
REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS ("COMMITTEE") OF 
JINDAL STAINLESS LIMITED RECOMMENDING THE COMPOSITE SCHEME OF 
ARRANGEMENT AMONGST JINDAL STAINLESS LIMITED, JINDAL STAINLESS 
(HISAR) LIMITED, JSL LIFESTYLE LIMITED, JINDAL LIFESTYLE LIMITED, JSL 
MEDIA LIMITED AND JINDAL STAINLESS CORPORATE MANAGEMENT SERVICES 
PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
("SCHEME"). 

MEMBERS PRESENT: 

Mr. Suman Jyoti Khaitan, Independent Director, Chairman of the Cmnmittee 
Ms. Bhaswati Mukhetjee, Independent Director 
Mr. J ayaran1 Easwaran, Independent Director 
Mrs. Arti Luniya, Independent Director 

I. BACI(GROUND 

A 1neeting of Cmnmittee of Independent Directors ("Committee") of the Board of Directors of Jindal 

Stainless Litnited ("the Company" or "Amalgamated Company") was held on 29th Decen1ber, 2020, 

to consider and, if thought fit, recommend to the Board of Directors of the Cot~pany the draft 

Composite Schen1e of Arrangetnent ("Scheme") amongst Jindal Stainless Litnited (the 

"Amalgamated Company"), Jindal Stainless (Hism-) Lin1ited (the "Amalgamating Company No. 
1"), JSL Lifestyle Limited (the "Demerged Company") and (the "Amalgamating Company No.2"), 
Jindal Lifestyle Limited (the "Resulting Company"), JSL Media Limited (the "Amalgamating 
Company No. 3") and Jindal Stainless Corporate Management Services Private Lin1ited (the 

"Amalgamating Company No. 4") (together referred to as the "Applicant Companies") and their 

respective shareholders and creditors. The proposed Scheme will be effective fro1n the Appointed Date 

(as defined in the Scheme) and operative fron1 the Effective Date (as defined in the Schen1e). 

The Schen1e will be filed with the National Con1pany Law Tribunal, Chandigarh bench ("NCLT"), 
under Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 

2013, and the rules and regulations issued thereunder and also read with Sections 2(1B) and 2(19AA) 

and the other applicable provisions of the Incon1e Tax Act, 1961 , in each case, as mnended and the 

Master circular bearing number SEBI/HO/CFD/DIL l/CIR/P/2020/249 dated Decetnbe; 22, 2020 

consolidating SEBI circulars dated March 10, 2017, March 23, 2017, May 26, 2017, Septetnber 21, 

2017, January 3, 2018, Septetnber 12, 2019 and November 3, 2020 issued by the Securities and 

Exchange Board of India ("SEBI"), as mnended fron1 time to titne (collectively the "SEBI 
Circular"). 
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The Schen1e is subject to receipt of approvals of board of directors, shareholders and creditors of 

cmnpanies involved and approval of other regulatory authorities as may be required, including those of 

the National Stock Exchange of India Lin1ited, BSE Limited, Securities and Exchange Board of India 

and the NCLT. 

In tenns of the SEBI Circular, a report from the Committee is required reco1nmending the draft 

· Schen1e, taking into consideration inter alia that the Sche1ne is not detri1nental to the shareholders of 

the listed entity. This report of the Com1nittee is 1nade in order to con1ply with the require1nents of the 

SEBI Circular. 

The following docun1ents were placed before the Con11nittee: 

(a) the draft Sche1ne; 
(b) Valuation Report dated 29th Dece1nber, 2020, issued by Mr. Niranjan Kun1ar, 

Registered Valuer (IBBI Registration No. IBBI/RV/06/2018110137); 
(c) Fairness Opinion dated 29th Dece1nber, 2020 prepared by SBI Capital Markets Lin1ited, 

an Independent SEBI registered Category-I Merchant Banker; and 
(d) Certificate dated 29th Dece1nber, 2020 issued by M/s. Walker Chandiok & Co. LLP, 

Chartered Accountant, Statutory Auditors of Amalgmnated Company confirming that 

the accounting treatinent contained in the Scheme is in con1pliance with all the 
applicable accounting standards specified by the Central Govenunent under Section 13 3 
of Con1panies Act, 2013 and other generally accepted accounting principles. 

II. SALIENT FEATURES OF THE SCHEME 

The Con1n1ittee considered and observed that the draft Schen1e provides for the following: -

a) A1nalgamation of An1algmnating Cmnpany No. 1 into and with the An1algamated Co1npany,; 

b) De1nerger of the Den1erged Undertaking (as defined in the Scheme) of the A1nalgmnating 

Con1pany No. 2, and vesting of the smne with and into the Resulting Company, on a going 
concern basis; 

c) Subsequent to the de1nerger, the amalgamation of Amalgan1ating Company No. 2 into and 
with the A1nalgmnated Cmnpany; 

d) An1algmnation of the A1nalgmnating Cmnpany No. 3 into and with the Amalgmnated 
Con1pany; 

e) A1nalgmnation of the A1nalgan1ating Con1pany No. 4 into and with the An1algan1ated 
Company; 

f) Upon this Sche1ne becoming effective on the Effective Date, A1nalgmnating Company No. 1, 

Atnalgmnating Cmnpany No. 2, An1algmnating Co1pp~ and An1algamating Cmnpany 

No.4 shall stand automatically dissolved as an inteF._J~( _EJrl of ·11~ Scheme. 
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III. RATIONALE OF THE SCHEME 

The Comtnittee n1en1bers discussed and noted the rationale and the benefits of the proposed 
Schetne and other key financial and other indicators as mentioned below -

The An1algan1ated Company proposes to enter into this Schetne with Atnalgamating Con1pany 
No. 1, Atnalgmnating Con1pany No. 2 to consolidate their respective manufacturing/service 
capabilities thereby increasing efficiencies in operations and use of resources, to consolidate 
their diversified product and services portfolio for in1proving overall custon1er satisfaction, to 
pool their hun1an resource talent for optimal utilization of their expertise, to integrate the 
n1arketing and distribution channels for better efficiency, to have a larger market footprint 
domestically and globally, to sin1plify and stremnline the group structure and to ensure 
optin1ization of working capital utilisation, and with An1algamating Company No. 3 and 
A1nalgan1ating Con1pany No. 4, to have a sin1plified and strean1lined structure and help in better 
utilization of the resources and lead to operational efficiencies. 

The management of the respective Applicant Cmnpanies are of the view that the mnalgmnations 
proposed in this Schen1e are, in particular, expected to have the following benef).ts:-

a) Consolidation of the c01nplen1enting strengths will enable the An1algmnated Con1pany to 
have increased capability for offering diversified products and services on a single platfonn. 
Its enhanced resource base and client relationships are likely to result in better business 
potential and prospects for the consolidated entity and its stakeholders. 

b) The con1bined financial strength is expected to further accelerate the scaling up of the 
operations of the Atnalgamated Con1pany. Deployn1ent of resources in a n1ore efficient 
n1am1er is likely to enable faster expansion of the businesses of the A1nalgan1ated C01npany. 

c) The consolidation of funds and resources will lead to optimisation of working capital 
utilization and stronger financial leverage given the sin1plified capital structure, in1proved 
balance sheet, optin1ised tnanagetnent structure and consolidation of cross location talent 
pool. 

d) The mnalgamation will result in sin1plification of the group and business structure and will 
enable the consolidated entity to have a stronger global footprint and more extensive pan 
India network for deeper n1arket penetration and enhancement of the overall custon1er 
satisfaction, engagetnent and retention. 

Above all, since both, the Atnalgmnated Con1pany and the An1algan1ating C01npany No. 1 are . 
con1panies belonging to the san1e pron1oter group which are engaged in n1anufacturing of 
stainless steel, the an1algan1ation pursuant to Part B of the Schetne will enable thetn to bring 
together their respective synergies in n1anufacturing of stainless steel thereby enhancing value 
for all the stakeholders. 

The Schetne envisages detnerger of the Demerged Undertaking and vesting of the same in the 
Resulting Cmnpany pursuant to Part C, to enable the Resulting Con1pany and the Detnerged 
Con1pany to achieve optimtnn growth and developn1ent'o~ir respective business operations 
post such demerger. The nature of risk and opportl}n~}ies invo N d in both the businesses is 
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divergent and capable of attracting different sets of investors. The tnanagetnent of the 
respective con1panies believe that both the businesses (i.e., Non-Mobility Business (as defined 
in the Scheme) and Mobility Business (as defined in the Scheme)) will benefit frmn separate 
focused n1anage1nent and separate investn1ent strategy leading to development, expansion and 
growth for tnaxitnisation of stakeholder value. 

After the den1erger of the Demerged Undertaking and vesting of the san1e into the Resulting 
Cmnpany pursuant to Part C of the Schetne, the residual undertaking of the Atnalgatnating 
Cmnpany No. 2 which is engaged in the Mobility Business (as defined in the Scheme) and 
therefore has a greater synergy with the business of the Amalgatnated Company (manufacture 
of stainless steel and stainless steel products) would be an1algan1ated with the Amalgamated 
Cmnpany pursuant to Part D of the Schen1e to tap the larger resources of the Amalgan1ated 
Con1pany, enhance its productivity and efficiency of operations and logistics. 

Atnalgamation pf the An1algmnating Cmnpany No. 3 pursuant to Part E will lead to a 
sitnplified and sttean1lined structure and help in better utilization of the resources and lead to 
operational efficiencies. 

A1nalgmnatimi of the Atnalgatnating Company No. 4 pursuant to Part F will also lead to a 
sitnplified and strean1lined structure and help in better utilization of the resources and lead to 
operational efficiencies. 

The n1anage1nent of the respective Companies is of the view that this Schen1e is in the interest 
of the custon1ers, en1ployees, lenders, shareholders and all other stakeholders of the respective 
Cmnpanies. Further, the Scheme will enable the synergies that already exist between the 
Amalgatnating Cotnpanies and the Amalgamated Con1pany in terms of services and resources 
to be used optitnally for the benefit of their stakeholders. 

IV. VALUATION METHODS EVALUATED FOR THE SHARE EXCHANGE RATIO 

The Independent Directors Con1n1ittee noted that the Valuation Report issued by Mr. Niranjan 
Kmnar, Registered Valuer, inter-alia recmn1nended: 

i. Share exchange ratio for the proposed an1algamation of An1algamating Con1pany No. 1 with 
An1algamated Company; 

ii. Share entitle1nent ratio for the proposed demerger of the Demerged Undertaking into the 
Resulting Cotnpany; 

iii. Share exchange ratio for the proposed an1alg~nnation of Amalgatnating Cmnpany No. 2 into 
and with the Amalgan1ated Company; 

The Con1n1ittee further noted that no shares of An1algmnated Con1pany shall be issued upon 
n1erger of An1algan1ating Company No. 3 and Amalgan1ating Cmnpany No. 4 with Atnalgatnated 
Cotnpany since both the cotnpanies shall be the wholly owned subsidiary companies of the 
Atnalgatnated company on the date of effectiveness of the Schetne. 

The Con1mittee was inforn1ed by Mr. Niranjan Kun1ar that three n1ethods were evaluated for the 
purpose of valuation natnely Market Price n1ethod I Cmnparable Cmnpa!)ieS Mu tiJ<le ("CCM") 
n1ethod; Discounted Cash Flow ("DCF") n1ethod; and Net Assets Value (i'NAV ) ',I ethod. For 
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valuation of shares of A1nalgan1ating C01npany No. 1 and Amalgatnated Con1pany, market price 
n1ethod is used since the equity shares of JSL and JSHL are listed on NSE and BSE, widely held 
and are regularly and frequently traded with reasonable volmnes. Therefore, the market price 
approach was used for valuation of equity shares of JSL and JSHL. DCF 1nethod was not 
considered for valuation of JSL and JSHL shares since both are listed companies and future 
financial projections, being price sensitive, were not shared. Lastly, NA V method is mostly used 
for the c01npanies under liquidation therefore the smne is not suitable for the proposed transaction 
as the business of the con1panies involved are being carried out on going concern basis. 

CCM n1ethod was also not considered since there is no other listed con1pany in Indian stainless 
steel don1ain which has con1parable 1narket share. 

Accordingly, the pricing formula as prescribed under SEBI Guidelines for preferential issue of 
shares has been used for determining the swap ratio. As per SEBI forn1ula, 26 weeks or 2 weeks 
(preceding the date of the Board n1eeting) average of weekly high and low Volume Weighted 
Average Price (VW AP), whichever is higher are considered for this purpose. Registered valuer 
also infonned that the value per share of JSL and JSHL as per market price method is assutned to 
consider the existing warrants I c011vertible instnnnents issued by the Con1pany. CCM Method was 
used for valuation of shares of the Den1erged C01npany. 

The Con1n1ittee noted the above explanation on valuation methodology and agreed with the 
recomtnendation of registered valuer. 

The Comtnittee then noted the share exchange ratio as under: 

1. Following share exchange ratio has been detennined for the allotment of the equity shares of the 
An1algamated C01npany having face value of Rs. 2 each to the shareholders of the An1algmnating 
Company No. 1 as on the Part B Record Date (as defined in the Schetne), in consideration for the 
mnalgmnation of the A1nalgan1ating Company No. 1 with and into the Amalgamated C01npany: 

"195 (One Hundred and Ninety Five) fit!ly paid up equity shares of face value of Rs. 2 each of 
the Amalgamated Company shall be issued and allotted as fit!ly paid up equity shares to the 
equity shareholders of the Amalgamating Company No. 1, for every 100 (One Hundred) fitlly 
paid up equity shares of face value of Rs. 2 each held by them in the Amalgamating Company 
No. 1." 

'' 195 (One hundred ninety-five) GDS of Amalgamated Company shall be issued for every 100 
(One hundred) GDS held in Amalgamating Company No. 1." 

2. Following share exchange ratio has been detern1ined for the allotlnent of the equity shares of 

the Resulting C01npany having face value of Rs.1 0 each to the shareholders of the Demerged 

Con1pany as on the Part C Record Date (as defined in the Scheme) whose nmnes appear in the 

Register of Metnbers of the Den1erged C01npany-
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"] (One) fitlly paid up equity shares offace value of Rs.l 0 each of the Resulting Company shall 
be issued and allotted as fitlly paid up equity shares to the equity shareholders of Demerged 
Company, for every 1 (One) fitlly paid up equity share of face value of Rs. 10 each held by them 

in Demerged Company. " 

3. Following share exchange ratio has been detern1ined for the allotn1ent of the equity shares of 

the An1algmnated Company having face value of Rs. 2/- each to the shareholders of the 

An1algan1ating Company No. 2 as on the Part D Record Date (as defined in the Schen1e), in 

consideration for the an1algan1ation of the A1nalgan1ating Company No. 2 with and into the 

An1algamated C01npany: 

"]OJ (One 1-Iundred and One) fitlly paid up equity shares of face value of Rs. 2 (Rupees Two) 
each of the Amalgamated Company shall be issued and allotted as fully paid up equity shares to 
the equity shareholders of Amalgamating Company No. 2, for every 100 (One Hundred) fitlly 
paid up equity share of face value of Rs. 101- each held by them in Amalgamating Company No. 
2. " 

4. Upon n1erger of 'Amalgamating Company No.1 with the Amalgmnated Company, 

A1nalgamating Co1npany No. 3 which is currently a wholly owned subsidiary of Amalgamating 

C01npany No. 1 will beco1ne a wholly owned subsidiary of the Amalgamated Company, hence 

no further shares of the Amalgmnated C01npany will be issued upon the amalgamation of the 

A1nalgmnating Con1pany No. 3 with the Amalgamated Company; 

5. Upon 1nerger of An1algan1ating Company No.1 vvith the A1nalgamated Company, 

A1nalgan1ating C01npany No. 4 which is currently jointly owried by the Alnalgamated 

C01npany and the A1nalgmnating Con1pany No.1, will bec01ne a \vholly owned subsidiary of 

the A1nalgan1ated Company, hence no further shares of the Amalgamated Company will be 

issued upon mnalgan1ation of An1algamating Company No. 4 into and with the Amalgamated 

C01npany;~ 

The representatives of SBI Capital Markets Lin1ited, thereafter confinned that the proposed share 

swap ratio involving issue of shares by An1algamated Company as n1entioned in point no. 1 and 3 

above are fair fr01n a financial point of view. 

IV. SCHEME NOT DETRIMENTAL TO THE SHAREHOLDERS OF AMALGAMATED 
COMPANY. 

The Con1n1ittee n1embers discussed and deliberated upon the rationale and salient features of the 
Sche1ne. In light of the san1e and the valuation report, fairness opinion and other docmnents presented 
before the C01ru11ittee, the Con1n1ittee is of the informed opinion that the proposed Schen1e is in the 
best interests of the Shareholders of the A1nalgan1ated Con1pany a ~ t detrimental to the interest of 
the Shareholders, including the n1inority shareholders of the A L-
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V. RECOMMENDATIONS OF THE COMMITTEE 

The C01n1nittee after due deliberations and due consideration of all the tenns of the draft Schen1e, 
Valuation report, Fairness Opinion Report and the specific points mentioned above including interest 
of Shareholders of the An1algan1ated Company, recomtnends the draft Schen1e for favourable 
consideration and approval by the Board, Stock Exchange( s ), SEBI and other appropriate authorities. 

By Order of the C01nn1ittee of Independent Directors 
For and on behar~·' r- ·~ ·ttee of Independent Directors of Jindal Stainless Limited 
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Suman Jyoti Khaitan -'~Jr ~ 
Independent Director -
(Chairn1an of the Co1nn1ittee) 
DIN: 00023370 
Date: 29th Dece1nber 2020 
Place: I(olkata 
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