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Dear Sir(s), 

5th July, 2019 

We would like to inform you that separate Meetings of the Equity Shareholders, Secured Creditors and 
Unsecured Creditors of the Company are being convened and held on Tuesday, the 6th August, 2019 
pursuant to the directions of the National Company Law Tribunal, Kolkata Branch (NCLT) vide its order 
dated June 18, 2019 in Company Application No. CA(CAA) No. 665/KB/2019, for the purpose of 
considering, and if thought fit, approving the Scheme of Arrangement between Kesoram Industries 
Limited and Birla Tyres Limited and their Respective Shareholders as per the following particulars: 

Class of Meeting Date and Day Time Place 
Equity Shareholders August 6, 2019 

( Tuesday ) 
11.00 AM Kala Kunj, 48 Shakespeare Sarani, 

Kolkata - 700017 Secured Creditors 2.00 PM 
Unsecured Creditors 3.30 PM 

A copy of the advertisement published by the Company in The Financial Express (Kolkata Edition) and 
Dainik Statesman on July 4, 2019 is enclosed for your information, records and for placement on your 
website. 

Also enclosed are copies of the Notices of the NCLT convened Meetings of the Equity Shareholders, 
Secured Creditors and Unsecured Creditors of the Company, together with Statement pursuant to 
Sections 102 and 230 of the Companies Act, 2013. The documents which are required to be annexed 
thereto are also available on our website on the following link 
http://www.kesocorp.com/DOCS/management  corner.php#slide 2 for your information and record. 

Thanking You, 
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MEETING OF THE SECURED CREDITORS

OF 

KESORAM INDUSTRIES LIMITED

(convened pursuant to order dated 18 June 2019 passed by the 
NaƟonal Company Law Tribunal, Bench at Kolkata) 

Day Tuesday

Date 6 August 2019

Time 2.00 P.M.

Venue “Kala Kunj”, 48, Shakespeare Sarani, Kolkata 700 017

POSTAL BALLOT AND E-VOTING :

Start Date and Time 7 July 2019 at 9.00 A.M.

End Date and Time 5 August 2019 at 5.00 P.M.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

CA (CAA) No.665/KB/2019

In the maƩer of:

The Companies Act, 2013

  And

In the maƩer of SecƟons 230 and 232 of the Companies Act, 2013

  And

In the MaƩer of:

Companies (Compromises, Arrangements and AmalgamaƟons) Rules, 
2016

  And

In the MaƩer of:

Kesoram Industries Limited (CIN: L17119WB1919PLC003429), a 
company incorporated under the provisions of the Indian Companies 
Act, 1913, having its registered office at Birla Building (8th floor), 
9/1 R N Mukherjee Road, Kolkata 700 001

  And

Birla Tyres Limited (CIN: U25209WB2018PLC228915), a company 
incorporated under the provisions of the Companies Act, 2013, having 
its registered office at Birla Building (8th floor), 9/1 R N Mukherjee 
Road, Kolkata 700 001

..... Applicants.

NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF KESORAM INDUSTRIES LIMITED

To
The Secured Creditors of Kesoram Industries Limited
NOTICE is hereby given that by an order made on 
the 18th day of June 2019 in the abovementioned 
Company ApplicaƟ on, the Hon’ble NaƟ onal Company 
Law Tribunal, Kolkata Bench at Kolkata (“NCLT”) has 
directed separate meeƟ ngs to be held of the equity 
shareholders, secured creditors and unsecured 
creditors of Kesoram Industries Limited, being the 
Applicant Company no.1 abovenamed (hereinafter 
referred to as the “Demerged Company”) for the 
purpose of considering, and if thought fi t, approving, 
with or without modification, the arrangement 
proposed to be made between the Demerged 
Company and Birla Tyres Limited (hereinafter 

referred to as the “Resulting Company”) and their 
respecƟ ve shareholders.

In pursuance of the said Order and as directed 
therein, further noƟ ce is hereby given that a meeƟ ng 
of the secured creditors of the Demerged Company 
will be held at “Kala Kunj”, 48, Shakespeare Sarani, 
Kolkata 700 017, India on Tuesday, the 6th day of 
August 2019 at 2.00 P.M. when the said secured 
creditors of the Demerged Company are requested to 
aƩ end.

At the said meeƟ ng, the following resoluƟ on will be 
considered and if thought fi t, be approved with the 
requisite majority:

“RESOLVED THAT pursuant to the provisions 
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of Sections 230 and 232 and other applicable 
provisions of the Companies Act, 2013, the rules, 
circulars and notifications made thereunder 
(including any statutory modification or re-
enactment thereof) as may be applicable and 
subject to the provisions of the Memorandum 
and Articles of Association of the Company 
and subject  to  the approval  of  Hon’ble 
NaƟ onal Company Law Tribunal, Kolkata Bench 
(“NCLT”) and subject to such other approvals, 
permissions and sanctions of regulatory and 
other authorities, as may be necessary and 
subject to such condiƟ ons and modifi caƟ ons as 
may be prescribed or imposed by NCLT or by any 
regulatory or other authorities, while granting 
such consents, approvals and permissions, 
which may be agreed to by the Board of 
Directors of the Company (hereinafter referred 
to as the “Board”, which term shall be deemed 
to mean and include one or more CommiƩ ee(s) 
constituted/ to be constituted by the Board or 
any person(s) which the Board may nominate 
to exercise its powers including the powers 
conferred by this resolution), the arrangement 
embodied in the Scheme of Arrangement 
between Kesoram Industries Limited and Birla 
Tyres Limited and their respecƟ ve shareholders  
(“Scheme”) placed before this meeting and 
iniƟ alled by the Chairperson of the meeƟ ng for 
the purpose of identification, be and is hereby 
approved.

RESOLVED FURTHER that the Board be and is hereby 
authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem 
requisite, desirable, appropriate or necessary to give 
eff ect to this resoluƟ on and eff ecƟ vely implement the 
arrangement embodied in the Scheme and to accept 
such modifications, amendments, limitations and/
or conditions, if any, which may be required and/or 
imposed by the NCLT and / or any other authority(ies) 
while sancƟ oning the arrangement embodied in the 
Scheme or by any authoriƟ es under law, or as may be 
required for the purpose of resolving any quesƟ ons or 
doubts or diffi  culƟ es that may arise including passing 

of such accounting entries and /or making such 
adjustments in the books of accounts as considered 
necessary in giving eff ect to the Scheme, as the Board 
may deem fi t and proper.”

Persons entitled to attend and vote at the said 
meeting may vote in person or by proxy, provided 
that all proxies in the prescribed form, duly signed by 
you or your authorised representaƟ ve, are deposited 
at the registered offi  ce of the Demerged Company at 
Birla Building (8th floor), 9/1 R N Mukherjee Road, 
Kolkata 700 001, India not later than 48 (forty-eight) 
hours before the Ɵ me fi xed for the said meeƟ ng.  

Forms of Proxy can be obtained from the registered 
offi  ce of the Demerged Company.

Copies of the Scheme and of the Explanatory 
Statement, under Sections 230(3), 232(1) and (2) 
and 102 of the Companies Act, 2013 read with Rule 
6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016, along with the 
enclosures as indicated in the aforesaid Index, can 
be obtained free of charge at the registered office 
of Kesoram Industries Limited at Birla Building (8th 
floor), 9/1 R N Mukherjee Road, Kolkata 700 001, 
India or at the offi  ce of its advocates, M/s. Khaitan & 
Co, Emerald House, 1B, Old Post Offi  ce Street, Kolkata 
700 001, India (AƩ n.: Mr Trivikram Khaitan).

NCLT has appointed Mr s. Mamta Binanito be the 
Chairperson of the said meeting, including for any 
adjournment or adjournments thereof.

The Scheme, if approved in the aforesaid meeting, 
will be subject to the subsequent approval of NCLT.

A copy of the Explanatory Statement, under SecƟ ons 
230(3), 232(1) and (2) and 102 of the Companies 
Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) 
Rules, 2016, the Scheme and the other enclosures as 
indicated in the aforesaid Index are enclosed.

sd/- Mamta Binani
Chairperson appointed for the meeƟ ng

Dated this 19th day of June 2019. 
Place : Kolkata
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Notes:

1. The Statement pursuant to Section 102(1) of 
the Companies Act, 2013 read with Section 
230(3) of Companies Act, 2013 and Rule 6 of 
Companies (Compromises, Arrangements & 
AmalgamaƟ ons) Rules, 2016 in respect of special 
business as set out above to be transacted at 
the meeting is annexed hereto and forms part 
of this NoƟ ce.

2. A MEMBER ENTITLED TO ATTEND AND VOTE 
AT THE MEETING IS ENTITLED TO APPOINT 
A PROXY / PROXIES TO ATTEND AND VOTE 
AT THE MEETING. THE FORM OF PROXY 
DULY COMPLETED SHOULD, HOWEVER, BE 
DEPOSITED AT THE REGISTERED OFFICE OF 
THE DEMERGED COMPANY BUT NOT LATER 
THAN 48 HOURS BEFORE THE TIME FIXED 
FOR COMMENCEMENT OF THE AFORESAID 
MEETING.

3. Only secured creditors of the Demerged 
Company whose names appear in the List 
of Creditors of the Demerged Company as 
on 31 December, 2018 may attend and vote 
at the meeting of the secured creditors of 
the Demerged Company provided a copy of 
the resolution of the board of directors or 
authorisation authorising such representative 
to attend and vote at the meeting of the 
secured creditors of the Demerged Company 
is deposited at the registered office of the 
Demerged Company not later than 48 (forty 
eight) hours before the scheduled time of the 
commencement of the meeƟ ng of the secured 
creditors of the Demerged Company. 

4. The form of proxy can be obtained free of 
charge from the registered office of the 
Demerged Company.

5. All alteraƟ ons made in the form of proxy should 
be iniƟ aled.

6. During the period beginning 24 (twenty-
four) hours before the time fixed for the 
commencement of the meeting and ending 
with the conclusion of the meeting, a secured 
creditor would be enƟ tled to inspect the proxies 
lodged at any Ɵ me during the business hours of 
the Demerged Company, provided that not less 
than 3 (three) days of noƟ ce in wriƟ ng is given 
to the Demerged Company.

7. The quorum of the said meeƟ ng shall be 5 (fi ve) 
members present in person. 

8. A secured creditor of the Demerged Company 
or his proxy, aƩ ending the meeƟ ng, is requested 
to bring the AƩ endance Slip duly completed and 
signed.

9. The documents referred to in the accompanying 
Explanatory Statement shall  be open for 
inspection by the secured creditors of the 
Demerged Company at the registered office of 
the Demerged Company between 10.00 A.M. 
and 12.00 noon on all days (except Saturdays, 
Sundays and public holidays) upto the date of 
the meeƟ ng. 

10. NCLT, by its said Order, has, interalia, directed 
that meeting of the secured creditors of the 
Demerged Company shall be convened and held 
at “Kala Kunj”, 48, Shakespeare Sarani, Kolkata 
700 017 on Tuesday, the 6th day of August 2019 
for the purpose of considering, and if thought 
fit, approving, with or without modification(s), 
the arrangement embodied in the Scheme. 
Secured Creditors of the Demerged Company 
would be entitled to vote in the said meeting 
either in person or through proxy. 

11. In accordance with the provisions of Sections 
230 – 232 of the Companies Act, 2013, the 
Scheme shall be acted upon only if a majority 
in number representing three fourth in value 
of the secured creditors of the Demerged 
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Company, voƟ ng in person or by proxy agree to 
the Scheme. 

 The Notice together with the documents 
accompanying the same, is being sent to all 
the secured creditors either by registered post 
or speed post/ airmail or by courier service 
or electronically by e-mail to those secured 
creditors whose names appear in the list of 
secured creditors of the Demerged Company 
as on 31st December, 2018. The Notice will 
be displayed on the website of the Demerged 

Company at www.kesocorp.com and on the 
website of NSDL at www.evoƟ ng.nsdl.com.

12. The notice convening the meeting, the date 
of dispatch of the notice and the Explanatory 
Statement along with the postal ballot papers, 
amongst others, will be published through 
advertisement in the following newspapers, 
namely, (i) Financial Express in English language; 
and (ii) translaƟ on thereof in Dainik Statesman 
(Bengali EdiƟ on) in Bengali language.

Encl.: As above  
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

CA (CAA) No.665/KB/2019

In the maƩer of:

The Companies Act, 2013

  And

In the maƩer of SecƟons 230 and 232 of the Companies Act, 2013

  And

In the MaƩer of:

Companies (Compromises, Arrangements and AmalgamaƟons) Rules, 
2016

  And

In the MaƩer of:

Kesoram Industries Limited (CIN: L17119WB1919PLC003429), a 
company incorporated under the provisions of the Indian Companies 
Act, 1913, having its registered office at Birla Building (8th floor), 
9/1 R N Mukherjee Road, Kolkata 700 001

  And

Birla Tyres Limited (CIN: U25209WB2018PLC228915), a company 
incorporated under the provisions of the Companies Act, 2013, having 
its registered office at Birla Building (8th floor), 9/1 R N Mukherjee 
Road, Kolkata 700 001

..... Applicants.

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT, 2013 READ 
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to an order dated the 18th day of June 
2019 passed by the Hon’ble NaƟ onal Company 
Law Tribunal, Kolkata Bench, at Kolkata (the 
“NCLT”), in Company Application No. 665 of 
2019 (“Order”), meeƟ ng of the secured creditors 
of Kesoram Industries Limited (“the Demerged 
Company”) is being convened at “Kala Kunj”, 48, 
Shakespeare Sarani, Kolkata 700 017, India on 
Tuesday, the 6th day of August 2019 at 2.00 P.M. 
for the purpose of considering, and if thought 
fi t, approving, with or without modifi caƟ on, the 
Scheme of Arrangement between the Demerged 
Company and Birla Tyres Limited (“the ResulƟ ng 

Company”) and their respective shareholders 
and creditors under Sections 230 - 232 and 
other applicable provisions of the Companies 
Act, 2013 (the “Scheme”).

 A copy of the Scheme which has been, inter 
alia, approved by the Audit Committee of the 
Demerged Company and the Board of Directors 
of the Demerged Company at their respective 
meetings held on 4th December 2018 is 
enclosed as Annexure 1. Capitalised terms 
used herein but not defined shall have the 
meaning assigned to them in the Scheme unless 
otherwise stated. 
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2. In terms of the said Order, the quorum for the 
said meeting of the secured creditors of the 
Demerged Company shall be 5 (five) secured 
creditors present in person.  

 Further, in terms of the said Order, NCLT, 
has appointed Mrs. Mamta Binani as the 
Chairperson of the meeƟ ng of secured creditors 
of the Demerged Company, including for any 
adjournment or adjournments thereof.

3. This statement is being furnished as required 
under Sections 230(3), 232(1) and (2) and 102 
of the Companies Act, 2013 (the “Act”) read 
with Rule 6 of the Companies (Compromises, 
Arrangements and AmalgamaƟ ons) Rules, 2016 
(the “Rules”).

4. As stated earlier, NCLT, by its said Order, 
has directed that meetings of the equity 
shareholders, secured creditors and unsecured 
creditors of the Demerged Company shall 
be convened and held at “Kala Kunj”, 48, 
Shakespeare Sarani, Kolkata 700 017 on Tuesday, 
the 6th day of August 2019 for the purpose of 
considering, and if thought fi t, approving, with 
or without modification(s), the arrangement 
embodied in the Scheme. The said shareholders 
and creditors of the Demerged Company shall 
be enƟ tled to vote in the said meeƟ ng(s) as the 
case may be either in person or through proxy. 

5. In accordance with the provisions of Sections 
230 – 232 of the Act, the Scheme shall be acted 
upon only if a majority in number represenƟ ng 
three fourths in value of the secured creditors 
of the Demerged Company, voƟ ng in person or 
by proxy agree to the Scheme.

6. In terms of the Order dated 18th June 2019, 
passed by the NCLT, in Company Application 
No. 665 of 2019, if the entries in the books/
registers of the Demerged Company in relaƟ on 
to the number/value of the outstanding amount 
are disputed, the Chairperson shall determine 
the number/value for the purposes of the said 
meeƟ ng and his decision in that behalf shall be 
fi nal. 

ParƟ culars of the Demerged Company

7. The Demerged Company was incorporated on 
the 18th day of October, 1919 under the name 
and style of “Kesoram Cotton Mills Limited” 
under the provisions of the Indian Companies 
Act, 1913 as a public company limited by shares. 
ThereaŌ er, the name of the Demerged Company 
was changed to “Kesoram Industries & Cotton 
Mills Limited” with effect from 30th August, 
1961 and thereafter to its existing name with 
effect from 9th July, 1986. There has been no 
change in the name of the Demerged Company 
in the last f ive (5) years.  The Corporate 
Identif ication Number of  the Demerged 
Company is L17119WB1919PLC003429. The 
Permanent Account Number of the Demerged 
Company is AABCK2417P. The equity shares of 
the Demerged Company are listed on the BSE 
Limited (“BSE”), the National Stock Exchange 
of India Limited (“NSE”) and The CalcuƩ a Stock 
Exchange Limited (“CSE”). 

8. The Registered Office of Demerged Company 
is situated at Birla Building, 9/1, R N Mukherjee 
Road (8th floor), Kolkata 700 001, in the 
state of West Bengal. There has been no 
change in the registered office address of the 
Demerged Company in last five (5) years. The 
e-mail address of the Demerged Company is 
corporate@kesoram.net.

9. The objects for which Demerged Company has 
been established are set out in its Memorandum 
of AssociaƟ on. Some of the relevant objects of 
Demerged Company are, inter alia, as follows:

 “3 (a) (vi)   To carry on the business of 
makers, manufacturers, processors, producers, 
importers, exporters, buyers, sellers, dealers, 
stockists, distributors of all varieties of rubber, 
synthetic  rubber,  leather,  carbon black, 
insulators, hides, skins, nylon, rayon, cellulose 
rayon, silk and artificial silk, starch and other 
sizing materials, glycerin, perfumery soap, 
cosmeƟ cs, toilet preparaƟ ons, hosiery, plasƟ cs, 
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textiles, hessian, paper, newsprint, canvas, 
asbestos, dyestuffs, synthetic and artificial 
fibres, paper board, straw board, hard board, 
fibre board, chip board, corrugated paper, 
transparent paper, craft paper, pulp carbons, 
inks, corks, parchment, oil cloth, linoleum, 
tarpaulins, fertilizers, caustic soda, resins, 
enamels, coal-tar, tyres, tubes, glassware, fl aps, 
tyrecord, wheels, vehicles, the compounds, 
substances, derivatives, substitutes and by-
products of the aforesaid materials and to 
prepare, press, vulcanize, repair and retreat 
such of them as are considered expedient. 

(viii)  To carry on the business of manufacturers, 
processors,  purchasers,  sel lers,  makers, 
importers, exporters, dealers, brokers, agents, 
stockists, distributors and suppliers of all kinds 
of coke, asbestos, cement, fi rebricks, refractory 
articles, goods, compounds, products and by-
products or preparations allied thereto by 
whatever name called. 

(ix)  To carry on (either in connection with the 
aforesaid business or as distinct or separate 
business) the businesses of manufacturers, 
m e c h a n i c a l  e n g i n e e r s ,  i r o n  f o u n d e r s , 
m a n u fa c t u r e r s  o f  t y r e s ,  t u b e s ,  m o to r, 
motor parts, motor accessories, agricultural 
implements and other machinery, fitters, 
tool makers, brass founders, metal makers, 
structural fabricators, boiler makers, millwrights, 
machinists, iron and steel converters, smiths, 
wire drawers, steel rollers, tube makers, 
metallurgists, saddlers, galvanisers, annealers, 
painters, electrical engineers, water supply 
engineers, gas makers, packing case makers, 
dealers in steel, framers, printers, carriers, 
automobi le  consultants,  e lectroplaters , 
woodworkers, builders, paƩ ern makers, refi ners 
and chemical manufacturers.” 

 Sub-clause xxviii of The Objects  Clause of the 
Memorandum of Association of the Demerged 
Company,  which conta ins  provis ion for 
amalgamaƟ on is reproduced herein below:

“(b) xxviii.To amalgamate, acquire or enter into 
a merger with any company or companies 
or entity incorporated or not having objects 
altogether or in part similar to those of the 
company and to undergo any valid process of 
reconstrucƟ on within the framework of the law.”

 There has been no change in the main object 
clause of 

 the Demerged Company in the last 5 years. 

10. The brief description of the major activities 
being carried out by the Demerged Company 
are as under:

 The Demerged Company is engaged in the 
businesses of (i) manufacture and distribution 
of cement through its “Birla Shakti” brand 
(collectively referred to as the “Cement 
Business”); and (ii) manufacture and distribuƟ on 
of automoƟ ve tyre through its Birla Tyres brand 
(collecƟ vely referred to as the “Tyre Business”). 

11. The Authorised, Issued, Subscribed and Paid up 
Share Capital of the Demerged Company as on 
September 30, 2018 was as follows:

Authorised Share Capital Amount (Rs)

55,00,00,000 Equity Shares 
of Rs 10 each

550,00,00,000

1,50,00,000 Preference 
Share of Rs 100 each

150,00,00,000

Total 700,00,00,000

Issued, Subscribed and 
Paid up Share Capital

Amount (Rs)

14,25,90,079 Equity Shares 
of Rs 10 each

142,59,00,790

Total 142,59,00,790

12. Subsequent to September 30, 2018, there has 
not been any change in the Authorised, Issued 
or Paid up Share Capital of the Demerged 
Company. 
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ParƟ culars of the ResulƟ ng Company

13. The Resulting Company was incorporated on 
22nd November, 2018 as a public company 
limited by shares under the provisions of 
the Companies Act, 2013. The Corporate 
IdenƟ fi caƟ on Number of the ResulƟ ng Company 
is U25209WB2018PLC228915. The Permanent 
Account Number of the Resulting Company 
is AAICB1281B. The shares of the Resulting 
Company are not listed on any Stock Exchange. 

14. The Registered Offi  ce of the ResulƟ ng Company 
is situated at Birla Building, 9/1, R N Mukherjee 
Road (8th fl oor), Kolkata 700 001 in the state of 
West Bengal. The e-mail address of the ResulƟ ng 
Company is corporate@birlatyre.com.

15. The objects for which the Resulting Company 
has  been establ ished are  set  out  in  i ts 
Memorandum of Association. Some of the 
relevant objects of the Resulting Company are 
as follows:

 “3(a). 1. To carry on the business of makers, 
manufacturers, processors, producers, 
importers, exporters, buyers, sellers, 
dealers, stockists, distributors, suppliers, 
agents, merchants, fabricators, processors 
and concessionaires of all kinds of rubber, 
tyres, tubes, flaps, tyrecord, vehicles, 
wheels, automobile parts and components, 
automobile accessories,  automobile 
c o n s u l t a n t s  a n d  t h e  c o m p o u n d s , 
substances, derivaƟ ves, subsƟ tutes and by-
products of the aforesaid materials and 
to prepare, press, vulcanize, repair and 
retreat such of them as are considered 
expedient.

 Clause 28 of The Objects Clause 3 of the 
Memorandum of Association of the Resulting 
Company,  which conta ins  provis ion for 
amalgamaƟ on is reproduced herein below:

 “28. To amalgamate, acquire or enter into a 
merger with any company or companies or 
enƟty incorporated or not having objects 

altogether or in part similar to those of the 
company and to undergo any valid process 
of reconstrucƟon within the framework of 
the law.”

 There has been no change in the object clause 
of the ResulƟ ng Company since its incepƟ on.. 

16. The Resulting Company has been formed for 
undertaking the business of manufacture and 
sale of tyres.

17. The Authorised, Issued, Subscribed and Paid up 
Share Capital of the Resulting Company as on 
22nd November 2018 was as follows:

Authorised Share Capital Amount (Rs)

1,00,000 Equity Shares of Rs 
10 each

10,00,000

Total 10,00,000

Issued, Subscribed and Paid 
up Share Capital

Amount (Rs)

10,000 Equity Shares of Rs 10 
each fully paid up

1,00,000

Total 1,00,000

18. Subsequent to 22nd November, 2018, there 
has not been any change in the Authorised, 
Issued or Paid up Share Capital of the ResulƟ ng 
Company.

DescripƟ on and RaƟ onale for the Scheme

19. The Scheme provides for demerger of the 
Demerged Undertaking of the Demerged 
Company (as defined in the Scheme) to the 
Resulting Company. The proposal is to be 
implemented in terms of the Scheme under 
SecƟ ons 230 - 232 of the Act. 

20. The raƟ onale for the Scheme is as under:

 (i) The Demerged Company is engaged in 2 
(two) disƟnct lines of business namely:

  (a) manufacture and distribuƟon of 
cement through its “Birla ShakƟ” 
brand (collecƟvely referred to as the 
“Cement Business”); and
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  (b) manufacture and distribuƟon of 
automoƟve tyre through its Birla Tyres 
brand (collecƟvely referred to as the 
“Tyre Business”).

 (ii) The nature of risk and compeƟƟon involved 
in each of the Cement Business and Tyre 
Business is disƟnct, necessitaƟng different 
management approaches and focus. 
Moreover, the compeƟƟve dynamics of 
these businesses are also different.

 (iii) The separaƟon of the Tyre Business, by 
way of this Scheme from the Demerged 
Company would lead to significant benefits 
for both businesses including:

  (a) enable a dedicated management 
focus and to accelerate growth of the 
Tyre Business and Cement Business 
unlocking significant value for the 
shareholders of Kesoram Industries 
Limited; and 

  (b) access to varied sources of funds for 
the rapid growth of both businesses.

 (iv) With a view to achieve the aforesaid 
growth potenƟal, the Demerged Company 
proposes to re-organise and segregate, 
by way of the Scheme, its business, 
undertaking and investments in the Tyre 
Business.  

 (v) The Scheme does not have any adverse 
effect on either the shareholders or the 
employees or the creditors of the Demerged 
Company.

Corporate Approvals

21.  The proposed Scheme was placed before the 
Audit Committee of the Demerged Company 
at its meeting held on 4th December, 2018. 
The Audit  Committee of  the Demerged 
Company took into account, interalia, the Share 
Entitlement Ratio Report dated 4th December, 
2018 issued by M/s. Kothari & Company, an 
independent chartered accountant (the “Share 

Entitlement Ratio Report”). A copy of the 
Share Entitlement Ratio Report is enclosed as 
Annexure 2. The Share EnƟ tlement RaƟ o Report 
is also open for inspection at the registered 
office of the Demerged Company. The Audit 
Committee based on the aforesaid, inter alia, 
recommended the Scheme to the Board of 
Directors of the Demerged Company. 

22. The Scheme along with the Share Entitlement 
Ratio Report was placed before the Board of 
Directors of the Demerged Company, at their 
meeting dated 4th December, 2018. Based on 
the aforesaid, the Board of Directors of the 
Demerged Company approved the Scheme. 
The meeting of the Board of Directors of the 
Demerged Company, held on 4th December, 
2018 was attended by Manjushree Khaitan, 
Amitabha Ghosh, Kashi Prasad Khandelwal, 
Sudip Banerjee and Chander Kumar Jain. Leave 
of absence was granted to B. K. Birla, Lee Seow 
Chuan, Jikyeong Kang and Siddhartha Mohanty. 
None of  the directors  of  the Demerged 
Company who attended the meeting voted 
against the Scheme. Thus, the Scheme was 
approved unanimously by the directors of the 
Demerged Company who aƩ ended and voted at 
the meeƟ ng.

23. Separately, the proposed Scheme along with 
the Share EnƟ tlement RaƟ o Report was placed 
before the Board of Directors of the Resulting 
Company, at their meeƟ ng dated 4th December, 
2018. Based on the aforesaid, the Board of 
Directors of the Resulting Company approved 
the Scheme. The meeting of the Board of 
Directors of the ResulƟ ng Company, held on 4th 
December, 2018 was aƩ ended by [all the three 
Directors viz. Gautam Ganguli, P. Radhakrishnan 
and Prithiraj Mukherjee. None of the directors 
of the Resulting Company who attended the 
meeting voted against the Scheme. Thus, 
the Scheme was approved unanimously by 
the directors of the Resulting Company who 
aƩ ended and voted at the meeƟ ng.



12   |   Notice - Secured Creditors

Approvals and actions taken in relation to the 
Scheme

24. The Applicant Companies or any of them would 
obtain such necessary approvals/sanctions/
no objection(s) from the regulatory or other 
governmental authoriƟ es, if so required.

25. The Scheme was filed by the Companies with 
the NCLT, on 28 March 2019. 

Salient extracts of the Scheme

26. The salient extracts of the Scheme are as under:

DEFINITIONS

A. “Appointed Date” means opening business 
hours of January 1, 2019.

B. “ D e m e rge d  C o m p a ny ”  m e a n s  Ke s o ra m 
Industries Limited, a public company, limited by 
shares, incorporated under the provisions of the 
Companies Act, 1913, under Corporate IdenƟ ty 
Number L17119WB1919PLC003429 and having 
its registered office at 8th Floor, Birla Building, 
9/1 R N Mukherjee Road Kolkata 700 001.  

C. “Demerged Undertaking” means all  business, 
undertakings, properties, investments and 
liabilities of whatsoever nature and kind and 
where so ever situated, of the Demerged 
Company, in relation to and pertaining to the 
Tyre Business on a going concern basis, as 
on the Appointed Date, together with all its 
assets and liabiliƟ es and shall include (without 
limitaƟ on):

 a) all the movable and immovable properƟes, 
tangible or intangible, including all computers 
and accessories, soŌware, applicaƟons and 
related data, related investments, plant and 
machinery, equipment, furniture, fixtures, 
vehicles, stocks and inventory, leasehold 
assets and other properƟes, in possession 
or reversion, present and conƟngent 
assets (whether tangible or intangible) 
of whatsoever nature, assets including 
cash in hand, amounts lying in the banks, 

investments, escrow accounts, claims, 
powers, authoriƟes, allotments, approvals, 
consents, leƩers of intent, registraƟons, 
contracts, engagements, arrangements, 
rights, credits, Ɵtles, interests, benefits, 
advantages, freehold,  brands, goodwill, 
other intangibles, industrial and other 
licenses, approvals, permits, authorisaƟons, 
trademarks, trade names, patents, patent 
rights, copyrights, and other industrial and 
intellectual properƟes and rights of any 
nature whatsoever including know-how, 
websites, portals, domain names, or any 
applicaƟons for the above, assignments 
and grants in respect thereof, import 
quotas and other quota rights, right to use 
and avail of telephones, facsimile, email, 
internet and other communicaƟon faciliƟes, 
connecƟons, installaƟons and equipment, 
uƟliƟes, electricity and electronic and all 
other services of every kind, nature and 
descripƟon whatsoever, provisions, funds, 
and benefits (including all work-in progress), 
of all agreements, arrangements, deposits, 
advances, recoverable and receivables, 
whether from government, local authoriƟes 
or any other person including customers, 
contractors or other counter parƟes, etc., all 
earnest monies and/or deposits, privileges, 
liberƟes, easements, advantages, benefits, 
exempƟons, privileges and approvals 
of whatsoever nature and wheresoever 
situated, belonging to or in the ownership, 
power or possession or control of or vested 
in or granted in favour of or enjoyed by the 
Demerged Company in relaƟon to the Tyre 
Business as on the Appointed Date;

 b) all receivables, loans and advances, 
including accrued interest thereon, all 
advance payments, earnest monies and/
or security deposits, payment against 
warrants, if any, or other enƟtlements of 
the Demerged Company pertaining to the 
Tyre Business as on the Appointed Date;
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 c) all employees of the Demerged Company 
engaged in or in relaƟon to the Tyre Business 
along with all benefits under employment 
including gratuity, superannuaƟon, 
pension benefits and the provident fund 
or other compensaƟon or benefits of such 
employees;

 d) all  debts, liabiliƟes and apporƟoned 
liabiliƟes as per the provisions of the 
Income Tax Act,1961, duƟes and obligaƟons 
including conƟngent liabiliƟes of the 
Demerged Company in relaƟon to the Tyre 
Business as on the Appointed Date; and 

 e) all books, records, files, papers, engineering 
and process informaƟon, records of 
standard operaƟng procedures, computer 
programs along with their licenses, 
drawings, manuals, data, catalogues, 
quotaƟons, sales and adverƟsing materials, 
lists of present and former customers and 
suppliers, customer credit informaƟon, 
customer pricing informaƟon and other 
records whether in physical or electronic 
form, in connecƟon with or relaƟng to the 
Tyre Business of the Demerged Company as 
on the Appointed Date. 

  Any quesƟon that may arise as to whether a 
specific asset (tangible or intangible) or any 
liability pertains or does not pertain to the 
Tyre Business or whether it arises out of the 
acƟviƟes or operaƟons of the Tyre Business 
or not, shall be decided by the Board of 
the Demerged Company or any commiƩee 
thereof.

D. “Effective Date” means opening of business 
hours of the last of the dates on which the 
condiƟ ons specifi ed in the Scheme are complied 
with. 

E. “NCLT” means the National Company Law 
Tribunal at Kolkata Bench.

F. “Record Date” shall be the date to be fixed 
by the Board of the Demerged Company in 

consultation with the Resulting Company, 
for the purpose of determining the equity 
shareholders of the Demerged Company for 
issue of New Equity Shares (as defined in the 
Scheme), pursuant to the Scheme.

G. “Remaining Undertaking ” means all  the 
undertakings,  businesses,  activit ies and 
operations of the Demerged Company other 
than those comprised in  the Demerged 
Undertaking.

H. “Resulting Company ” means Bir la Tyres 
Limited, a public company, limited by shares, 
incorporated under the provisions of the 
Companies Act, 2013, under Corporate IdenƟ ty 
No U25209WB2018PLC228915 and having its 
registered office at 9/1 R N Mukherjee Road, 
8th Floor, Birla Building, Kolkata 700 001.

I. With effect from the Appointed Date, and 
subject to the provisions of the Scheme in 
relation to the mode of transfer and vesting 
of the Demerged Undertaking, the Demerged 
Undertaking shall, 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 
Resulting Company on a going concern basis, 
so as to become on and from the Appointed 
Date, the estate, assets, rights, Ɵ tle, interest and 
authoriƟ es of the ResulƟ ng Company, pursuant 
to SecƟ ons 230 and 232 of the Act and all other 
applicable provisions, if any, of the Act and 
in accordance with the provisions of Section 
2(19AA), Section 2(19AAA) and Section 2(41A) 
of the Income-tax Act, 1961.

J. Without prejudice to the generality of Clause 
4.1 (as defi ned in the Scheme), on and from the 
Appointed Date:

 (a) the Demerged Undertaking including 
all its assets, properƟes, investments, 
shareholding interests in other companies, 
claims, Ɵtle, interest, assets of whatsoever 
nature such as licenses and all other rights, 
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Ɵtle, interest, contracts or powers of every 
kind, nature and descripƟon of whatsoever 
nature and wheresoever situated shall, 
pursuant to the provisions of SecƟons 230 
and 232 and other applicable provisions, if 
any, of the Act, and pursuant to the order 
of the NCLT sancƟoning this Scheme and 
without further act or deed or instrument, 
but subject to the charges affecƟng the 
same as on the Appointed Date, be and 
stand transferred to and vested in the 
ResulƟng Company as a going concern.

 (b) without prejudice to the generality of the  
above, with respect to the assets forming 
part of the Demerged Undertaking that are 
movable in nature or are otherwise capable 
of being transferred by manual delivery 
or by paying over or endorsement and/or 
delivery, the same may be so transferred 
by the Demerged Company without any 
further act or execuƟon of an instrument 
with the intent of vesƟng such assets with 
the ResulƟng Company.

 (c) without prejudice to the aforesaid, the 
Demerged Undertaking, including all 
immoveable property, whether or not 
included in the books of the Demerged 
Company, whether freehold or leasehold 
(including but not limited to land, buildings, 
sites and immovable properƟes and any 
other document of Ɵtle, rights, interest 
and easements in relaƟon thereto) of 
the Demerged Undertaking shall stand 
transferred to and be vested in the 
ResulƟng Company, without any act 
or deed to be done or executed by the 
Demerged Company and/or the ResulƟng 
Company. For the purpose of giving effect 
to the vesƟng order passed under SecƟons 
230 and 232 of the Act in respect of this 
Scheme, the ResulƟng Company shall be 
enƟtled to exercise all rights and privileges 
and be liable to pay all taxes and charges 

and fulfil all its obligaƟons, in relaƟon 
to or applicable to all such immovable 
properƟes, including mutaƟon and/or 
subsƟtuƟon of the ownership or the Ɵtle 
to, or interest in the immovable properƟes 
which shall be made and duly recorded by 
the Appropriate Authority(ies) in favour 
of the ResulƟng Company pursuant to the 
sancƟon of the Scheme by the NCLT and 
upon the effecƟveness of this Scheme in 
accordance with the terms hereof without 
any further act or deed to be done or 
executed by the Demerged Company and/
or the ResulƟng Company. It is clarified that 
the ResulƟng Company shall be enƟtled to 
engage in such correspondence and make 
such representaƟons, as may be necessary 
for the purposes of the aforesaid mutaƟon 
and/or subsƟtuƟon.

  Notwithstanding any provision to the 
contrary, from the Appointed Date and unƟl 
the owned property, leasehold property 
and related rights thereto, license /right to 
use the immovable property, tenancy rights, 
liberƟes and special status are transferred, 
vested, recorded effected and or perfected, 
in the record of the Appropriate Authority, 
in favour of the ResulƟng Company, the 
ResulƟng Company is deemed to be 
authorized to carry on business in the 
name and style of the Demerged Company 
under the relevant agreement, deed, lease 
and/or license, as the case may be, and the 
ResulƟng Company shall keep a record and/
or account of such transacƟons.

 (d) with respect to the assets of the Demerged 
Undertaking other than those referred to 
in sub-clause (c) above, whether or not the 
same is held in the name of the Demerged 
Company, the same shall, without any 
further act, instrument or deed, be 
transferred to and vested in and/or be 
deemed to be transferred to and vested in 
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the ResulƟng Company on the Appointed 
Date pursuant to the provisions of SecƟons 
230 and 232 of the Act. All the rights, Ɵtle 
and interests of the Demerged Company 
in any leasehold properƟes in relaƟon to 
the Demerged Undertaking shall, pursuant 
to SecƟons 230 and 232 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 ResulƟng 
Company. With regard to the licenses of 
the properƟes, the ResulƟng Company will 
enter into novaƟon agreements, if it is so 
required. The execuƟon of such documents 
shall form an integral part of the Scheme.

 (e) the consents, permissions, licenses, 
cerƟficates, authorisaƟons (including for 
the operaƟon of bank accounts), powers 
of aƩorney given by, issued to or executed 
in favour of the Demerged Company in 
relaƟon to the Demerged Undertaking, 
and the rights and benefits under the same 
shall, and all quality cerƟficaƟons and 
approvals, trademarks, brands, patents 
and domain names, copyrights, industrial 
designs, trade secrets, trade formulae, and 
other intellectual property and all other 
interests relaƟng to the goods or services 
being dealt with by the Demerged Company 
in relaƟon to the Demerged Undertaking, 
be transferred to, and vest in, the ResulƟng 
Company.

 (f) subject to the other provisions of the 
Scheme, all contracts, deeds, bonds, 
agreements and other instruments of 
whatsoever nature, in relaƟon to the 
Demerged Undertaking, to which the 
Demerged Company is a party subsisƟng 
or having effect on or immediately before 
the Appointed Date shall remain in full 
force and effect against or in favour of the 
ResulƟng Company and shall be binding 

on and be enforceable by and against the 
ResulƟng Company as fully and effectually 
as if the ResulƟng Company had at all 
material Ɵmes been a party thereto. The 
ResulƟng Company will, if required, enter 
into a novaƟon agreement in relaƟon to 
such contracts, deeds, bonds, agreements 
and other instruments as stated above.

 (g) without prejudice to the other provisions of 
this Scheme and notwithstanding the fact 
that vesƟng of the Demerged Undertaking 
occurs by virtue of this Scheme, the ResulƟng 
Company may, at any Ɵme on or aŌer the 
Appointed Date, in accordance with the 
provisions hereof, if so required under any 
Applicable Law or otherwise, take such 
acƟons and execute such deeds (including 
deeds of adherence), confirmaƟons, other 
wriƟngs or triparƟte arrangements with 
any party to any contract or arrangement to 
which the Demerged Company is a party or 
any wriƟngs as may be necessary in order 
to give formal effect to the provisions of 
this Scheme. The ResulƟng Company shall 
under the provisions of this Scheme, be 
deemed to be authorized to execute any 
such wriƟngs on behalf of the Demerged 
Company to carry out or perform all such 
formaliƟes or compliances referred to above 
on the part of the Demerged Company.

 (h) in so far as the various incenƟves, tax 
exempƟon and benefits, tax credits, 
subsidies, grants, special status and other 
benefits or privileges enjoyed, granted 
by any Appropriate Authority, or availed 
of by the Demerged Company, in relaƟon 
to or in connecƟon with the Demerged 
Undertaking as on the Appointed Date 
are concerned, including income tax 
deducƟons, recogniƟons and exempƟons, 
the same shall, without any further act 
or deed, vest with and be available to the 
ResulƟng Company on the same terms 
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and condiƟons on and from the Appointed 
Date.

 (i) all debts, liabiliƟes, loans raised and 
used, obligaƟons incurred, duƟes of any 
kind, nature or descripƟon (including 
conƟngent liabiliƟes which arise out of the 
acƟviƟes or operaƟons of the Demerged 
Undertaking) of the Demerged Company 
as on the Appointed Date and relatable to 
the Demerged Undertaking (“Transferred 
LiabiliƟes”) shall, without any further act or 
deed, be and stand transferred to and be 
deemed to be transferred to the ResulƟng 
Company to the extent that they are 
outstanding as on the Appointed Date and 
shall become the debts, liabiliƟes, loans, 
obligaƟons and duƟes of the ResulƟng 
Company which shall meet, discharge and 
saƟsfy the same. The term “Transferred 
LiabiliƟes” shall include:

  1. the liabiliƟes which arise out of 
the acƟviƟes or operaƟons of the 
Demerged Undertaking;

  2. the specific loans or borrowings 
(including debentures raised, incurred 
and uƟlized solely for the acƟviƟes 
or operaƟons of the Demerged 
Undertaking); and

  3. in cases other than those referred to 
above, so much of the amounts of 
general or mulƟpurpose borrowings, 
if any, of the Demerged Company, as 
stand in the same proporƟon which 
the value of the assets transferred 
pursuant to the Scheme bear to 
the total value of the assets of the 
Demerged Company immediately 
prior to the Appointed Date.

 (j) in so far as any encumbrance in respect of 
Transferred LiabiliƟes is concerned, such 
encumbrance shall, without any further 
act, instrument or deed being required be 

modified and shall be extended to and shall 
operate only over the assets comprised 
in the Demerged Undertaking which may 
have been encumbered in respect of the 
Transferred LiabiliƟes as transferred to 
the ResulƟng Company pursuant to the 
Scheme. For the avoidance of doubt, it is 
hereby clarified that in so far as the assets 
comprising the Remaining Undertaking 
are concerned, the encumbrance, if 
any, over such assets relaƟng to the 
Transferred LiabiliƟes, without any further 
act, instrument or deed being required, 
be released and discharged from the 
obligaƟons and encumbrances relaƟng to 
the same. Further, in so far as the assets 
comprised in the Demerged Undertaking 
are concerned, the encumbrance over such 
assets relaƟng to any loans, borrowings 
or other debts which are not transferred 
to the ResulƟng Company pursuant to the 
Scheme and which shall conƟnue with 
the Demerged Company, shall without 
any further act or deed be released from 
such encumbrance and shall no longer be 
available as security in relaƟon to such 
liabiliƟes.

 (k) any tax liabiliƟes under Customs Act, 1962, 
Central Excise Act, 1944, value added 
tax laws, as applicable to any State in 
which the Demerged Company operates, 
Central Sales Tax Act, 1956, The Goods and 
Services Tax Act, 2017 any other State sales 
tax / value added tax laws, or service tax, 
or corporaƟon tax, income tax, or other 
Applicable Laws and regulaƟons dealing 
with taxes/ duƟes/ levies/cess (hereinaŌer 
referred to as “Tax Laws”) to the extent not 
provided for or covered by tax provision 
in the Demerged Company’s accounts, 
in relaƟon to or in connecƟon with the 
Demerged Undertaking, made as on the 
date immediately preceding the Appointed 
Date shall be transferred to the ResulƟng 
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Company. Any surplus in the provision 
for taxaƟon/ duƟes/ levies account as 
on the date immediately preceding the 
Appointed Date in relaƟon to the Demerged 
Undertaking will also be transferred to the 
account of and belong to the ResulƟng 
Company.

 (l) any claims due to the Demerged Company 
from its customers or otherwise and which 
have not been received by the Demerged 
Company as on the date immediately 
preceding the Appointed Date as the case 
may be, in relaƟon to or in connecƟon 
with the Demerged Undertaking, shall also 
belong to and be received by the ResulƟng 
Company.

 (m) without prejudice to the generality of the 
above, all benefits including under Tax 
Laws, to which the Demerged Company, 
in relaƟon to or in connecƟon with the 
Demerged Undertaking, is enƟtled to in 
terms of the applicable Tax Laws, including, 
but not limited to advances recoverable 
in cash or kind or for value, and deposits 
with any Appropriate Authority or any third 
party/enƟty, shall be available to, and vest 
in, the ResulƟng Company.

K. All the licenses, permits, quotas, approvals, 
incentives, subsidies, rights, claims, leases, 
tenancy rights, liberties, allotments, insurance 
cover, clearances, authorities, privileges, 
affiliations, easements, rehabilitation schemes, 
special status and other benefits or privileges 
enjoyed or conferred upon or held or availed of 
by and all rights and benefi ts that have accrued 
to the Demerged Company, in relation to or in 
connection with the Demerged Undertaking, 
pursuant to the provisions of SecƟ ons 230 and 
232 of the Act, shall without any further act, 
instrument or deed, be transferred to and vest 
in or be deemed to have been transferred to 
and vested in and be available to the ResulƟ ng 
Company so as to become as and from the 

Appointed Date, the estates, assets, rights, 
title, interests and authorities of the Resulting 
Company and shall remain valid, effective and 
enforceable on the same terms and condiƟ ons 
to the extent permissible in Applicable Law.

 Upon the Appointed Date and unti l  the 
licenses, permits, quotas, approvals, incenƟ ves, 
subsidies, rights, claims, leases, tenancy rights, 
liberties, rehabilitation schemes, special status 
are transferred, vested, recorded, eff ected, and/
or perfected, in the record of the Appropriate 
Authority, in favour of the Resulting Company, 
the ResulƟ ng Company is authorized to carry on 
business in the name and style of the Demerged 
Company, in relation to or in connection with 
the Demerged Undertaking, and under the 
relevant license and or permit and / or approval, 
as the case may be, and the ResulƟ ng Company 
shall keep a record and/or account of such 
transacƟ ons.

L. Upon the effectiveness of this Scheme and 
with effect from the Appointed Date, the 
ResulƟ ng Company undertakes to engage all the 
employees of the Demerged Company, engaged 
in or in relaƟ on to the Demerged Undertaking, 
on the same terms and conditions on which 
they are engaged by the Demerged Company 
without any interruption of service as a result 
of transfer of the Demerged Undertaking to the 
Resulting Company including any agreements 
with workmen employees. The Resulting 
Company agrees that the services of all such 
employees with the Demerged Company prior 
to the demerger shall be taken into account 
for the purposes of all benefits to which the 
said employees may be eligible, including for 
the purpose of payment of any retrenchment 
compensation, gratuity and other terminal 
benefits and to this effect the accumulated 
balances, if any, standing to the credit of the 
employees in the existing provident fund, 
gratuity fund and superannuation fund of 
which they are members will be transferred 
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to such provident fund, gratuity fund and 
superannuation funds nominated by the 
ResulƟ ng Company and/or such new provident 
fund, gratuity fund and superannuaƟ on fund to 
be established and caused to be recognized by 
the Appropriate Authorities, by the Resulting 
Company, or to the government provident fund 
in relation to the employees of the Demerged 
Company who are not eligible to become 
members of the provident fund maintained 
by the Resulting Company. In relation to those 
employees who are not covered under the 
provident fund trust of the ResulƟ ng Company, 
and for whom the Demerged Company is 
making contributions to the government 
provident fund, the Resulting Company shall 
stand substituted for the Demerged Company, 
for all purposes whatsoever, including relating 
to the obligation to make contributions to the 
said fund in accordance with the provisions 
of such fund, bye laws, etc. in respect of such 
employees.

M. I f  any suit ,  cause of  act ions,  appeal  or 
other legal, taxation, quasi-judicial, arbitral, 
administrative,  or other proceedings of 
whatever nature, under any Applicable Law 
(hereinafter referred to as the “Proceedings”) 
by or against the Demerged Company be 
pending, in relation to or in connection with 
the Demerged Undertaking, on the Appointed 
Date, the same shall not abate, be disconƟ nued 
or be in anyway prejudicially aff ected by reason 
of the transfer and vesting of the Demerged 
Undertaking or of anything contained in 
the Scheme, but such Proceedings may be 
conƟ nued, prosecuted, defended and enforced 
by or against the ResulƟ ng Company in the same 
manner and to the same extent as it would or 
might have been continued, prosecuted and 
enforced by or against the Demerged Company 
as if the Scheme had not been made. On 
and from the Appointed Date, the Resulting 
Company may initiate any Proceedings for 
and on behalf of the Demerged Company 

for matters relating to or in connection with 
the Demerged Undertaking. The Resulting 
Company shall haveall Proceedings iniƟ ated by 
or against the Demerged Company with respect 
to the Demerged Undertaking, transferred 
into its name and to have the same conƟ nued, 
prosecuted and enforced by or against the 
Resulting Company to the exclusion of the 
Demerged Company.

N. Upon the effectiveness of this Scheme and in 
consideration of the transfer and vesting of 
the Demerged Undertaking into the Resulting 
Company pursuant to provisions of this Scheme, 
the Resulting Company shall, without any 
further act or deed, issue and allot to each 
shareholder of the Demerged Company, whose 
name is recorded in the register of members 
and records of the depository as members of 
the Demerged Company, on the Record Date, 
(1) one equity share of Rs 10 (Rupees Ten) each 
of Resulting Company credited as fully paid up 
for every  equity share of Rs 10 (Rupees Ten) 
each held by such shareholder in the Demerged 
Company (“New Equity Shares”) such that the 
shareholding in the ResulƟ ng Company on such 
issuance of shares is the mirror image of the 
shareholding in the Demerged Company.

O. The New Equity Shares to be issued and alloƩ ed 
pursuant to Clause N above shall be subject to 
the provisions of the Memorandum and ArƟ cles 
of Association of the Resulting Company and 
shall rank pari passu with the existing equity 
shares of the Resulting Company after the 
Record Date including with respect to dividend, 
bonus entitlement, rights shares entitlement, 
voƟ ng rights and other corporate benefi ts.

P. The New Equity Shares to be issued pursuant 
to Clause N shall be issued in dematerialized 
form by the Resulting Company, provided that 
the shareholders of the Resulting Company 
shall be required to have an account with a 
depository participant and shall be required 
to provide details thereof and such other 
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confi rmaƟ ons as may be required. In the event 
any shareholder has not provided the requisite 
details relating to his/hers/its account with a 
depository participant or other confirmations 
as may be required or if the details furnished by 
any shareholder do not permit electronic credit 
of the shares of the Resulting Company, then 
the Resulting Company shall issue New Equity 
Shares in physical form to such shareholder or 
shareholders.

Q. The New Equity Shares issued and/ or allotted 
pursuant to Clause N in respect of such of the 
equity shares of the Demerged Company which 
are held in abeyance under the provisions of 
SecƟ on 126 of the Act shall, pending seƩ lement 
of dispute by order of court or otherwise, be 
held in abeyance by the ResulƟ ng Company.

R. In the event of there being any pending share 
transfers, whether lodged or outstanding, of 
any shareholders of the Demerged Company, 
the Board of the Demerged Company shall be 
empowered prior to or even subsequent to 
the Record Date, to effectuate such transfers 
in the Demerged Company as if such changes 
in registered holders were operative as on the 
Record Date, in order to remove any diffi  culƟ es 
arising to the transferors of the shares in 
relation to the shares issued by the Resulting 
Company after the Scheme comes into effect. 
The Board of the Demerged Company shall be 
empowered to remove such diffi  culƟ es that may 
arise in the course of implementation of the 
Scheme and registraƟ on of new shareholders in 
the ResulƟ ng Company on account of diffi  culƟ es 
faced in the transiƟ on period.

S. The issue and allotment of the New Equity 
Shares in terms of the Scheme shall be deemed 
to have been carried out as if the procedure laid 
down under section 62 of the Companies Act, 
2013 and any other applicable provisions of the 
Act have been complied with.

T. The Resulting Company shall apply for listing 
of its equity shares issued in terms of Clause 
8.1 of the Scheme on both BSE and NSE which 

have nationwide terminals, in terms of and in 
compliance with the relevant  SEBI Circular. The 
New Equity Shares allotted by the Resulting 
Company pursuant to the Scheme shall remain 
frozen in the depositories system till listing/
trading permission is given by the designated 
stock exchange.

U. The Resulting Company shall issue to the 
depository represenƟ ng the holders of GDRs of 
the Demerged Company, GDRs of the ResulƟ ng 
Company in  accordance with the share 
entitlement ratio. Notwithstanding anything 
contained hereinabove, any holder of GDRs of 
the Demerged Company may at anyƟ me instruct 
the depository to transfer the underlying shares 
of the Resulting Company to such GDR holder. 
In such case, the ResulƟ ng Company may obtain 
such permission(s) as may be necessary.

V. The Demerged Company and the Resulting 
Company shall be entitled to declare and pay 
dividends, whether interim or final, to their 
respective shareholders in respect of the 
accounƟ ng period prior to the Eff ecƟ ve Date but 
only consistent with the past pracƟ ce, or in the 
ordinary course. 

W. Upon this Scheme becoming effective, the 
authorised share capital of the Resulting 
Company will be increased to Rs 699,90,00,000 
(Rupees Six hundred and Ninety- nine crore and 
ninety lakh only) upon fi ling the requisite forms 
with the Appropriate Authority.

X. Simultaneously with the issue and allotment of 
the new equity shares by the ResulƟ ng Company 
to the equity shareholders of the Demerged 
Company in accordance with Clause N, the 
exisƟ ng equity shares of the ResulƟ ng Company 
will stand cancelled, extinguished and paid off 
to the extent of the nominal value in cash which 
shall be regarded as reduction of share capital 
of the ResulƟ ng Company. The order of the NCLT 
sancƟ oning the Scheme shall be deemed to be 
an order under secƟ on 66 of the Act confi rming 
the reducƟ on of share capital. 

Y. The consent of the shareholders of the ResulƟ ng 
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Company to this Scheme shall be deemed 
to be the consent of its shareholders for the 
purposes of eff ecƟ ng the above reducƟ on under 
the provisions of Section 66 of the Act and no 
further resolution under Section 66 of the Act 
or other applicable provisions of the Act would 
be required to be separately taken.

Z. Upon the effectiveness of the Scheme, in 
accordance with the applicable accounting 
standards, the Act and generally accepted 
accounƟ ng principles in India: 

 (a) The value of all assets and liabiliƟes 
pertaining to the Demerged Undertaking 
which cease to be assets and liabiliƟes of 
the Demerged Company shall be reduced 
by the Demerged Company at their carrying 
values; and

 (b) The difference i.e. the excess or shorƞall, as 
the case may be, of the value of transferred 
assets over the transferred liabiliƟes 
pertaining to the Demerged Undertaking 
and demerged from the Demerged 
Company pursuant to the Scheme shall be 
adjusted to the reserves of the Demerged 
Company.

AA. Upon the eff ecƟ veness of the Scheme and with 
eff ect from the Appointed Date:

(a) the Result ing Company shal l  record the 
transferred assets and liabilities pertaining 
to the Demerged Undertaking at the values 
appearing in the books of the Demerged 
Company, prepared in accordance with the 
provisions of the Companies (Indian AccounƟ ng 
Standards) Rules, 2015 notified under Section 
133 of the Act;

 the Resulting Company shall issue shares to 
the shareholders of the Demerged Company 
as per Clause 88 of the Scheme. These shares 
shall be issued and recorded at face value and 
accordingly the aggregate face value of the 
shares to be issued shall be credited to the 
ResulƟ ng Company’s share capital account; and

 The difference i.e. the excess or shortfall, as 
the case may be, of the value of the assets 
and the liabilities pertaining to the Demerged 
Undertaking and received from the Demerged 
Company pursuant to the Scheme after taking 
into account the face value of the shares issued 
by the Resulting Company shall be credited 
or debited to the reserves of the Resulting 
Company.

 You are requested to read the entire text of 
the Scheme to get fully acquainted with the 
provisions thereof. The aforesaid are only some 
of the salient extracts thereof.

Summary of the Share EnƟ tlement RaƟ o Report

27. The Demerged Company has obtained Share 
Entitlement Ratio Report from M/s Kothari & 
Company, an independent firm of Chartered 
Accountants and has obtained the Fairness 
Opinion from M/s. Axis Capital Limited, an 
independent fi rm of Merchant Bankers.

28. Since the ResulƟ ng Company is a company with 
no other acƟ vity and all the shares to be issued 
by it pursuant to the Scheme are to be issued 
to the shareholders of the Demerged Company, 
in eff ect, no diff erent shareholder interest is to 
emerge. The principle to be considered is that 
the proportionate holding of the shareholders 
will remain the same.

29. In the present analysis where the proposal is of 
restructuring of the exisƟ ng diversifi ed acƟ viƟ es 
into specific activities and that too when the 
set of shareholders is identical, what is much 
relevant is not determination of the value of 
the shares of the companies separately but the 
determinaƟ on of the total number of shares of 
the ResulƟ ng Company to be issued in exchange 
for/ against the exisƟ ng shares of the Demerged 
Company.

30. Thus, in this type of demerger, there is no 
requirement for separate valuaƟ on of shares as 
all the existing shareholders of the Demerged 
Company as on the Record Date will become the 
shareholders of the ResulƟ ng Company and the 
exisƟ ng shares held by the exisƟ ng shareholders 
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of the ResulƟ ng Company shall stand cancelled. 
Upon allotment of the shares by the Resulting 
Company, the ultimate beneficial economic 
interest of the existing shareholders of the 
Demerged Company in the equity of the 
Resulting Company will be the same as it is in 
the equity of the Demerged Company.

31. In view of the above, the share enƟ tlement raƟ o 
of 1 (one) equity shares of Rs 10 (Indian Rupees 
ten) each of Resulting Company for every 1 
(one) equity share of Rs 10 (Indian Rupees ten) 
each held by such shareholder in the Demerged 
Company in consideraƟ on for the Scheme is fair 
and reasonable.   

Other maƩ ers

32. Accounting Treatment:   The accounting 
treatment as proposed in the Scheme is in 
conformity with the accounting standards 
prescribed under Section 133 of the Act. The 
certificates issued by the respective Statutory 
Auditors of the Companies are open for 
inspecƟ on.  

33. Creditors:   As on 31st December, 2018, the 
Demerged Company had 12 Secured Creditors 
having total claim of Rs.3023.10 crores and 
443 Unsecured Creditors having total claim 
of Rs.521.75 crores. As on 31st December, 
2018, the ResulƟ ng Company did not have any 
Secured Creditors or Unsecured Creditors.

34. Effect of Scheme on Creditors:  Under the 
Scheme, there is no arrangement with the 
creditors, either secured or unsecured of the 
Demerged Company except to the extent 
that upon the effectiveness of the Scheme, 
the creditors belonging to the Demerged 
Undertaking of the Demerged Company shall 
become the creditors of the ResulƟ ng Company 
in the manner as provided in the Scheme. No 
compromise is off ered under the Scheme to any 
of the creditors of the Applicant Companies. 
The liability of the creditors of the Demerged 
Company, under the Scheme, is neither being 

reduced nor being extinguished. The creditors 
of the Applicant Companies would in no way be 
aff ected by the present Scheme.  

35. Eff ect of Scheme on Debentures and Depositors:  
As on date, the Demerged Company has no 
outstanding towards any debentures and public 
deposits and therefore, the eff ect of the Scheme 
on any such debenture holders or public deposit 
holders does not arise.  

36. Effect of  Scheme on Employees:   Under 
Clause 6 of Part II of the Scheme, on and from 
the Effective Date, the Resulting Company 
undertakes to engage all the employees of the 
Demerged Company pertaining to the Demerged 
Undertaking on the same terms and condiƟ ons 
on which they are engaged by the Demerged 
Company without any interruption of service 
and in the manner provided under Clause 6 
of Part II of the Scheme. In the circumstances, 
the rights of the employees of the Demerged 
Company would in no way be affected by the 
Scheme.  

37. Effect  of  Scheme on Directors  and Kev 
M a n a g e r i a l  Pe rs o n n e l :  T h e  D e m e rg e d 
Undertaking of the Demerged Company does 
not have any key managerial personnel. 

 Further,  none of  the Directors,  the Key 
Managerial Personnel (as defi ned under the Act 
and rules framed thereunder) of the Applicant 
Companies and their respective relatives 
(as defined under the Act and rules framed 
thereunder) have any interest in the Scheme 
except to the extent of the equity shares held 
by them in the Applicant Companies and/or to 
the extent that the said Director(s) are common 
director(s) of the Applicant Companies. Save as 
aforesaid, none of the said Directors or the Key 
Managerial Personnel has any material interest 
in the Scheme. The shareholding of each of the 
said Directors, the Key Managerial Personnel 
and their respective relatives, is less than 2% 
of the paid-up share capital oftheDemerged  
Company.
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38. The Details of the directors of the Demerged Company and their shareholding in the Demerged Company 
as on 31st December, 2018 are as follows:

Name of Directors Address Shareholding

Basant Kumar Birla 
DIN: 00055856

18, Gurusaday Road, Kolkata, West Bengal -700019 402496

Manjushree Khaitan
DIN: 00055898

18, Gurusaday Road, Kolkata, West Bengal -700019 720158

Amitabha Ghosh
DIN: 00055962

Flat No. 32, Mehrnaaz, 91, Cuffe Parade, Mumbai, 
Maharashtra – 400005

Nil

Siddhartha Mohanty
DIN: 08058830

B1/12 UTI Officers Quarters, Juhu Road Near SNDT 
College, Santacruz West, Mumbai, 
Maharashtra - 400 049

Nil

Kashi Prasad Khandelwal
DIN: 000748523

“Parijaat”, 9th Floor, Flat No. 9, 24A, Shakespeare Sarani, 
Kolkata, West Bengal - 700 017

Nil

Sudip Banerjee
DIN: 005245757

Villa 255, Phase-1, Palm Meadows, Whitefield, 
Bangalore, Karnataka – 560066

Nil

Lee Seow Chuan
DIN: 002696217

59, Lentor Walk, Melody Villas, Singapore – 788822 Nil

Jikyeong Kang
DIN: 08045661

Asian InsƟtute of Management, Eugenio Lopez 
FoundaƟon Building, 123 Paseo De Roxas, 
MakaƟ City 1229, Philippines

Nil

Chander Kumar Jain
DIN: 08125968

H. No. B-7, Indra Prastha Marg, L N Nagar, 
VasavadaƩa Cement, In front of Mata Mandir, 
Gulbarga, Sedam – 585 222

Nil

39. The Details of the directors of the ResulƟng Company and their shareholding in the ResulƟng Company as 
on 31st December, 2018 are as follows:

Name of Directors Address Shareholding

Gautam Ganguli
DIN: 00871416

49C, Block C, New Alipore, Kolkata – 700053 1600

Padmalochanan
Radhakrishnan
DIN: 08284551

Maya Apartments, 55 Lake Place, Kolkata – 700029 1400

Prithiraj Mukherjee
DIN: 07089538

40/73 C. R. Park,New Delhi – 110019 1400
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40. The details of Key Managerial Personnel (“KMP”) of the Demerged Company and their shareholding in the 
Demerged Company as on 31st December, 2018 are as follows: 

Name of KMP Address Shareholding

Manjushree Khaitan 18, Gurusaday Road, Kolkata, West Bengal -700019 720158

Chander Kumar Jain H. No. B-7, Indra Prastha Marg, L N Nagar, VasavadaƩa 
Cement, In front of Mata Mandir, Gulbarga, 
Sedam – 585 222

Nil

Padmalochanan 
Radhakrishnan

Maya Apartments, 55 Lake Palace, Kolkata – 700029 Nil

Gautam Ganguli 49C, Block C, New Alipore, Kolkata – 700053 740

41. The details of the shareholding of the Key Managerial Personnel (KMP) of the ResulƟng Company as on 
31st December, 2018 are as follows:  

Name of KMP Address Shareholding

Nil Nil Nil

 In compliance with the provisions of SecƟon 232(2)(c) of the Act, the Board of Directors of the Demerged 
Company and the ResulƟng Company have adopted a report explaining effect, as aforesaid, of compromise 
on each class of shareholders, key managerial personnel, promoters and non-promoter shareholders laying 
out in parƟcular the share exchange raƟo. A copy each of the said Reports are enclosed as Annexure 3. 

42. Effect of Scheme on Promoters: The Promoters of the Applicant Companies do not have any material interest 
in the Scheme, save and except to the extent of shares held by them.

43. The rights and interests of the Promoters and Non-Promoter shareholders of the Companies involved in 
the Scheme will not be prejudicially affected by the Scheme. The effect of the Scheme on the Promoter and 
Non-Promoter shareholders of the Demerged Company and the ResulƟng Company is detailed herein:

 a. Demerged Company: Since the Scheme does not provide for issuance of any shares by the Demerged 
Company and hence the pre and post shareholding of the Demerged Company shall remain the same. 
The shareholders of the Demerged Company shall be eligible for issuance of shares of the ResulƟng 
Company in the raƟo provided in the Scheme. 

 b. ResulƟng Company: The enƟre pre-scheme paid up equity share capital of the ResulƟng Company held 
by the respecƟve shareholders of ResulƟng Company shall stand cancelled pursuant to the Scheme. 
Further in consideraƟon to the Scheme, the ResulƟng Company shall issue 1 (one) equity shares of 
Rs.10 (Indian Rupees ten) each of ResulƟng Company for every 1 (one) equity share of Rs.10 (Indian 
Rupees ten) each held by the shareholders of  the Demerged Company.

44. The Names and addresses of the promoters of the Demerged Company including their shareholding in the 
Companies as on 31st December, 2018 are as under:

Sl. Name of Promoter Address Shareholding
1. Basant Kumar Birla 18, Gurusaday Road, 

Kolkata - 700019
402496
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Sl. Name of Promoter Address Shareholding
2. Rajashree Birla 20, Mangal Aditya Yancarmichael Road, 

Mumbai, Maharashtra - 400026
3250

3. Kumar Mangalam Birla IL Plazzo LiƩle Gibbs Road, Malabar Hill, 
Mumbai, Maharashtra - 400006

300

4. VasavadaƩa Bajaj 16-A IL- Plazzo LiƩle Gibbs Road, 
Mumbai, Maharashtra - 400006

5750

5. Jayashree Mohta 'Shree Gunjan'' 7, Ronald Shay Road, 
Kolkata - 700027

65078

6. Manjushree Khaitan 18, Gurusaday Road, 
Kolkata - 700019

720158

7. Vidula Jalan C/o, Shri B.K.Birla, 9/1, R. N. Mukherjee Road, 
7th Floor, Kolkata - 700001

115377

8. Manav Investment & Trading 
Company Limited

9/1, R. N. Mukherjee Road, 
Kolkata - 700001

33959679

9. Aditya MarkeƟng & 
Manufacturing Limited

9/1, R. N. Mukherjee Road, 8th Floor, 
Kolkata - 700001

2449111

10. B.K. Birla FoundaƟon 9/1, R. N. Mukherjee Road, 
Kolkata - 700001

7012

11. Birla EducaƟon Trust C/O Mr. B. K. Dalan, Birla Building, 
9/1 R. N. Mukherjee Road, 7th Floor,
Kolkata 700001

954171

12. Prakash EducaƟonal Society C4, Paschimi Margvasant Vihar, 
New Delhi - 110057

910922

13. Birla EducaƟonal InsƟtuƟon 9/1, R. N. Mukherjee Road, 8th Floor, 
Kolkata - 700001

362643

14. Birla InsƟtute of Technology 
& Science

Birla InsƟtute of Technology and SC Vidya Vihar, 
P. O. Pilani, Dist. Jhunjhunu, Rajasthan - 33031

1515806

15. Century TexƟles & Industries 
Limited

Century Bhavandr Annie Besant Road, Worli, 
Mumbai - 400025

5116800

16. Pilani Investment And 
Industries CorporaƟon 
Limited

Birla Building, 14th Floor, 
9/1, R. N. Mukherjee Road, CalcuƩa 
West Bengal 700001

27338750

17. PadmavaƟ Investment 
Limited

Birla Building, 9/1, R. N. Mukherjee Road, 7th 
Floor, Kolkata - 700001

1899115

45. The Names and addresses of the promoters of the ResulƟng Company including their shareholding in the 
Companies as on 31st December, 2018 are as under:

Sl. Name of Promoter Address Shareholding

1. Gautam Ganguli 49C, Block C, New Alipore
Kolkata - 700053

1600

2. Chandramauli Balan Row House 6, Excel Park, Plot No.2, Sector 
6, Navi Mumbai, Airoli, Thane, 
Mumbai -  400708

1400
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Sl. Name of Promoter Address Shareholding

3. Sanjay Kumar Sinha 42, Garden Reach Road, MeƟaburuz, 
Kolkata - 700024

1400

4. Ganesh Mandal 42, Garden Reach Road, MeƟaburuz, 
Kolkata - 700024

1400

5. Prithiraj Mukherjee 40/73 C. R. Park,New Delhi – 110019 1400

6. Padmalochanan Radhakrishnan Maya Apartments, 55 Lake Palace, 
Kolkata - 700029

1400

7. Uma Shankar Asopa 3 Chapel Road, HasƟngs, Kolkata – 700022 1400

49. 46. InvesƟgaƟon Proceedings: No invesƟgaƟon proceedings have been insƟtuted or are pending in relaƟon 
to the Applicant Companies under SecƟons 210 to 229 of Chapter XIV of the Act or under the corresponding 
provisions of the Act of 1956. Further, no proceedings are pending under the Act or under the corresponding 
provisions of the Act of 1956 against any of the Applicant Companies. 

47. Winding up Proceedings: To the  best oof knowledge of the Applicant Companies, no winding up 
proceedings have been fi led or are pending against them under the Act or the corresponding provisions of 
the Act of 1956.

48. Audited Accounts: The Audited Financial Results of the Demerged Company and ResulƟ ng Company for 
the fi nancial year ended 31st March 2019 are enclosed as Annexure 4. 

49. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, 
cancelled and be of no eff ect and null and void.

50. InspecƟ on of Documents:  The following documents will be open for inspecƟ on by the shareholders of the 
Demerged Company at its registered offi  ce at  Birla Building (8th fl oor), 9/1 R N Mukherjee Road, Kolkata 
700 001 between 10.00 A.M. and 12 noon on all days (except Saturdays, Sundays and public holidays) upto 
the date of the meeƟ ng:

 (i) Copy of the order passed by NCLT in Company ApplicaƟ on No.665 of 2019 dated 18th day of June, 
2019;

 (ii) Copy of the Company Application No.665 of 2019 along with annexures filed by the Applicant 
Companies before NCLT;

 (iii) Copy of the Memorandum and ArƟ cles of AssociaƟ on of the Applicant Companies;

 (iv) Copies of Annual Accounts of the Demerged Company as on 31 March 2018 and Audited Accounts of 
the Demerged Company and ResulƟ ng Company for the fi nancial year ended on 31st March 2019;

 (v) Statement showing assets and liabilities of the Demerged Undertaking as on the Appointed Date 
proposed to be demerged and transferred to the ResulƟ ng Company;

 (vi) Copy of the Register of Directors’ shareholding of each of the Applicant Companies;

 (vii) Copy of Share Entitlement Ratio Report dated 4th December, 2018 submitted by M/s. Kothari & 
Company, Chartered Accountants;

 (viii) Copy of the Fairness Opinion, dated 4th December, 2018 issued by M/s. Axis Capital Limited, 
Merchant Bankers to the Board of Directors of the Demerged Company;
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 (ix) Copy of the Audit CommiƩ ee Report dated 4th December, 2018 of the Demerged Company;

 (x) Copy of the resoluƟ ons, all dated 4th December, 2018, passed by the respecƟ ve Board of Directors of 
the Demerged Company and the ResulƟ ng Company, approving the Scheme;

 (xi) Copy of the Statutory Auditors’ certificates issued to the Demerged Company and the Resulting 
Company stating that the accounting treatment is in conformity with the accounting standards 
prescribed under SecƟ on 133 of the Companies Act 2013;

 (xii) Copy of the Complaint Reports submiƩ ed by the Demerged Company to BSE, NSE and CSE.

 (xiii) Copy of the ObservaƟ on leƩ ers issued by BSE NSE and CSE to the Demerged Company;

 (xiv) Copy of the Scheme of Arrangement.

 The shareholders shall be enƟ tled to obtain the extracts from or for making or obtaining the copies of the 
documents listed above.

51. This statement may be treated as an Explanatory Statement under SecƟ ons 230(3), 232(1) and (2) and 102 
of the Act read with Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy 
shall be furnished by the Demerged Company to its shareholders free of charge, within one (1) day (except 
Saturdays, Sundays and public holidays) on a requisiƟ on being so made for the same by the shareholders/
creditors of the Demerged Company.

52. Copy of the Scheme alongwith this Explanatory Statement is being submitted to the Regional Director, 
Eastern Region, West Bengal, Registrar of Companies, Kolkata, the Income Tax Authorities having 
jurisdicƟ on of the Applicant Companies, SecuriƟ es Exchange Board of India, BSE Ltd., the NaƟ onal Stock 
Exchange of India Limited and The CalcuƩ a Stock Exchange Ltd. pursuant to Order of NCLT. 

53. AŌ er the Scheme is approved by the equity shareholders, secured creditors and unsecured creditors of the 
Demerged Company, it will be subject to the approval/sancƟ on by NCLT.

Sd/- Mamta Binani
Dated this 19th day of June 2019.  Chairperson appointed for the meeƟng

Registered office:
Birla Building (8th floor) 
9/1 R N Mukherjee Road
Kolkata 700 001.
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Annexure 1

SCHEME OF ARRANGEMENT
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Annexure 2

SHARE ENTITLEMENT RATIO REPORT
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Annexure 3

REPORT OF BOARD OF DIRECTORS OF THE DEMERGED COMPANY AND RESULTING COMPANY EXPLAINING IMPACT 
OF THE SCHEME ON THE VARIOUS STAKEHOLDERS.
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Annexure 4

AUDITED FINANCIAL RESULTS OF THE DEMERGED COMPANY AND THE RESULTING COMPANY 
FOR THE FINANCIAL YEAR ENDED  31ST MARCH, 2019
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

CA (CAA) No.665/KB/2019

In the maƩer of:

The Companies Act, 2013

  And

In the maƩer of SecƟons 230 and 232 of the Companies Act, 2013

  And

In the MaƩer of:

Companies (Compromises, Arrangements and AmalgamaƟons) Rules, 
2016

  And

In the MaƩer of:

Kesoram Industries Limited (CIN: L17119WB1919PLC003429), a 
company incorporated under the provisions of the Indian Companies 
Act, 1913, having its registered office at Birla Building (8th floor), 
9/1 R N Mukherjee Road, Kolkata 700 001

  And

Birla Tyres Limited (CIN: U25209WB2018PLC228915), a company 
incorporated under the provisions of the Companies Act, 2013, having 
its registered office at Birla Building (8th floor), 9/1 R N Mukherjee 
Road, Kolkata 700 001

..... Applicants.

SECURED CREDITORS

FORM OF PROXY

I/We, ____________, the undersigned Secured Creditor/s of Kesoram Industries Limited, being the Applicant 

Company no.1 abovenamed do hereby appoint Mr./Ms.____________________________ of _________________ 

and failing him/her ________________________________ of ____________________________ as my/our 

proxy, to act for me/us at the meeƟng of the Secured Creditors of Kesoram Industries Limited to be held at “Kala 

Kunj”, 48, Shakespeare Sarani, Kolkata 700 017, on Tuesday, the 6th day of August, 2019 at 2.00 P.M. for the 

purpose of considering and, if thought fit, approving, with or without modificaƟon(s), the arrangement embodied 

in the Scheme of Arrangement between Kesoram Industries Limited and Birla Tyres Limited and their respecƟve 

shareholders and creditors ( the “Scheme”) and at such meeƟng, and at any adjournment or adjournments 
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thereof, to vote, for me/us and in my/our name(s) ________________ (here, if ‘for’, insert ‘FOR’, if ‘against’, 

insert ‘AGAINST’, and in the laƩer case, strike out the words below aŌer ‘the Scheme’) the said arrangement 

embodied in the Scheme, either with or without modificaƟon(s)*, as my/our proxy may approve. (*Strike out 

whatever is not applicable)

 

Dated this ____ day of __________ 2019.  Signature : __________________________________

Name:  ___________________________________________________________________________________

Address: __________________________________________________________________________________ 
 

Amount Due: _________________

Signature of Secured Creditor(s): __________________________________________________

Signature of Proxy: _______________________________________________________________ 

Notes:

1. The proxy must be deposited at the registered office of Kesoram Industries Limited at Birla Building (8th 
floor), 9/1 R N Mukherjee Road, Kolkata 700 001, India, at least 48 (forty-eight) hours before the scheduled 
Ɵme of the commencement of the said meeƟng.

2. All alteraƟons made in the form of proxy should be iniƟaled.

3. Please affix appropriate revenue stamp before puƫng signature.

4. In case of mulƟple proxies, the proxy later in Ɵme shall be accepted.

5. Proxy need not be a secured creditor of Kesoram Industries Limited.

6. No person shall be appointed as a proxy who is a minor.

7. The proxy of a secured creditor blind or incapable of wriƟng would be accepted if such creditor has aƩached 
his signature or mark thereto in the presence of a witness who shall add to his signature his descripƟon and 
address: provided that all inserƟons in the proxy are in the handwriƟng of the witness and such witness shall 
have cerƟfied at the foot of the proxy that all such inserƟons have been made by him at the request and in 
the presence of the secured creditor before he aƩached his signature or mark.

8. The proxy of a secured creditor who does not know English would be accepted if it is executed in the manner 
prescribed in no. 7 above and the witness cerƟfies that it was explained to the secured creditor in the language 
known to him and gives the creditor’s name in English below the signature. 

Affix 
15 paise 
revenue 
stamp
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KESORAM INDUSTRIES LIMITED
Registered Office:

Birla Building (8th floor), 9/1 R N Mukherjee Road, Kolkata 700 001, India
Phone No.+91 33 2243 5453

CIN: L17119WB1919PLC003429
Website: www.kesocorp.com

SECURED CREDITORS

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL

MEETING OF THE SECURED CREDITORS
ON TUESDAY THE 6TH DAY OF AUGUST 2019 AT 2.00 P.M.

I/We, hereby record my/our presence at the meeƟng of the Secured Creditors of Kesoram Industries Limited, the 
Applicant Company no.1, convened pursuant to the order dated 18th day of June 2019 of the NaƟonal Company 
Law Tribunal, Kolkata Bench (NCLT) at “Kala Kunj”, 48, Shakespeare Sarani, Kolkata 700 017, India, on Tuesday, the 
6th day of August 2019 at 2.00 P.M.  

Name and address of Secured Creditor
(IN BLOCK LETTERS)

:
__________________________________________________

__________________________________________________

__________________________________________________

Signature : __________________________________________________

Amount Due : __________________________________________________

Name of the Proxy*
(IN BLOCK LETTERS)

:
__________________________________________________

Signature of the Proxy : __________________________________________________

*(To be filled in by the Proxy in case he/she aƩends instead of the secured creditor)

Notes :

1. Secured Creditors aƩending the meeƟng in person or by proxy or through authorised representaƟve are requested to 
complete and bring the AƩendance Slip with them and hand it over at the entrance of the meeƟng hall along with copy 
of their idenƟficaƟon card.

2. Secured Creditors who come to aƩend the meeƟng are requested to bring their copy of the Scheme with them. 
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ROUTE MAP FOR THE VENUE OF THE MEETING
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