Order / thmcatlon
ag may be in force from time to time and Articles
. 105 and 108 of the Articles of Assotiation of
Company, such Promoter Directors jshall not
be liable to retirement by rotation nor shajl they be
duired to hold any qualification shares. NHL shall

: ppointmentl removal as the case mpy be by
eans of letters addressed to the Corripgny which

plovisions of the Companies Act, 1p56 and
htwithstanding anything otherwise co alned in
tese Articles, the Government of Andhrg Pradesh
spall, so long as the Govemor of Andhraj radesh,



il.b.

iii.

holds not less than 10% of the paid-up share capital -

of the Company, have power to appoint two
Directors (referred to as Official Directors) or in the
event of the investment falling betow 10% but not
less than 2.5% of the equity share capital of the
company, shall have power to nominate a minimum
one Director on the Board of the company, who
shall not be liable to retirement by rotation. The
Government shall have powers to remove any such
Nominee Director at their absolute discretion and
to fill any vacancy in the office of such official
Directors caused by removal, resignation, death
or otherwise. The appointment or termination of
the Official Directors shaill be effected by means of
a letter addressed to the Board of Directors of the
Company and such appointment or termination
shall have effect forthwith upon the said letter being
delivered to the company”.

If and when the State Government decides to
disinvest the whole or any part of its Equity, the
same shall be offered to Nagarjuna Holdings
Private Limited and the said Nagarjuna Holdings

" Private Limited who shall be entitled to acquire the

shares so offared in its own name or in the name
of any other party acceptable to the State
Government in terms of the agreement entered into
between NHL and the State Government.

"Subject to Section 255 and other applicable’

provisions of the Companies Act, 1956 and
notwithstanding anything otherwise contained in

- these Articles, so long as Krishak Bharati Co-

operative Limited (KRIBHCO), holds share capital
of the Company, KRIBHCO shall have power to

va.

appoint one Director (referred to as Official =

Directors), who shall not be liable to retirement by
rotation. KRIBHCO shall have powers to remove
any such Nominee Dirgctor at their absolute
discretion and to fill any vagancy in the office of
such official Directors caused by removal,
resignation, death or otherwise. The appointment
or termination of the Official Directors shall be
effected by means of a letter addressed to. the
Board of Directors of the Company and such

appointment or termination shall have effect -

forthwith upon the said letter being delivered to the
company”.

If and when KRIBHCO decides to disinvest the
whole or any part of its Equity, the same shall be
offered to Nagarjuna Holdings Private Limited and
the said Nagarjuna Holdings Private Limited who
shall be entitled to acquire the shares so offered in
its own name or in the name of any other party

acceptable to KRIBHCO in terms of the agreement

entered into between NHL and KRIBHCO.

"Subject to Section 255 and other appiicable
provisions of the Companies Act, 1956 and
notwithstanding anything otherwise contained in

- v.b.

these Articles, so long as Snamprogetti S.p.A (now -

called Saipem S.p.A), holds share capital of the
Company, Saipem shall have power to appoint one
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Director (referred to as Official Directors), who shall
not be liable to retirement by rotation. Saipem shall
have powers to remove any such Nominee Director
at their absolute discretion and 1o fill any vacancy
in the office of such official Directors caused by
removal, resignation, death or otherwise. The
appointment or termination of the Officia! Directors
shall be effected by means of a letter addressed to
the Board of Diractors of the Company and such
appointment or termination shall have effect
forthwith upon the said letter being delivered to the
company". '

If and when Saipem decides to disinvest the whoie
or any part of its Equity, the same shall be offered
to Nagarjuna Holdings Private Limited and the said
Nagarjuna Holdings Private Limited who shall be
entitled to acquire the shares so offered in its own
name-or in the name of any other party acceptable
to Saipem in terms of the agreement entered into

"between NHL and Saipem .

Whenever the Company enters into a coniract with
any Government, Central, State or Local or any
Financial Institution or any person or persons
(hereinafter referred to as "the appointer") for
borrowing any money or for providing any
guarantee or security or for technical collaboration
or assistance or for underwriting or enters into any
other arrangement whatsoever, the Board shail
have, subject 1o the provisions of Section 255 of
the Act, the power to agree that such appointer

_ shall have the right to appoint or nominate by a

notice in writing addressed to the Gompany one or
more Directors on the Board for such period and
upon such conditions as may be provided in the
agreement and that such Director or Directors may
not be liable 1o retire by rotation nor be required to
hold any such share qualification. The Board may
also agree that any such Director or Directors may
be removed from time to time by the appointed
entitled to appoint or nominate them and the
appointer may appoint another or others in his or
their place and also fill any vacancy which may
occur as a result of any such Director or Directors -
ceasing to hoid that office for any reason
whatsoever. Unless otherwise agreed to between -
the Board and the appointer, the Dirsctor appointed
or nominated under this Article shail be entitled to
exarcise and enjoy all or any of the rights and
privileges exercised and enjoyed by the other
Directors-of the Company inciuding payment of
remuneration and travelling expenses to such
Director or Directors as may be agreed by the
Company with the appointer, '

Notwithstanding anything to the contrary contained
in these Articies, so long as any moneys owing by
the Company to the industrial Development Bank
of India (IDBI), Industrial Finance Corporation of
India (IFCI), The Industrial Credit & Investment
Corporation of India Limited (ICICI) and Life

'lnsurance_ Corporation of India (LIC} or to any other



vi.

vik.

Vi,

Finance Corporation or Crgdit Corporation or to

any other Finance Company or Body or the State
Bank of India (SBI) out of‘gany loans granted by
them to the Company or go long as IDBI, IFCI,
ICICI, LIC and Unit Trust of India (UT1) or any other
Financing Corporation or Crdit Corporation or any
other Financing Company qr Body or SB {each of
which IDBI, IFCH, ICIC!, LIG and UTI or any other
Finance Corporation or Crgdit Corporation or any
other Financing Comparly or Body or SBl is
hereinafter in this Articlg¢ referred to as "the
Corporation") continue to hold debentures in the
Company by direct subiscription or private
placement, or so long as the Corporation holds
shares in the Company as & result of underwriting
or direct subscription or soliang as any liability of
the Company arising oyt of any Guarantee
furnished by the Corpordtion on behalf of the
Company remains outstadding, the Corporation
shall have a right to appoink from time to time, any
person or persons asa Dirdctor of Directors, whole
time or non-whole time (wh}:h Director or Directors
is/are hereinafter referred td as "Nominee Director/
s") on the Board of the Cqmpany and to remove
from such office any pgrson or persons so
appointed and to appaint afy person or persons in
his or their place/s.

The Board of Directors of the Company shall have
no power to remove froi office the Nominee
Director/s. At the option CJ the -Corporation such
Nominee Directors shall Hot be required to hold
any share qualification inithe Company. Also at
the option of the Corpotation such Nominee
Directors shall not be Iiatae to retire by rotation.
Subject as aforesaid, the Mominee Directors shall
be entitled to the same r(iihts and privileges and
be subject to the same obligations as any cther
Director of the Company. *

The Nominee Directors so pppointed shall hold the
said office only so long @s any moneys remain
owing by the Company tg the Corporation or so
long as the Corporation Iiolds Debentures in the
CompanvyasArasiltnf direct subserigtion or grivate
placement or so long asjthe Corporation holds
shares in the Company a4 a result of underwriting
or direct subscription or thd liability of the Company
arising out of the Guarantde is outstanding and the
Nominee Director's so appointed in exercise of the
said power shall ipso fapto vacate such office
immediately the moneys pwing by the Company
to the Corporation are paidioff or on the Corporation
ceasing o hold Debentureg/shares in the Company
or on the satisfaction of thg liability of the Company
arising out of the Guargntee furnished by the
Corporation. :

The nominee Directors appointed under this Article
shall be entitled to receive} all notices of and attend

sudh meetings. The Corporation shall élso be
entliled to receive all such notices and mi?utes.

The Company shall pay to the Nominee Ljirectors

~ sitfng fees and expenses to which thg other

clors of the Company are entitled, byt if any
r fees, commission, moneys or remuheration
in pny form is payable to the Directorg of the
Company, the fees, commission, mondys and
rerhuneration in relation to such Nominee Directors

. shdli accrus ta the Corporation and the same shalf
.~ acqordingly be paid by the Company direciy to the
- Corporation. Any expenses that may be incurred

by the Corporation or such Nominee Dirgclors in
copnection with their appoiniment or Diriwrship

. shill also be paid or reimbursed by the Company.

5.2

all General Meetings, Board Meetings and of the .

Meetings of the Committge of which the Nominee
Directors isfare memberd as also the minutes of
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to fhe Gorporation or, as the case. may be, o such
inge Directors. : ;o

Corporation and the same shall accordingly be
payd by the Company directly to the Corppration.

appointed as whole time Directors such hominee
Difectors shall exercise such powers ai'rd‘ have
such rights as are usually exercised or aveilable
to|a whole time Director in the managemént of the

irs of the Company. Such whole timeiir_ectors
Il be entitled to réceive such remuneration, fees,
mission and moneys as may be appfoved by
the Comoration®, i

THe Chairman and the Managing Directod shall be
th nominees of NHL or its successors in t’usiness.

CPNSIDERATION

Injconsideration of the transfer and vesting of the
Ol Business Undertaking of NFCL in NORL, NORL
sHall on or after the Record Date, without any
her application or deed, issue and ajlct to all
thk equity shareholders of NFCL, whosp hames
ajpears in.the Register of Members of NFCL as
the Record Date o to his/her heirs, eketutors,
administrators or the successors-in-titl¢, as the
se may be, fully paid-up equity shares in the
fqlowing ratio:

1Kone) equity share of Re. 1 each fully daid up of

RL for every 1 (one) equity share of Rs. 10 each
ly paid up, heid by the equity sharehoftlers in
CL.

ﬁity shares issued by NORL pursuant to the
above Clause is-hereinafter referred to ds *NORL
ity Shares". o

I] consideration of the transfer and vestjng of the
il Business WUndertaking of NFCL in NORL, NORL
shall on or after the Record Date, without any
fdrther application or deed, issue and aliet to all
the preference shareholders of NFC{, whose
mes appears in the Register of Members of



5.3

5.4

NFCL-as on the Record Date or to histher heirs,
executors, administrators or the successors-in-titte,
as the case may be, fully paid-up preference shares
in the following ratio:

1 (One) preference share of Rs. 10 each fully paid
up of NORL for every 1 {One) preference shares
of Rs. 100 each fully paid up, held by the preference
shareholders in NFCL.

Preference shares issued by NORL pursuant to
the above Clause is hereinafter referred tc as
"NORL Preference Shares".

The key terms and conditions for the NORL
Preference Shares to be issued pursuant to Clause
5.2 above are specified in Schedule 1 hereto.

Further, the NORL Preference Shares to be issued
pursuant to Clause 5.2 above shaill rank for dividend
in priority to the equity shares of NORL, and shall,
on winding up of NORL be entitled to rank, as
regards repayment of capital upto the
commencement of winding up, in priority to the
aquity shares of NORL. NORL Preference Shares
shall be issued in physical form.

in respect of fractional entitlements, if any, by
NORL, to the equity shareholders of NFCL at the
time of issue and allotment of NORL Equity Shares

5.6

57

5.8

under Clause 5.1, the Board of Directors of NORL

shall consolidate all fractional entitlements, and
allot NORL Equity Shares in lieu thereof to a
Director or such other authorized representative(s)
as the Board of Directors of NORL shall appoint in
this behalf, who shall hold the NORL Equity Shares
issued in NORL, in trust on behalf of the equity
shareholders entitled to fractional entitlerents with
the express understanding that such.director(s) or

other authorized representative(s) shall sell the

same in the market at such time or times and at
such price or prices and to such person or persons,
as it’he/they may deem fit, and pay to NORL, the
net sale proceeds thereof, whereupon NORL shall
distribute such net sale proceeds (after deduction
of applicable taxes), to the equity shareholders in
proportion to their respective fractional
entitiements, The Board of Directors of NORL, if it

~ <deems necessary, in the interests of allottees,

5.5

approve such other method in this behalf as it may,
in its absolute discretion, deem fit.

The NORL Equity Shares shall be issued and

- allotted in dematerialized form to those equity

shareholders who hold shares of NFGL in

- dematerialized form, in to the account in which

NFCL shares are held or such other account as is
intimated by the equity shareholders to NFCL and
/ or its Registrar. All those equity shareholders who

hoid equity shares of NFCL in physical form shall

- also have the option to receive the NORL Equity

Shares, as the case may be, in dematerialized form
provided the details of ‘their-account with the
Depository Participant are intimated in writing to

_ NFCL and/ or its Registrar. In the event that NORL
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5.9

has received notice from any person that equity
shares are to be issued in physical form or if any,
person has not provided the requisite details
relating to his/her /its account with a depository
participant or other confirmations as may be
required or if the details furnished by any. person
do not permit electronic credit of the NORL Equity
Shares, then NORL shall issue NORL Equity
Shares in physical form to such person or persons.

The NORL Equity Shares and NORL Preference
Shares 1o be issued and allotted as above shallbe
subject to the Memorandum and Articles of
Association‘'of NORL and shall rank pari passu with
the existing equity shares and preference shares
of NORL in all respects including dividends.

The Board of Directors of NORL shaill, if and to the

- extent required, apply for and obtain any approvals

from concerned Government / Regulatory
authorities for the issue and allotment of NORL
Equity Shares and NORL Preference Shares
pursuamt to- Clause 5.1 and Clause 5.2 of the
Scheme. Further, NORL shall take all necessary
steps for increase of authorised share capital for
issue of equity and preference shares pursuant to
the Scheme. '

NORL Equity Shares to be issued and allotted to
the equity shareholders of NFCL pursuant to
Clause 5.1 of this Scheme will be listed and/or
admitted to trading on the Bombay Stock Exchange
Limited and the Nationail Stock Exchange of India
Lirmited, where the equity shares of NFCL are listed
and/or agmitted to trading. NORL shall enter into
such arrangements and give such ceonfirmations
and/or undertakings as may be necessary in
accordance with the applicable laws or regulations
for complying with the formalities of the said stock
exchanges.

In the event of there being any pending share
transfers with respéct to the application lodged for
transfer by any shareholder of NFCL, the Board of
Directors or any committee thereaf of NFCL if in

_ existence, or failing which the Board of Directors

or any committee thereof of NORL shall be
empowered in appropriate case, even subsequent’
to the Record Date to effectuate such a transfer in
NFCL as if such changes in registered holder were

~ operative as on the Record Date, in order to remove

any difficulties arising to the transferor or the
transferee of the share(s) in NFCL and in relation

. to the NORL Equity Shares and NORL Preference

Shares after the Scheme becomes effective.

5.10 NORL Equity Shares & NORL Preference Shares

to be issued and allotted by NORL to the equity
and preference shareholders of NFCL pursuant to
Clause 5.1 and Clause 5.2 of this Scheme, in
respect of any equity and preference shares in
NFCL which are held in abeyance under'the
provisions of Section 206A of the Act or.otherwise,
pending ailotment or settlement of dispute, by order
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6.1

6.2
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7.2

7.3

of court or otherwise, he held in abeyance by 7.4
NORL. :

Approval of this Scheme ljy the equity shareholders
of NORL shall be deemed to be the due compliance 8
of the provisions of Secﬂon 81(1A) and the other
relevant and applicable prowswns of the Act for
the issue and aliotment of equity shares by NORL,

as provided in this Scheme. 8.1
The approval of this fcheme by the equity
shareholders of NORL ungder Sections 391 and 394

of the Act shall be deemed to have the approval
under Sections 16, 31 and other applicable 8.2

provisions of the Act and any other consents and
approvals required in thi regard.

The NORL Equity Shares allotted pursuant ot the
Scheme shall remain frbzen in the depositories
system till listing/trading germission is given by the
designated stock excharige.

There shall be no change in the shareholding
pattern or control of NORL between the Record 8.3
Date and the listing of the NORL Equity Shares

with the designated stock exchange.

ACCOUNTING TREATNIENT IN THE BOOK OF
NFCL

Upon the Scheme becorhiing effective, NFCL shall
reduce the book value:of assets and liabitities
pertaining to the Oil Busjness Undertaking.

The difference, being thetexcess of the book value 8.1

of assets transferred over the book valug of
liabilities transferred, or vite veraa, as the case may
be, shall be adjusted in he Profit & Loss Account
of NFCL.

ACCOUNTING TFIEAT“ENT IN THE BOOK OF
NORL

NCRL. shall, upon the Scheme becoming effective,
record the assets and liabilities of the Oit Business
Undertaking vested in it pursuant to this Scheme,
at the respective bpok values, ignoring
revaluations, if any, as al the Appointed Date.

NORL shall credit to the Share Capital Account in
its books of account, the aggregate face value of
the NORL Equity Sharas and NORL Preference
Shares of NORL issued and allotted by it to the
members of NFCL purséant to this Scheme. The
Paid-up Equity Share Gapital of NORL shall be
Rs.42.82 crores con5|st|ng of 42,81,81,821 Equity
Shares of Rs.1/- each fully paid-up and the
Preference Share Capital of NORL shall be Rs .
3,72,03,720 consisting pf 37,20,372 preference 8.3
shares of Rs.10/~ each fully paid-up. :

9.2

The difference betweeh. the book value of net
assets of Qil Business WUndertaking and the face
value of NORL Equity Shares and NORL
Preference Shares issued and allotted pursuant
to Clause 5 of the Scheme shall be accounted as
per Accounting Standard 14.

18

The credit arising on cancellation of equity share -
apital of NORL pursuant to Clause 8 shall be
redited to the Capital Reserve Account.

CANCELLATION OF EXISTING EQU!W SHARE
CAPITAL. OF NORL AND CAPITAL
EORGANISATION '

pon the Scheme becoming effective and on issue
f shares by NORL to the shareholders of NFCL,
0,000 equity-shares of Rs. 10 each curfently held
y the shareholders of NORL shall stand cancelled
nd reduced to the extent of face valuelofshares.

uch reduction of share capital of NORL as
rovided in Clause 8.1 above shall be dffected as
part of the Scheme, upon which the shire capital
f NORL shall be deemed to be reduced and the
rders of the High Courts sanctioning the Scheme
hall be deemed to be an order under Spction 100
p 103 of the Act confirming such reductitfn of share
apital of NORL.

Further post cancellation the existing authorised
ghare capital of NORL of Rs. 5,00,000 (Rupees
Five Lakhs only) consisting of 50,000 equity shares
bf Rs. 10 each shall stand sub - dividgd without
pny further act, instrument or deed int¢ §,00,000
bquity shares of Re. 1 each.

CONDUCT OF BUSINESS OF OIL HUSINESS
UNDERTAKING TILL EFFECTIVE DATE

rdith effect from the date of passing of.the board
solution for approving the Scheme and up te and
hcluding the Effective Date, NFCL shall je.deemed
o have been carrying on and shall carry on its
usiness and activities and shall be deemed to
ave held and stood possessed of anq shall hold
nd stand possessed of all its properties iand assets
ertaining 1o the business and undertaking of Oif
usiness Undertaking for and on account of and
trust for the NORL. NFCL heraby undertakes to
old its said assets with respect to the O}t Business
Undertaking with utmost prudence until the
Fifective Date.

With effect from the date of passing of the board
esolution for approving the Scheme and up to and
neluding the Effective Date, NFCL shdll carry on
lts business and activities with r@asonable
Hiligence, business prudence and shall not, except
h the ordinary course of business or without prior
written consent of NORL, alienata, charge,
[nortgage, encumber or otherwise deal with or
Hispose of Oil Business Undertaking or part thereof.

With effect from the Appointed Date and up to and
ncluding the Effective Date, all the profits or incorne
keoruing or arising to NFCL or expanditure or
osses arising or incurred or suffered by NFCL
bertaining to the business and undendking of Oil
Business Undertaking shall for all purposes be
reated and be deemed to be and accrue as the
Income or profits or losses or expendiiure as the
Case may be of the NORL.




9.4

With effect from the date of passing of the board
resolution for approving the Scheme and up to and
including the Effective Date, NFCL shall not vary
the terms and conditions of employment of any of
the employees except in the ordinary course of

" business or without the prior consent of the NORL

9.5

10
10.1

10.2

11

1.2

or pursuant to any pre-existing obligation
undertaken by the Oil Business Undertaking as the
case may be, prior to the Appointed Date.

With effect from the date of passing of the board
resolution for approving the Scheme and up to and
including the Effective Date, NFCL shall be entitled,
pending the sanction of the Scheme, 1o apply to
the Central/State Government, and all other
agencies, departments and authorities concemed
as are necessary under any law or rules, for such
consents, approvals and sanctions, which NORL,
may require pursuant to this Schema.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever
nature by or against NFCL pertaining to the Oil
Business Undertaking is pending, the same shall
not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything
contained in this Scheme, but the said suit, appeal
or other legal proceedings may be continued,
prosecuted and enforced by or against NORL, as
the case may be, in the same manner and to the
same extent as it would or might have been
continued, prosecuted and enforced by or against
NFCL as if this Scheme had not beegn made.

12
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In case of any Iitigation, suits, recovery proceedings .

which are to be initiated or may be initiated against
NFCL pertaining to the Oil Business Undertaking,
NORL shall be made party thereto, respectively,
and any payment and expenses made thereto shall
be the liability of NORL.

CONTRACTS, ODEEDS AND
INSTRUMENTS

Subject to the other provisions of this Scheme, all
contracts, deeds, bonds, insurance, Letters of

OTHER

intent, undertakings, arrangements, policies, .

agreements (including shareholders agreements
and investor agreements) and other instruments,
if any, of whatsoever nature pertaining to the Oil
Business Undertaking, to which NFCL is a party
and subsisting or having effect on the Effective
Date, shall be in full force and effect against or in
favour of NORL, as the case may be, and may be
enforced by or against NORL as fully and
effectually as if, instead of NFCL, NORL had been
a party thereto.

NORL shall enter into and/or issue and/or execute
deeds, writings or confirmations or enter into any
tripartite arrangements, confirmations or novations,
to which NFCL will, if necessary, also be party in
order to give formal effect to the provisions of this
Scheme, if so required or becomes necessary.
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12.2

13
13.1

13.2

NORL shall be deemed to be authorised 1o execute
any such deeds, writings ar confirmations on behalf
of NFCL and to implement or carry out all formalities
required on the part of NFCL to give effect to the
provisions of this Scheme.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming effective ali the
employees of the Oit Business Undenaking of
NFCL shall become the employees of NORL,
without any break or interruption in their services,
on same terms and conditions on which they are
engaged as on the Effective Date. NORL further
agrees that for the purpose of payment of any
retirement benefit / compensation, such immediate
uninterrupted past services. with the Oil Business
Undertaking of NFCL, shall atso be taken into
account. NORL undertakes to continue to abide
by the terms of agreement / settlement entered into
by NFCL, with employees' union / employee or
associations of the Oil Business Undertaking.

The accounts / funds of the employees whose .
services are transferred under Clause 12.1 above,

relating to superannuation, provident fund and

gratuity fund shall be identified, determined and

transferred to the respective Trusts / Funds of

NORL and such employees shall be deemed 1o

have become members of such Trusts / Funds of

NORL.

 SECTION 3
MERGER OF TRANSFEROR
COMPANIES INTO. KFL
TRAWSFER AND VESTING

With effect from the Appointed Date, the entire
business and whote of the undertaking of
Transferor Companies including all its properties

“and assets (whether fixed assets, current assets,

deferred revenue assets, movable or immovable,
tangible or intangible), including Trademarks,
copyrights, patents, of whatsoever nature such as
licenses, permits, quotas, approvals, lease,
tenancy rights, permissions, incentives if any, and
all other rights, title, interest, contracts, conseri,
approvals or powers of every kind nature and
descriptions whatsoever shall under the provisions
of Sections 391 to 394 of the Act and pursuant to
the orders of the High Courts or any other
appropriate authority sanctioning this Scheme and
without any further act, instrument or deed, but
subject to the charges affecting the same as on
the Effective Date be transterred and/or deemed
10 be transferred to and vested in KFL so as to
become the properties and assets of KFL.

All tangible movable assets of Transferor
Companies, which are capable of being physically
transferred including all movable plant and
machinery, stock in trade and cash in hand, shall
be defivered to KFL to the end and intent that the
properly therein passes to KFL. The Bank balances



13.3

13.4

13.5

13.6

as appearing in the bools of Transferor Companies ’
shall also be transferred to KFL.

The transfer and vesting as aforesaid shall be
subject to the existing pharges / hypothecation /
mortgages, if any, as may be subsisting and agreed
10 be created over or in‘respect of the said assets
or any part thereof, provided however, any
reference in any security documents or
arrangements to which Transferor Companies is a
party wherein the assely of Transferor Companies
nave been or are offerad or agreed to be offered
as security for any fiiancial assistance or
obligations shall be congtrued as reference cnly to
the assets pertaining to Fransferor Companies and
vesied in KFL by virtue of this Scheme to the end
and intent that the charges shall not extend or
deered lo extend to any assets of KFL

Provided that the Schdme shall not operate o 137
entarge the security ibr the said liabilities of
Transferor Companies which shall vest in KFL by
virtue of the Scheme angl KFL shall not be obliged
to create any further, or pdditional security thereof
aiter the merger has became effective or otherwise.
Further, the Scheme shill not operate to enlarge
the security for any liabiikies of KFL, in as much as
the security shall nof extend to the assets
transferred by Transferpr Companies to KFL in
terms of Clause 13.1 abpve.

rights, statutory licences, permissions, approvals
or consents to carry on the operations afnd business
of Transferor Companies shall stand vested in or
transferred to KFL without any further pet or deed
and shall be appropriately mutated by the Statutory
Authorities concemed in favour of KFL.;The benefit
of all statutory and regulatory permissions,
environmental approvals and consents,
registrations or other licences and conisents shall

vest in and become available to KFL pursuant to
this Scheme. In so far as the various ircentives,
subsidies, rehabilitation Schemes, sp:cfal status
and other benefits or privileges enjoyéd, granted
y any Government body, local authori_P or by any
ther person, or availed of by Transferor
-ompanies, are concerned, the samd shall vest
ith and be available to KFL on the same terms
fand conditions. ‘

. With effect from the Appointed Date, KFL shall be

Heemed to carry on, and is authorized o carry on,
the business of the Transferor Compgnies. The
Jarticles of Association of KFL shall stanfi amended
pith the déletion of the existing clause B4 and the
nsertion of foliowing clauses in the Articles of
[pssociation of KFL and KFL shall on the Scheme
pecomning effective file necessary forms with the
ppropriate fees with the Registrar of Companies,
Maharashtra, Mumbai , and also compiy with the
bther provisions of the Companies Act, 1956.

The fiabilities {including all secured loans, Articlk No.94

unsecured loans, deferrgd 1ax liability, provisions,
etc) shall also, without ahy further act, instrument
or deed be and transferfed to and vested in and
assumed by and/or deemed to be transferred to
and vested in and assurned by KFL pursuant to
the provisions of Sections 391 to 394 of the Act,
so as to become the fiaBiiities of KFL and further
that it shalf not be necessary 1o obtain the consent
ct any third party or othet person who.is a pariy to
any contract or arrangemént by virtue of which such
fiabilities have arisen, in-order 1o give effect to the
provisions of this clause’

H
KFL may al any time aftef the coming into effect of
the Scheme in accordarice with the provisions of
the Scheme, if so required, under any law or
ctherwise, execute necassary writings, in favour
of the secured creditors ¢f Transferor Companies -
or in favour of any oiher; party to any contract or
airangement to which Transferor Companies is a
party or any writings as fnay be necessary to be
executed in order to give formal effect to the above
provisions. KFL shall undler the provisions of the
Scheme be deemed to be authorised to execute
any such writings on- behalf of Transferor
Companies and to implement or carry out alf such
formalities or compliancereferred to above on the
part of Transferor Companies to be carried out or
performed. ‘

With effect from the Appointed Date and upon the
Scheme becoming effective, all development
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“Notwithstanding anything to the contrary
contained elsewhere in these Artides and so
long as Nagarjuna Hoidings Privets Limited -
and its associates (referred to for'bravity as
‘NHL'} as Promoters hold or continue to hold
fully paid-up Equity Shares ir the!company,
NHL shall have the right to nominate Directors
on the Board of Directors of the Company,
subject to a minimum of five Directqrs by NHL
who may be referred to as 'Promoter
Directors’. Subject to the provisions'of Section
255 and 256 of the Companies Act; 1956 and
any Statutory Enactment / Order / Nofification
as may be in force from time to'time and
Ariicles 91, 105 and 106 of the Anicles of
Association of the Company, such: Promoter
Directors shall not be liable to retirement by
rotation nor shall they be required to hold any -
qualification shares. NHL shall exarclse their
powers of nomination / reappointment /
removal as the case may be by imeans of
leiters addressed to the Company which shall
take effect forthwith on their recelpt by the
Company at its Registered Office"

ifa. "Subject to Section 255 and other hpplicable
provisions of the Companies Act, 1956 and
notwithstanding anything otherwise contained
. in these Articles, the Government bf Andhra
Pradesh shall, so long as the Gdvernor of
Andhra Pradesh, holds not less than 10% of




ii..

the paid-up share capital of the Company,
have power to appoint two Directors (referred
to as Official Directors) or in the event of the
investment falfing below 10% but notiess than
2.5% of the equity share capital of the
company, shall have power to nominate a
minimum one Director on the Board of the
company, who shall not be liable to retirement
by rotation. The Government shall have
powers to remove any such Nominee Director

- at their absolute discretion and to fill any

vacancy in the office of such official Directors
caused by removal, resignation, death or
otherwise. The appointment or termination
of the Official Directors shall be effected by
means af a letter addressed to the Board of
Directors of the Company and such
appointment or termination shall have effect
forthwith upon the said letter being delivered
to the company".

If and when the State Government decides to
disinvest the whole or any part of its Equity,
the same shall be offered to Nagarjuna
Holdings Private Limited and the said
Nagarjuna Holdings Private Limited who shall
be entitled to acquire the shares so offered in
its own name or in the name of any other party

-acceptable to the State Government in tetms

of the agreement enterad intoc between NHL
and the State Government.

"Subject to Section 255 and other applicable
provisions of the Companies Act, 1956. and

notwithstanding anything otherwise contained

in these Articles, 50 long as Krishak Bharati
Co-operative Limited (KRIBHCQ), holds
share capital of the Company, KRIBHCO shall
have power to appoint one Director (referred
to as Official Directors), who shall not be liable
to retirement by rotation. KRIBHCO shall
have powers to remove any such Nominee
Director at their absolute discretion and to fill
any vacancy in the office of such official
Directors caused by removal, resignation,
death or otherwise. The appointment or
termination of the Official Directors shali be
effected by means of a letter addressed to
the: Board of Directors of the Company and
such appointment or termination shall have
effect forthwith upon the said letter being
delivered to the company”.

If and when KRIBHCO decides to disinvest
the whole or any part of its Equity, the same
shall be offered to Nagarjuna Holdings Private
Limited and the said Nagarjuna Holdings
Private Limited who shall be entitled to acquire
the shares so offered in its own name or in
the name of any other party acceptable to
KRIBHCO in terms of the agreement enterad
into between NHL and KRIBHCO.

]
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"Subiéct to Section 255 and other applicable

‘provisions of the Companies Act, 1956 and

notwithstanding anything otherwise contained
in these Artictes, so long as Snamprogatti .
S.p.A (now called Saipem S.p.A), holds share
capital of the Company, Saipem shail have
power to appaint one Director (referred to as
Official Directors), who shall not be liabie to .
retirement by rotation. Saipem shall have
powers to remove any such Nominee Director

" at their absolute discretion and to fill any

v.a.

vacancy in the office of such official Directors
caused by removal, resignation, death or
otherwise. The appointment or termination
of the Official Directors shall be effected by
means of a letter addressed to the Board of
Directors of the Company and such
appointment or termination shall have effect
forthwith upon the said letter being delivered
to the company".

If and when Saipem dacides to disinvest the
whole or any part of its Equity, the same shall
be offered to Nagarjuna Holdings Private
Limited and the said Nagarjuna Holdings
Private Limited who shall be entitled to acquire
the shares so offered in its own name or in
the name of any other party acceptable to
Saipem in terms of the agreement entered into
between NHL and Saipem .

Whenever the Company-enters into a contract
with any Government, Central, State or Local
or any Financial Institution or any person or

* persons (hereinafter referred to as “the

appointer") for borrowing any money or for
providing any guarantee or security or for
technical collaboration or assistance or fer
underwriting or enters into any other
arrangement whatsoever, the Board shall
have, subject to the provisions of Sectidn 255
of the Act, the power to agree that such
appointer shall have the right to appoint or
nominate by a notice in writing addressed to
the Company one or more Directors on the
Board for such period and upon such
conditions as may be provided in the
agreement and that such Director or Directors
may not be liable to retire by rotation nor be
required to hold any such share qualification.
The Board may also agree that any such
Director or Directors may be removed from
time to time by the appointed entitied to
appoint or nominate them and the appointer
may appoint another or others in his or their
place and also fill any vacancy which may
occur as a resuft of any such Director or
Directors ceasing to hold-that office for any
reason whatsoever. Unless otherwise agreed
to between the Board and the appointer, the
Director appointed or nominated under this
Article shall be entitled to exercise and enjoy



v.b.

vi.

vii.

- time {which Diredtor or Directors is/are

" entitled to the same rights and privileges and

all or any of the rightgand privileges exercised
and enjoyed by thg other Directors of the
Company including gayment of remuneration
and travelling experises to such Director or
Directors as may beiagreed by the Company
with the appointer. .

Notwithstanding anything to the contrary
contained in these Articles, so fong as any
moneys owing by! the Company to the
Industrial Devetopmgnt Bank of India (IDBI),
Industrial Finance Cérporation of India {IFCI),
The Industrial Gredit & Iinvestment
Corporation of Indigj Limited (ICICI) and Life
Insurance Corporatign of India (LIC) or to any
other Finance rporation or Credit
Corporation or to any other Finance Company
or Body or the Statd Bank of India (SBI) out
of any loans grantedby them to the Company
or so long as IDBI, [FCI, ICICI, LIC and Unit
Trust of India (UTIY or any other Financing
Corporation or Credi‘ Cormporation or any other
Financing Company} or Body or SBI (each of
which 1DBI, IFCI, 1GICI, LIC and UTI or any
other Finance Qorporation or Credit
Corporation or any dther Financing Company
or Body or SBI is Bereinafter in this Article .
referred to as "the Corporation") continue to~ - iK.
hold debentures inthe Company by direct
subscription or privdte placement, or so long
as the Corporation holds shares in the
Company as a result of underwriting or direct
subscription- or so Igng as any liability of the
Company arising jout of any Guarantee
furnished by the Cofporation on behalf of the
Company . remaips cutstanding, the
Corporation shall hgve a right to appoint from
time to time, any person or persons as a
Director or Directors; whole time or non-whole

hereinafter referredtto as “Nominee Director/

s') on the Board ¢f the Company and to
remove from such office any person or |
persons so appoiriled and to appoint any
person or persons lp his or their place/s.

The Board of Direcﬁ)rs of the Company shall
have no power to:remove from office the
Nominee Directorj_s. At the option of the
Corporation such Néminee Directors shall not
be required to hpld gny share qualification in
the Company. Also at the option of the 3
Corporation such meinee Directors shallnot .
be liable to retire by rotation. Subject as !
aforesaid, the No%xinee Directors shall be

be subject to the game obligations as any
other Director of th? Company.

The Nominee Direktors so appointed shall
hold the said offi¢e only so long as any
moneys remain owihg by the Company to the
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Corporation or so long as the Corporation -
holds Debentures in the Company as a result
of direct subscription or private pladement or
s0 long as the Corporation holds shares in
the Company as a result of undenwriting or
direct subscription or the liability of the
Company arising out of the Guarantee is
outstanding and the Nominee Director's so
appointed in exercise of the said pgw_er shall
ipso facto vacate such office immediately the
moneys owing by the Company to the
Corporation are paid off or on the Corporation
ceasing to hold Debentures/shanes in the
Company or on the satisfaction of the liability
of the Company arising out of the Guarantee
furnished by the Comoration.

ii. The nominee Directors appointed under this
~ Article shall be entitled to receive ail notices

of and attend all General Meetings, Board
Meetings and of the Meetings of the
Committee of which the Nominee: Directors
is/are ' mémbers as also the minutaés of such
meetings. The Corporation shali also be
entitled to receive all such notices and
minutes. '

The Company shall pay to the Nominee
Directors sitting fees and expense$ to whieh
the other Directors of the Company are
entitled, but if any other fees, commission,
moneys or remuneration in any form is
payable to the Directors of the Company, the
fees, commission, moneys and renuneration
in relation to such Nominee Diredtors shall
accrué to the Corporation and the game shall
accordingly be paid by the Compahy directly
to the Corporation. Any expenses that may
be incurred by the Corporationt or such
Nominee Directors in connection; with their
appointment or Directorship shall aso be paid
or reimbursed by the Company to the
Corporation or, as the case may ke, to such
Nominee Directors.

Provided that if any such Nomined Directors
is an officer of the Corporation the ditting fees,
in relation to such Nominee Diredtor's shall
also accrué to the Corporation and the same
shall accordingly be paid by the Company
directly. to the Corporation.

In the event of the Nominee Diregtors being

_ appointed as whole time Directors such

neminee Directors shall exercise sych powers
and have such rights as are usually exercised
or available to a whole time Direttor in the
management of the affairs of the Company.
Such whole time Directors shall be entitled to
receive such remuneration, fees, cpmmission
and moneys as may be approved by the
Corporation”. )
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xi. The Chairman and the Managing Director
shall be the nominees of NHL or its

successors in business.
CONSIDERATION

Upon this Scheme becoming effective, KFL shall,
without any application or deed, issue and allot
aquity shares, credited as fully paid up, to the extent
indicated below, to the equity shareholders of the
Transferor Companies and whose names appear
in the Register of Members of the Transferor
Companies on the Record Date, or to such of their
respective helirs, executors, administrators or other
legal representatives or other successors in title
as may be recognized by the Board of Directors of
KFL / Transferor Companies in the following
proportion viz.:11 (eleven) equity shares of Re. 1
each fully paid up of KFL for every 10 (ten) equity
shares of Rs. 10 each fully paid up, held by the
equity shareholders in NFCL. 43 (forty three) equity
shares of Re. 1 each fully paid up of KFL for every
10 (ten} equity shares of Rs. 10 each fully paid up,
held by the shareholders in iKisan.

Equity shares issued by KFL pursuant to the above
Clause is hereinafter referred to as "KFL Equity
Shares". ‘

Upon this Scheme becoming effective, KFL shall,
without any further application or deed, issue and
allot to all the preference shareholders of Transferor
Companies, whose names.appears in the Register
of Members of Transferor Companies as on the
Record Date or to his/her heirs, executors,
administrators or the successors-in-title, as the
case may be, fully paid-up equity shares in the
following ratio:

1 (one) preference share of Rs. 80 each fuily paid
up of KFL for every 1 {one) preferance shares of
Rs. 100 each fufly paid up, held by the preference
shareholders in NFCL.

Preference shares issued by KFL pursuant to the
above Clause is hereinafter referred to as "KFL
Preference Shares".

The key terms and conditions for the KFL
Preference Shares to be issued pursuant to Clause
14.2 above are spacified in Schedule 2 hereto.

Further, the KFL Prefarence Shares ‘o be issued
pursuant to Clause 14.2 above shall rank for
dividend in priority to the equity shares of KFL, and
shall, on winding up of KFL be entitled to rank, as
regards repayment of capital upto the
commencement of winding up, in priority to the
equity shares of KFL. KFL Preference Sharss shall
be issued In physical form.

In respect of fractional entitiements, if any, b{/ KFL,
to the equity shareholders of Transferor Companies
at the time of issue and allotment of KFL Equity
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Shares under Clause 14.1, the Board of Directors
of KFL shall consclidate ali fractional entitlements,
and allot KFL Equity Shares in lieu thereof to a
Director or such other authorized representative(s)
as the Board of Directors of KFL shall appeint in
this behalf, who shall hold the KFL Equity Shares
issued in KFL, in trust on behalf of the equity
sharsholders entitied to fractional entitlements with

- the express understanding that such director(s) or

other authorized representative(s) shall sell the
same in the marke! at such time or times and at

. such price or prices and to such pergon or parsons,

14.6

as itthe/they may deem fit, and pay to KFL, the net
sale proceeds thereof, whereupon KFL shall
distribute such net sale proceeds (after deduction
of applicable taxes), to the equity shareholders in
proportion to their respective  fractional
entittements. The Board of Directors of KFL, if it -
deems necessary, in the interests of allottees,
approve such other methoad in this behalf as it may,
in its absolute discretion, deem fit.

The KFL Equity Shares shall be issued and allotted
in dematerialized form to those equity sharehoiders
who hold shares of Transferor Companies in
dematerialized form, in to the account in which
Transtferof Companies shares are held or such
other account as is intimated by the equity
shareholders to Transfaror Companies and / or its.
Registrar. All those equity shareholders who hold
equity shares of Transferor Companies in physical
form shall also have the option to receive the KFL
Equity Shares, as the case may be, in
dematerialized form provided the details of their
account with the Depository Participant are
intimated in writing to Transferor Companies and /

. orits Registrar. In the event that KFL has received

14.7

14.8

notice from any person that equity shares are to
be issued in physical form or if any person has not
provided the requisite details relating to his/her /its
account with a depository participant or other
confirmations as may be required or if the details
furnished by any person do not permit electronic
credit of the KFL Equity Shares, then KFL shall
issue’ KFL Equity Sharesin physical form to such
person or persons. ‘

The KFL Equity Shares and KFL Preference
Shares to be issued and allotted as above shall be
subject to the Memorandum and Articles of
Association of KFL and shall rank pari passu with
the existing equity shares and preference shares
of KFL in all respects including dividends.

The Board of Directors of KFL shall, If and to the
extent requiired, apply for and obtain any approvals
from concerned Government / Regulatory .
authorities for the issue and allotment of KFL Equity
Shares and KFL Preference Shares pursuant to
Clause 14.1 and Clause 14.2 of the Scheme.



14.9 KFL Equity Shares to be |ssued and allotted to the
equity shareholders of{Transferor Companies
pursuant to Clause t4.% of this Scheme will be
listed and/or admitted ta trading on the Bombay"

nd the listing of the KFL Equity Shares with the
esignated stock exchange.

15 GAPITAL REORGANISATION

Stock Exchange Limited| and the National Stock 15.1 Ppon sanction of this Scheme, tha existing
i

Exchange of India Limited_, where the equity shares
of Transteror Companies Bre listed and/or admitted
to trading, KFL shall entar into such arrangements
and give such confirmatjons and/or undertakings
as may be necessary |n accordance with the
applicable laws or regulgtions for complying with
the formalities of the said stock exchanges.

14.10In the event of there bking any pending share
transfers with respect to the application lodged for
transfer by any sharfaholder of Transferor
Companies, the Boadd of Directors or any
committee thereof of Trtnsferor Companies if in
existence, or tailing whigh the Board of Directors
or any committee thgreof of KFL shall be
ampowered in appropriale case, even subsequent
to the Record Date to effectuate such a transfer in
Transferor Companieg-as if such changes in
registered holder were clerative‘a_s on the Record
Date, in order fo removq’ any difficulties arising to
the transferor or the tra:sferee of the share(s) in
Transferor Companies dnd in relation to the KFL.
Equity Shares and KFL Preference Shares after
the Scheme becomes effective.

14.11KFL Equity Shares & KFL Preference Shares to
be issued and allotted by KFL to the equity and
preference sharehoiderd of Transferor Companies
pursuaht to Clause 14.4 and Ciause 14.2 of this
Scheme, in respect of dny equity and preference
shares in Transferor Cofmpanies which are heid in
abeyance under the proisions of Section 206A of
the Act or otherwise} pending allotment or
settlement of dispute, by brder of court or otherwise, |
be held in abeyance by KFL. i

14.12Approval of this Schemepy the equity shareholders
of KFL, shall be deemecfto be the due compliance
of the provisions of Segtion 81{1A) and the other
relevant and applicablg provisions of the Act for
the issue and allotment of equity shares by KFL,
as provided in this Sché_me.

uthorised share capital of 'KFL of
s. 1,00,00,000/- (Rupees One ciofe only)
onsisting of 10,00,000 equity sharesiof Rs. 10
bach shall stand sub - divided without any further
ct, instrument or deed into 1,00,00,000 equity
hares of Re. 1 each. '

o ‘ . P
15.2 Ppon sanction of this Scheme, the authozsed share

apital of the KFL shall stand increased without
ny further act, instrument or deed on the part of
FL including payment of stamp duty and fees
ayable to Registrar of Companies, by the
uthorised share capital of NFCL ampunting to
Rs.800,00,00,000 (Rupees Eight Hundned Crores)
bomprising of 60,00,00,000 (Sixty Crofes) equity
Ehares of Bs. 10 each and 2,00,00{000 (Two
Crores) preference shares of Rs. 100 gach which
khall stand sub - divided and reclassilied into
520,00,00,000 (Six Hundred and Twerjty Crores)
bquity shares of Re. 1 each and 2,00,03,000 (Two
Crores) preference shares of Rs. 80 edch and the
Memorandum of Association and é\rticles of
kssociation of KFL {relating to the autholized share
rapital) shall, without any further act, jinstrument
br deed, be and stand altered, mofiified and
mended, and the consent of the sharghoiders of .
FL to the Scheme shall be deemed to He sufficient
or the purposes of effecting this amendment, and
o further resolution(s) under Sectionsi 16, 31, 94
nd 394 and applicable provisions of thé Act would
e required to be separately passed, ds the case

ay be and for this purpose the stampx duties and
ees paid on the authorized capital of NFCL shall
& utilized and applied to the increasetj authorized
share capital of KFL and there wduld be no -
requirement for any further payment of }stamp duty
and/or fee by KFL for increase in the|authorised
share capifal to that extent.

15.3 |Consequent upon the Scheme beoomiﬁg effective,

the authorised, share capital of KFL will be as

14.13The approval of this, Scheme by the equity
shareholders KFL undef Sections 391 and 394 of

the Act shall be deemedbo have the approval under

Sections 16, 31 and other applicable provisions of
the Act and any other, consents and approvais

required in this regard. .
i

14.14The KFL Equity Sharek allotled pursuant ot the

under: :
AutRotised Capital Rupees )
-621)00,00,000 Equity Shares of . .
Rs.¥- each 62],00,00,000
2,0(£0,000 Preference Shares of "
Rs.90/- each, 180,00,00,000
Total 801,00,00,000

system till listing/trading permission is given by the

Scheme shalt remain {ozen in the depositories
designated stock exchdnge.

14.15There shall be no ch@nge in the shareholding
pattern or contrel of KFt between the Record Date
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KFL to the Scheme shall be deemed 10 be their
consent / approval also to the alteration of the
Memorandum and Articles of Associgtion of KFL
as may be required under the Act, andClause Vof
the Memorandum of Association and: Article 5{1)

It is clarified that the approval of the {nembers of
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16.1

16.2
16.3

16.4

of the Articles of Association of KFL shall
respectively stand substituted by virtue of the
Scheme to read as follows:

Clause V of the Memorandum of Assomanon of
KFL:

The Authorised Share Capital of the Company is
Rs.801,00,00,000/- (Rupees Eight Hundred and
One Crores only) comprising 621,00,00,000 (Six
Hundred and Tweny One Crores only) Equity
Shares of Re.1/- each and 2,00,00,000 (Two
Crores only) Preference Shares of Rs.90/- each
with the rights, privileges and conditions attaching
thereto as are provided by the regulations of the
company for the time being with power to increase
and / or reduce the Capital of the company and to
divide the shares in the Capital for the time being
in accordance with the provisions of the Companies
Act, 1956 or any other statutory enactments in force
from time to time into several classes and to attach
thereto respectively such preferential, qualified or
special rights, privileges or conditions including that
of redemption and / or conversion {including
deemed redemption / conversion) as may be
determined by or in accordance with thé enactment
/ order / notification as may be in force from time to
time and to vary, modify or abrogate manner as
may for the time being be provided by the
regulations of the Company or any statuytory
enactment / order / notification as may be in force
from time to time.

Articte 5(1) of the Articles of Association:

The Authorised Share Capital of the Company is
Rs.801,00,00,000/- (Rupess Eight Hundred and
One Crores only) comprising 621,00,00,000 (Six
Hundred and Tweny One Crores only) Equity
Shares of Re.1/- each and 2,00,00,000 (Two
Crores only) Preference Shares 6f Rs.90/- each
with such rights, privileges and conditions provided
by any statutory enactment for the time being in
force and as may be provided by these Articles or
by a Special Resolution passed at a General
Meeting duly convened and held for the purpose.

ACCOUNTING TREATMENT IN THE BOOKS OF
KFL :

With effect from the Appointed Date, all the assets
and liabilities of Transferor Companies transferred
to and vested in KFL, shall be recorded at their
respective fair values, as may be determined by
the Board of Directors of KFL.

Inter Company balance_S, if any, will be canceiled.

Intér Company investments, if any, will be
cancelled.

KFL shall credit to the Share Capital Account in its
books of account on the appointed date, the
aggregate face value of the KFL Equity Shares and
KFL Preference Shares of KFL issued and allotted
under the Scheme by it to the shareholders of

" Transferor Companies pursuant to this Scheme.
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The difference, between the value of net assets of
Transferor Companies transferred to KFL and
recorded by KFL pursuant to the High Courts Order
in accordance. Clause 16.1 over the fair vafue of
KFL Equity Shares and KFL Preference Shares
allotted by KFL pursuant to this Scheme shall, in
case of there being a deficit, be debited to Goodwill
Account. In case of there being a surptus, the same
shall be credited to Capital Reserve Account.
Further, the credit arising on cancellation of equity
share capital of KFL pursuant to Clause 17 shall
be credited to the Capital Reserve Account. The
paid-up equity share capital of KFL shalt be Rs.
59,80,65,003 consisting of 59,80,65,003 equity
shares of Rs.1/- each fully paid-up and the
preference share capital of KFL shall be Rs 33.48
crores consisting of 37,20,372 preference shares
of Rs.90/- each fully paid-up.

All the statutory reserves shall retain their identity
as required by the Accounting Standard 14.

CANCELLATION OF EXISTING EQUITY SHARE
CAPITAL OF KFL

The investment held by NFCL in the equity share
capital of KFL shall stand cancelled and
accordingly, the share capital of KFL shall stand
reduced to the extent of face value of shares held
by NFCL in KFL as and when the KFL Equity
Shares are issued by KFL pursuant to the Scheme.

Such reduction of share capital of KFL as provided
in Clause 17.1 above shall be effected as a part of
the Scheme, upon which the share capital of KFL
shall be deemed to be reduced and the orders of
the High Courts sanctioning the Scheme shall be
deemed to be an order under Sections 100 to 103
of the Act confirming such reduction of share capital
of KFL.

CONDUCT OF BUSINESS OF TRANSFEROR
COMPANIES TILL EFFECTIVE DATE

With effect from the date of passing of the board
resolution for approving the Scheme and up to and
inciuding the Effective Date, Transferor Companies

. shall be deemed to have been carrying on and shall

18.2

carry on its business and activities and shall be
deemed to have heid and stood possessed of and
shall hold and stand possessed of all its properties
and assets pertaining to the business and
undertaking of Transferor Companies for and on
account of and in trust for the KFL. Transferor
Companies hereby undertakes to hold its said
assets with utmost prudence until the Effectnve
Date.

With effect from the date of passing of the board
resolution for approving the Scheme and up-to and

- inciuding the Effective Date, Transferor Companies

shall carry on its business and activities with
reasonable diligence, business prudence arid shall
not, except in the ordinary course of business or
without prior written consent of KFL alienate,

‘charge, mortgage, encumber or otherwise deal with

or dispose of Transferor Companies or part thereof.
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With effect from the Appginted Date and upto and
including the Effective Dafe, all the profits orincome
accruing or arising to Transferor Companies or
expenditure or logses arising or incurred or suffered
by Transferor Compahies pertaining to the
business and undertakingof Transferor Companies
shall for all purposes be tfeated and be deemed to
be and accrue as the incgme or profits or lossés or
expenditure as the case may be of the KFL.

with effect from the daté of passing of the board
resolution for approving the Scherne and up to'and
inciuding the Effective Dale, Transferor Companies
shall riot vary the tefms and conditions of
emplioyment of any of thd employees except in the
ordinary course of business or without the prior
consent of the KFL or pulsuant to any pre-existing
obligation undertaken by the Transferor Companies
as the case may be, priar to the Appointed Date.

With effect from the datd of passing of the board
resolution for approving the Scheme and up to and
including the Effective Dage, Transferor Companies
shall be entitled, pend|ng the sanction of the
Schemae, to apply to the Gentral/State Government,
and all other agencies, dgpartments and authorities
concemed as are necesspry under any law or rules,
for such consents, approyals and sanctions, which
the KFL, may require pgrsuant to this Scheme.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becaming effective all the
employees of the Transferor Campanies shail
become the employees &f KFL, without any break
or interruption in their services, on same terms and
conditions on which they are engaged as on the
Effective Date. KFL fupther agrees that for the
purpose of payment of ‘any retirement benefit /
compensation, such immediate unintersupted past
services with the Transfaror Companies, shall also
be taken into account. KFL undertakes to continue
to abide by the terms o!' agreement / settlement
entered into by the Trapsferor Companies, with
employees’ union / emgloyee or associations of
the Transferor Companigs. '

The accounts / funds of the employees whose
services are transferred inder Clause 19.1 above,
refating to superannuafion, provident fund and
gratuity fund shall be identified, determined and
transferred to the respedtive Trusts / Funds of KFL

and such employees shall be deemed to have

become members of su¢ch Trusts / Funds of KFL.
LEGAL PROCEEDINGS

If any suit, appeal or othér proceeding of whatever
nature by or against thei Transferor Companies is
pending, the same $hall not abate or be
discontinued or in any way be prejudicially affected
by reason of or by anything contained in this
Scheme, but the said suit, appeal or cther legal
proceedings may be ctgr:%inued, prosecuted and
enforced by or against the KFL, as the case may
be, in the same manner and to the same extent as
it would or might have been continued, prosecuted
and enforced by or against the Transieror

20.2
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ompanies as if this Scheme had not bgen made.

case of any litigation, suits, recovery proceedings
hich are 1o be initiated or may be initiated against
e Transferor Companies, KFL shall: be made
arty thereto, and any payment and expenses
ade thereto shall be the liability of KFL.

ubject to the other provisions of this Scheme, al
ontracts, deeds, bonds, insurance Latters of
tent, undertakings, arrangements; policies,
greements and other instruments, if .any, of
hatsoever nature pertaining to Transferor
ompanies to which Transferor Companies is party
nd subsisting or having effect on thg Effective
ate, shall be in fult force and effect against or in
vour of KFL, as the case may be, and may be
nforced by or against KFL as fully and sffectually
s if, instead of Transferor Companies, KFL had
een a party thereto. ’

ONTRACTS, DEEDS, ETC.

ubject to the other provisions -of this Scheme, all
ontracts, deeds, bonds, Insurance, Letters of
ntent, or other letters, documents, pefmission of
he Government of India, Government.of Andhra
radesh, statutory licences, agreements including
hareholders agreements and ° investor
greements, of which NFCL is a signatory with
Government of Andhra Pradesh, KRIBHCO,
Baipem, undertakings, arrangements, pélicies, arid
bther instruments, if any, of whatsoeve'f nature to
hich the Transferor Companies are a party and
EubSisting or having effect on the Effettive Date,
hall be in full force and effect against ¢r in favour

" bf KFL, as the case may be, and may be enforced

by or against the KFL as fully and effectually as if,
|nstead of the Transferor Companies, KFL had
been a party thereto. o

KFL shall enter into and/or issue and/pr execute
Heeds, writings or confirmations or entpr into any
ripartite arrangements, confirmations of novations,
o which the Transferor .Companigs will, if
hecessary, also be party in order to give formal
pffect to the provisions of this Scheme, if so
required or bacomes necessary: KFL shall be
Heemed to be authorised to executg any such
feeds, writings or confirmations on behalf of
Transferor Companies and to implemant or carry
put all formalities required on the part of the
Transferor Companies to give effect to the
provisions of this Scheme.

AVING OF CONCLUDED TRANSACTIONS

he.transfer of assets and liabilities under Clause
13 above and the continuance of procpedings by
r against Transferor Companies undet Clause 20
bove shall not affect any trandaction or
roceedings aiready concluded by Transferor
ompanies on or after the Appointed Pate tiil the
Effective Date, to the end and intent that KFL
ccepts-and adopts all acts, deeds and things done
and executed by Transferor Companie$ in respect
hereto as done and executed on. behalf of KFL.
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27.1

27.2

wound-up.

DISSOLUTION OF TRANSFEROR COMPANIES

On the Scheme becoming effective, Transferor
Companies shall stand dissolved without being

| SECTION 4
OTHER TERMS AND CONDITIONS
CHANGE OF NAME

With effect from the Appointed Date, the name of
KFL shalf be changed to "Nagarjuna Fertilizers and
Chemicals Limited" or such other name as may be
approved by the Registrar of Companies. Approval
of the shareholders of NFCL and KFL to the
Scheme shall be considered as the approval
required under the provisions of Companies Act,
1956 for change of name.

APPLICATION TO HIGH COURTS

iKisan, KFL," NFCL and NORL shall with all
reasonable dispatch make all necessary
applications under Sections 391 and 394 of the,
Act and other applicable provisions of the Act to
the High Courts for seeking approval of the
Scheme.

MODIFICATION OR AMENDMENTS TO THE
SCHEME

iKisan, KFL, NFCL and NORL by their respective
Boards of Directors (the Board', which term shall
include any duly authorised Commitiee thereof),
may assent to/make and/or consent to any
modifications/amendments to the Scheme or to any
conditions or limitations that the Courts and/or any
other Authority under law may‘deem fit to direct or
impose, or which may otherwise be considered

' ngcessary, desirable or appropriate as a result of

subsequent events or otherwise by them (i.e. the

Board). iKisan, KFL, NFCL and NORL by their

respective Board are authorised to take all such
steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions

whatsoever for carrying the Scheme into effect,

whather by reason of any directive or Orders of
any other authorities or otherwise howsoever,
arising out of or under or by virtue of the Scheme
and/or any mattér concerned or connected
therewith. .

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and
‘subject to:

This Scheme comprises of demerger of NFCL and
merger of Residual NFCL and iKisan. Each part in-
each Section is intertinked and dependent on the
other Sections and is not severable. Further, the
Scheme shall be implemented in the same order
as it is given in the Scheme. The Scheme shall be
effective upon sanction of the High Courts.

The Scheme would be given effect to oniy if is
approved in its entirety and no part shall be
implemented in isclation of the other parts of the
Scheme.
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27.4

I\

7.5

The Scheme being approved by the requisite
majorities in number and value of such classes of
persons including the respective members and/or .
creditors of iKisan, KFL, NFCL and NORL as may
be directed by the High Courts.

The sanction of the High Courts under Sections
391 and 394 of the said Act in favour of iKisan,
KFL, NFCL and NORL under the said provisions
and to the necessary Qrders under Section 394 pf
the said Act being obtained;

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

EFFECT OF NON-RECEIPT OF APPROVALS

_In the event of any of the said sanctions and
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approvals referred to in the preceding Clause not
being obtained and/ or the Scheme not being
sanctioned by the High Courts or such other
competent authority and / or the Order not being
passed as aforesaid before December 31, 2011 or
within such further period or periods as may be
agreed upon between iKisan, KFL, NFCL and
NORL by their Boards of Diractors {(and which the
Boards of Directors of the companies are hereby
empowered and authorised to agree to and extend
the Scheme from time to time without any limitation)
this Scheme shall stand revoked, cancelled and
be of no effect, save and except in respect of any
act or deed done prior thereto as is contemplated
hereunder or as to any rights and/ or liabilities which
might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or
worked out as is specifically provided in the
Scheme or as may otherwise arise in law.

COSTS, CHARGES, EXPENSES &
CONTRIBUTION ‘

Lonsequent to the merger being approved by the
respective High Courts and NORL being listed with
the Stock Exchanges and issuing shares to the
shareholders of NFCL, KFL shall contribute a sum
of Rs.1 crore per year to NORL or such amount
that as may be required from time to time for a
period of five years or until such time that NORL is
able to manage its financial affairs and receive
dividend from Nagarjuna Qil Corporation Limited.
Such payment to NORL by KFL shall not require
any further approval to be obtained under the
Companies Act, 1956 and shalt be made on a
quarterly basis in equal instaliments. NORL shall
return the sum of Rs.1 crore or such other sum to
KFL as and when its financial position facilitates
repayment.

All costs, charges, taxes including duties, levies
and all other expenses, if any arising out of or
incurred in connection with and implementing this

‘Scheme and matters incidental thereto shall be

borne by NFCL (save as expressly otherwise -
agregd). ' -



SCHEDULE -|i |
KEY TERMS AND CONDITIONS FOR ISSUE QF NORL PREFERENCE SHARE

Issuer Nagdrjuna Ol Refinery Limited

Instrum_ent Non Convertible Cumulative Rede¢mabie Preference Shares

Face value Rs. {0 per NORL Preference Sharg

Coupon Rate | 0.01% per annum

Redemption To bé redeemed at par at the énd qf 20 years from the date of allotment

Option The NORL Preference Shares:shaf be redeemable at the option of the

prefdrence shareholders.

5

_ 'SCHEDULE - ;
KEY TERMS AN@ CONDITIONS FOR ISSUE @F KFL PREFERENCE SHARES

Issuer Kakihada Fertilizers Limited ;
Instrument Non;Convertibie Cumuiative Redepmable Preference Shares
Face value Rs. B0 per KFL Preference Share

Coupon Rate | 0.01B% per annum

Redemption To be redeemed at par at the end pf 20 years from the date of aliotment

Option The KFL Preference Shares shall bg redeemable at the option of the preference

shareholders.
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