ADITYA BIRLA
T R o

-

FASHION & RETAIL

January 27, 2023

BSE Limited National Stock Exchange of India Limited
Scrip code: 535755 Symbol: ABFRL

Sub.: Intimation regarding Loss of Share certificate(s)

Ref.: 1. Regulation 39(3) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”)
2. ISIN: INE647001011

Dear Sir/ Madam,

Please note that in terms of the applicable provisions of the SEBI Listing Regulations, the Company
had received intimation regarding loss of share certificate from the following shareholder(s):

Sr.no.| Name of shareholder Folio no. | Certificate no.| No. of Distinctive no.
shares From To
1. Bharat Forge Limited 0004196 6169 260 103834600 | 103834859
2. Jose A F Assis Fernandes | 0019254 21227 171 106375970 | 106376140

The Registrar and Share Transfer Agent of the Company i.e. Link Intime India Private Limited has
received a request letter from the abovementioned shareholder(s) and have informed the Company
about the same on January 26, 2023 and January 27, 2023, respectively (Proof of date of receipt of intimation
is enclosed herewith).

Further, subject to completion of required formalities by the shareholder(s), the Company will issue
duplicate share certificate in lieu thereof and inform you accordingly.

The above is for your information.

Thanking you.
Yours sincerely,

For Aditya Birla Fashion and Retail Limited
ANlL KUMAR Digitally signed by

ANIL KUMAR KISHAN

KISHAN MALIK
Date: 2023.01.27

MALIK 12:57:43 +05'30"

Anil Malik
Company Secretary and Compliance Officer
Encl.: As above

ADITYA BIRLA FASHION AND RETAIL LIMITED
Registered Office:
Piramal Agastya Corporate Park, Building ‘A’, CIN: L18101MH2007PLC233901 Website: www.abfrl.com
4th gand 5th Floor, Unit No. 401, 403, 501, 502, Tel.: +91 86529 05000 E-mail: secretaria|@abfr|'aditvabir|a'com
L.B.S. Road, Kurla, Mumbai - 400 070 Fax: +91 86529 05400



http://www.abfrl.com/
mailto:secretarial@abfrl.adityabirla.com

From: instamisreports@linkintime.co.in

To: Ravindra Phulpagar; Secretarial; Sneha Sarang; Sonia Bhandari; Prativa Sharma; Chetan Ghogare; Akshita Natani; Deepika Jaiswal; Yoshita Vora
cc:

Subject: Stop Transfer Intimation under Regulation 39(3) of SEBI LODR (2015)

Date: 26 January 2023 04:01:27

Attachments: 1D15090.ndf

CAUTION:This email originated from outside of ABFRL. Do not click links or open attachments unless you recognize the sender and know the content is safe.

Dear Team,

As per the Regulation 39(3) of SEBI (Listing obligations and disclosure requirement), Regulation 2015, we are sending herewith information pertaining to Stop Transfer which we have
already noted in our database. Please find attached letter received from the Investor.

Client Name : Aditya Birla Fashion And Retail Limited

| Stop Transfer Date | Folio No I Name | Certificate No. | Distinctive No. | No. of Shares | Reason
[ 251an 2023 [ 0004196 | BHARAT FORGE LIMITED | 6169 | 103834600 - 103834859 [ 260 | Lost By Holder
Regards

Link Intime India Pvt Ltd.

This is an auto generated report.

This email has been scanned by the Symantec Email Security.cloud service.
For more information please visit http://www.symanteccloud.com
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BFINVESTMENT EACIE

CIN:L65993PN2009PLC134021

BFIL / Aditya Birla Fashion & Retaill Ltd. / 2022-2023
January 17, 2023.

Link Intime India Pvt. Ltd.
Unit : Aditya Birla Fashion & Retaill Ltd.,

- C-101, 247 Park, L.B.S. Marg, Vikhroli (west),
Mumbai 400 083.
ch Folio No. 0004196 / Bharat Forge Limited
7 (Shares held 260)

\ %Q,B Dear Sir,

With reference to the various communications received regarding KYC updation
in respect of the captioned folio, we are enclosing herewith the following for favour
of your perusal and the needful.
1. KYCupdation form for registering Details of BF Investment Ltd., as the final beneficial
owner in respect of captioned shares held in the name of Bharat Forge Ltd.
2. Note On endorsement of shares held by Bharat Forge Ltd. in favour of BF Investment Ltd.
In terms of Scheme of arrangements.
3. Self Certified copies of following in respect of BF Investment Ltd.:
-PAN card
- Bank statement (as address proof)
-cancelled chg. Copy
-Demat Master Copy
-Certified copy of Board Resolution delegating authority to authorized signatories
-Certified copies of both schemes of arrangement

You are requested to register the name of BF Investment Ltd. as the Beneficial owner, in respect of
captioned shares, and also note ECS instructions for transfer of Dividends hereafter.

Kindly note that relevant share certificates have been misplaced at our end. To enable issue of
duplicate certificates and subsequent endorsement favouring BF Investment Limited and
dematerialization, kindly inform us procedure / documentalmn.neﬂ.di@ be cqmpleted by us.

n
£ 1
Kindly acknowledge and Confirm. _——. Bt > g

F BF Investment Ltd.

Rl M

(J.G. Patwardhan.)
CEO., CF.O.
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GROUP COMPANY
BF INVESTMENT IMITED MUNDHWA. PUNE CANTONMENT, PUNE 411 036, MAHARASHTRA, INDIA

§ | Website : www.bfilpune.com
Phone : 401 NIEU‘JS??T Email : Secretarial@bfnpune.cum
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Form ISR -1

. (-SEBI circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated November 03, 2021 on Common and Simplified Norms for
processing investor’s service request by RTAs and norms for furnishing PAN, KYC details and Nomination)

REQUEST FOR REGISTERING PA@,,_KYC DETAILS OR CHANGES / UPDATION THEREOF

[For Securities (Shares / Deb: res / Bonds, etc.) of listed companies held in physical form]

A. | / We, request you to Register / Change / Update the following (Tick ¥'relevant box)

Date :1'?/0 ' / M)Q

OPAN. |3 Signature =" Mobile Number
| 3 Bank details B Registered Address «[J-E-mail address

" Kindly Quote the Serial No as printed in your KYC Form >>

[ A (39 ~7R 64y |

B. Security and KYC Details [ to be filled

in by the First Holder ]

Name of the Issuer Company | AAI o Priyla EoShon L Peferi[ U4 FolioNo(s) |00 0410

Face value of Securities e, W] — Number of Securities | 2 ~ O

Distinctive number of From To

Securities (Optional) :

E-mail Address | Pt nardton@ lotu ls ((hes \com)

Mobile Number S ABQR3I2GE Y

C./IfWe are submitting documents as per Table below (tickv’as relevant, refer to the instructions):

Name(s) of the Security holder(s) in Capital as per PAN PAN PAN Linked to

Copies of PAN of all the Holder(s) duly seif-attested with date to be enclosed with this Form. Aadhaar -Y/N
Tick any one [v] *

L 3P mueSkyrent UA . A DR 26524 Yes/No T A

2 (Pvned B0 W famss & € drones Yoy /e

3, C‘ir PW ) Yes / No

4. (J Yes / No

Note: * PAN shall be valid only if it is linked to Aadhaar by March 31, 2022, or any other date as may be specified by CBDT,
To know the status of your Pan Linked to Aadhaar check on this link: https://www.incometax.gov.in/iec/foportal

Bank Account Details of First Holder

Name of the Bank &
Branch

FDFC Bode Ut Blendeden ot

fdrco twoooF
st

Bank A/c No.

0663232000 SUSL

Tick any one [¥]- Acct type []Savings [ Current

CINRO [ NRE [J Any other [

Mote: Original cancelled cheque leaf bearing the name of the first holder is mandatory, failing which first security holder shall submit copy of bank passbook / statement
attested by the Bank for registering the Bank Account details.

| Demat Account Number

| 1edigitopc [ (N 206(SqRoly 77/ ]

1

Also provide Client Master List (CML) of your Demat Account, provided by the Depository Participant.

fWe authorise you (RTA) to update the above PAN and KYC details in my / our above folio(s) (use Separate Annexure if extra space is required) in
[ strike off what is not applicable ]

the holder(s).

thorjzation
whlch /wea
ration: All the above facts and documents enclosed are true and correct.

FOR BFENWE®STMENT L

IMITEBint Holder - 1

Joint Holder - 2

Joint Holder - 3

\ﬂﬂ,m

AUTHORISED SIGNA

nature

—

\TO

| B sk

Name

gl —

g mumﬂfwv«,

Candn v
e

A

Pl ¢\ dDB G

Note: If the address mentioned above differs from the address registered with the Company, you are requested to record the new address by submitting the documents

as specified in point (3) overleaf.





%

I/We are submitting documents as per Table below (tick¥ as relevant, refer to the instructions):

No.

Document/Information/Details

Instruction/Remark

PAN of (all) the (joint) holder(s)

PAN copies of all the holder(s) duly self-attested with date to be enclosed.

PAN shall be valid only if it is linked to Aadha ar by March 31, 2022, or any date as.
may be specified by the CBDT. For Exemptions / Clarifications on PAN, please
refer to Objection Memo as specified in SEBI circular.

Demat Account Number

Provide Client Master List (CML) of your Demat Account, provided by the
Depository Participant.

Proof of Address of the first Holder

Provide self attested copy of any ONE of the documents, issued by a Govt. Authority,
only if there is change in the address; :

O Client Master List (CML) of your Demat Account, provided by
the Depository Participant. -
Valid Passport/ Registered Lease or Sale Agreement of Residence/
Driving License/Flat Maintenance Bill*

Utility bills like Telephone Bill (only land line), Electricity bill or
Gas bill - Not more than 3 months old.

O !dentity card (with Photo) / document with address, issued by
Central/State Government and its Departments, Statutory /
Regulatory Authorities, Public Sector Undertakings, Scheduled
Commercial Banks, Public Financial Institutions.

OO0 For Fll / sub account, Power of Attorney given by Fll / sub-
account to the Custodians (which are duly notarized and / or
apostilled or consularised) that gives the registered address
should be taken.

O The proof of address in the name of the spouse*

* Kindly provide additional self-attested copy of Identity Proof of the holder/
claimant.

Bank details

Provide the latest copy of the bank statement with details of bank name, branch,
account number and IFSC or Original cancelled cheque leaf bearing the name of
first holder. Alternatively, Bank details available in the CML as enclosed will be
updated in the folio.

E-mail address

As mentioned on Form ISR-1, alternatively the E-mail address available in the
CML as enclosed will be updated in the folio.

Mobile

As mentioned on Form ISR-1, alternatively the mobile number available in the
CML as enclosed will be updated in the folio.

Specimen Signature

Provide banker’s attestation of the signature of the holder(s) as per Form ISR —2
and Original cancelled cheque leaf bearing the name of the first holder.

Nomination

Submit Form(s) as per any ONE of the following optiohs.
O SH-13 For First Time Nomination
[0 SH-14 For Change in Existing Nomination
[0 SH-14 and ISR-3 For Cancellation of existing Nomination and to “Opt-Out”

O ISR-3 To “OPT-Out” of Nomination or if No-Nomination is required

Mote: All the above forms are also available on our website..






Note on endorsement of Shares held by Bharat Forge Limited,
In favour of BF Investment Ltd.

Bharat Forge Ltd., had an investment undertaking during the period 1992-2001. The investments
under reference were a part of that undertaking.

In terms of a scheme of arrangement approved by High Court, Mumbai, in January, 2001
The Investment undertaking of Bharat Forge Limited alongwith it's 5 subsidiary companies
was transferred to BF Utilities Limited.

In terms of a second scheme of arrangement approved by High Court, Mumbai, Investment
undertaking of BF Utilities Limited alongwith it's 5 subsidiary companies

were merged and then demerged into BF Investment Limited. (The Resultant Company and final
beneficial owner of all Investments.)

Requisite stamp duty in respect of both schemes of arrangement has been paid. As such,
No separate transfer fee in respect of shares to be endorsed is payable.

In terms of above scheme of arrangement name of BF Investment Ltd. needs to be registered as the
final beneficial owner and securities involved need to be endorsed in favour of BF Investment Ltd.

Also, all benefits (Such as unclaimed Dividend etc.)need to be paid to BF Investment Ltd.

All KYC related documents are appended to facilitate the process.






FOR BF INVESTMENT LIMITED

LRt~ ik

AUTHORISED SIGNATORY






Page 1 of 1

E-' HDFC BANK

Wewnderstand your world : BHANDARKAR ROAD

LAUKIK APARTMENTS
GROUND FLOOR, PLOT NO 3, CTS NO B70

M/S. BF INVESTMENT LIMITED BHANDARKAR ROAD
“¢/0 BF INVESTMENT LIMITED

Account Branch
Address

Ccit : PUNE 411004
MUNDHWA PUNE CANTONMENT Su:e i ARASHTEA
- PURE Phone No. : 020-61606161
« MAHARASHTRA RTGS/NEFT IFSC : HDFCO000007 MICR :411240002
INDIA Email : JPATWARDHAN@BFUTILITIES.COM
411036 oD Limit : 0,00 Currency : INR
Cust ID : 35060908 Pr.Code : 232 Br.Code:7
JOINT HOLDERS: Account number ¢ 00072320005456 Imperia

' 22/02/2010 Expected AMB: 0.00
Account Open Regular

A/C Open Date
Account Status

Nomination : Not Registered
Statemgnt From : 01/01/19 70 : 31/01/19

Cehificd ha
FOR BF INVESTMENT 1 iMiTED

l'}fr/')/b

AUTHORISED SIGNATORY

Generaticn Date : 01-Feb-19 01:02 Generated by : SYSTEM Requesting Branch code : SYSTEM

wed umehear fmedy

Contents M‘lh!l mm:nl wlll be. :mndeted :onen if no error is reported within 30 days of receipt of statement.

State account branch GSTIN: 27TAAACH2702H1Z0

HDFC Bank GSTIN number details arc available at hitps:/fwww.hdfcbank i IR VSRR ST
Registered Office Address: HDFC Bank House ,Senapati Bapat Marg, Lower Parel, Mumbai 400013






ASAI(M)/ CTS-2010 10117

A Y
O8I Ny 0 ORI i, » Valid for 3 months only

[l HDFC BANK 7 . Weekly Holiday on SUNDAY
LAUKIK APARTMENTS GROUND FLOOR,PLOT NO 3, CTS NO 870 mmm% l | ‘ | I | |
BHANDARKAR ROAD,PUNE-411004, MAHARASHTRA

Pay | 62500 Or Bearer
LB TN a o _ a1 gRE BT
‘Rupees 3qdf - - . /.///n/. - '

S b £ VArR B A : 0007 Pdt:232 '
g S -__oqqﬁazoqps_gsgf IPrUSCA For BF INVESTMENT LIITED

Payabie at par tfirough diédring/transfer at ail branches of HDFC BAN

ulﬁ_orlsed S-igljla_l:ﬁes
Please sign above /et 7el Temer 3¢
"*OO0SE0" LLILZLOOOZ OLEES3N 29

FOR BF INVESTMENT LIMITED

ool 7%

AUTHORISED SIGNATORY
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BFINVESTMENT

CIN L65993PN2009PLC134021

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD
OF DIRECTORS OF BF INVESTMENT LIMITED ON JUNE 28, 2017 AT

REGISTERED OFFFICE AT PUNE.

DELEGATION OF AUTHORITY.

It was unanimously :

“RESOLVED THAT Mr. J. G. Patwardhan CEO & CFO, Mr. S. R.
Kshirsagar, Company Secretary and Mr. B. S. Mitkari Authorised
Signatory be and are hereby severally authorised to sign all papers, deeds
and documents writings in connection with operations of the company
such as lease agreements, hire purchase agreements, Leave and License
agreements, sale deeds, purchase deeds, etc., discounting/ discharge of
bills/pro notes, obtaining and giving of loans, share / debenture / units of
unit trust of india / units of mutual funds and any other securities
application forms, (as transferor and transferee), for split and consolidation
of share/s, debentures / units of unit trust of india / units of mutual
funds and other securities and also authorized to register documents with
concern registrar, if required and to do and make all such things as may
be reasonably deemed necessary in connection with the above.”

Certified true Copy
For BF Investment Limited

Corhibrad masy 7P
FOR BF INVESTMENT LIMITED Sj/
\%Pa\mﬂ N ", . R. Kshirsagar

Company Secreta
AUTHORISED SIGNATORY Membersi?ip r\\JI,o. A2365r’53:

& I Correspondence Address:

Cyler City, Tower 15, Level 8, Office 602,
Magarpatta City, Hadzpsar, Pune 411013,

KA LY AN Phone: +91-20-6629 2550/26

BF INVESTMENT LIMITED, MUNDHWA, PUNE CANTONMENT, PUNE 41 | 036, MAHARASHTRA, INDIA
Phone : +91-20-26822552, 26702777 Fax: +91-20-2682306|
Email : bfinvestment@vsnl.net






BFINVESTMENT

CIN L65993PN2009PLC134021

Enclosure to Certified Copy of Resolution passed by the Board Of Directors of

BF Investment Limited, on June 28,2017

SPECIMEN SIGNATURES

Name Of the Signatory Specimen Signature

1. Mr. B.S. Mitkari. éva—"’h

1. Mr. J.G. Patwardhan. :‘ ! g P ! :

2. Mr. S. R. Kshirsagar W
”-/ /

Cerds eel e
FOR BF INVESTMENT LIMITED

o
AUTHORISED SIGNATORY

“ Correspondence Address:
\ ¥ Cyber City, Tower 15, Level 6, Office 602,
Magarpatta City, Hadapsar, Pune 411013,
Gfoﬁ};ﬁpm,i’hone: +91-20.6629 2550/26

BF INVESTMENT LIMITED, MUNDHWA, PUNE CANTONMENT, PUNE 411 036, MAHARASHTRA, INDIA
Phone : +91-20-26822552, 26702777 Fax: +91-20-26823061

Email : bfinvestment@vsnl.net
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‘BF Utilities Limited

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGIONAL CIVIL JURISDICTION

COMPANY APPLICATION NO 1064 OF 2009

FOR BF INVESTMENT LIMITED

-BF Utilities Limited,
incorporated under the provisions of the
Companies Act, 1956 and having its
registered

Pune 411036

To,

AUTHORISED SIGNATORY

In the matter of the Companies Act, 1956,

AND
In the matter of Sections 100, 391 & 394 of Companies Act, 1956,

AND . ;
In the matter of BF Utilities Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at
Mundhwa, Pune 411036,

AND
In the matter of Scheme of Arrangement between Bhalchandra Investment

Limited ( “First Amalgamating Company”) and Forge Investment Limited

(“Second Amalgamating Company”) and Mundhwa Investment Limited
(“Third Amalgamating Company”) and Jalakumbhi Investment and
Finance Limited (“Fourth Amalgamating Company”) and Jalakamal
Investment and Finance Limited (‘Fifth Amalgamating Company”) and
Kalyani Utilities Development Limited (“Sixth Amalgamating Company")
and BF Utilities Limited (“Amalgamated Company” / “Demerged
Company” ) and BF Investment Limited (“Resulting Company”) and their

Respective Sharehclders (“Scheme”)

a .company

office - at Mundhwa,

N

Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUIfY SHAREHOLDERS
OF BF UTILITIES LIMITED, THE APPLICANT COMPANY

The Equity Shareholders of BF Utilities Limited ( The Applicant
Company ) '

TAKE NOTICE that by an Order made on the 9™ day of October,
2009, in the above Company Application, the Hon'ble High
Court of Judicature at Bombay has directed that a meeling of
the Equity Shareholders of BF Utilities Limited, the Applicant
Company be convened and held at the Registered Office of
the Applicant Company, at Mundhwa, Pune 411036 on
Saturday, the 21* day of November, 2009 at 10.30 a.m. to :

1

Consider and, if thought fit, approve with or without
modification(s), the proposed arrangement embodied
in the Scheme of Arrangement between Bhalchandra
Investment Limited ( “First Amalgamating Company”) and
Forge Investment Limited (“Second Amalgamating
Company”) and Mundhwa Investment Limited (“Third
Amalgamating Company”)- and.Jalakumbhi Investment
and Finance Limited (“Fourth Amalgamating Company”)
and Jalakamal Investment and Finance Limited (“Fifth
Amalgamating Company”) and Kalyani Ulilities
Development Limited (“Sixth Amalgamating Company”)
and BF Utilities Limited ("Amalgamated Company” /
“Demerged Gompany” ) and BF Investment Limited

Celdn hed e Gw

[ 2

("Resulling Company”) and
Shareholders (“Scheme”).

Consider and, if thought fit, approve with or without
modification(s), the following resolution as a Special
Resolution : ;

“RESOLVED that pursuant to provisions of Section 100
and other applicable provisions, if any, of the Companies
Act, 1956 and Article 9 of the Articles of Association of the
Company and subject to sanction by the Honourable
High Court of Judicature at Bombay of the. Scheme of
Arrangement presented to that Court under Company
Application No, 1064 of 2009 for Arrangement between
Bhalchandra Investment Limited ( “First Amalgamating
Company”) and Forge Investment Limited (“Second
Amalgamating Company”) and Mundhwa [nvestment
Limited (“Third Amalgamating Company") and
Jalakumbhi Investment and Finance Limited (“Fourth
Amalgamating Company”) and Jalakamal Investment
and Finance Limited (“Fifth Amalgamating Company”)
and Kalyani Utilities Development Limited (“Sixth
Amalgamating Company”) and BF Utilities Limited
(“Amalgamated Company" / “Demerged Company” ) and
BF Investment Limited (“Resulting Company”) and their
Respective Shareholders, (“Scheme”), the Capital

@ertificd 10 bo true copy

FOR BF INVESTMENT LAMITED

AUTHORISED SIGNATORY

B F INVESTMENT LTD.

COMPANY SECRETARY

their Respective-

——

YL L o






BF Utilities Limited

Reserve Account and the Amalgamation Adjustment
Account of the Amalgamated Company / Demerged
Company shall stand cancelled and be reduced as
provided in Clause 14.1.2 and 15.1 of the Scheme, as a
part of the Scheme under Section 381 to 394 of the
Companies Act, 1856."

“FURTHER RESOLVED THAT for the purpose of giving
effect to the above resolution and for removal of any
difficulties or doubts, the Board of Directors of the
Amalgamated Company / Demerged Company be and
is hereby authorized to do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem
necessary, expedient, usual or proper and to settle any
guestion or difficulty that may arise with regard to
utilization / adjustment of the Capital Reserve Account
and the Amalgamation Adjustment Account of the
Amalgamated Company / Demerged Company including
passing of such accounting entries and / or making such
other adjustments in the books of account as considered
necessary to give effect to the above resolution or to carry
out such modifications / directions as may be ordered by
the Hon'ble High Court of Judicature at Bombay to
implement the aforesaid resolution.”

TAKE FURTHER NOTICE that in pursuance of the said
Order and as directed therein, a meeting of the Equity
Shareholders of the Applicant Company will be convened
and held at the Registered Office of the Applicant
Company, at Mundhwa, Pune 411036 on Saturday, the
21# day of November, 2009 at 10.30 a.m., at which time,
date and place 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 at Mundhwa, Pune
411036, not later than 48 hours before the
commencement of the said meeting.

¢339 20T a8 o D3HeD

The Hon'ble High Court has appointed Mr. B. N. Kalyani,
Chairman of the Applicant Company and in his absence
Mr. A. B. Kalyani Director of the Applicant Company and in
his absence Mr. S. S. Vaidya, Independent Director of the
Applicant Company, to be the Chairman of the said
meeting.

A copy each of the Statement under Section 393 of the
Companies Act, 1856, the Scheme of Arrangement, the
Attendance Slip and Form of Proxy is enclosed.

Sdr-
B. N. Kalyani
Chairman appointed for the meeting

Dated this 10® day of October, 2009

Registered Office:
Mundhwa, Pune 4111036

Notes :

(1)
@

All alterations made in the Form of Proxy should be
initialed.

Only registered shareholders of the Applicant Company
may attend and vote (either in person or by proxy) at the
Equity Shareholders' meeting. The representative of a
body corporate which is a registered Equity Shareholder
of the Applicant Company may attend and vote at the
Equity Shareholders’ meeting provided a certified true
copy of the resolution of the Board of Directors or other
governing body of the body corporate Is deposited at the
registered office of the Applicant Company not later than
48 hours before the commencement of the said meeting
authorising such representative to attend and vote at the
Equity Shareholders’ meeting

Enclosed: as above.

L T TS R AT e
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- "BF Utilities Limited

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGIONAL CIVIL JURISDICTION

COMPANY APPLICATION NO 1064 OF 2009

BF Utilities Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its
registered office at Mundhwa,

~ . Pune 411036

In the matter of the Companies Act, 1956,

AND
In the matter of Sections 100, 391 & 394 of Companies Act, 1958,

AND
In the matter of BF Utilities Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at
Mundhwa, Pune 411036,

AND
In the matter of Scheme of Arrangement between Bhalchandra Investment
Limited ( “First Amalgamating Company”) and Forge Investment Limited
(“Second Amalgamating Company”) and Mundhwa Investment Limited
(“Third Amalgamating Company”) and Jalakumbhi Investment and
Finance Limited (“Fourth Amalgamating Company”) and Jalakamal
Investment and Finance Limited (“Fifth Amalgamating Company”) and
Kalyani Utilities Development Limited (“Sixth Amalgamating Company”)
and BF Utilities Limited (“Amalgamated Company" / “Demerged
Company” ) and BF Investment Limited (“Resuiting Company”) and their
Respective Shareholders (“Scheme”)

Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

1 Pursuant to an Order dated the 8" day of October, 2009

as the “Sixth Amalgamating Company”) and BF

passed by the Hon’ble High Court of Judicature at
Bombay in the Company Application referred to
hereinabove, a meeting of the Equity Shareholders of
the Applicant Company is being convened and held at
the Registered Office of the Applicant Company at

Investment Limited (hereinafter referred to as the
“Resulting Company”) and their Respective
Shareholders and Creditors (“Scheme” or “the
Scheme”),

Mundhwa, Pune 411036, on Saturday the 21¢ day of 2 In this statement, BF Ulilities Limited is referred to as
November, 2009 at 10.30 a.m. for the purpose of the “Applicant Company” or.the “Amalgamated
considering and, if thought fit, approving with or without Company” / the “Demerged Company” as the context
modification(s), the arrangement embodied in the may require and the First Amalgamating Company, the
Scheme of Arrangement between BF Utilities Limited Second Amalgamating Company, the Third
(hereinafter referred to as the “Applicant Company” or Amalgamating Company, the Fourth Amalgamating
the “Amalgamated Company” / the “Demerged Company, the Fifth Amalgamating Company, and the Sixth
Company” as the context may require ) and Bhalchandra Amalgamating Company are collectively referred to as
Investment Limited (hereinafter referred to as the “First the Amalgamating Companies and BF Investment
Amalgamating Company®) and Forge Investment Limited Is referred to as Resulting Company. The other
Limited (hereinafter referred to as the “Second definitions contained in the Scheme shall also apply to
Amalgamating Company”) and Mundhwa Investment this statement to the extent required.
Limited (hereinafter referred to as the “Third
Amalgamating Company”) and Jalakumbhi Investment 3 The Scheme of Arrangement provides that the
and Finance Limited (hereinafter referred to as the Infrastructure Undertakings as explained in Clause 2.10
“Fourth Amalgamating Company”)and Jalakamal of the Scheme shall vest in BF Ulilities Limited and the
Investment and Finance Limited (hereinafter referred to Investment Business Undertaking, as explained in
as the "Fifth Amalgamating Company”) and Kalyani Clause 2,6 of the Scheme shall stand transferred to and
Utilities Development Limited (hereinafter referred to vested in BF Investment Limited.
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4 A copy of the Scheme setting out in detail the terms and
conditions of the arrangement, which has been approved
by the Board of Directors of the Applicant Company, the
Amalgamating Companies and the Resulting Company
at their respective meetings held on 25" August, 2009,
is attached to and forms part of this Explanatory
Statement.

5 Background of the Companies

5.1 BF Utilities Limited (Applicant Company )

a) BF Utilities Limited was incorporated on 15"
September, 2000 under the Companies Act,
1956 in the State of Maharashtra.

b) The Registered Office of the Applicant Company
is situated at Mundhwa, Pune 411036

¢) The main objects for which the Applicant
Company has been established are set out in
its Memorandum of Association. The main
objects are as follows :

“To carry on all or any of the business of power
generation by means of conventional as well
as non conventional methods including power
generation by petrol, diesel, coal, oil, hydraulic,
magnetic, electronic, solar, windmill,
vegetation and its distribution.”

d) The Applicant Company is presently engaged
in the business of power generation,
infrastructure development, investments, etc,

e) The Authorised, Issued, Subscribed and paid
up share capital of the Applicant Company as
on March 31, 2009 is as under:

As at
31# March,
2009
Rs.
Authorised:

40,000,000 Equity Shares of Rs.5/- each | 200,000,000
200,000,000

Issued, Subscribed and Paid-up:
37,667,628 Equity Shares of Rs.5/- each | 188,338,140
Total 188,338,140

The capital structure of the Applicant Company
subsequent to the above date has not
undergone any change.

f)y The Equity shares of the Applicant Company
are listed on Bombay Stock Exchange Limited,
National Stock Exchange of India Limited and
Pune Stock Exchange Lid.

I5I

5.2 Bhalchandra Investment Limited ( First
Amalgamating Company )

a) Bhalchandra Investment Limited was

b)

c)

incorporated on 6™ March, 1982 under the
Companies Act, 1956 in the State of
Maharashtra in the name and style of
“Bhalchandra Investment Private Limited”, The
status of the Company was changed to Public
Limited and consequently the word ‘private’
was deleted from its name by Asst. Registrar
of Companies Bombay on 25" July, 1983.

The Registered Office of the First Amalgamating
Company is situated at Mundhwa, Pune 411036

The main objects for which the First
Amalgamating Company has been
established are set out in its Memorandum of
Association. The main objects are as follows :

“To carry on the business of an Investment
Company in India or outside the India and fo
buy, underwrite, invest in, acquire, hold and
deal in shares, stocks, debentures, debenture-
stock, bonds, obligations and securities issued
or guaranteed by any company constituted or
carrying on business in India or elsewhere and
debentures, debenture-stock, bonds,
obligations and securities, issued or
guaranteed by any Government, State,
dominions, sovereign rulers, commissioners,
public body or authority, supreme, municipal,
local or otherwise, firm or person, whether in
India or elsewhere.

To carry on the business of dealers and/or
investors in metals, bullion, gold, silver,
diameonds, precious stones, ornaments and
jewsllery and paintings and manuscripts and
objects of art, shares, stocks, debentures,
debenture-stock, bonds, obligations or
securities.

To promote, organize, manage, hold, dispose
of or deal with shares or securities or of Unit
Trusts, whether of fixed or variable return,

To acquire any such shares, stocks,
debentures, debenture-stock, bonds,
obligations, or securities by original
subscription, or otherwise, either individually
or in partnership with any person, participate
in syndicate, tender, purchase, exchange or
otherwise and to subscribe for the same either
conditionally or otherwise and to guarantee the
subscription thereof and to exercise and
enforce all rights and powers conferred by or
incidental to the ownership thereof.
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and industrial

5. To underwrite, subscribe, conditionally or industrial enterprises

unconditionally, purchase or otherwise acquire undertakings.”

X and to hold, dispose of and deal in the stocks,
shares and securities of any other company or d) The Second Amalgamating Company is
to act as brokers therefor and to receive presently engaged in the business of
commissions In cash or kind for such inveslments and is a wholly owned subsidiary
services.” of the Applicant Company.

d) The First Amalgamating Company is presently e) The Authorised, Issued, Subscribed and paid
engaged in the business of investments and up share capital of the Second Amalgamating
is a wholly owned subsidiary of the Applicant Company as on March 31, 2008 is as under :
Company.

As at

e) The Authorised, Issued, Subscribed and paid 31¢ March,
up share capital of the First Amalgamating 2009
Company as on March 31, 2009 is as under : Rs.

Authorised:
g M‘;‘:;‘ 22,260,000 Equity Shares of Rs.10/- each | 222,600,000
2009 222,600,000
Rs. Issued, Subscribed and Paid-up:
Authorised: 21,747,502 Equity Shares of Rs.10/- each | 217,475,020
25,500,000 Equity Shares of Rs.10/~ each | 255,000,000 Total 217,475,020
255,000,000 '
Issued, Subscribed and Paid-up: The caplt_al structure of the Second
; ; Amalgamating Company subsequent to the
22,897,506 Equity Shares of Rs.10/- eacf}. 229,975,060 above date has not undergone any change.
Total 229,975,060
f)  The Equity shares of the Second Amalgamating
The capital structure of the First Amalgamating Company are not listed on any stock exchange.
Company subsequent to the above date has
not undergone any change. 54 Mundhwa Investment Limited (Third
Amalgamating Company )

f) The Equity shares of the First Amalgamating

Company are not listed on any stock exchange. a) Mundhwa Investment Limited was incorporated

on 22 Qctober, 1983 under the Companies

5.3 Forgelnvestment Limited (Second Amalgamating Act, 1956 in the State of Maharashtra in the
Caompany)- name and style of “Mundhwa [nvestment Private
Limited”. The status of the Company was

a) Forge Investment Limited was incorporated on changed to Public Limited and consequently
22" October, 1983 under the Companies Act, the word ‘private’ was deleted from its name by
1856 in the Slate of Maharashtra in the name Asst. Registrar of Companies, Bombay on 22
and style of “Forge Investment Private Limited”, June, 1984,

The status of the Company was changed to
Public Limited and consequently the word 'b) The Registered Office of the Third
‘private’ was deleted from its name by Asst. Amalgamating Company is situated at
Registrar of Companies, Bombay on 10% July, Mundhwa, Pune 411036
1984.

c) The main objects for which the Third

b) The Registered Office of the Second Amalgamating Company has been
Amalgamating Company is situated at established are set out in its Memorandum of
Mundhwa, Pune 411036 Assaciation. The main objects are as follows :

c) The main objects for which the Second “To carry on the business of an Investment
Amalgamating Company has been Company and of assisting and financing
established are set out in its Memorandum of industrial enterprises and industrial
Association. The main objects are as follows : undertakings.”

“To carry on the business of an Investment d) The Third Amalgamating Company is presently
Company and of assisting and financing engaged in the business of investments and
[ 6 }
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e)

is a wholly owned subsidiary of the Applicant
Company.

The Authorised, Issued, Subscribed and paid
up share capital of the Third Amalgamating
Company as on March 31, 2009 is as under :

As at

31#t March,
2009

Bs.

Authorised:
32,260,000

23,747,502
Total

Issued, Subscribed and Paid-up:

_Equity Shares of Rs.10/~ each | 322,600,000

322,600,000
Equity Shares of Rs.10/- each | 237,475,020
237,475,020

The cap"rta! structure of the Third Amalgamating
Company subsequent to the above date has
net undergone any change.

The Equity shares of the Third Amalgamating
Company are not listed on any stock exchange.

5.5 JalakumbhiInvestment & Finance Limited (Fourth
Amalgamating Company )

a)

b)

Jalakumbhi Investment & Finance Limited was
incorporated on 27" October, 1987 under the
Companies Act, 1956 in the State of
Maharashtra in the name and style of
“Jalakumbhl [nvestment & Finance Private
Limited”. The status of the Company was
changed to Public Limited and consequently
the word ‘private’ was deleted from its name by
Asst. Registrar of Companies, Bombay on 27"
October, 1988.

The Registered Cffice of the Fourth
Amalgamating Company is situated at
Mundhwa, Pune 411036

The main objects for which the Fourth
Amalgamating Company has been
established are set out in its Memorandum of
Association. The main objects are as follows :

“To carry on the business as an Investment
Company and to buy, underwrite, invest in and
acquire, hold and deal in shares, stocks,
debentures, debenture-stock, bonds, notes,
obligations and securities issued or
guaranteed by any company and debentures,
debenture-stocks, bonds, notes, obligations
and securities issued or guaranteed by any
Government, Sovereign ruler, commissioner,
public body or autherity supreme, municipal,
or local or otherwise, In any part of the world.

by

d)

€)

To finance industrial enterprises.

To make loans or advances to, or subscribe ta
the capital of private industrial enterprises in
India.”

The Fourth Amalgamating Company is
presently engaged in the business of
investments and is a wholly owned subsidiary
of the Applicant Company.

The Authorised, Issued, Subscribed and paid
up share capital of the Fourth Amalgamating
Company as on March 31, 2009 is as under :

As at
31# March,
2009
Rs.
Authorised:

2,750,000 Equity Shares of Rs.10/- each | 27,500,000
27,500,000

Issued, Subscribed and Paid-up:
2,350,002 Equity Shares of Rs.10/- each | 283,500,020
Total 23,500,020

e)

The capital structure of the Fourth
Amalgamating Company subsequent to the
above date has not undergone any change.

The Equity shares of the Fourth Amalgamating
Company are not listed on any stock exchange.

5.6 Jalakamal Investment & Finance Limited (Fifth
Amalgamating Company )

a)

b)

c)

Jalakamal Investment & Finance Limited was
incorporated on 27" October, 1987 under the
Companies Act, 1956 in the State of
Maharashtra in the name and style of
*Jalakamal Investment & Finance Private
Limited”. The status of the Company was
changed to Public Limited and consequently
the word ‘private’ was deleted from its name by
Asst. Registrar of Companies, Bombay on 4"
November, 1988.

The Registered Office of the Fifth Amalgamating
Company is situated at Mundhwa, Pune 411036

The main objects for which the Fifth
Amalgamating Company has been
established are set out in its Memorandum of
Association. The main objects are as follows :

"To carry on the business as an Investment
Company and to buy, underwrite, invest in and
acquire, hold and deal in shares, stocks,
debentures, debenture-stock, bonds, notes,
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obligations and securities issued or
guaranteed by any company and debeniures,
debenture-stocks, bonds, notes, obligations
and securities issued or guaranteed by any
Government, Saovereign ruler, commissioner,
public body or authority supreme, municipal,
or lecal or otherwise, in any part of the world.

2 To finance Industrial enterprises.

3 To make loans or advances to, or subscribe to
the capital of private industrial enterprises in
India.”

d) The Fifth Amalgamating Company is presently
engaged in the business of investments and
is a wholly owned subsidiary of the Applicant
Company.

e) The Authorised, Issued, Subscribed and paid
up share capital of the Fifth Amalgamating
Company as on March 81, 2009 is as under :

As at
31* March,
2009
Rs.
Authorised:
9,500,000 Equity Shares of Rs.10/- each | 95,000,000

8,600,002
Total

Issued, Subscribed and Paid-up:

95,000,000

Equity Shares of Rs.10/- each | 86,000,020

86,000,020

The capital structure of the Fifth Amalgamating
Company subsequent to the above date has
not undergone any change, -

The Equity shares of the Fifth Amalgamating
Company are not listed on any stock exchange.

5.7 Kalyani Utilities Development Limited (Sixth
Amalgamating Company )

a)

Kalyani Utilities Development Limited was
incorporated on 10"  January, 1997 under the
Companies Act, 1956 in the State of
Maharashtra in the name and style of “Kalyani
Utilities Development Private Limited”. The
status of the Company was changed to Public
Limited and consequently the word 'private’
was deleted from its name vide certificate of
change of name issued by Registrar of
Companies, Mumbai on 28" March, 2000.

The Registered Office of the Sixth
Amalgamating Company is situated at Industry
House, S. No. 49, Mundhwa, Pune 411036

c)

d)

e)

The main objects for which the Sixth
Amalgamating Company has been
established are set out in its Memorandum of
Association. The main cbjects are as follows :

“To carry on all or any of the business of
procuring, developing and supplying technical
know how, patents, inventions for the
installation and erection of all types of
machinery for an industrial company including
a power generating and distribution company.”

The Sixth Amalgamating Company is presently
engaged in the business of power generation,
investments, etc. and is an indirect wholly
owned subsidiary of the Applicant Company.

The Authorised, Issued, Subscribed and paid
up share capital of the Sixth Amalgamating
Company as on March 31, 2009 is as under :

As at

31* March,
2009

Rs.

Authorised:
30,000,000

Issued, Subscribed and Paid-up:
30,000,000 Equity Shares of Rs.10/- each

Total

Equity Shares of Rs.10/- each [300,000,000

300,000,000

300,000,000

300,000,000

The capital structure of the Sixth Amalgamating
Company subsequent to the above date has
not undergone any change.

The Equity shares of the Sixth Amalgamating
Company are not listed on any stock exchange.

5.8 BFInvestment Limited (Resulting Company )

[a |

a)

b)

©)

BF Investment Limited was incorporated on
26" May, 2009 under the Companies Act, 1956
in the State of Maharashtra

The Registered Office of the Resulting
Company is situated at Mundhwa, Pune
411086

The main objects for which the Resulting
Company has been established are set out in
its Memorandum of Association. The main
objects are as follows :

To carry on the business of an Investment
Company in India or outside India and to buy,
underwrite, invest in, acquire, hold and deal in
shares, stocks, debentures, debenture-stock,

1 8 |






g

BF Utilities Limited

d)

e)

bonds, obligations and securities issued or
guaranteed by any company constituted or
carrying on business in India or elsewhere and
debentures, debenture-stock, bonds,
obligations and securities, issued or
guaranteed by any Government, State,
dominiens, sovereign rulers, commissioners,
public body or authority, supreme, municipal,
local or otherwise, firm or person, whether in
India or elsewhere, subject to approval of
appropriate authorities.

To carry on the business of dealers and/or
investors in metals, bullion, gold, silver,
diamonds, precious stones, ornaments and
jewellery and paintings and manuscripts and
objects of art, shares, stocks, debentures,
debenture-stock, bonds, obligations or
securities.

The Resulting Company is formed for
transferring to it the Demerged Undertaking of
the Demerged Company (Applicant Company)
and is at present, a wholly owned subsidiary of
the First Amalgamating Company and also an
indirect subsidiary of the Demerged Company
(Applicant Company).

The Authorised, Issued, Subscribed and paid
up share capital of the Resulting Company as
on July 31, 2009 is as under:

As at

31= July,
2009

Rs.

Authorised:
4,000,000

Issued, Subscribed and Paid-up:*

4,000,000

Total

Equity Shares of Rs.5/- each 20,000,000
20,000,000

Equity Shares of Rs.5/- each 20,000,000
20,000,000

* The entire share capital of the Resulting
Company is held by the First Amalgamating
Company and its nominees.

The capital structure of the Resulting Company
subsequent to the above date has not
undergone any change.

The Equity shares of the Resulting Company
are not listed on any stock exchangs.

6 Rationale for the Scheme of Arrangement

BF Utilities Limited proposes to reorganize its various
business undertakings by way of a merger of all the

Amalgamating Companies with itself and subsequent
demerger of the Demerged Undertaking into the
Resulting Company. The Scheme of Arrangement
provides that the Infrastructure Undertakings as explained
in Clause 2.10 herein shall vest in BF Utilities Limited
and the Investment Business Undertaking, as explained
in Clause 2.6 herein shall stand transferred to and vested
in BF Investment Limited.

The reorganization of various businesses as
contemplated in the Scheme would, inter alia, hava the
following benefits : ;

a) Cash management and funds deployment of the
combined business of the Amalgamating
Companies can be efficiently handled.

b) Cost savings are expected to flow from
rationalization and simplification of business
processes and elimination of duplication of work
in various support functions.

c) Greater intemal control on the business processes
by combining similar businesses together and
ease of decision-making of the respective verticals.

d) The nature of technology, risk and competition
involved in each of the businesses is distinct from
each other. Consequently each business or
undertaking is capable of addressing independent
business opportunities, deploying different
technologies and atiracting different sets of
investors, strategic partners, lenders and other
stakeholders.

e) The scheme is beneficial to both the companies
and their shareholders as it will enhance
shareholder value. The current equity shareholders
of the BF Utilities Limited would continue to remain
its shareholders as also become shareholders of
the Resulting Company, thereby giving them an
opportunity to participate in the management,
operations, decision-making and profits of both
the companies.

f)  Italso gives.the sharehclders the flexibility to invest
in only one of the two listed companies

In view of the above benefits, the Board of Directors
of the Amalgamated Company / Demerged
Company, the Amalgamating Companies, and the
Resulting Company, believe that the Scheme of
Arrangement would benefit the respective
companies and other stakeholders of the
respective companies.

7 Salient features of the Scheme of Arrangement

A This composite Scheme is in two Sections, Section
A and Section B.

{9}
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Section A of the Scheme provides for the

amalgamation of the Amalgamating Companies

with the Amalgamated Company pursuant to
Sections 391 to 394 and other relevant provisions
of the Act in the manner provided for herein.

and

Section B of the Scheme provides for demerger of
the Demerged Undertaking from the Demerged
Company to the Resulting Company pursuant to
Sections 381 {o 394 and other relevant provisions
of the Act in the manner provided for herein.

“Appointed Date” means, for the purpose of
amalgamation of Amalgamating Companies with
the Amalgamated Company as provided in Section
A hereof, April 1, 2009 at 10.00 AM and for the
purpose of demerger of the Demerged Undertaking
from Demerged Company to the Resulting
Company as provided in Section B hereof, April 1,
2009 at 4.00 PM ;

“Demerged Undertaking” means Investment
Business Undertaking of the Demerged Company
as a going concern and shall include (without
limitation ) :.

all debts, liabilities, duties and obligations and all
assets and properties, whether moveable or
immovable, real or personal, in possession or

registrations for carrying on non banking financial
activities and other licences, allotments, approvals,
permissions, consents, privileges, liberties,
advantages, and all the right, title, interest, goodwill,
benefit and advantage, deposits, reserves,
provisions, advances, receivables, funds, cash,
bank balances, accounts and all other rights, claims
and owners of whatsoever nature and wheresoever
situate belonging to or in the possession of or
granted in favour of or enjoyed by the Demerged
Company in connection with or pertaining or
relatable to the Investment Business Undertaking
and all earnest money and/or deposits including
security deposits paid by the Demerged Company
in connection with or relating to the Investment
Business Undertaking.

IT IS HEREBY CLARIFIED THAT the assets and
liabilities like shares, stocks, warrants, bonds,
debentures, ( excluding inter corporate loans), etc.
held by or being transferred to or vested in the
Demerged Company pertaining to its Infrastructure
Undertakings relating to Bangalore Mysore
Infrastructure Corridor Project which is being
executed by Nandi Infrastructure Corridor
Enterprises Limited and the Hubli Dharwad Road
Project, executed by Nandi Highway Developers
Limited and the assets and liabilities of Wind Mills
Undertaking at district Satara would not form part
of the Investment Business Undertaking.

reversion, corporeal or incorporeal, tangible or D) “Remaining Business" means all other
intangible, present or contingent and including but businesses, divisions, assets and liabilities of the
without being limited to vehicles, fixed assets, Demerged Company other than the Demerged
current assets, investments, reserves, provisions, Undertaking as defined in clause 2.6 hereof.
funds, in respect of the Investment Business Remaining Business, inter alia includes the
Underiaking, all investments in shares, stocks, business of Infrastructure Undertakings relating to
warrants, debentures, bonds and other such Bangalore Mysore Infrastructure Corridor Project
securities and agreements to purchase, sell, which is being executed by Nandi Infrastructure
assign, mortgage in relation thereto, all credits, Corridor Enterprises Limited and the Hubli
advances, loans, fixed deposits, provisions, Dharwad Road Project, executed by Nandi Highway
commitments pertaining or relatable to Investment Developers Limited and the Wind Mills Undertaking
Business Undertaking, leases, licences, tenancy at district Satara.

rights, premises, ownership flats, hire purchase

and lease arrangements, lands — whether freehold E) Transfer And Vesting

or leashold, buildings — residential or commercial,
bungalows, rowhouses, farm houses,
development rights / agreements, powers of
attorneys connected with or in relation to the
development rights / agreements , TDRs, FARs,
right of way, easements, government, municipal
and other local authority’s permissions, District
Collector orders, sanctioned plans and layouts,
applications with various government authorities
for various permissions, sanctions and approvals,
computers, office equipment, telephones, telexes,
facsimile connections, communication facilities,
equipment and installations, benefits of
agreements, contracts and arrangements, powers,
authorities, permits, rights, entitlements,

Upon the coming into effect of this Scheme and
with effect from the Appointed Date and subject to
the provisions of this Scheme, the Undertaking of
each of the Amalgamating Companies shall,
pursuant to Section 384(2) of the Act, without any
further act, instrument or deed, be and stand
transferred to and vested in and/or be deemed to
have been and stand transferred to and vested in
the Amalgamated Company as a going concern so
as to become as and from the Appointed Date, the
estate, assets, rights, title and interests and
authorities of the Amalgamated Company.

The Demerged Undertaking of the Demerged
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Company shall be transferred to and vested in or
be deemed to be transferred to and vested in the
Resulting Company on a going concern basis in
accordance with Section 2(19AA) of the Income Tax
Act, 1961.

Remaining Business

The Remaining Business and all the assets,
liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and be
managed by the Demerged Company.

Issue Of Equity Shares By The Resulting Company
To The Shareholders Of The Demerged Company

Upon the coming into effect of this Scheme and in
consideration of the transfer and vesting of the
Demerged Undertaking of the Demerged Company
in the Resulting Company in terms of this Scheme,
the Resulting Company shall, without any further
application, act, instrument or deed, issue and allot
to the equity shareholders of the Demerged
Company, whose names are registered in the 8
Register of Members of the Demerged Company
on the Record Date (to be fixed by the Board of
Directors of the Resulting Company) or his / her /
its legal heirs, executors, administrators or as the
case may be, successors, 1 (one) equity share of 9
Rs.5/- (Rupees Five only) each, credited as fully
paid up of tha Resulting Company (hereinafter called
the “New Equity Shares”) for every 1 (one) equity
share of face value of Rs.5/- (Rupees Five only)
each held in the Demerged Company on the
Record Date by such equity shareholders or their
respective legal heirs, executors, administrators or
as the case may be, the successors in title, with
the rights attached thereto as mentioned in this
Scheme.

The New Equity Shares of the Resulting Company
issued in terms of Clause 12.2 of this Scheme will
be listed and/or admitted to trading on the Bombay
Stock Exchange Limited , National Stock Exchange
of India Limited and Pune Stock Exchange Limited
where the shares of the Demerged Company are
listed and/or admitted to trading. The Demerged
Company and / or the Resulting Company, as the
case may be, shall make such applications to the
Securities and Exchange Board of India (SEBI) as
required under SEBI circular No. SEBI/CFD/SCRR/
01/2009/03/09 dated September 3, 2009, seeking
relaxation from strict enforcement of clause (b) to
sub rule (2) of rule 19 of Securities Contracts
(Regulation) Rules, 1957 for listing of tha New
Equity Shares of the Resulting Company on the
sald stock exchanges and also enter into such
arrangements and give such confirmations 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.
Any reference to the SEBI (DIP ) Guidelines, 2000,
in this regard in the Scheme shail be read as
reference to the SEBI circular No, SEBI/CFD/SCRR/
01/2009/03/09 dated September 3, 2009

The shares allotted pursuant to the Scheme shall
remain frozen in the depositories system till listing
/ trading permission is given by the designated
stock exchange.

There shall be no change in the shareholding
pattern or confrol in BF Investment Limited between
the record date and the listing which may affect the
status of stock exchange approval to the Scheme,

The features set out above are only the salient
- features of the Scheme of Arrangement and the
members are requested to read the entire text of
the Scheme of Arrangement annexed hereto to
get fully acquainted with the provisions thereof.

The rights and interests of the members and the creditors
of the Applicant Company, Amalgamating Companies,
and the Resulting Company will not be prejudicially
affected by the Scheme.

The Scheme was placed before the Board of Directors of
the Applicant Company, the Amalgamating Companies
and the Resulting Company on August 25, 2008, for
consideration and the same was approved by the
respective Boards. The valuer appointed by the Applicant
Company, namely M/s Dalal and Shah, Chartered
Accountants, vide their letter dated July 27, 2009, opined
the faimess of the share exchange ratio of 1 (one) equity
share of Rs. 5/~ fully paid up of the Resulting Company
for every 1 (one) equity share of Rs. /- each fully paid up
held in the Demerged Company as on the Record Date
(the “Share Exchange Ratio”) for the issuance to the
shareholders of the Demerged Company upon the

- effectiveness of the Scheme. The valuer arrived at the

Share Exchange Ratio after using several commonly
used and accepted steps and procedures. The Applicant
Company engaged Enam Securities Pvt, Limited, a
merchant banker, to issue a fairness opinion. In
connection with such engagement, Enam Securities Pvt.
Limited has issued an opinion dated July 28, 2009, which
states that, as of such date, the Share Exchange Ratio is
fair, to holders of equity shares of the Applicant Company.
The opinion was issued based on various assumptions
and considerations and is available for inspection and
should be read in its entirety for information regarding
the assumptions made and factors considered in
rendering such an opinion. The Boards of Directors of
the Applicant Company and the Resulting Company,
based on and relying upon the aforesaid expert advice /
opinions / confirmations, and on the basis of their
independent evaluation and judgment, have come to the
conclusion that the proposed Share Exchange Ratio is
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fair and reasonable and have approved the same at their
respective meetings on August 25, 2009.

0. No investigation proceedings have been initiated or are
pending under Section 235 to Section 251 of the
Companies Act, 1956 against the Applicant Company.

1. On the Scheme being approved by the equity
shareholders as per the requirements of Section 391 of
the Act, the Applicant Company, the Amalgamating
Companies and the Resulting Company will seek
sanction cof the Hon'ble High Court of Judicature at
Bombay to the Scheme. The Amalgamating Companies
shall also make application for dissolution of the
Amalgamating Companies without winding up under the
provisions of law, and obtain all approvals as may be
required under law and pursuant thereto, Upon coming
into effect of the Scheme, the Amalgamating Companies
shall stand dissolved, without winding up and the Board
of Directors or any committee thereof, of the
Amalgamating Companies shall automatically and
without any further act, instrument or deed, be and stand
dissolved.

12 The financial position of the Applicant Company will not

be adversely affected by the Scheme. The financial
positien of the Applicant Company will continue to remain
strong and it will be able to meet and pay its debts as
and when they arise in the normal course of business.

13

14

15

The Applicant Company has obtained the approval to the
Scheme, in terms of Clause 24(f) of the Listing
Agreement, of the Bombay Stock Exchange Limited and
the National Stock Exchange of India Limited and Pune
Stock Exchange Ltd vide their letters, dated September
28, 2008, September 24, 2009, and September 2, 2009
respectively. .

The Scheme provides that in the event of this Scheme
failing to take effect finally by March 31, 2011 or by such
later date as may be agreed by the respective Board of
Directors of the Amalgamated Company / the Demerged
Company, the Amalgamating Companies and the
Resulting Company or the respective Delegate, this
Scheme shall become null and void and in that event no
rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or
creditors or employees or any other person. In such case
each Company shall bear its own costs or as may be
mutually agreed. :

The Directors of the Applicant Company, the
Amalgamating Companies and the Resulting Company
may be deemed to be concerned and / or interested in
the Scheme only to the extent of their shareholding in the
Companies, or to the extent the said directors are
common directors in the Companies, or to the extent the
said directors are the partners, -directors, members of
the companies, firms, association gf persons, bodies
corporate and / or beneficiary of trust that hold shares in
any of the companies.

16 The details of shareholding (held either singly or jointly ) of Directors of the Applicant Company in the Applicant Company,
Amalgamating Companies and the Resulting Company as on 30" June, 2009

Name Designation No. of shares held in
Applicant Amalgamating Resulting
Company Companies Company
(see note 1) (see note 2)
Mr. B. N. Kalyani Chairman 7212 Nil Nil
Mr. A, B. Kalyani Director 28270 Nil Nil
Mr. G. K. Agarwal Director 455 Nil Nil
Mr. B. B. Hattarki Director Nil Nil Nil
Mr. 8. 8. Vaidya Director Nil Nil Nil

Notes

1. The Amalgamating Companies are wholly owned subsidiaries ( direct or indirect ) of the Applicant Company and
therefore none of the Directors of the Applicant Company hold any shares in the Amalgamating Companies.

2. The Resulting Company is a wholly owned subsidiary of the First Amalgamating Company and indirect subsidiary
of the Demerged Company (Applicant Company). As such none of the Directors of the Applicant Company hold any

shares in the Resulting Company.

17 The details of shareholding (held either singly or joinily ) of Directors of the Am algamating Companies (excluding the Sixth
Amalgamating Company ) in the Applicant Company, Amalgamating Companies and the Resulting Company as on 30"

June, 2009
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Name Designation No. of shares held in
Applicant Amalgamating Resulting
Company Companies Company
(see note 1) (see note 2)
Mr. A. B. Kalyani $ Director 28270 Nil Nil
Mr. 8. 8. Seth Director Nil Nil Nil
Mr. A. V. Whabi Director 183 Nil Nil
Mr. S. G. Joglekar $$ Director 200 Nil Nil

$ Mr A B. Kalyani is not a Director of Mundhwa Investment Limited ( the Third Amalgamating Company )

$% Mr. S. G Joglekar additionally holds 26268 equity shares of the Applicant Company as a Trustee of Bharat Forge
Employees Welfare Trust. i

The details of shareholding (held. either singly or jointly ) of Directors of the Sixth Amalgamating Company in the
Applicant Company, Amalgamating Companies and the Resulting Company as on 30" June, 2009

Name Designation No. of shares held in
Applicant Amalgamating Resulting
Company Companies Company
(see note 1) (see note 2)
Mrs. S. B. Kalyani * Director Nil Nil Nil
Mr. S. B. Kanade Director Nil Nil Nil
Mr. B. P. Kalyani Director 5395 Nil. Nil
* Mrs. S. B. Kalyani holds 6906 equity shares of the Applicant Company as a Trustee of Bharat Forge Employees
Welfare Trust.
Notes

1. The Amalgamating Companies are wholly owned subsidiaries ( direct or indirect ) of the Applicant Company and
therefore none of the Directors of the Amalgamating Companies hold any shares in the Amalgamating Companies.

2. The Resulting Company is a wholly owned subsidiary of the First Amalgamating Company and indirect subsidiary
of the Demerged Company (Applicant Company). As such none of the Directors of the Amalgamating Companies
hold any shares in the Resulting Company.

18 The details of shareholding (held either singly or jointly ) of Directors of the Resulting Company in the Applicant Company,
Amalgamating Companies and the Resulting Company as on 30* June, 2009

Name Designation No. of shares held in
Applicant Amalgamating Resulting
Company Companies Company
(see note 1) (see note 2)
Mr. B. N. Kalyani Director 7212 Nil Nil
Mr. A. B. Kalyani Director 28270 Nil Nil
Mr. B. B. Hattarki Director Nil Nil Nil

Notes

1. The Amalgamating Companies are wholly owned subsidiaries ( direct or indirect ) of the Applicant Company and
therefore none of the Directors of the Resulting Company hold any shares in the Amalgamating Companies.

2. The Resulting Company is a wholly owned subsidiary of the First Amalgamating Company and indirect subsidiary
of the Demerged Company (Applicant Company). As such none of the Directors of the Resulting Company hold any
shares in the Resulting Company.
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19 The shéreholding pattern of the Applicant Company as on 30" June, 2009 is as under :
- (Before Scheme of Arrangement ) :

Category | Category of Shareholder Total number %
code of shares of :
Rs. 5/- each
W | m (i) v)
(A) Promoter and Promoter Group
1 Indian
(a) | Individuals/ Hindu Undivided Family 145710 0.39
(b) Bodies Corporate 24757956 85.73
: Sub Total(A)(1) 24903666 66.11
| 2 Foreign
| Sub Total(A)(2) 0 0
Total Shareholding of Promoter and Promoter Group 24903666 66.11
(A)= (A)(1)+(A)2)
(B) Public shareholding
1 Institutions
(a) Mutual Funds/ UTI 1909 0.01
(b) Financial Institutions / Banks 3235 0.01
(©) Insurance Companies 160127 0.43
{(d) Foreign Institutional Investors 4268277 11.33
Sub-Total (B)(1) 4433548 1.77
B2 Non-institutions
() Bodies Corporate 3575637 9.49
(b) Individuals
I Individuals -1. Individual shareholders holding nominal share 4422051 11.74
capital up to Rs 1 lakh .
Il il. Individual shareholders holding nominal share capital in 332726 0.88
excess of Rs. 1 lakh.
Sub-Total (B)(2) 8330414 2212
(B) Total Public Shareholding (B)= (B)(1)+(B)(2) 12763962 33.89
TOTAL (A)+(B) 37667628 100.00
(C) Shares held by Custodians and against which Depository 0 0
Recelpts have been issued
GRAND TOTAL (A)+(B)+(C) 37667628 100.00

There will not be any change in the shareholding pattern and the capital structure of the Applicant Company pursuant to
the Scheme as there is no issue of fresh shares by the Applicant Company under the Scheme.






20 The shareholding pattern of the Amalgamating Companies as on 30" June, 2009 is as under :

(Before Scheme of Arrangement )

BF Utilities Limited

Particulars No. of shares of Rs. 10/- each
Amalgamating Company
g e 3 4n g
Promoter
Indian Bodies Corporate 22,997,506 21,747,502 23,747,502 2,350,002 8,600,002
(BF Utilities Ltd.-
the Applicant Company )*
As a % age of fotal shares 100 100 100 100 100
Public Nil Nil Nil Nil Nil
As a % age of total shares Nil NIl Nil Nil Nil
Total shares 22,997,506 21,747,502 23,747,502 2,350,002 8,600,002
Total %age 100 100 100 100 100
* held by self and through nominees.
6% Amalgamating Company ( Kalyani Utilities Development Limited )
Particulars No. of shares of As a % age of
Rs. 10/- each total shares
Promoter
Indian Bodies Corporate
Bhalchandra Investment Ltd. (the First Amalgamating Company ) * 11,475,006 38.25
Forge Investment Ltd. { the Second Amalgamating Company ) 7,499,993 25
Mundhwa Investment Ltd. (the Third Amalgamating Company ) 11,025,001 36.75
Sub Total 30,000,000 100
Public Nil Nil
Total 30,000,000 100

* held by self and through nominees

The entire issued and subscribed share capital of the Amalgamating Companies will get cancelled in the Scheme of
Arrangement and no new shares will be issued in lieu thereof either by the Applicant Company or by the Resulting

Company.

21 The sharehelding pattern of the Resulting Company as on 31* July, 2009 is as under :

(Before Scheme of Arrangement )

Particulars No. of shares of As a % age of
Rs. 5/- each total shares

Promoter

Indian Bodies Corporate

Bhalchandra Investment Ltd. (the First Amalgamating Company ) * 4,000,000 100

Sub Total 4,000,000 100

Public Nil Nil

Total 4,000,000 100

* held by self and through nominees
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The Capital Structure of the Resuiting Company post Scheme of Arrangement will be as under :

Rs.
Authorised:
40,000,000 Equity Shares of Rs.5/~ each 200,000,000
200,000,000
Issued, Subscribed and Paid-up:
37,667,628 Equity Shares of Rs.5/- each 188,338,140
Total m
The shareholding pattern of the Resulting Company post Scheme of Arrangement will be as under ( Expected )
Category | Category of Shareholder Total number %
code of shares of
Rs. 5/- each
U} (1) (i) ()
(A) Promoter and Promoter Group
1 Indian
(a) Individuals/ Hindu Undivided Family 145710 0.38
{2)] Bodies Corporate 24757956 65.73
Sub Total(A)(1) 24903666 66.11
2 Foreign
Sub Total(A)(2) 0 0
Total Shareholding of Promoter and Promoter Group (A)= (A)(1)+(A)(2) 24903666 66.11
(B) Public shareholding '
1 Institutions
(a) Mutual Funds/ UTI 19089 0.01
(b) Financial Institutions / Banks 3235 0.01
{c) Insurance Companies 160127 0.43
(d) Foreign Institutional Investors 4268277 11.33
Sub-Total (B)(1) 4433548 11.77
B2 Non-institutions
(a) Bodies Corporate 3575637 9.49
(b) Individuals
[ Individuals -i. Individual shareholders holding nominal share capital 4422051 11.74
up to Rs 1 lakh
I il. Individual shareholders holding nominal share capital in excess of 332726 0.88
Rs. 1 lakh.
Sub-Total (B)(2) 8330414 22,12
(B) Total Public Shareholding (B)= (B)(1)+(B)(2) 12763962 33.89
TOTAL (A)+(B) 37667628 100.00
(C) Shares held by Custodians and against which Depository Receipts 0 0
have been issued
GRAND TOTAL (A)+(B)+(C) 37667628 100.00
Note :

4,000,000 Equity shares of Rs. 5/- each of the Resulting Company held by Bhalchandra Investment Ltd, (the First
Amalgamating Company ) will get cancelled in the Scheme. These shares were zllotted to Bhalchandra Investment Ltd.
for the purpose of incorporation of the Resulting Company.
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22 EXPLANATORY STATEMENT FOR ITEM NO. 2 OF THE

NOTICE -Upon coming into effect of this Scheme, with
effect from the Appointed Date, the accounts of the
Demerged Company representing the assets and
liabilities of the Demerged Undertaking shall stand
closed and transferred to the Resulting Company. [n
terms of clause 14.1.2 of the Scheme, the difference
between the amount of assets over the amount of
liabilities of the Demerged Undertaking so transferred
to the Resulting Company, shall be charged by the
Demerged Company, to its Capital Reserve Account, to
the extent available, followed by the Amalgamation
Adjustment Account, to the extent available and the
balance, if any, to the balance in general reserve account
and profit and loss account in the books of the Demerged
Company. The application and consequential reduction
of the Capital Reserve Account and Amalgamation
Adjustment Account by the Demerged Company under
Clause 14.1.2 of the Scheme shall be regarded as
reduction of capital as a part of the Scheme and the order
of the Court sanctioning the Scheme shall be deemed to
be an order under Section 102 of the Act confirming the
reduction.

The proposed reduction in capital does not involve any
financial outlay/outgo on the part of the Demerged
Company and is only in the nature of a book entry. The
reduction of capital does not involve either the diminution
of any liability in respect of unpaid share Capital or
payment to any sharehclder of any paid-up capital. The
proposed adjustment would not in any way adversely
effect the ordinary operations of the Demerged Company
or the ability of the Demerged Company to honour its
commitments or to pay its debts in the ordinary course of
business.

The following documents will be open for inspection by
the equity shareholders of the Applicant Company up to
one day prior to the date of the Meeting at its Registered
Office between 11:00 a.m. and 4:00 p.m. on all working
days, except Saturdays:

(a) Certified copy of the Order of the Hon'ble High Court
of Judicature at Bombay in the Company Application
No. 1064 of 2009 directing convening of the
meeting;

Pune 411036

(b) Copy of the Company Application No. 1064 of 2009
and the affidavit in support thereof;

{c) Memorandum and Articles of Association of the
Applicant Company and the Amalgamating
Companies and the Resulting Company;

(d) Annual Reports of the Applicant Company and the
Amalgamating Companies for the financial year
ended September 30, 2008 and March 31, 2009
respectively;

(e) Unaudited financial results of the Applicant
Company for the quarter / nine months ended
June 30, 2009.

() Copies of the no objection letters dated September
23, 2009, September 24, 2009, and September 2
2009 received respectively from Bombay Stock
Exchange Limited, National Stock Exchange of India
Limited and Pune Stock Exchange Limited;

{g) Copy of the exchange ratio certificate dated July 27,
2009 issued by Dalal and Shah, Chartered
Accountants;

(h) Copy of the fairness opinion dated July 28, 2009
issued by M/s Enam Securities Pvt. Lid.;

(i) Scheme of Arrangement.

This statement may be treated as the statement under
Section 173 and also Section 393 of the Act. A copy of the
Scheme and this statement may also be obtained from
the Registered Office of the Applicant Company and / or
at the office of the Advocates of the Applicant Company,
M/s Hemant Sethi & Co. 302, Satnam Building, 3A, Sion
(West ), Mumbai 400 022 during ordinary business
hours on all working days, except Saturdays.

Dated 10" Qctober, 2009 Sd/-
Registered Office B. N. Kalyani
Mundhwa, - Chairman appointed

for the meeting.






1

BF Utilities Limited

! COMPOSITE SCHEME OF ARRANGEMENT
AMONG
Bhalchandra Investment Limited ... First Amalgamating Company
And
Forge Investment Limited ... Second Amalgamating Company
And

Mundhwa Investment Limited ... Third Amalgamating Company

And

Jalakumbhi Investment and Finance Limited Fourth Amalgamating Company
And

Jalakamal Investment and Finance Limited Fifth Amalgamating Company

And
Kalyani Utilities Development Limited Sixth Amalgamating Company

And

BF Utilities Limited ... Amalgamated Company / Demerged Company

And
BF Investment Limited Resulting Company

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

subsidiary of the Amalgamated Company.

1 GENERAL

g B

BF Utilities Limited ( hereinafter referred to
as the "Amalgamated Company” or the
“Demerged Company” as the context may
require ) is company incorporated under the
Companies Act, 1956, having its registered
office at Mundhwa, Pune 411036, The
Company is in the business of power
generation, infrastructure development,
investments, etc. The Company's shares are
listed on National Stock Exchange of India
Limited, Bombay Stock Exchange Limited
and Pune Stock Exchange Limited.

Bhalchandra Investment Limited (hereinafter
referred to as the "First Amalgamating
Company") is a company incorporated under
the Companies Act, 1956, having iis
registered office at Mundhwa, Pune 411036.
The Company is in the business of
investments. and Is a wholly owned

Forge Investment Limited (hereinafter
referred to as the “Second Amalgamating
Company”) is a company incorporated under
the Companies Act, 1956, having its
registered office at Mundhwa, Pune 411038.
The Company is in the business of
investments. and is a wholly owned
subsidiary of the Amalgamated Company.

Mundhwa Investment Limited (hereinafter
referred to as the “Third Amalgamating
Company”) is a company incorporated under
the Companies Act, 1956, having its ~
registered office at Mundhwa, Pune 411036.
The Company is in the business of
investments. and is a wholly owned
subsidiary of the Amalgamated Company.

Jalakumbhi Investment and Finance Limited
(hereinafter referred to as the “Fourth
Amalgamating Company”) is a company
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incorporated under the Companies Act, 1956,
having its registered office at Mundhwa, Pune
411036. The Company is in the business of
investments. and is a wholly owned
subsidiary of the Amalgamated Company.

1.1.6 Jalakamal Investment and Finance Limited
(hereinafter referred to as the “Fifth
Amalgamating Company”) is a company
incorporated under the Companies Act, 1956,
having its registered office at Mundhwa, Pune
411036. The Company is in the business of
investments, and is. a wholly owned
subsidiary of the Amalgamated Company.

1.1.7 Kalyani Utilities Development Limited
(hereinafier referred to as the *Sixth
Amalgamating Company”) is a company
incorporated under the Companies Act, 1956,
having its registered office at Industry House,
S. No. 49 Mundhwa, Pune 411036. The
Company is in the business of power
generation, investments, etc.. and is an
indirect wholly owned subsidiary of the
Amalgamated Company.

{(Companies at Sr. Nos. 1.1.2 to 1.1.7
hereinafter collectively referred to as the
“Amalgamating Companies” )

1.1.8 BF Investment Limited (hereinafter referred
to as the “Resulting Company”) is a company
incorporated under the Companies Act, 1956,
having its registered office at Mundhwa, Pune
411036. The Company, is at present, a wholly
owned subsidiary of the First Amalgamating
Company and also an indirect subsidiary of
the Demerged Company. The Company is
formed for transferring to it the Demerged
Undertaking of the Demerged Company.

1.2 Rationale for the Scheme - BF Ulilities Limited

proposes to reorganize its various business
undertakings by way of a merger of all the
Amalgamating Companies with itself and
subsequent demerger of the Demerged Undertaking
into the Resulting Company. The Scheme of
Arrangement provides that the [nfrastructure
Undertakings as explained in Clause 2,10 herein
shall vest in BF Utilities Limited and the Investment
Business Undertaking, as explained in Clause 2.6
herein shall stand transferred to and vested in BF
Investment Limited.

The reorganization of various businesses as
contemplated in the Scheme would, inter alia, have
the following benefits :

a) Cash management and funds deployment of
the combined business of the Amalgamating
Companies can be efficiently handled.

b) - Cost savings are expected to flow from
rationalization and simplification of business
processes and elimination of duplication of

work in various support functions.

c) Greater internal control on the business
processes by combining similar businesses
together and ease of decision-making of the
respective verticals.

d) The nature of technology, risk and competition
involved in each of the businesses is distinct
from each other. Consequently each
business or undertaking is capable of
addressing independent business
opportunities, deploying different
technologies and attracting different sets of
investors, strategic partners, lenders and
other stakeholders.

e) The scheme is beneficial to both the

companies and their shareholders as it will
enhance shareholder value. The current equity
shareholders of the BF Utilities Limited would
continue to remain its shareholders as also
become shareholders of the Resulting
Company, thereby giving them an opportunity
to participate in the management, operations,
decision-making and profits of both the
companies,

f) It also gives the shareholders the flexibility to
invest in only one of the two listed companies

In view of the above benefits, the Board of
Directors of the Amalgamated Company /
Demerged Company, the Amalgamating
Companies, and the Resulting Company,
believe that the Scheme of Arrangement
would benefit the respective companies and
other stakeholders of the respective
companies.

1.3 This composite Scheme (as defined below) is in

two Sections, Section A and Section B.
Section A of the Scheme provides for:

(a) the amalgamation of the First Amalgamating
Company with the Amalgamated Company;

(b) the amalgamation of the Second
Amalgamating Company with the
Amalgamated Company;

(c)  the amalgamation of the Third Amalgamating
Company with the Amalgamated Company;

(d) the amalgamation of the Fourth
Amalgamating Company with the
Amalgamated Company;

(e) the amalgamation of the Fifth Amalgamating
Company with the Amalgamated Company;

(f the amalgamation of the Sixth Amalgamating
Company with the Amalgamated Company

pursuant to Sections 381 to 394 and other relevant
provisions of the Act (as defined below) in the manner
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provided for herein.
and

Section B of the Scheme provides for demerger of
the Demerged Undertaking from the Demerged
Company to the Resuiting Company pursuant to
Sections 391 to 394 and other relevant provisions of
the Act (as defined below) in the manner provided for
herein.

1.4 The provisions of this Scheme, which are set out in
- relation to the Amalgamating Companies, shall, in
absence of any indication to the contrary, be
applicable to each of the Amalgamating Companies.

DEFINITIONS :

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

2.1 “Act” means the Companies Act, 1856 or any
statutory modification or re-enactment thereof.

2.2 “Amalgamated Company" means BF Utilities
Limited a company incorporated under the
Companies Act, 1956, having ils registered office at
Mundhwa, Pune 411036. ( Explanation : BF Utilities
Limited is also referred as “Demerged Company”
wherever the context permits or requires )

2.3 “Amalgamating Companies” means the First
Amalgamating Company, the Second Amalgamating
Company, the Third Amalgamating Company, the
Fourth Amalgamating Company, the Fifth
Amalgamating Company, and the Sixth
Amalgamating Company collectively.

2.4 “Appointed Date” means, for the purpose of
amalgamation of Amalgamating Companies with the
Amalgamated Company as provided in Section A
hereof, April 1, 2009 at 10.00 AM and for the purpose
of demerger of the Demerged Undertaking from
Demerged Company to the Resulting Company as
provided in Section B hereof, April 1, 2009 at 4,00
PM

2,5 “Demerged Company” means BF Utilities Limited
a company incorporated under the Companies Act,
1956, having its registered office at Mundhwa, Pune
411036. ( Explanation : BF Utilities Limited is also
referred as “Amalgamated Company"” wherever the
context permits or requires )

2.6 “Demerged Undertaking” means Investment
Business Undertaking of the Demerged Company
as a going concern and shall include (without
limitation ) :.

2.6.1 all debts, liabilities, duties and obligations
and all assets and properties, whether
moveable or immovable, real or personal, in
possession or reversion, corporeal or
incorporeal, tangible or intangible, present or
contingent and including but without being

[ 20 |

limited to vehicles, fixed assets, current
assets, investments, reserves, provisions,
funds, in respect of the Investment Business
Undertaking, all investments in shares,
stocks, warrants, debentures, bonds and
other such securities and agreements to
purchase, sell, assign, mortgage in relation
thereto, all credits, advances, loans, fixed
deposits, provisions, commitments
pertaining or relatable to Investment Business
Undertaking, leases, licences, tenancy
rights, premises, ownership flats, hire
purchase and lease arrangements, lands ~

whether freehold or leashold, buildings —

residential or commercial, bungalows,
rowhouses, farm houses, development
rights / agreements, powers of attorneys
connected with or in relation to the
development rights / agreements , TDRs,
FARs, right of way, easements, government,
municipal and other local authority’s
permissions, District Collector orders,
sanctioned plans and layouts, applications

.with various government authorities for

various permissions, sanctions and
approvals, computers, office equipment,
telephones, telexes, facsimile connections,
communication facilities, equipment and
installations, benefits of agreements,
contracts and arrangements, powers,
authorities, permits, rights, entitlements,
registrations for carrying on non banking
financial activities and other licences,
allotments, approvals, permissions,
consents, privileges, liberties, advantages,
and all the right, title, interest, goodwill, benefit
and advantage, deposits, reserves,
provisions, advances, receivables, funds,
cash, bank balances, accounts and all other
rights, claims and owners of whatsoever
nature and wheresoever situate belonging to
or in the possession of or granted in favour of
or enjoyed by the Demerged Company in
connection with or pertaining or relatable to
the Investment Business Undertaking and all
earnest money and/or deposits including
security deposits paid by the Demerged
Company in connection with or relating to the
Investment Business Undertaking.

ITIS HEREBY CLARIFIED THAT the assets and
liabilities like shares, stocks, warrants,
bonds, debentures, (excluding inter corporate
loans), etc. held by or being transferred to or
vested in the Demerged Company pertaining
to its Infrastructure Undertakings relating to
Bangalore Mysore Infrastructure Corridor
Project which is being executed by Nandi
Infrastructure Corridor Enterprises Limited
and the Hubli Dharwad Road Project,

L=
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2.7

2.8

2.8

executed by Nandi Highway Developers
Limited and the assets and liabilities of Wind
Mills Undertaking at district Satara would not
form part of the Investment Business
Undertaking.

For the purpose of this Scheme, it is clarified
that liabilities pertaining to the Investment
Business Undertaking include:

The liabilities which arise out of the activities
or operations of the Investment Business
Undertaking.

Specific loans and borrowings raised,
incurred and utilized solely for the activities or
operation of the Investment Business
Undertaking.

(a)

(b)

Liabilities other than those referred to in Sub-
Clauses (2) and (b) above, being the amounts
of general or multipurpose borrowings of the
Demerged Company, allocated to the
Investment Business Undertaking in the
same proportion in which the value of the
Investment Business Undertaking’s assets
(ignering the revalued amount) transferred
under this Scheme bear to the total value of
the assets of the Demerged Company
immediately after giving effect to Section A of
this Scheme but before giving effect to Section
B of this Scheme.

All permanent employees of the Demerged
Company employed in the Investment
Business Undertaking as on the Effective
Date.

(c)

26.2

2.6.3 Any question that may arise as to whether a
specified asset or liability pertains or does
not pertain to the Investment Business
Undertaking or whether it arises out of the
aclivities or operations of the Investment
Business Undertaking shall be decided by
mutual agreement between the Board of
Directors of the Demerged Company and the

Resulting Company.

“Effective Date” means the date on which all the
conditions and matters in relation to the Scheme
referred to in Clause 24 of this Scheme have been
fulfilled. References in this Scheme to the date of
"coming into effect of this Scheme” or
“effectiveness of this Scheme"” shall mean the
Effective Date;

“High Court” shall mean the High Court of Judicature
at Bombay having jurisdiction in relation to the
Amalgamating Companies, the Amalgamated
Company / Demerged Company and the Resulting
Company and shall include the National Company
Law Tribunal, if applicable;

“Record Date” shall have the meaning ascribed to it
in Clause 12.2 hereof.

2.10 “Remaining Business"” means all other businesses,

241
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divisions, assels and liabilities of the Demerged
Company other than the Demerged Undertaking as
defined in clause 2.6 hereof. Remaining Business,
inter alia includes the business of Infrastructure
Undertakings relating to Bangalore Mysore
Infrastructure Corridor Project which is being
executed by Nandi Infrastructure Corridor Enterprises
Limited and the Hubli Dharwad Road Project,
executed by Nandi Highway Developers Limited and
the Wind Mills Undertaking at district Satara.

“Resulting Company” means BF Investment Limited
a company incorporated under the Companies Act,
1956, having its registered office at Mundhwa, Pune
411036.

2,12"Scheme” means this composite Scheme of

213

2,14
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Arrangement including any modifications or
amendments hereto. References in this Scheme
such as "this Scheme” or “the Scheme” shall mean
Section A of the Scheme or Section B of the Scheme
or the entire composite Scheme, as the context may
require or permit.

“Share Exchange Ratios” shall have the meaning
ascribed to it in Clause 12.4 hereof,

“Undertaking” shall mean the undertaking and entire
business of each of the Amalgamating Companies
as a going concern and shall include (without
limitation):

2.14.1 all assets wherever situate, whether movable
or immovable, tangible or intangible, real or
personal, in possession or reversion,
corporeal or incorporeal of whatsoever nature,
wheresoever situated including buildings,
offices, marketing offices, liaison offices,
furniture, fixtures, office equipment,
appliances, accessories, inventories together
with all present and future liabilities (including
contingent liabilities) and all cash and bank
balances appertaining or relatable to the
Amalgamating Companies;

2.14.2 all permits, rights, entitlements, registrations
for carrying on non-banking financial activities
and other licences, approvals, permissions,
consents from various authorities including
municipal (whether granted or pending), trade
marks, patents, copyrights, all other
intellectual property, goodwill, recelvables,
benefit of any deposits, assets, properties or
other interests, financial assets including
investments of all kinds, funds belonging to
or utilized for the Amalgamating Companies,
bank accounts, privileges, all other rights and
benefits including any tax direct or indirect
including advance tax paid or any tax deducted
in respect of any income received, exemptions,
tenancies in relation to office and/or
residential properties for the employees,
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memberships, lease rights, powers and
facilities of every kind, nature and description
whatsoever, righls 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,
letters of intent, memoranda of understanding,
expressions of interest whether under
agreement or otherwise and all other
interests in connection with or relating to the
Amalgamating Companies;

2.14.3 all investments in shares, stocks, warrants,
. debentures, bonds and other such securities,
whether encumbered or unencumbered,
whether in certificate form or in dematerialized
form, and agreements to purchase, sell,
assign, mortgage in relation thereto

2.14.4 all credits, advances, loans, fixed deposits,
provisi_ons, commitments appertaining or
relatable to the Amalgamating Companies ;
and

2.14.5 all necessary records, files, papers, computer
programmes, websites, domain names,
manuals, data, catalogues, quotations, sales
and advertising materials, lists of present and
former customers, customer credit
information, customer pricing information,
and other records, whether in physical form
or electronic form in connection with or relating
to the Amalgamating Companies.

All terms and words used but not defined in
this Scheme shall, unless repugnant or
contrary to the context or meaning thereof,
have the same meaning ascribed to them
under the Act and other applicable laws, rules,
regulations, bye-laws, as the case may be or
any statutory modification or re-enactment
thereof from time to time.

A reference to an Amalgamating Company
includes reference to the other Amalgarmating
Companies unless the context specifically
requires otherwise.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any
modification(s) approved or imposed or directed by the
High Court of Judicature at Bombay shall be effective from
the Appointed Date but shall be operative from the Effective
Date.

The sequence of taking effect of Section A and Section B
of the Scheme, which is an essence of the Scheme,
shall be as under :

Section A, which provides for amalgamation of the
Amalgamating Companies with the Amalgamated
Company shall take effect and be operative prior to coming
into effect Section B, which provides for demerger of the

Demerged Undertaking. The Appointed Date for the
purpose of Section A is April 1, 2009 at 10.00 AM.

Section B, which provides for demerger of the Demerged
Undertaking from the Demerged Company to the
Resulting Company shall take effect and be operative
subsequent to coming into effect Section A, which provides
for amalgamation of the Amalgamating Companies with
the Amalgamated Company. The Appointed Date for the

purpose of Section B is April 1, 2009 at 4.00 PM,

SECTIONA

AMALGAMATION OF THE AMALGAMATING CbMPAN]ES '
WITH THE AMALGAMATED COMPANY.

4 SHARECAPITAL

4.1 The share capital structure of the First Amalgamating
Company as on March 31, 2009 was as follows:

As at

31# March,
2009

Rs.

Authorised:
25,500,000 Equity Shares of Rs.10/- each

Issued, Subscribed and Paid-up:
22,897,506 Equity Shares of Rs.10/- each.
Total

255,000,000
255,000,000

229,975,060
229,975,060

4,2 The share capital structure of

the Second

Amalgamating Company as on March 31, 2009 was

as follows:
As at
31% March,
2009
Rs.
Authorised:

22,260,000 Equity Shares of Rs.10/- each

Issued, Subscribed and Paid-up:
21,747,502 Equity Shares of Rs.10/~ each
Total

222,600,000
222,600,000

217,475,020
217,475,020

4.3 The share capital structure of the Third Amalgamating
Company as on March 31, 2009 was as follows:

As at

31% March,
2009

Rs.

Authorised:
32,260,000 Equity Shares of Rs.10/- each

Issued, Subscribed and Paid-up:
23,747,502 Equity Shares cf Rs.10/- each
Total

322,600,000
322,600,000

237,475,020
237,475,020

J oo |
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4.4 The share capital structure of the Fourth
Amalgamating Company as on March 31, 2009 was

as follows:
Asat
31 March,
2009
Rs.
Authorised:

2,750,000 Equity Shares of Rs.10/- each | 27,500,000
27,500,000

Issued, Subscribed and Paid-up:
2,350,002 Equity Shares of Rs.10/- each | 23,500,020
Total 23,500,020

4.5 The share capital structure of the Fifth Amalgamating
Company as on March 31, 2009 was as follows:

As at
31% March,
2009
Rs.
Authorised:

9,500,000 Equity Shares of Rs.10/- each | 95,000,000
95,000,000

Issued, Subscribed and Paid-up:
8,600,002 Equity Shares of Rs.10/~ each | 86,000,020
Total 86,000,020

4.6 The share capital structure of the Sixth Amalgamating
Company as on March 31, 2009 was as follows:

Issued, Subscribed and Paid-up:
30,000,000 Equity Shares of Rs.10/- each
Total

As at
31 March,
2008
Rs.
Authorised:
30,000,000 Equity Shares of Rs.10/- each | 300,000,000

300,000,000

300,000,000

300,000,000

4.7 The share capital structure of the Amalgamated
Company as on March 31, 2009 was as follows:

As al

31# March,
2009

Rs.

Authorised:
40,000,000 Equity Shares of Rs.5/- each

Issued, Subscribed and Paid-up:
37,667,628 Equity Shares of Rs.5/- each
Total

200,000,000

200,000,000

188,338,140
188,338,140
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5 TRANSFERANDVESTING

5.1.1

Upon the coming into effect of this Scheme
and with effect from the Appointed Date and
subject to the provisions of this Scheme, the
Undertaking of each of the Amalgamating
Companies shall, pursuant to Section 394(2)
of the Act, without any further act, instrument
or deed, be and stand transferred to and
vested in and/or be deemed to have been and
stand transferred to and vested in the
Amalgamated Company as a going concern
so as to become as and from the Appointed
Date, the estate, assets, rights, title and
interests and authorities of the Amalgamated
Company.

Without prejudice to sub-clause 5.1.1 above,
in respect of such of the assets of the
Undertaking as are movable in nature or are
otherwise capable of transfer by manual
delivery or by paying over or endorsement and/
or delivery, the same may be so transferred
by the Amalgamating Companies, and shall,
upon such transfer, become the property,
estate, assets, rights, title, interests and
authorities of the Amalgamated Company as
an integral part of the Undertaking.

In respect of such of the assets of the
Undertaking other than those referred to in
sub-clause 5.1.2 above, the same shall, as
more particularly provided in sub-clause 5.1.1
above, without any further act, instrument or
deed, be transferred to and vested in and/or
be deemed to be transferred to and vested in
the Amalgamated Company on the Appointed
Date pursuant to the provisions of Section 394
of the Act. It is hereby clarified that all the
investments made by the Amalgamating
Companies and all the rights, title and
interests of the Amalgamating Companies in
any leasehold properties in relation to the
Undertaking shall, pursuant to Section 394
(2) of the Act and the provisions of this
Scheme, without any further act or deed, be
transferred to and vested in or be deemed to
have been transferred to and vested in the
Amalgamated Company.

All debts, outstandings and receivables of the
Amalgamating Companies shall on and from
the Appointed Date stand transferred to and
vested in the Amalgamated Company without
any notice or other Intimation to the debtors
(although the Amalgamated Company may, if
it so deems appropriate, give notice to the
debtors that the debts do stand transferred to
and vested in the Amalgamated Company),
and the debtors shall be obliged to make
payments to the Amalgamated Company on
and after the Effective Date.
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5.1.5 All estates, assets, rights, title, interests and

authorities accrued to and/or acquired by the
Amalgamating Companies after the
Appointed Date and prior to the Effective Date
shall be deemed to have been accrued to and/
or acquired for and on behalf of the
Amalgamated Company and shall, upon the
coming into effect of this Scheme, pursuant
to the provisions of Section 394(2) and other
applicable provisions of the Act, without any
further act, instrument or deed be and stand
transferred to or vested in or be deemed to
have been transferred to or vested in the
Amalgamated Company to that extent and
shall become the estates, assets, rights, title,
interests and authorities of the Amalgamated
Company.

Loans, advances and deposits of money, if
any, receivable or which may at any time in
the future become receivable amongst the
respective Amalgamating Companies and /
or between the Amalgamating Company on
one hand and the Amaigamated Company on
the other hand shall stand discharged and
there shall be no receivable in that behalf from

either party.

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

5.21

522

All secured and unsecured debts (whether in
rupees or foreign currency), all liabilities,
duties, obligations and undertakings of the
Amalgamating Companies of any nature
whatsoever along with any charge,
encumbrance, lien or security thergon
(hereinafter referred to as the “Liabilities”)
shall, pursuant to the provisions of Section
334(2) and other applicable provisions of the
Act, without any further act, instrument or
deed; be and stand transferred 1o and vested
in or be deemed to have been transferred to
and.vested in, the Amalgamated Company,
so as to become the Liabilities of the
Amalgamated Company and further that it
shall not be necessary to obtain the consent
of any third party or other person who is a
party to any contract or any arrangement by
virtue of which such liabilities have arisen in
order to give effect to the provisions of this
clause.

Loans, advances and other obligations
(including any guarantees, letters of credit,
letters of comfort or any other instrument or
arrangements which may give rise to a
contingent liability in whatever form), if any,
due or which may at any time in the future
become due amongst the respective
Amalgamating Companies and / or between
the Amalgamating Company on one hand

[ 24
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and the Amalgamated Company on the other
hand shall stand discharged and there shall
be no liability in that behalf on either party.

All debentures, bonds, netes or other debt
securities of the Amalgamating Companies,
whether convertible into equity or otherwise,
(the "Securities”), shall, pursuant to the
provisions of Section 394(2) of the Act, without
any further act, instrument or deed become
securities of the Amalgamated Company and
all rights, powers, duties and obligations in
relation thereto shall be and stand transferred
to and vested in or deemed to have been
transferred to and vested in and shall be
exercised by or against the Amalgamated
Company as if it were the respective
Amalgamating Company in respect of the
Securities so transferred.

5.3 It is clarified that, unless otherwise determined by
the Board of Directors of the Amalgamated Company,
in so far as the assets comprising the Undertaking
are concemed:

5.3.1

532

5.3.3

5.41

542

the security or charge relating to loans,
debentures or borrowings of the
Amalgamating Companies or other parties
shall without any further act or deed continue
to relate to the said assets after the Effective
Date and shall not relate to or be available as
security in relation to the borrowings of the
Amalgamated Company; and

the assets of the Amalgamated Company
shall not relate to or be available as security
in relation to the said borrowings of the
Amalgamating Companies.

the securities, charges and mortgages (if any
subsisting) over and in respect of the assets
or any part thereof of the Amalgamated
Company shall continue with respect to such
assels or part thereof and this Scheme shall
not operate to enlarge such securities,
charges or mortgages to the end and intent
that such securities, charges and mortgages
shall not extend or be deemed to extend, to
any of the assets of the Undertaking vested in
the Amalgamated Company under this
Scheme.

Where any of the liabilities and obligations of
the Amalgamating Companies as on the
Appointed Date transferred to the
Amalgamated Company have been
discharged by the Amalgamating Companies
after the Appointed Date and prior to the
Effective Date, such discharge shall be
deemed. to have been for and on account of
the Amalgamated Company.

All loans raised and utilized and all debts,
duties, undertakings, liabilities and
obligations incurred or undertaken by the
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| Amalgamating Companies in relation to or in

| connection with the Undertaking after the

| Appointed Date and prior to the Effective Date

| subject to the provisions of this Scheme shall

| be deemed to have been raised, used,
incurred or undertaken for and on behalf of
the Amalgamated Company and to the extent
they are outstanding on the Effective Date,
shall, upon the coming into effect of this
Scheme, pursuant to the provisions of Section
394(2) and other applicable provisions of the
Act, without any further act, instrument or deed
be and stand transferred to or vested in or be
deemed to have been transferred to and
vested in the Amalgamated Company and
shall become the debt, duties, undertakings,
liabilities and obligations of the Amalgamated
Company which shall meet, discharge and
satisfy the same.

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

5.5.1 The Amalgamating Companies shall carry on
and shall be deemed to have carried on all its
business and activities as hitherto and shall
hold and stand possessed of and shall be
deemed to have held and stood possessed
of the Undertaking on account of, for the
benefit of and in trust for, the Amalgamated
Company; :

5.5.2 All the profits or income accruing or arising to
the Amalgamating Companies, or
expenditure or losses arising or incurred
(including the effect of taxes, if any, thereon)
by the Amalgamating Companies shall, for
all purposes, be treated and be deemed to
be and accrue as the profits or incomes or

| expenditure or losses or taxes of the

Amalgamated Company, as the case may be;

5.5.3 No assets of the Amalgamating Companies
shall be alienated, charged, mortgaged or
encumbered and the Amalgamating
Companies shall carry on the business and
activities not expressly prohibited herein with
reasonable diligence and business prudence
and shall not undertake any additional
financial commitments of any nature
whatsoever, borrow any amounts nor incur
any other liabilities or expenditure, issue any
additional guaraniees, indemnities, letters of
comfort or commitments either for itself or any
third party, except in each case in the following
circumstances:

(A)  if the same is in the ordinary course of
business;

(B) if the same is expressly permitted by this
Scheme; or

(C) if prior written consent of the Amalgamated
| |

55.4

5.6.1

5.6.2

5.71

Company has been obtained.

All taxes (including income tax, sales tax,
excise duty, customs duty, service tax, VAT, etc.)
paid or payable by the Amalgamating
Companies in respect of the operations and/
or the profits of the business before the
Appointed Date, shall be on account of the
Amalgamating Companies and, insofar as it
relates to the tax payment (including, without
limitation, sales tax, excise duty, custom duty,
income tax, service tax, VAT, etc.), whether by
way of deduction at source, advance tax or
otherwise howsoever, by the Amalgamating
Companies in respect of the profits or
activities or operation of the business after
the Appointed Date, the same shall be
deemed to be the corresponding item paid
by the Amalgamated Company, and, shall, in
all proceedings, be dealt with accordingly.

Upon the coming into effect of this Scheme,
all suits, actions and proceedings by or
against the Amalgamating Companies
pending and/or arising on or before the
Effective Date shall be continued and be
enforced by or.against the Amalgamated
Company as effectually as if the same had
been pending and/or arising by or against the
Amalgamated Company.

The Amalgamated Company undertakes to
have all legal or other proceedings initiated
by or against the Amalgamating Companies
referred to in sub-clause 5.6.1 above
transferred to its name and to have the same
continued, prosecuted and enforced by or
against the Amalgamated Company.

Upon the coming into effect of this Scheme,
and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements,
arrangements, assurances and other
instruments of whatsoever nature to which
the Amalgamating Companies are a party or
to the benefit of which the Amalgamating
Companies may be eligible, and which are
subsisting or having effect immediately before
the Effective Date, shall be in full force and
effect against or in favour of the Amalgamated
Company as the case may be and may be
enforced as fully and effectually as if, instead
of the Amalgamating Companies," the
Amalgamated Company had been a party or
beneficlary or obligee thereto. The

. Amaigamated Company shall, wherever

necessary, enter into and/or issue and/or
execute deeds, writings or confirmations at
any time, enter into any tripartite
arrangements, confirmations or novations
prior to the Effective Date to which the
Amalgamaling Companies will, if necessary,
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also be a party in order to give formal effect to
the provisions of Clause 5.7.1 and 5.7.2

5.7.2 The Amalgamated Company may, at any tima
after the coming into effect of this Scheme in
accordance with the provisions hereof, if so
required, under any law or otherwise, execute
deeds of confirmation in favour of any party to
any contract or arrangement to which the
Amalgamating Companies are a party or any
writings as may be necessary to be executed
in order to give formal effect to the above
provisions. The Amalgamated Company
shall, under the provisions of Section A of this
Scheme, be deemed to be authorised to
execute any such writings on behalf of the
Amalgamating Companies and to carry out
or perform all such formalities or compliances
referred to above on the part of the
Amalgamating Companies to be carried out
or performed.

5.8.1 The Amalgamated Company undertakes to
engage, on and from the Effective Date, all
employees of the Amalgamating Companies
who are in the employment of the
Amalgamating Companies as on the Effective
Date, on terms and conditions not less
favourable than those on which they are
engaged by the Amalgamating Companies, -
without any interruption of service as a result
of the transfer. The Amalgamated Cempany
undertakes to continue to abide by any
agreement/settlement entered into by the
Amalgamating Companies with any
employee of the Amalgamating Companies.
The Amalgamated Company agrees that for
the purpose of payment of any compensation,
gratuity and other terminal benefits, the past
services of such employees with the
Amalgamating Companies shall also be
taken into account, and agrees and
undertakes to pay the same as and when
payable.

5.8.2 Inso faras the existing provident fund, gratuity
fund and superannuation fund and/or
schemes and trusts, including employees
welfare trust, created by the Amalgamating
Companies for its employees are concemned,
such funds/schemes/trusts shall, subject to
the necessary approvals and permissions,
be transferred to or merged with the relevant
funds/schemes/trusts as determined by the
Amalgamated Company, pending which such
funds/schemes/trusts shall be maintained

separately.

6 CANCELLATION OF SHARES

6.1 The entire share capital of the First Amalgamating

Company, the Second Amalgamating Company, the
Third Amalgamating Company, the Fourth

6.2

8.3

Amalgamating Company, and the Fifth
Amalgamating Company, is held by the
Amalgamated Company. The entire share capital of
the Sixth Amalgamating Company is severally held
by the First Amalgamating Company, the Second
Amalgamating Company, and the Third
Amalgamating Company. The Amalgamating
Companies are whoelly owned subsidiaries, directly
or indirectly, of the Amalgamated Company.

In view of the facts explained in clause 6.1 above,
upon coming into effect of the Scheme, all the shares
of the Amalgamating Companies held by its
members, shall, without any further application, act,
instrument or deed be deemed to have been
automatically cancelled and be of no effect and no
new shares of the Amalgamated Company shall be
issued to the shareholders of the Amalgamating
Companies in consideration of the transfer of and
vesting of the Undertaking and the Liabilities of the
Amalgamating Companies to the Amalgamated
Company in terms of clause 5 of this Scheme

The provisions of clause 6 shall operate
notwithstanding anything to the contrary in any other
instrument, deed or writing.

7 ACCOUNTING TREATMENT

741

The Amalgamated Company shall account for the
amalgamation of the respective Amalgamating

. Companies as per the Accounting Standard (AS) 14

“Accounting for Amalgamations” prescribed under
the Companies ( Accounting Standards ) Rules,
2008. The difference between the book values of
assets and liabilities transferred by the
Amalgamating Companies to the Amalgamated
Company shall be debited / credited to Amalgamation
Adjustment Account by the Amalgamated Company.

8 OTHERTERMS AND CONDITIONS

8.1

8.2

8.3

[ 26

Until the coming into effect of this Scheme, the
Amalgamating Companies and the Amalgamated
Company shall, with the prior consent of the Board
of Directors of the other company, be entitled to
declare and pay dividends, whether interim or final,
to their respective shareholders in respect of the
accounting period after the Appointed Date and prior
to the Effective Date,

Until the coming into effect of this Scheme, the
holders of the shares of the Amalgamating
Companies and the Amalgamated Company shall
continue to enjoy their existing rights under their
respective Articles of Association including the right
to receive dividends.

It is clarified that the aforesaid provisions in respect
of declaration of dividends are enabling provisions
only and shall not be deemed to confer any right on
any member of the Amaigamating Companies and/
or the Amalgamated Company to demand or claim
any dividends which, subject to the provisions of the
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said Act, shall be entirely at the discretion of the
respective Boards of Directors of the Amalgamating
Companies and the Amalgamated Company
respectively, and subject to the approval of the
shareholders of the Amalgamating Companies and
the Amalgamated Company respectively.

SECTIONB

DEMERGER OF THE DEMERGED UNDERTAKING FROMTHE
DEMERGED COMPANY TO THE RESULTING COMPANY

9 SHARECAPITAL

9.1 The share capital structure of the Demerged
Company as on March 31, 2009 was as follows:

As at
31 March,
2009
Rs.
Authorised:
40,000,000 Equity Shares of Rs.5/- each | 200,000,000

200,000,000

Act shall prevail. The Scheme shall then stand modified
to the extent determined necessary to comply with the
said provisions of Income Tax Act. Such modification will
however not affect other parts of the Scheme. The power
to make such amendments as may become necessary
shall vest with the Board of Directors of the Demerged
Company, which power shall be exercised reasonably in
the best interests of both the Demerged Company and
the Resulting Company and their shareholders, and
which power can be exercised at any time, whether before
or after the Effective Date. The transfer and vesting of the
Demerged Undertaking shall be done in the following
manner:-

10.1 With effect from the Appointed Date the whole of the
Undertakings and properties, as aforesaid, of the
Demerged Undertaking, except for the portions
specified in sub-clauses 10.2 and 10.3 below, of
whatsoever nature and wheresoever situated and
incapable of passing by manual delivery, shall,
under the provisions of Sections 391 and 394 and
all other applicable provisions, if any, of the Act,
without any further act or deed, be transferred to

Issued, Subscribed and Paid-up:
37,667,628 Equity Shares of Rs.5/- each
Total

and vested in and/or be deemed to be transferred
to and vested in the Resulting Company so as to
vest in the Resulting Company all the right, title and
interest of the Demerged Company therein,

188,338,140
188,338,140

9.2 The share capital structure of the Resulting Company

= as on July 31% , 2009 was as follows : 10.2 All the moveable assets including cash in hand, if

any, of the Demerged Company pertaining or

=3 As at relatable to the Demerged Undertaking, capable of
5 317 July, passing by manual delivery or by endorsement and
% o 2008 delivery shall be so delivered or endorsed and
: Rs. delivered, as the case may be, to the Resulting
Authorised: Company to the end and intent that the property
4,000,000 Equity Shares of Rs.5/- each | 20,000,000 therein passes to the Resulting Company, on such
~20.000.000 delivery or endorsement and delivery. Such delivery

. — and transfer shall be made on a date mutually

Issued, Subscribed and Paid-up:* agreed upon between the Board of Directors of the
4,000,000 Equity Shares of Rs.5/- each 20,000,000 Demerged Company and the Board of Directors of

Total the Resulting Company within ninety days from the

20,000,000

*  The entire share capital of the Resulting Company
is held by the First Amalgamating Company and its
nominees,

10 TRANSFER AND VESTING

The Demerged Undertaking of the Demerged Company
shall be transferred {o and vested in or be deemed to be
transferred to and vested in the Resulting Company on a
going concem basis in accordance with Section 2(19AA)
of the Income Tax Act, 1961. Section B of this Scheme
has been drawn up to comply with the conditions relating
to "Demerger” as specified under section 2(19AA) and
other applicable provisions of the Income Tax Act, 1961. If
any terms or provisions of Section B of this Scheme are
found to be or interpreted to be inconsistent with any of
the provisions of the Income Tax Act, 1961 at a later date,
whether as a result of any amendment of law or any judicial
or executive interpretation or for any other reason
whatsoever, the aforesaid provisions of the Income Tax
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Effective Date.

10.3 In respect of moveables pertaining or relatable to
the Demerged Undertaking, other than those
specified in sub-clause 10.2 above, including
sundry debtors, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with
Government, Semi-Government, local and other
authorities and bodies, customers and other
persons, the following modus operandi shall to the
extent possible be followed:

the Demerged Company shall give notice in such
form as it may deem fit and proper to each persen,
debtor or depositee that pursuant to the High Court
of Judicature at Bombay having sanctioned the
arrangement between the Demerged Company, the
Resulting Company and their respective members
under Section 321 and 394 of the Act, the said debt,
loan, advance or deposit be paid or made good or
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10.4

10.5

held on account of the Resulting Company and that
the right of the Demerged Company to recover or
realize the same stands extinguished.

With effect from the Appointed Date, all debts,
liabilities, contingent liabilities, duties and
obligations of every kind, nature and description of
the Demerged Company relatable to the Demerged
Undertaking shall also, under the provisions of
Sections 391 and 394 of the Act, without any further
act or deed, be transferred to or be deemed to be
transferred to the Resulting Company so as to
become as from the Appointed Date the debts,
liabilities, contingent liabilities, duties and
obligations of the Resulting Company and it shall
not be necessary to obtain the consent of any third
party or other person who is a party to any contract
or arrangement by virtue of which such debts,
liabilities, contingent liabilities, duties and
obligations have arisen in order to give effect to the
provisions of this sub-clause.

The transfer and vesting of the undertaking of the
Demerged Undertaking of the Demerged Company
as aforesaid, shall be subject to the existing
securities, charges and mortgages, if any
subsisting, over or in respect of the property and
assels or any part thereof relatable to the Demerged
Undertaking unless otherwise agreed by the
relevant creditors of the Demerged Company;

Provided however, any reference in any security
documents or arrangements (to which the
Demerged Company is a party) to the assets of the
Demerged Undertaking of the Demerged Company
offered or agreed to be offered as security for any
financlal assistance or obligations, shall be
construed as reference only to the assets pertaining
to the undertaking of the Demerged Undertaking of
the Demerged Company as are vested in the
Resulting Company by virtue of the aforesaid
Clauses, to the end and intent that such security,
charge and mortgage shall not extend or be deemed
to extend, to any of the assets of the Resulling
Company, unless specifically agreed to by the
Resulting Company with such secured creditors
and subject to the consents and approvals of the
existing secured creditors of the Resulting
Company;

Pravided further that the securities, charges and
mortgages (if any subsisting) over and in respect of
the assets or any part thereof of the Resulting
Company shall continue with respect to such assets
or part thereof and this Scheme shall not operate to
enlarge such securities, charges or mortgages to
the end and intent that such securities, charges and
mortgages shall not extend or be deemed to extend,
to any of the assets of the Demerged Undertaking
of the Demerged Company vested in the Resulting
Company under this Scheme unless specifically
agreed to by the Resulting Company with such

secured creditors of the Resulting Company and
subject to the consents and approvals of the existing
secured creditors of the Demerged Undertaking of
the Demerged Company;

Provided also that the Scheme shall not operate to
enlarge the security for any loan, deposit or facility
created by the Demerged Undertaking of the
Demerged Company which shall vest in the
Resulting Company by virtue of this Scheme and
the Resulting Company shall not be obliged to
create any further or additional security therefor after
the arrangement has become operative.

11 REMAINING BUSINESS

111

11.2

The Remaining Business and all the assets,
liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and be
managed by the Demerged Company.

Any legal or other proceedings by or against the
Demerged Company under any statute, whether
pending on the Appointed Date or which may be
instituted in future whether or not in respect of any
matter arising before the Effective Date and relating
to the Remaining Business (including those relating
to any property, right, power, liability, obligation or
duties of the Demerged Company in respect of the
Remaining Business) shall be continued and
enforced by or against the Demerged Company,
which shall keep the Resulting Company fully
indemnified in that regard. The Resulting Company
shall in no event be responsible or liable in relation
to any such legal or other proceeding against the
Demerged Company

12 ISSUE OF EQUITY SHARES BY THE RESULTING COMPANY
TO THE SHAREHOLDERS OF THE DEMERGED COMPANY

121

12.2

E28

The provisions of this clause shall operate
notwithstanding anything to the contrary in any other
instrument, deed, or writing.

Upon the coming into effect of this Scheme and in
consideration of the transfer and vesting of the
Demerged Undertaking of the Demerged Company
in the Resulting Company in terms of this Scheme,
the Resulting Company shall, without any further
application, act, instrument or deed, issue and allot
to the equity shareholders of the Demerged
Company, whose names are registered in the
Register of Members of the Demerged Company
on the Record Date (to be fixed by the Board of
Directors of the Resulting Company) or his / her /
its legal heirs, executors, administrators or as the
case may be, successors, 1 (one) equity share of
Rs.5/- (Rupees Five only) each, credited as fully
paid up cf the Resulting Company (hereinafter called
the "New Equity Shares") for every 1 (one) equity
share of face value of Rs.5/- (Rupees Five only)
gach held in the Demerged Company on the
Record Date by such equity shareholders or their
respective legal heirs, executors, administrators or
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12.3

2.4

12.5

12.6

as the case may be, the successors in litle, with
the rights attached thereto as mentioned in this
Scheme.

Where New Equity Shares of the Resulting
Company are to allotted to the heirs, executors or
administrators or, as the case may be to the
successor of the deceased equity shareholders of
the Demerged Company, the concerned heirs,
executors or administrators or, as the case may be
to the successor shall be obliged to produce
evidence of title satisfactory to the Board of Directors
of the Resulting Company.

The ratio in which the equity shares of the Resulting
Company are to be Issued and allotted to the
shareholders of the Demerged Company is herein
referred to as the “Share Exchange Ratio”. In the
event that the Demerged Company restructures its
equity share capital by way of share split /
consolidation during the pendency of the Scheme,
the Share Exchange Ratio shall be adjusted
accordingly to take in to account the effect of such
corporate aclions.

No Special Resolution under Section 81(1A) of the
Act, shall be required to be passed by the Resulting
Company separately in the General Meeting for
issue of New Equity Shares to the shareholders of
the Demerged Company under the Scheme and
on the members of the Resulting Company
approving this Scheme, it shall be deemed that they

_have given their consent to the issue of New Equity

Share of the Resulting Company to the
shareholders of the Demerged Company In the
Share Exchange Ratio.

In so far as the issue of New Equity Shares by the
Resulting Company pursuant to Clause 12.2 above
is concerned, each of the shareholders of the
Demerged Company holding shares in physical
form shall have the option, exercisable by notice in
writing by them to the Resulting Company on or
before the Record Date, to receive, the New Equity
Shares of the Resulting Company either in
certificate form or in dematerialised form, in lieu of
their shares in the Demerged Company in
accordance with the terms hereof, In the event that
such notice has not been received by the Resulting
Company in respect of any of the members of the
Demerged Company, the shares of the Resulting
Company shall be issued to such members in
physical form. Those of the members of the
Demerged Company who exercise the option to
receive the shares in dematerialised form shall be
required to have an account with a Depository
Participant and shall provide full details thereof and
such other confirmations as may be required in the
notice provided by such shareholder to the
Resulting Company. It is only thereupon that the
Resulting Company shall issue and directly credit
the demat/dematerialised securities account of
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12.7

12.8

12.9

such member with the New Equity Shares of the
Resulting Company.

Each of the members of the Demerged Company
holding shares of the Demerged Company in
dematerialised form shall have the option,
exercisable by notice in writing by them to the
Resulting Company on or before the Record Date,
to receive, the New Equity Shares of the Resulting
Company either "in certificate form or in
dematerialised form, in lieu of their shares in the
Demerged Company in accordance with the terms
hereof. In the event that such notice has not been
received by the Resulting Company in respect of
any of the members of the Demerged Company,
the shares of the Resulting Company shall be
issued to such members in dematerialised form
as per the records maintained by the National
Securities Depository Limited and/or Central
Depository Services (India) Limited on the Record
Date in terms of Clause 12.2 above,

In the event of there being any pending share
transfers, whether lodged or outstanding, of any
shareholder of the Demerged Company, the Board
of Directors of the Demerged Company shall be
empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such
a transfer as if such changes in the registered
holder were operative as on the Record Date, in
order to remove any difficulties arising to the
transferor or transferee of equity shares in the
Demerged Company, after the effectiveness of this
Scheme.

The New Equity Shares allotted by the Resulting
Company pursuant to this Scheme in respect of
any equity shares of the Demerged Company which
are held in abeyance under the provisions of Section
206A of the Act or otherwise shall, pending
settlement of dispute by order of Court or otherwise,
be held in abeyance by the Resulting Company.

12.10 The New Equity Shares issued and allotted by the

12.11

Resulting Company in terms of this Scheme shall
be subject to the provisions of the Memorandum
and Articles of Association of the Resulting
Company and shall inter-se rank pari passu in all
respects with the then existing equity shares of the
Resulting Company, including in respect of
dividend, if any, that may be declared by the
Resulting Company on or after the Effective Date.

The New Equity Shares of the Resulting Company
issued in terms of Clause 12.2 of this Scheme will
be listed and/or admitted to trading on the Bombay
Stock Exchange Limited , National Stock Exchange
of India Limited and Pune Stock Exchange Limited
where the shares of the Demerged Company are
listed and/or admitted to trading. The Demerged
Company and / or the Resulting Company, as the
case may be, shall make such applications to the
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; Securities and Exchange Board of India as required

. under clause 8.3.5.1 of the SEBI (DIP) Guidelines

2000, for listing of the New Equity Shares of the

Resulting Company on the said stock exchanges

and also enter into such arrangements and give

such confirmations 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.

12.12 For the purpose of issue of New Equity Shares to
the shareholders of the Demerged Company, the
Resulting- Company shall, if and to the extent
required, apply for and obtain the required statutory
approvals and approvals of other concerned
regulatory authorities for the issue and allotment
by the Resulting Company of such equity shares.

12.13 The shares allotted pursuant to the Scheme shall
remain frozen in the depositories system till listing
/ trading permission is given by the designated
stock exchange.

12.14 There shall be no change in the shareholding
pattern-or control in BF Investment Limited between
the record date and the listing which may affect the
status of stock exchange approval to the Scheme.

13 INCREASE IN THE AUTHORISED CAPITAL OF THE
RESULTING COMPANY

13.1 Upen the Scheme coming into effect, the Authorized
Share Capital of the Resulting Company in terms of
its Memorandum of Association and Articles of
Association shall stand enhanced, by an amount of
Rs.18,00,00,000/- (Rupees Eighteen Crores Only),
and the Memorandum of Association and Arlicles of
Association of the Resulting Company (relating to
the authorized share capital) shall, without any
further act, instrument or deed, be and stand altered,
modified and amended, and the consent of the

force in this behalf and with power to divide the
shares in the capital for the time being into Equity
Share Capilal or Preference Share Capital and to
attach thereto respectively any preferential qualified
or special rights, privileges or conditions. If and
whenever the capital of the Company is divided into
shares of different classes, the rights of any such
class may be varied, modified, effected, extended
abrogated or surrendered as provided in the Articles
of Association of the Company and the legislative
provisions for the time being in force.”

13.2 Article 3 of the Articles of Association of the

13.3

Resulting Company shall, on the Effective Date,
also stand substituted to read as follows:

“The Authorised Share Capital of the Company is
Rs.20,00,00,000/- (Rupees Twenty Crores only)
divided into 4,00,00,000 (Four Crores) Equity Shares
of Rs.5 (Rupees Five) each, with power to increase
or reduce such capital, from time to time, in
accordance with the Regulations of the Company
and the legislative provisions for the time being in
force in this behalf and with power to divide the
shares in the capital for the time being into Equity
Share Capital or Preference Share Capital and to
attach thereto respectively any preferential qualified
or special rights, privileges or conditions. If and
whenever the capital of the Company is divided into
shares of different classes, the rights of any such
class may be varied, modified, effected, exiended
abrogated or surrendered as provided in the Articles
of Association of the Company and the legislative
provisions for the time being in force.”

Upon the Scheme becoming effective, the issued,
subscribed and paid-up capital of the Resulting
Company shall stand suitably increased
consequent upon the issuance of New Equity
Shares in accordance with Clause 12.2 above.

shareholders to the Scheme shall be deemed to 14 ACCOUNTING TREATMENT

be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under
Section 16, Section 31, Section 94 or any other
applicable provisions of the Act, would be required
to be separately passed. Accordingly, in terms of
this Scheme, the authorized share capital of the
Resulting Company shall stand enhanced to an
~amount of Rs. 20,00,00,000/- (Rupees Twenty
Crores Only) divided into 4,00,00,000 equity shares
of Rs. 5/~ each and the capital clause being Clause
V of the Memorandum of Association of the Resulting
Company shall on the Effective Date stand
substituted to read as follows:

"  The Authorised Share Capital of the Company is
Rs.20,00,00,000/- (Rupees Twenty Crores only)
divided into 4,00,00,000 (Four Crores) Equity Shares
of Rs.5 (Rupees Five) each, with power to increase
or reduce such capital, from time to time, in
accordance with the Regulations of the Company
and the legislative provisions for the time being in

— 30 |

14.1

In the books of the Demerged Company

14.1.1 Upon the coming into effect of this Scheme,
with effect from the Appointed Date, the
accounts representing the assets and
liabilities of the Demerged Undertaking shall
stand closed and transferred to the
Resulting Company. Insofar as the accounts
representing common or multipurpose
borrowings referred to in Clause 2.6 are |,
concemed, they shall stand reduced by the
amounts transferred to the Resulting
Company in accordance with the provisions
of this Scheme.

14.1.2 The difference between the amount of
assets over the amount of liabilities, of the
Demerged Undertaking so transferred in
the Resulting Company, shall be charged,
to Capital Reserve Account, to the extent
available, followed by the Amalgamation
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Adjustment Account, to the extent available
and the balancs, if any, to the balance in
general reserve account and profit and loss
account in the books of the Demerged
Company.

14.2 In the books of the Resulting Compan

14.2,1 The Resulting Company shall, upon the
arrangement becoming operative, record the
assets and liabilities of the Demerged
Undertakings of the Demerged Company
vested in it pursuant to this Scheme, at the
respective book values thereof as appearing
in the books of the Demerged Company at
the Appointed Date and time fixed for the
purpose of Demerger..

14.2.2 The Resulting Company shall credit to its
Share Capital Account in its books of account
the aggregate face value of the New Equity
Shares issued by it to the members of the
Demerged Company pursuant to this
Scheme.

14.2.3 The Resulting Company shall credit to the
Capital Reserve an amount of Rs.
2,00,00,000/- , representing the reduction of
capital consequent to cancellation of
40,00,000 equity shares of Rs. 5/- each
under clause 15.2 hereof.

14.2.4 The excess, if any, remaining after recording
the aforesald entries shall be credited by
the Resulting Company to Capital Reserve
to the extent such amount represents charge
to Capital Reserve and Amalgamation
Adjustment Account of the Demerged
Company and the balance shall be credited
to General Reserve Account and Surplus
Account, to the extent applicable or the
deficit, if any, shall be debited to Goodwill,
as the case may be. The amount credited to
General Reserve shall be free for distribution
as dividend, and shall for all purposes
constitute a part of the Free Reserves of the
Resuiting Company.

15 REDUCTION OF CAPITAL

15.1 The application and consequential reduction of the

Capital Reserve Account and Amalgamation
Adjustment Account by the Demerged Company
under Clause 14.1.2 shall be regarded as reduction
of capital as a part of the Scheme and the order of
the Court sanctioning the Scheme shall be deemed
to be an order under Section 102 of the Act
confirming the reduction.

15.2 Simultaneously with issue and allotment of the New

Equity Shares by the Resulting Company to the
equity shareholders of the Demerged Company
under Clause 12, the 40,00,000 equity shares of
Rs. 5 each fully paid up of the Resulting Company
vested in the Demerged Company from the First

Amalgamating Company under Clause 5 and again
vested in the Resulting Company from the
Demerged Company under Clause 10 shall stand
cancelled in the books of the Resulting Company
and the order of the Court sanctioning the Scheme
shall be deemed to be an order under Section 102
of the Act confirming the reduction.

16 BUSINESS AND PROPERTY IN TRUST FOR THE
RESULTING COMPANY

16.1 As and from the Appointed Date and till the Effective

Date:

16.1.1 The Demerged Company shall carry on and
be deemed to have carried on its business
and activities in relation to the Demerged
Undertaking and shall stand possessed of
all assets and properties of the Demerged
Undertaking in trust for the Resulting
Company and shall account for the same to
the Resulting Company.

16.1.2 Any income or profit accruing or arising to
the Demerged Company in relation to the
Demerged Undertaking and all costs,
charges, expenses and losses incurred by
the Demerged Company in relation to the
Demerged Undertaking shall for all
purposes be treated as the income, profits,
costs, charges, expenses and losses, as
the case may be, of the Resulting Company
and shall be available to the Resulting
Company for being disposed off in any
manner as it thinks fit, including declaration
of dividend.

16.1.3 The Demerged Company shall not utilize the
profits.or income, if any, relating to the
Demerged Undertaking for the purpose of
declaring or paying any dividend or for any
other purpose in respect of the period falling
on and after the Appointed Date, without the
prior written consent of the Resulting
Company.

16.2 With effect from the Appointed Date and time fixed

for the purpose of Demerger, all debts, liabilities,
duties and obligations of the Demerged
Undertaking of the Demerged Company, whether
or not provided in the books of the Demerged
Undertaking of the Demerged Company, and all
other liabilities relating to the Demerged
Undertaking which arises or accrues on or after the
Appointed Date and time fixed for the purpose of
Demerger, but which relates to the period on or
upto the Appointed Date and time fixed for the
purpose of Demerger, shall be deemed to be the
debts, liabilities, duties and obligations of the
Resulting Company.

17 CONDUCT OF BUSINESS

17.1 As and from the date of acceptance of this Scheme

by the Board of Directors of the Demerged
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17.2

17.3
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Company and the Board of Directors of the Resulting
Company and till the Effective Date:

17.1.1 The Demerged Company shall carry on the
businesses of the Demerged Undertaking
with reascnable diligence and in the same
manner as it had been doing hithertofore,
and the Demerged Company shall not alter
or expand the business of the Demerged
Undertaking except with the concurrence of
the Resulting Company.

17.1.2 The Demerged Company shall not, without
the written concurrence of the Resulting
Company, alternate, charge or encumber
any of its properties relatable to the
Demerged Undertaking except in the
ordinary course of business or pursuant to
any pre-existing obligation undertaken prior
to the date of acceptance of the Scheme by
the respective Boards of Directors of the
Demerged Company and the Resulting

Company.

17.1.3 The Demerged Company shall not vary or
alter, except in the ordinary course of its
business, the terms and conditions of
employment of any of its employees in

relation to the Demerged Undertaking.

17.1.4 Neither the Demerged Company nor the
Resulting Company shall alter its capital
structure other than alterations pursuant to
commitments, obligations or arrangements
subsisting prior to the Appointed Date, either
by fresh issue of shares or convertible
securities (on a rights basis or by way of
bonus shares or otherwise) or by any
decrease, reduction, reclassification, sub-
division, consolidation, re-organisation or in
any other manner which may in any way
affect the share exchange ratio prescribed
hereunder, except by the consent of the
Boards of Directors of the Demerged
Company and the Resulting Company.

With effect from the Effective Date, the Resulting
Company shall commence and carry on and shall
be authorised to carry on the businesses carried
on by the Demerged Undertaking of the Demerged
Company.

The Demerged Company shall be entitled, pending
the sanction of the Scheme, to apply to the Central
Government and all other agencies, departments
and authorities concerned as are necessary under
any law for such consents, approvals and sanctions
which the Resulting Company may require to own
and carry on the business of the Demerged
Undertaking.

18 STAFF, WORKMEN AND EMPLOYEES

18.1

Cn the Scheme becoming operative, all staff,

18.2

19.1

workmen and employees of the Demerged
Undertaking of the Demerged Company in service
on the Effective Date shall be deemed to have
become staff, workmen and employees of the
Resulting Company with effect from the Appointed
Date without any break in their service and on the
basis of continuity of service, and the terms and
conditions of their employment with the Resulting
Company shall not be less favourable than those
applicable to them with reference to the Demerged
Undertaking of the Demerged Company on the
Effective Date.

It is expressly provided that, on the Scheme
becoming effective, the Provident Fund, Gratuity
Fund, Superannuation Fund or any other Special
Fund created or exisling for the benefit of the staff,
workmen and employees of the Demerged
Undertaking of the Demerged Company shall be
transferred to and form part of the corresponding
funds of the Resulting Company and the Resulting
Company shall stand substituted for the: Demerged
Company for all purposes whatsoever in relation to
the administration or operation of such Fund or
Funds or in relation to the obligation to make
contributions to the said Fund or Funds in
accordance with the provisions thereof as per the
terms provided in the respective Trust Deeds, if any,
to the end and intent that all rights, duties, powers
and obligations of the Demerged Company in
relation to such Fund or Funds shall become those
of the Resulting Company. It is clarified that the
services of the staff, workmen and employees of
the Demerged Undertaking of the Demerged
Company will be treated as having been continuous
for the purpose of the said Fund or Funds. Until
such time that the Resulting Company creates/or
arranges for its own funds, the Resulting Company
may, subject to necessary approvals and
permissions if any, continue to make contributions
pertaining to the employees of the Demerged
Undertaking to the relevant fund of the Demerged
Company. Such contributions pertaining to the
employees of the Demerged Undertaking shall be
transferred to the funds created by the Resulting
Company on creation of relevant funds/
arrangements by the Resulliing Company.

19 LEGALPROCEEDINGS

All legal proceedings of whatsoever nature by or
against the Demerged Company pending and/or
arising at the Appeinted Date and relating to the
Demerged Undertaking of the Demerged Company,
shall be continued and for enforced until the Effective
Date as desired by the Resulting Company and as
and from the Effective Date shall be continued and
enforced by or against the Resuliing Company in
the manner and to the same extent as would or
might have been continued and enforced by or
against the Demerged Company. On and from the
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Effective Date, the Resulting Company shall and
may, if required, initiate any legal preceedings in
relation to the Cemerged Underiaking in the name
of the Resulting Company.

19.2 After the Appointed Date, if any proceedings are
taken against the Demerged Company in respect
of the matters referred to in the Clause 18.1 above,
it shall defend the same at the cost of the Resulting
Company and the Resulting Company shall
reimburse and indemnify the Demerged Company
against all liabilities and obligations incurred by the
Demerged Company in respect thereof.

19.3 The Resulting Company undertakes to have all legal
or other proceedings initiated by or against the
Demerged Company referred to in Clauss 19.1
above transferred into its name and to have the
same continued, prosecuted and enforced by or
against the Resulting Company to the exclusion of
the Demerged Company.

20 CONTRACTS, DEEDS, ETC.

21

Subject to the other provisions of this Scheme, all
contracts, deeds, bonds, agreements and other
instruments, if any, of whatsoever nature relating to the
Demerged Undertaking and to which the Demerged
Company is party and subsisting or having effect on the
Effective Date, shall be in full force and effect against or in
favour of the Resulting Company, as the case may be,
and may be enforced by or against the Resulting Company
as fully and effectually as if, Iinstead of the Demerged
Company, the Resulting Company had been a party
thereto. The Resulting Company shall enter into and/or
issue and/or execute deeds, writings or confirmations or
enter into any tripartite arrangements, confirmations or
novations, to which the Demerged Company will, if
necessary, also be party in order to give formal effect to
the provisions of this Scheme, if so required or becomes
necessary. The Resulting Company shall be deemed to
be authorised to execute any such deeds, writings or
confirmations on behalf of the Demerged Company and
to implement or carry out all formalities required on the
part of the Demerged Company to give effect to the
provisions of this Scheme,

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 10
above and the continuance of proceedings by or against
the Demerged Company under Clause 19 above shall
not affect any transaction or proceedings already
concluded by the Demerged Company on or after the
Appointed Date till the Effective Date, to the end and intent
that the Resulting Company accepls and adopts all acts,
deeds and things done and executed by the Demerged
Company in respect thereto as done and executed on
behalf of itself.

GENERAL TERMS AND CONDITIONS APPLICABLE TO
SECTION A AND SECTION B OF THE SCHEME

22, The Amalgamated Company/ the Demerged Company,
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the Amalgamating Companies and the Resulting
Company shall with all reasonable dispatch make
necessary applications before the High Court of
Judicature at Bombay for the sanction of this Scheme
under Sections 391 and 394 of the Act and the
Amalgamated Company and the Amalgamating
Companies shall also make application for dissolution
of the respective Amalgamating Companies without
winding up under the provisions of law, and obtain all
approvals as may be required under law and pursuant
thereto. Upon coming into effect of the Scheme, the each
of the Amalgamating Companies shall stand dissolved,
without winding up.

23.1 The Amalgamated Company / the Demerged
Company, the Amalgamating Companies and the
Resuiting Company may assent from time to time
on behaif of all parties concerned to any
modifications or amendments or additions to this
Scheme or to any conditions or limitations which
either the Boards of Directors or a committee thereof
or any Director or other officer authorised in that
behalf by the concerned Board of Directors
(hereinafter referred to as the “Delegates”) of the
Amalgamated Company / the Demerged Company,
the Amalgamating Companies and the Resulting
Company deem fit, or which the High Court of
Judicature at Bombay and any other authorities
under law may deem fit to approve of or impose and
which the Amalgamated Company / the Demerged
Company, the Amalgamating Companies and the
Resulting Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise
for carrying out this Scheme and to do and execute
all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or to review the
position relating to the satisfaction of the conditions
to this Scheme and if necessary, to walve any of
those (to the extent permissible under law) for
bringing this Scheme into effect,

In the event that any of the conditions that may be
imposed by the Courts or other authorities, which
the Amalgamated Company / the Demerged
Company, the Amalgamating Companies and the
Resulting Company may find unacceptable for any
reason, then the Amalgamated Company / the
Demerged Company, the Amalgamating
Companies and the Resulting Company are at
liberty to withdraw the Scheme. The aforesaid
powers of the Amalgamated Company / the
Demerged Company, the Amalgamating
Companies and the Resulting Company may be
exercised by the Delegates of the respective
Companies.

23.2 For the purpose of giving effect to this Scheme or to
any madifications or amendments thereof or
additions thereto, the Delegate of the Amalgamated
Company / the Demerged Company, the
Amalgamating Companies and the Resulting
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Co'mpany may give and are authorised to determine
and give all such directions as are necessary

including directions for settling or removing any -

question of doubt or difficulty that may arise and
such determination or directions, as the case may
be, shall be binding on all parties, in the same
manner as if the same were specifically
incorporated in this Scheme.

2'4 This Scheme is conditional upon and subject to:

(a) The Scheme being agreed to by the requisite
®  majority of the members of the Amalgamated
Company / the Demerged Company, the
Amalgamating Companies and the Resulting
Company as required under the Act and the requisite
orders of the High Court of Judicature at Bombay
being obtained;

(b} Such other sanctions and approvals including
sanctions of any governmental or regulatory
authority, creditor, lessor, or contracting party as may
be required by law or contract in respect of the
Scheme being obtained; and

The certified copies of the court orders referred to in
this Scheme being filed with the Registrar of
Companies, Maharashtra.

b

25 In the event of this Scheme failing to take effect finally by

March 31, 2011 or by such later date as may be agreed by
the respective Board of Directors of the Amalgamated
Company / the Demerged Company, the Amalgamating
Companies and the Resulting Company or the respective
Delegate, this Scheme shall become null and void and in
that event no rights and liabilities whatsoever shall accrue
to or be incurred inter se by the parties or their
shareholders or creditors or employees or any other
person. In such case each Company shall bear its own
costs or as may be mutually agreed.

26 If any part or provision of this Scheme is found to be

unworkable for any reason whatsoever, the same shall
not, subject to the decision of the respective Amalgamated
Company / Demerged Company, the Amalgamating
Companies and the Resulting Company, affect the validity
or implementation of the other parts and/or provisions of
this Scheme.

27 All costs, charges, levies, fees, duties and expenses in

relation to or in connection with or incidental to this
Scheme or the implementation thereof shall be bome by
the Amalgamated Company / the Demerged Company.
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COMPANY SECK.

FOR BF INVESTMENT LI

\%?&W l}([[%

AUTHORISED SIGNATORY

ITED
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From: Pragati Gosavi
To: Ravindra Phulpagar
Cc: "Pradeep Mokale"; "Sujata Poojary"
Subject: Stop Transfer Intimation under Regulation 39(3) of SEBI LODR (2015) - 0019254
Date: 27 January 2023 12:12:55
Attachments: image001.png
image002.png

0019254-doc.pdf
00019254.pdf

CAUTION:This email originated from outside of ABFRL. Do not click links or open
attachments unless you recognize the sender and know the content is safe.

Dear Sir,

As per the Regulation 39(3) of SEBI (Listing obligations and disclosure requirement), Regulation
2015, we are sending herewith information pertaining to Stop Transfer which we have already noted
in our database. Please find attached letter received from the Investor.

Client Name : Aditya Birla Fashion And Retail Limited

Stop Folio Name Certificate | Distinctive No. of Reason
Transfer No No. No. Shares
Date
07/01/2019 | 0019254 | JOSE AF 21227 106375970- | 171 Stop
ASSIS 106376140 Transfer /
FERNANDES Procedure
for
Duplicate
Certificate
Regards,

Pragati Gosavi
Associate-Client Coordinator, Link Intime India Pvt. Ltd

P:+91 22 49186000 (Extn: 2352 ) F: +91 22 49186060
E: pragati.gosavi@linkintime.co.in  W: www.linkintime.co.in

Signature

=



mailto:pragati.gosavi@linkintime.co.in
mailto:ravindra.phulpagar@abfrl.adityabirla.com
mailto:pradeep.mokale@linkintime.co.in
mailto:sujata.poojary@linkintime.co.in
mailto:pragati.gosavi@linkintime.co.in
https://clicktime.symantec.com/15uBY2wYoAjZq4j2qT764?h=m2NSY28iPdZGpmuEgFV4p7-7jQgPaUqgMH058v_0ahk=&u=http://www.linkintime.co.in/

LINKIntime
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Registrar
Efl’@o Corporate Registry Clients
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L'NK ! _.-.., e Link Intime Indha Pvt. Ltd. |

CIN: U67190MH1999PTC118368

C-101, 247 Park, LBS.Marg, Vikhroli (West),
Mumbai 400083 . Maharashtra

Tel :(022) 49186270 Fax :(022) 49186060
Email: mt.helpdesk@linkintime.co.in
Website: www linkintime.co.in

M A Gema P S Fernandes Date : 01/12/2022
188 Casava Mestre Do Campos Reference No : ID14629

3rd Ward
Colva Salcette Outward No : ODI14613

South Goa Folio No : 0019254
Colva 403708

Dear Sir/Madam,

Unit : Aditya Birla Fashion And Retail Limited

Subject :  Issue of Duplicate Certificate,

This is with reference to your letter dated NIL regarding the captioned subject.

You have submitted the documents for issuance of duplicate share certificate(s) in lieu of the original share
certificates, lost/misplaced by you. Y our request cannot be processed for the following discrepancies in the
documents submitted:

1. Signature of the 1st witness (i.e.Maria Orfelinda De Souza) provided on Indemnity Bond, Copy of PAN and
Aadhaar does not matches with PAN card submitted. Kindly rectify in Indemnity Bond, copy of PAN & Aadhaar as
per original PAN signature.

2. Name of the of the 2nd witness (i.e.Antonio Sequeira) mentioned on Indemnity Bond does not matches with PAN
card and Aadhaar card submitted. Kindly rectify accordingly on Indemnity Bond and authenticate the same.

In view of the above we are returning all the documents annexed by you. Kindly re-lodge your request after rectifying
/ complying with the above mentioned requirements. Upon receipt of your complete documents,your request shall be
processed, further.

Kindly quote your Folio No./ DP-ClientID and company name for all future correspondence.

Thanking you,

Yours faithfully, L‘NK‘

For Link Intime India Pvt. Ltd.

(_@EF’// ;?, MUMBAI -

Authorised Signatory
Encl : As applicable
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wird @ wen  [PERMANENT ACCOUNT NUMBER
AABPF4469K

am  [NAME =

MARIA AGP SOUSA FERNANDES

—_—

e @ M FATHER'S NAME
JORGE BERNARDO DESOUSA

5= fafti [DATE OF BIRTH

09-12-1945 J
% o AT ST, e
Chief Commissioner of Income-tax, Karnataka & Goa











FormISR-2

Serlal No =

as mentionad In KYC Form

Name and Branch

RNV OF T o8 A~ MARGARD &

Mobile/Tel number ¥

2. Bank contact details f)\\) R QST r‘“\N hC LA w M
Postal Address (@) = 2T713AC | 272 1\ Y

E-mail address

3. Bank Account number

100 61 0100 DTHTR eltack criginal concelles chogue becf

4. Account opening date

I3 0% (137

5. Account holder's PAN

Account Holder's Name

) MLy B GF}MI\ P CouCh Forw

iv)

i) PrMLPF LUEA K. -

ii) i)

iii) iii)
iv)

......

ph of the account holder(s)

i)~ Holder Photo

iii}- Holder Photo

iv)- Holder Photo

£
l‘ei M6
GOtV

&<

7. Account ﬁtilder{s} deta|f§ as per Bank Records

a) Address

(§7, CASK MESTEE | )’0 &N

WD ColU &QQMCQILL (me\

b) Mobile/Tel number

' ¢) Email address

d) S|gnature(s) of the Holder{s)

i ,@5

iy &S

iv) @ 3
— (To be Mandatorily Filled by the Bank Official) —- ,) %
Place: ¥4 YR\Y Name of thE‘ﬁnk Manager : s M L HJV"\
Date: | & \ VA | 267 " “ Employee Code : w Viuzg D
Mobile / Tel no: Emall 182 e S

Ocigginal avatlable on Folo. 9. 00T 88

o ~e





CERTIFIED TRJZ)CU

NOEL PARRA uz
NOT, ﬁ’

Salcete Taluka (Rég Mo, 361

STATE OF GOA /iNDIA}

9326863757 1 9422695557
Raq, NOGSQO ;‘9&2'
e 16 [q 2022






Form No. SH-13

Nomination Form
[Pursuant to section 72 of the Companies Act, 2013 and rule
19(1) of the Companies (Share Capital and Debenturgs) Rules 2014] Date: 0‘3 TNy "

To, : \,{SS' @&W Serial No:
- . Name of the Company : (As mentioned in KYC Form)
" Address of the Company: 3

* |/We, the holder(s) ofthesecu:iﬁesparﬁcula:sufwhldlaregiven hereunder,wlshtomakemwdohembymminateme
fo!luwingpersonshwhomshaﬂmt.aﬂﬁuﬂdﬂh respect of such securities in the event of my/our death.

1) PARTICULARS OF THE SECURITIES (in respect of which nomination is being made) :

Nature of Securities | _ FolioNo. | No.ofSecurities® | CertificateNo. | D:’:;:‘:‘T:‘;"’
Tick v'as relevant

i uity / / ! -,U —
Eauly /De ol 17 l B2 Vo 6278370 -

, 7| vt e WD

(2) PARTICULARS OF NOMINEE/S — [mmduummmmmmwmummm;

Nameothominee | [\ C t (Y TOCK MITONED EEANENDES -

1 S S8 00 Camfos ;
Address of Nominee \g%uselh MN)\_% E%LUC- | pateotrith | {(7-02-197),
RQE %B‘ige Gg%gho’&‘lo?
er's p\l : € PG. 3 ' o : - 4

. Coinie o w100y < TO R
rheuwuyl::.er : gO N . | ; Metionality. TNDIB'N@W
E-mail_id o)ﬁxo\g,\\ke%ef randele NG\ | Mabeno Q) L9034 LA
3) IN CASE NOMINEE IS A MINOR — s _ ik ;
it it DateofBlth |{ - — |}
Signature(s) as per Spacimen recorded with the Company.

First Holder Joint Holder -1 Joint Holder -2 Joint Holder -3

WRSSS GW‘ kT i
§ 0GCEnE> m&%ﬁm&;’é ‘ ~——-"’*“‘ e 17
Name of Witness | JARDXR NREECIOE OB SOUTk Masca Qafelunda

Date
T Nomlnnlcnulhnﬂhndlu*lulﬂhhﬂ.hmndmh-mh*“hmi“’_bhﬂdm
nominee.






FormISR -3

Declaration Form for Opting-out of Nomination
by Holders of Physical Securities in Listed Companies
(SEBI circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated Movember 03,2021)  Date: . / /

- Serial No:,

Name of the Company : _ (As mentioned In KYC Form)
Address of the Company : ' ) :
mummTHEﬁmB(lnmﬂmmkaM’

Nature of Securities | . Folio No. No. of Securities * Certificate No. No(s)

(From=-To)
Tick v'as relevant
Equity / Debentures

I/ We the holder(s) of the securities particulars of which are given hereinabove, do not wish to nominate any
person(s) in whom shall vest, all the rights in respect of such securities in the event of my /our death.

I/ We understand the issues involved in non-appointment of nominee(s) and further are aware that in case of
my / our death, my / our legal heir(s) / representative(s) are required to furnish the requisite documents /
details, including, Will or documents issued by the Court like Decree or Succession Certificate or Letter of

Administration / Probate of Will or any other document as may be prescribed by the competent auﬂmrlty for

claiming my / our aforesaid securities.

Signature(s) as per Specimen recorded with the Company.

First Holder ~ Joint Holder -1 jointHolder2 |- Joint Holder -3
Witness Detalls:
Name of Witness t
Signature
Address of Witness :
Pin: Date

* Use of ISR-3 (le to Opt-Out of Nomination OR if “No_Nomination” is required by the investor ) will be applied hh.ﬁnm“mﬂlhh











Enrollment No 1118/00132/19611

To,
Ashley Jose Antonio Fernandes
S§/0: Jose Antonio Francisco Assis Fernandes
H.No. 188, Casa Mestre Do Campos
3rd Ward
Colva
Colva Salcete South Goa
Goa 403708
9890393646

06/01/2013

Ref: 458 / 091 / 713991/ 714190 / P

OO0 0

SH244103494FT

9T YR FHATS / Your AadhaarNo

8007 4712 8431

............ B S S
4 Heovarmnmment ot lia 3 2
AshbyJoseM!meanandas . C‘f
Year of Birth : 1971 »
Male “55‘
A\

8007 4712 8431

3TYR - 3H AT H AFR .
et






Form ISR-4

{see circular No. SEBUHO[MESD[IHRSD_HI’W{GRRDZZJB dated january 25, 2022 on issuance of Securities in
dematerialized form in case of Investor Service Requests)

Request for issue of Duplicate Certificate and other Service Requests
(for Securities - Shares / Debentures / Bonds, etc., held in physical form) :
© pae @A/

A. Mandatory Documents / details required for processing all service reguest:

| / We are submitting the following documents / details and undertake to request the Depository
Participant to dematerialize my / our securities within 120 days from the date of issuance of
Letter of Confirmation, received from the RTA/Issuer Company (tick ¥'as relevant, refer to the

instructions): (2087 000 g@21]a3Uuz |
e ey £ 0. 1 E 0 o R T S8

Provide Client Master List (CML) of your Demat Account from the Depository Participant'

Nomination / Declaration-to-Opt-out el :
(Your address, e-mail address, mobile number and bank detaits shall be updated in your folio from
the information available in your CML). You can authorize the RTA to update the above details for
ﬂmrmmmm.#mﬁﬂmw&mhﬂﬂw;wﬂ
B. I!Wemquestmforﬁnﬁolm(ﬁ:k/mleuﬂbox}

\z,lsmofbupﬁﬁtew'ﬁﬁcate D(Jalm from Unclaimed Suspense
Account

Dwm:aemllmof Dam
securities certificate

D_ Sub-division / Splitting of sectirlties D rensolidation of Folios
certificate

D Consolidation of Securities certificate @ D Transmission

O Tmmmfmmmmemmafmhm)

C. II'Wemuﬂmiucerﬁﬁcate(s)asdetaﬂedbdaw“: .
Nameofthelssuer_cnmpany : E P E E; @!P\'FP\QMUQQ@ML"

Folio Number 0 0 l ﬂl S'.L—-t






Name(s) of the 'security L J0£%& A+ BRSSTSFean ﬁwﬂé}_ |
holder(s) as  per the 2. Mm-pA gEMA P-¢ Feepin 6°
certificate(s) 3.

Certfﬂte.nwnbers *‘2:“1')_;)_/"] _ :

Distinctive numbers (0 6XTSYTD 15 106371614
Number & Face value of 1/-1 1

securities

** Wherever applicable / whichever details are available
D. Dowmm[detansmquimdforspeciﬁcserviumquest:

l. EfDuplicate securities certificate
I [ Claim from Unclaimed Suspense Account
Securities claimed (in numbers)
; . (in words)

. [ Replacement / Renewal / Exchange of securities certificate

(that is defaced, mutilated, torn, decrepit, worn out or where the page 'on the reverse is.

V. U Endorsement
V. DSub-division/Spmﬂngofseuuﬁesw‘tﬂhte

VI. [0 Transmission
vill. [ Transposition
Provide / attach original securities certificate(s) /

~ecurity Holder 1/ Claimant | Security Holder 2 | Secariey Foidee3
Signature v .2
Name 7 S0sep-F BeSrcte— v M'&@Wf‘;,. -

T T Froene * A-MP0<
i JO(—}QG@D‘D 198, cfChMEST ﬂﬁcﬁw g

PIN

U
14 wpkp G0 Lok 4o3






&

CDSL
Jegistered & Corporate
:Icl:,-_

Zustomer Care:

20

’ MDFC SECURITIES LIMITED
CDSLOP ID:BE700
. SEBI Reyg. o N-DP372.2018
{ Think Techna Campus Buiiding - B, Alpha, Ofice Floor 8, Nea Kanjurmarg Staion, Opp. Cromplon Greaved,

Kangamarg Eas), Mumta 400042 Tel No. : 30753400 Fax Ne30753435 Websda: www.hafcsec.com
HDFC Sscunbes Lid. 2nd Floor, Trade Globe, Kondivita Junclion, Andheri Kurla Road, Andheri(E) Mumbai-800 059

Tel No : 36019400 (prefix local code), Fax No. : 022-28345690/78. Wabaile - wwwhdicsec.com,
Email | customercare@hdicsec.com, For NRI clients nriheip@hdics ec.com, For complaints : senvices @hdicsec com, dpops@hdicsec.com

>ompitancs Oficer Detal  Name Binkle R Oza, Tet Mo . 022-304536800, Emad id comphanceofllicsi@hdicsec com,

AMACHE215R2Z2 , SAC. 997119, PAN AMCHB215R . TAN NUWHD4902C . CIN'UST 12008H2000PLC 152183

CLIENT MASTER LISTREPORT [CML)

BOM: 1208670008929342 [Sex: F Account States: Acive [80 Statws : OMDUAL AXC Opening Dale: 30-Jun-2022
BO Sgb Stats : Indveual-Resident |Brasc: Head Omce Froaze Ststas: Mot Frozen Ansual Report flag: Elactronic
Closure Wifisted By: | Closare imtisted Date: HationaBty: BEOIAN Stmt Cycle: End of Month
Regisieved for Eask Registered for Easlest: AC Categosy: Reguiar BO |Dp mLRel No: 7002457700
BSDA Peg: No RGESS Flag: No SIS Mobie Mo 0000003648 SMS Flag - Yes
Occupabon : Hous swie | mtornet Tradmg : Yes Purchase Wawer: Y A Closure Date :
Picdge SiFlog: Yes Emad DL Fiag : Yes SEBIReg. Mo :
b SoRaE BERNATD
Annusl Ivcome ramge : 500,001 70 10,00.000 |TAMeTHush ame : B JORGE BERNARDO
Pecsonai Details Farst Howder / Second Hokder Third Holder
Name VARIAAGP SOUSAFERNANDES /|- .
PAN AMEPFAIOK b 3
o 5 =
Date OF Birth §-Dec-1945
Comrespondence ¥ oreign Address LocotPermancat Address
N O Jose Anlonto Francisco Assis W O Jose Anonto Franasco Assls
Femancoes Hno 188 Casa Mestres 00 Campo Ferandes Hno 188 Casa Mestres do Campo
 Wand Colva Coiva South Goa Goa 403708 M Ward Coiva Cova South Goa Goa 403708
101708 403708
Phone - 9880393848 / Fax Phone : 98950393646 / Fax
Email . dra com Email :
Finasciad Datady
3ank Name HDFC BANKLTD
320k AdGiess MARGAD MARGAD GOA INDW 403001
2ank Ak No. 50100503848430 ECS Y
Jank Ak Type. |Sangs MICR Code. 403240003
“nerges Bank AcfNo. | 5010050384840 ¥5C Code. HOFC0000037
8 Approval Ret. Mo, RB! Approval Dais
RomingeGasrdian Delolls
Pervonal Detats w3t Hommes Second Hommeee Third Homings

tame ASHLEY JOSE ANTONIO FERNANDES - -
Jole of Bin{Mmor) |- - .
lominee Regilo | 19187 ; »
lesidual Secunties | Yes
ihare Percentage | 100

s Guerdan & )
staits
DADetel POAFlag - N
OAMaster D | POA NAME POARefersnce  |Molder(1st2nd/3rd) | Setup Date |GPaBPA Fisg Efective Date From| Effective Date To











S | TRUE XEROX CC=Y

mg g&HR
GOVERNMENT OF GOA

[Issued under Section 42117 of the Regisiration of Births and Deaths Act, 1969 and Rule 8/13 of the

Goa Registration of Births and Deaths (Amendment) Rules, 2007]
(Name of State) (Year of notifying the revised rules)

IV YR AT W Hge oot Wifedt € g H@ dwaed qaedr stomy sy T—
fegrey —— dedie/qrgear — (4T TR/ qeHeAT TRT) TRy AT I,

This is to certify that the following information has been taken from the original reco § of dealulch is tha
alle

register for (local area/local body) i BN, .. of tahsil/block ...
District ...... 9 .. of State Goa.
i/ Name: ....EI?.-.S.&...AV\*WO frandsoo ASSIS  Fecnande, pygec. Mol
S0 13%, 3¢ ward a\a
7 dr@/Date of Death: . Z 820\ 200 ... 7R gEPlace of Deatn: ... S. 24 S e Gooy
ST Naneoitother, MGG, ArtonieXd  Lopes Dalyady Femande,
a9 / HiEr Aiia/Name of Father/Huseand: .. 3“5"'- Prienig Xawier C_\emcn’rt 00 Ralawo
e.momée-_.
AU 2AfTE ARl 9 g MRS o w-aﬁ?@rmﬁﬁmw
Address of the daceased at the time of death Permanent address of the deceased
8%, S are sl Mo 18R 3 csawd
l J
vl TH/REGISTAUON NO. .voc. .o AV THTE/Date of Registration 7—-3']°‘|°°1
I I (FIAST FR)/Remarks (|fany)
AR Tt g I
_SA-mDHvA SHIROD KAR) :
foarardt 7o/ pppiett e issun authomy @ WA/ Chief Registrar
mﬁmﬂ ﬂé‘!iﬂulhon o " &u/Facsimile Signature
o fan Y . = g
“Ensure rede's Qipaduafend death / 57l 1oy Gt Fud
Te, r*‘lﬂﬂ grEdta, e de deeam JoiEr FT?WT'Q‘ ’ C ST I v 2 (2) AT W TEdm
Note: In case of death, no disciosJre shall be made of particulars 1egardme Mlise of deatn as entered in tne Reqgister. See proviso 1o
sut-section 17(1) )
S e el SRS b= o) —— e =

(Alt the enirigs snould by in ENGLISH oitly) TS 7 FFd FiaeaHT 7741
Note: imioimalici a8 1o Permanent Address ann Present Adaress' reflected above were not recorded prior 1o 20-05-2008.

€5 Fatgy-Luice— 10 130,000 - 3020540
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'na‘ GdA Sernal Nouéu ..Ptace of Venaor MARTAD Dair 2_[9}’240 22— A 665651

& Vatue of S1amp Paper .o MO LT
é v Name of Purchaser: .. MR
d Residence: e Name of Father...
5 ' PUFDOSE comsermsserssassesnnees TTNSACHING |
Parties R P
As there is 1o one single paper for the value o Rs...l.Q. '---—
i Rdditinna! stamp papers for the completion of the value are
attached along with,
Aro\ﬁ
i Stamp Vendor's Sign.
Mrs SALON! S -3 NALKAR
_ tae oo JUDIVZW-LICT1IZ016/AC-T ¢
) l . Moros. Goa Signature ol Purchaser

AFFIDAVIT
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2.

I, Maria A Gema P S Fernandes, spouse of Jose A F Assis
Fernandes, residing at 188, Mestre Do Campos, 3™ Ward Colva, Salcete,
Goa, 403708 having Permanent Account No. AABPF4469K do hereby

”~

solemnly affirm and state on oath as follows:

1. That I, Maria A Gema P S Fernandes,(“all the shareholders™) hold
the following securities under Folio No. 00192;4.-31 Aditya Birla Fashion

and Retail Limited in our name as joint holder.

Company | Folio No. | No. of | Certificate | Distinctive | to
Name securi | Number Nos. from
ties
held

Aditya 0019254 171 21227 106375970 | 106376140
Birla __ / e 7
Fashion
and Retail
Limited

p I, Maria A Gema P S Fernandes further solemnly declare that I am
applying for issue of duplicate certificate(s) to me on the ground that the
original security certificate has not been found by me, despite a diligent
search made by me in this behalf,

3. I, Maria A Gema P S Fernandes further solemnly declare that the
said securities are not sold or pledged or deposited by way of security to
any person/company,

4. I, Maria A Gema P S Fernandes further solemnly declare that if,
after the duplicate share certificate is issued to me as aforesaid, the original
security certificate is at any time subsequently, found, recovered or traced
by me or anyone on my behalf, then, I unconditionally undertake to
promptly surrender the original share certificate in any manner whatsoever
(whether by physical transfer or dematerialization or as security or pledge)
and further unconditionally undertake to promptly surrender the original
share certificate(s) to the RTA/Company, for cancellation;

O Fe—oels, 3











I3

= I, Maria A Gema P S Fernandes, am making the above solemn
declaration on oath with full knowledge of the fact that in the event the
original security certificate issued is found, recovered and traced by me and
instead of surrendering the same is dealt with by me as aforesaid, the
Company will be at liberty to adopt civil and/or criminal proceedings
against me for my failure to promptly surrender the original security
certificate, for cancellation and for breach of my solemn declaration and
undertaking not to deal with the original security certificate in any manner

whatsoever as aforesaid at my entire risk as to cost and consequences.

Ce s~

Maria A Gema P S Fernandes
VERIFICATION

I, Maria A Gema P S Fernandes do hereby solemnly affirm and state
that what is stated herein above is true to my knowledge and nothing has
been concealed therein and that I am competent to contract and entitled to
rights and benefits of the above mentioned securities.

Solemnly affirmed at Margao on this 28" day of October 2022.

Maria A Gema P S Fernandes

C‘JM

solemnly affirmed before me by

the deponent / s
Who is/are identified to me by

tbifs....é.’:gf...d;;y \.=.-,.7..Q/-_’_;i A
Reg. No. 1129 /2402

nally k
T

' Loy
OTh: /?’\-/
State o Goa (= Mo. 361)

STATE OF GOA (INDIA)
Q126803757 1 0422696557
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I, Maria A Gema P S Fernandes, spouse of Jose A F Assis Fernandes,
residing at 188, Mestre Do Campos, 3 Ward Colva, Salcete, Goa, having
Permanent Account No. AABPF4469K do hereby solemnly affirm and state on

oath as follows:

1. That I am the joint holder of the Securities in the following folios. I request

you to issue duplicate certificate for securities, as detailed below in our name(s):

Company | Folio No. | No. of | Certificate | Distinctive | To
Name securi | Number Nos. from
ties
held
Aditya 0019254 | 171 | 21227 106375970 | 106376140
Birla
Fashion
and Retail
Limited
2. That the above securities were acquired by us for valuable consideration out

of our own funds against allotment in public issue from the market.

3. | Maria A Gema P S Fernandes hereby severely agree and undertake to
indemnity and keep indemnified, saved, defended, harmless, the aforesaid Aditya
Birla Fashion and Retail Limited and its successors and assigns for all time
hereafter against all losses, costs, claims, actions, demands, risks, charges,

expenses, damages, etc., whatsoever which you may suffer and/or incur by reason

of your, at my request, issuing the said Duplicate Securities as herein above

... 3/-











IN WITNESS WHEREOF the said

v
(1) Mrs. Maria Orfelinda de Souza: W
Pan ANTPD4697A

(2) Mr. Savio Antonio Jorge Jude
De Piedade Sequeira :
Pan DCCPS7898B ’

have hereunto set their respective hands and'{eals this day of 13"™December
2022; '

Mrs. %ﬂ'a A Gema P S Fernandes:

188, Mestre Do Campos, 3™ Ward Colva, Salcete, Goa

403708

Mob. No: 9890393646
email: drashleyfernandes@yahoo.com

Signed before me

e il | (::):Z4azﬂfﬁquL_9{_!d
On:13™ December 2022

Signature of Notary

solemnly affirmed balora me by
the ceponeni / s
Who is’are identificd to me by

STATE OF Goa (pfbiA
8326863757 ¢ 0afGQ6557
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MAGemaPs FERNANDES,
188, Casa Mestre Do Campos

3" Ward Colva Salcette

Goa 403708 L,i N iIntime
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Date: 18/12/2018

C-101,247 Park,

L.B.S Marg,
Vikhroli{West) Mumbai 400083
Dear sir/madam
Sub: Deletion of Name DrloseAFABisFemandes&lmleofDumeﬂnmCerﬂﬁme&Tmmfarofﬂmm
I'am holding 342 shares of Aditya Birla Fashion .
RE: Folio No 0019254 & 0019255
The shares were held Jointly with my late Husband Dr Jose AF Assis Fernandes. He expired on 26/01/2009.
I am enclosing, a notarized copy of his death certificate, affidavit, for deletion of his name.
My husband full name is JOSE ANTONIO FRANCISCO ASSIS FERNANDES.
After that | would like to transfer the above shares to my son ASHLEY JOSE ANTONIO FERNANDES.
| HAVE ENCLOSED A NOTARISED COPY OFDEATH CERTIFICATE OF MY HUSBAND,
MY PAN CARD/ADDHAR CARD OF MYSELF self attested and notarised copy
AND OF MY SON Pan Card self attested and notarised copy TT FIC&TE ;

kLMOLLIQSOE; ME DWLLCATE S(HARE CER

I TRUST YOU'WILL DO THE NEEDFUL FOR WHICH | THANK YOU IN ANTICIPATION

Thanking you

Cf:fvuva—b-&u

(M A Gema P S FERNANDES)
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Goa Registration of Births and Deaths (Amendment) Rules, 2007
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sut~section 17(1).
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GOVERNMENT OF INDIA
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Maria A Gema P S Fernandes
Year of Birth : 1945

Female

5974 7924 3456
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JOSE ANTONIO FRANCISCO ASSIS
FERNANDES
17/03/1971
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Enrollment No 1118/00132/19611

To,

Ashley Jose Antonio Fernandes

S/0: Jose Antonio Francisco Assis Fernandes
H.MNo. 188, Casa Mestre Do Campos

3rd Ward

Colva

Colva Salcete South Goa

Goa 403708
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‘Government of India
é Ashley Jose Antonio Fernandes

Year of Birth : 1971
Male

8007 4712 8431
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DISCLAIMER:

This email (which includes any attachments or links to other websites) is intended solely
for the named addressee. It is confidential and may contain legally privileged information.
Delivery to any person other than the named addressee does not waive privilege or
confidentiality. If you have received this email in error, let us know by reply email, delete
it from your system and destroy any copies. This email is also subject to copyright. You
must not reproduce or distribute it without our consent. We believe that information
contained in this email is correct but we give no warranty as to its accuracy or
completeness. It is provided as general information only and does not take into account
your particular circumstances. It does not purport to be investment advice and you must
not act in reliance on it. To the extent permitted by law, we disclaim all liability (including
liability for negligence) for direct or indirect loss or damage suffered by any recipient
acting in reliance on this email. This email may contain information or links to websites
prepared by people who are not our employees or representatives. Such information will be
identified as the product of an independent third party. It is provided for your interest and
convenience only. We have not independently verified (and to the extent permitted by law
disclaim all liability for) its accuracy or completeness and it does not constitute our
recommendation or opinion. Emails may be interfered with, may contain computer viruses
or other defects and may not be successfully replicated on other systems. It is the
responsibility of the recipient to verify the integrity and authenticity of this email and to
ensure that any attachments are scanned for viruses.

This email has been scanned by the Symantec Email Security.cloud service.
For more information please visit http://www.symanteccloud.com
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