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MTPL/SEC/
10th November 2021

\/The Corporate Relations Department The Corporate Relations Departmeh/t
The National Stock Exchange of India Ltd. Department of Corporate Services
Exchange Plaza, Sth Floor, BSE Limited
Plot No. C/1, G-Block 25th Floor, Phiroze Jeejeebhoy Towers,
Bandra-Kurla Complex, Bandra (E) Dalal Street
Mumbai 400 051 Mumbgi,.——"?loo 001
Security Code: MANGTIMBER 78@; Code: 516007

Dear Sir/Madam,

Sub: Disclosure under Regulation 30 & 42 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015 in connection with the Scheme of
Amalgamation (Scheme) of Mangalam Timber Products Limited (CIN
LO20010R1982PLC00110) with Mangalam Cement Limited (CIN
L26943RJ1976PLC001705).

This is further to our earlier intimations dated 23r¢ September 2021 regarding approval of
the Scheme of Amalgamation of Mangalam Timber Products Limited (Transferor Company)
with Mangalam Cement Limited (Transferee Company) under Sections 230 to 232 of the
Companies Act, 2013 (hereinafter the “Scheme”), wherein we had informed that the Hon'ble
National Company Law Tribunal, Cuttack Bench (“NCLT”), has passed an order on 7t
September 2021, inter alia, sanctioning the Scheme. We have received the certified copy of
the aforestated order dated 7t September 2021 and the certified copy of the said order
along with the Scheme are annexed herewith for your records.

Further pursuant to Regulation 30 & 42 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, we wish to inform you that the meeting of the Board of
Directors of the Company was duly convened on 9th November 2021, where the Board, inter
alia, considered/ noted / took on record the following:

1. Took on record the certified copy of the order of the Hon’ble National Company Law
Tribunal, Cuttack Bench dated 7t September 2021, sanctioning the Scheme.

2. Took on record that the 'Appointed Date' of the Scheme is April 1, 2019.

3. Took on record that the Effective Date shall be the date when the Scheme shall
become effective i.e., upon filing of certified copy of the aforesaid order with the
Registrar of Companies.

4. Authorized the filing of the certified copy of the Order dated 7t September 2021 with
the Registrar of Companies to make the Scheme effective.

5.  Took note of the recommendations of the Scheme Implementation Committee of the
Transferee Company regarding November 24, 2021, Wednesday as the Record Date.
a2
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6. Approved November 24, 2021, Wednesday as has been fixed as the Record Date for
the purpose of determining the eligible shareholders of Mangalam Timber Products
Limited (Transferor Company), who shall be entitled to receive the shares of the
Mangalam Cement Limited (Transferee Company), pursuant to the Scheme of
Amalgamation.

T Took on record that in accordance with Clause 9.4 of the Scheme, no fractional
shares shall be issued to eligible shareholders of Mangalam Timber Products Limited
(Transferor Company) and fractional entitlements shall be consolidated and sold in
the market and the proceeds thereof shall be distributed among the equity
shareholders of the Company in proportion to their fractional entitlements.

After the issuance and allotment of the equity shares by Transferee Company, necessary
steps will be taken to have the equity shares listed on the BSE Limited and National Stock
Exchange of India Limited.

This is to further inform you that pursuant to the Company's Code of Conduct in terms of
SEBI (Prohibition of Insider Trading) Regulations, 2015, the Trading Window for dealing in
the securities of the Company is already closed for the Directors, Promoter, Designated
Employees of the Company from 1st October 2021 till 48 (forty-eight) hours post declaration
of financial results of the Company for the quarter and half year ending on 30t September
2021.

You are requested to take the above on record.
Thanking You

Yours faithfully
For Mangalam Timber Products Ltd

ﬁtzﬁ Llarma

Company Secretary
Membership No. ACS-17251

Encl.: as above

Corporate Office:  Birla Building, 10th Floor, 9/1 R. N. Mukherjee Road, Kolkata - 700 001
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CP {CAA)No.1/CB /2021

In the matter of the Companies Act, 2013 Section — 230(6) &
232(3)

AND
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In the matter of: Mangalam Timber Products Ltd.

Certified Copy of the Order dated 07.09.2021, Schema & Assets,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CUTTACK

CP {CAA) No, VEB2021

In the Matier of’
The Companies Act, 2013 Sections 230(6) and 232{3);

And
fri the Martter of:

Mungalam Timber Preducts Limited, a Company incorporasied under the provisions of
the Companies Act, 1956 and being a Company within the meaning of the Companics
Act, 2013, having Corporate Identification Mo, LOZOO1ORI19EZPLCOON D] and ils
registered office at Village: Kusumi, P.O. &Dist.; Nabarangpur — 764 059, in the State
of Odisha,

«eer PELILIONET

Order reserved on: 27,08,2021
Order pronounced on: 07,04,2021

Corati:
Shri Rajasckhar V. K. : Member (Judicial)
shr Satya Ranjan Prasad : Member {Technical

Appearanices {through video conferencing)
For the Applicant X M. Joy Sabi, Benior Advocate
Mr. Patit Puban Bishwal, Atvocate

ORDER

Per: Satva Ranjan Prasad,, Member (Technical)

I, 'The instant petition has been filed under Section 230(6) read with Section 232(3)
of the Companies Act, 201 3 (" Aet”) for sanction of the Scheme of Amalgamution
of Mangalam Timber Products Limited, belng the Petitioner  Company

. | : \
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abovenemed (hereinafller referred te as the “Transferor Company') with

Mangalam Cement Limited (hereinafter referred 1o a3 the *Transferee

Company™) whereby and whereander the Transferor Company 8 proposed to be
amalgamated with the Tronsferee Company from the Appointed Date, vie ¥
April, 2019 in the manner and o the terms and conditions stated in the said Scheme
of Amalgamation (“Scheme™).

2. The Petition has now come up for find hearing, Counsel for the Applicants

submits as follows: -

(a)

(b}

The Scheme was approved unanimously by the respective Board of

Directors of the Transferor Company and Transferee Company at their
meetings held on 21June 2019 respectively.

The circumatances which juatify and/or hove necessitated the Scheme and
the benefits of the same are, inter alia, as follows: -

The Transferor Company and the Transferee Compuny (hereinofter
collectively referved as the "Companies™) are part of the BE Birla
Group of Companies and are under common management, The
Companies have been looking ot suitable proposals  for
consolidation for improving their Rnancial and operating parameters
and strengthening their position to grow and develop their business
more effectively which is primarily catering 10 the housing sector,
Further, integeating, interlinking snd combining the business
nctivitied undertaken by both the Companies will be beneficial to the
growing requirements in the housing sector, amongst other things
wnd in order to ufilize the resources available with each other for
better functioning and operating in thelr respective spheres, undera

single entity, it is proposed to amalgamate the Companies under the
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iii,

terms and conditions of the sald Scheme. The proposced
amalgamation of the two companies will, infer alia, streamline the
group structure reducing the multiplicity of legal and regulaory

compliances required ol present and accordingly this amalpamation

is proposed,

In the circumstances, it iz considered desivable and expedient to
amalgamate the Transteror Company with the Transteree Company
in the monner and on the terms ond conditions stated in the said

scheme of Amalgamation.

The amalgamation will enable appropriate consolidation mnd
integration of the activities of the Tranaferor Company and the
Transferee Company with pooling and more efficient utilization of
their resources, reduction in overheads and other expenses and
improvement in other parameters, The amalgamation will resuli in
fermation of a larger and stronger entity having greater capacity for
eondueting s operations more  efficiently, economically ond

competitively.

The existing operating business and sctivities of the Tronsferce
Company will continue to constitute the main business and activily
of the merged entity with the greater share of the gssets and turmover
of the merged entity being vontributed by such operating business
and activities, The business of the Transferor Company would, fmer
alia, benefit greatly from the larger infrastructure, easler necess
finance snd better outrench of the Transferee Company. The
consolidation of undertakings will result in the formation of a larger

and a miore broad buesed and diversified company.,

The anmalgamation will enable the Transferor Company and the

Transferee Company to pool their financial, managerial, technical
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(c)

and other resources in order o meet the global challenges and
competilive merket conditions. Their combination will facilitate
resource mobilimation, increased operational efficiency and
integrated management fanctioning. The managerial expertise of
both the Companies would once combine together shall give
additionnl throst o the merged entity, The Financiol strength of e
Transferee Company can further accelerate the sealing up af the
operations” of the Transferor Company and the aim to create a
position of leadership in the produclts manufactored by the
Transferor Company. The amalgamation will create a hetter and o
more competitive market for the products manulactured by the
Transferor Company. As such the amalgamation of the Transferor
Company with the Transferse Company will enahle expansion of
the busmess of the Transteree Company into growling markets of
[ndia, thoreby creating prester value for the shareholders of the
Transferee Company, This will in fact ennble the Transferee
Uompany o enhance its overll growth and development of business
portfolio through effective and efficient deploymemt of funds
leading to the increase in sharcholder's value and ensure a Bir retum
on investments mude by all stakeholdets.

vi.  TheScheme is proposed accordingly and will have beneficlal results
for the said Companies, their shareholders, employees and all

econcerned

The Statutory Auditors of the Transferor Company have by their certificate
dated 20M June 2019 and the Statutory Auditors of the Transforee
Company have by their cerlificate dated 21 June 2019 confirmed that the
accounting treatment in the Scheme is in conformity with the socounting
standlards presoribed under Section 133 of the Companies Act, 2013,

i
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(d)

(¢)

(5

Mo proceedings are pending under Sections 210 te 227 of the Companies
Act, 2003 against the Petitioners.

The share exchange mulio in considenition for the amalgamation has been
fixed ona fair and reasonable basis and on the basis of the Report dated
21 June 2019 of Shri Sanjai Kamar Gupta, the IBBI Reégistered Valuer
(SFA) as per the Companies Act 2013, Further, V C Corporate Advisoes
Private Limited, independent SERT Reégistered Merchant Bankers, have
alse confirmed by their taimess opinion dated 21 June 2019 that the share

exchonge mtio is [air and proper by their fuirness opinion therson.

The shares of the Trensferor Company and the Transferee Company are
listed on BSE and NSE (collectively referred to as the *Stock Exchanges'),
The Transferor Company and the Transferee Company hiad [led the
S¢heme with NSE and BSE in terms of the SEBI Circular
CFD/DILVCIR/2017/21 dated 10™ March, 2017 (“SEBI Circular™) for
their approvals, Apart from the same, the Transfesor Company angd the
Transferce Company also submitted the Report of its Audit Commities on
thve Scheine and various other documents to the stock exchanges and also
displayed ihe same on thelr website In terms of the SEBI Circular and
addvessed all queriez on the said documents. The Complaints Report
required to be filed in terms of the sald SEBI Circular was also duly filed
by the said Transleror Company and the Transferee Company, BSE and
MNSE by their respective letters dated 14February 2020 have sinee
confinmed that they have *no adverse observation’ on the Scheme
pursuant to the said SEBI Circular,

By an order dated 18 January 2021 in Company Application CA {CAA)
No.66/CTHZ020, this Tribonal made the following directions with regard 1o
meetings of shareholders and ereditors under Section 230( 1) read with Section
232(1) of the Act: -
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{a) Meetings dispensed: Meeting of the Preference Sharcholders of the

Petitioner Company for considering the Scheme wore dispensed with in
view of the sole Preference shareholder having respectively given their
consenl o the Scheme by way of affidavits,

({5} Meetings directed io be held: Sepamte meetings of the Equity Sharcholders,
Secured Creditors and Unsecured Creditors of the Petitioner were directed

to be held on 27 Febmuary 2021,

4,  The said meetings of Equity Shareholders and Secured Creditors of the Transferor
Compny approved the said Schenw wmanimously without any modificetion. The
said meeting of Unsecured Creditors of the Transferor Company approved the said

Scheme by requisite majority without @ny modification,

8. Pursuant to the said notices, the Regional Darector, Ministry of Corporate Affairs,
Kolkata (“RD™), and the Official Liguidator, High Court, Orissa, (01" have filed
their representations befors this Tribunal,

h.  The Official Liguidator has filed its report on 26 August 2021 before the Tribunal.
Paragraph B of the said Report of the Official Liquidator reads as below:

SThat in view of the above submissions, the Hon'ble Natlong! Company Law
Tribunal, Cuttack Bench, Cuttack may be pleased 1o paxs such Order or Order(y)
as may be deemed fit and proper in conncction with the Petitlon filed wunder Seaction
230-232 of the Companigs Act, 2003 by the Petltioner Comparies.™

7. The RD has filed his reply affidavit dated 26 August 202 1{*RD affidavit”). Thc

observations of the BRI are summseized s under; -

"2 Thai the observations af the Central Government on the scheme are oy
under:

Q?a\ Page & of 14 3 |
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(i}

fei

Nt iz submiited that the Transferce Company Mangelum Cement
Limited v registered in the State of Rajasthan whick is nol uncder
the jurisdiction of this Deponeni. Henge this Deponent has no

comrment on il

It ds submined that on examination of the report of the Repistrar
of Companies, Cuftack It appears that mo. complainl and'or
represeriation regarding the proposed Scheme of Amalwamation
ficts Deen recelved agabisi the Transferor Company gnd o8 per
avalfahle records, the Transferor Company v updated in filing
their Statulory Returny including Financial Stafement and Annpl
Return, However, the Registrar of Compandes, Cuitack fn the said
repar), i is stated thal the Transferor Company Mangalam Timber
Products Limited has mot filed FormMGT-14 in respect of the
rexoluifon passed by the Board for approval of Finaneiol
Stertement and Board reports for the vear 2017-18, 201819 gl
2009-20 ax requived under section [7%3)e) of the Companfes
Aet, 2043, (Copy of the said veport of ROC, Cuttack marked as

Annexure-1 is enclosed herewith for perusal and ready reference).

Appoilnted date 1z 17 Apell 2019, In terms of the Circular
No, (02018 dated 21.08 2019 of the Minisivy of Corporate Affairs,
“where the ‘appoinfed date " is chosen as a specifie calendar dete.
it may precede the date of fling of the application jor scheme of
mergersamalgamation in NCLT. Howevey, If the appeinted date iy
sighificantly ante dated beyond a vear from the date of filing. The
Susiificaiion for the same would have (o be spectfically browgin oul
It the scheme and It should ot be agatnst public inieresi™ I is noy
asceriainglde from the documents provided by the Applicani
whaether the application for the scheme was filed before Hon'bie
Tribimal within o vear from 15 April 2010, If the W,;mf,;rg,a'__}}.f-
f

I

L
I|Il'l- -
'.j-:_
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fid)

fe)

(o

(&

the schere was filed with Hor'ble Tribunol afier maore than one
wear form the appeinted date, Hon'ble Tribunal may kindly divect
the Applicant to bring ouf the Justification fior the appointed date
belng more than one year before date of flling of the application
Sor the scheme, in the scheme aceording to the Cireular.

That the Transferee Compan) should be direcied ta pay appiicabls
stermip duty on the transfer of the immovable properties from the
Trangferor Companies fa il

fr complionee of Accovunting Stardard-14 op IND-AS 103, oy meay
be applicable, the Trangferse Company shall pass  such
accounting entrles which are necessary in connection with the
scheme (o comply with ather applicable Accounting Standards
such ay AS-5 or IND-AS-8 v

The Hon'ble Tribunal may Madly seck the undertaking that this
scheme s approved by the requizite majority of members and
ereditors ay per seciion 23006} of the Companies Act 2003 in
meeting duly hedd in rerms of section 230¢ 1) read with sub-sectlons
{31 te (3] af sechion 230 af the sald Act and the Minutes thereaf are
duly placed on record

The flon'Ble Tribumal my kndly direct the Petitoners 1o fife an
ffidervit io the extent that the Scheme enclosed to the Company
Appiication and Company Petitlon ave one and same and there s
mo discrepancy or no change I made.

The Petitfoners under provisions of sectlon 230¢5) of the
Companies Act 2013 have 1o serve notlees (o concerned authorities
wihich are likely o be affected by the Amalgamation or

|'I
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arrangement. Furiher, the approval of the scheme by the Hon'ble
Trifinal may not defer such authorities 1o deal with any of the
favises arixing afier glving effect fo the scheme. The decision of
sich authoritics shall be Mading on the Petittoner Comprany(s)

concerned,

i it s subminied that the NSE and 88K has issued observaiion fefter
Sor drafl scheme of Amalgamation between Manealam Timber
Products Limited (Transferor Company) with Margalam Cemen!
Limited vige theiy respective letrers dated 140272020, The sald
letter ts valll for six months from the date of issue of the fetter

{i) It ks submitted that as per instructions of the Ministry af Corparate
Affatrs, New Delhl, a copy of the scheme was forwarded to the
frcome Tax Department on 127032021 with a reguest fo forward
their commentyobeervations’ obfectfons, IF any. However, the

Seemne {8 SN eowerifed

8. The observations of the RD hove been deali with by the Petiioner by their
Rejoinder affidavit dated 26 August, 2021 (*Rejoinder'™, inter alia, as under; -

“3. The confents of paragraph 1, 2fah, 2(h) 2{1) and 200 of the said Affidavis
are maiters of record. The Petitioner Company undertakes to comply with filine
of all necessary Form with respeci to rexoelwion passed by the Board for approval
of Financial Statemenis and Baard reporty Jor the financial years ending 31
March 2008, 31 March 2019 and 31 March 2020,

4. Wih reference to paragraph 2{ch of the said Ajffidavii, I staie ihat ihe
applicarion for the Scheme was filed before the Hon'ble Tribunal on 24 February
2020 which i within one year jrom the Appointed Date ie. T April 2010,

e
s
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5 With reference to paragraph 2(d) of the said Affidavie, Tsiate that the siamp
duly congsequeni io transfer of immoveable propertiss under the Scheme shall by
poid, If applicable,

d.  With reference 1o paragraph 2ie) of the said Affidavit, | stote that INDLAS
J03 ¢ aeelicable in the fnstant cose, In complianee with the sald IND-AS T0E,
accounting entries which are necessary in conngction with the Scheme fo comply
with other Accouniing Standards sich as AS-5 or IND- AS-8 etv., If applicable,
will be duly pasyed.

7. With reference to the pavagraph 2 () of the said Affidavir, § state and submif
dhat the meetings of Eguity Shoreholders ond Secured Creditors of the Pedifoner
Comrpeniy tpproved the said Scheme wnanimausly without any modification and
ihe meeilng of Unsecured Credifors of the Petitioner Company approved ihe said
Scheme by requisie maiorfoy withou any modiffcation under Section 230¢1) read
with Section 232010 of the Aet. Ar aforesaid, it is stated and submitted therd iv no
Surther requirement of holding meetings for obtaining appraval of members and
crecdiiors as per Section 2300} of the Act read with Sub-sections (3) o (5) af
Section 230 of the Aet or placing the minutes theveof.

4, Witk reference to paragraph (gl of the said Affidavit, the Pediifarer
Cenmperery confirms inar the Scheme enclosed to the Company Application and the

Canmpany Pelition are one and same aid there i no diserepancy and no change

ix mrcicte,

o With reference to poragraph 20k of the sald Afiidavls, the Pettiloner
Clampany confivms that notize wnder Section 230¢5) af the Act hay been alveady
sarved on the concerned authoritles, If any lssues arise after giving effect to the

Scheme, the same shall be dealt with in accordance with faw, "
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0. Further, an objection has been filed by one unsecured creditor, Triveni Turbine
Limited on 6 August 2021, [t is submitted by the Ld. Sr counsel that the Pefitioner
Company that the Ohjector does not have locws o file the objection in terms of
proviso to Section 2304) of the Companies Act, 2013 since the outztanding debi of
the Objector 18 less than the threshold value of 5% of the total outstanding debt as per
the last audited financial sutements, Further, the Scheme. bas been approved by
majority of the elass of unsecured creditors at its meeting constituting over 99.48%%
of the total value of the unseoured creditors present and votmg at the meeting.
Fuither, the Scheme has been approved unanimously by the Equity Sharelwlders amd
Secured Creditors of the Petitioner Company and that the Scheme s in the best
interest of the sharcholders and all stakeholders of Transferor Company and the
Transferee Company and the Propesed Scheme 1s a bona fide Scheme and does not
prejudicially or otherwize impact any rights that may be available to the Objector
pertaining to agroement between the paries in the arbitration procesding.

1. Hewrd submissions made by the Li. Counsel appearing for the Petitioners and the
RN

11, Dealing with the objections mised by the Objectar holding less than the threshold
villue of 5% of the tolal outstanding debt, we notiee thot the Objector hag no locus.
Be that as it may, we still decided to look into the issue to see if there is any merit
in the objection. The learned counsel for the objector submitted that there is
apprehension that if the Scheme i3 allowed, the arbitration proceedings would be
rendered fruitless since the Transferor Company would cease to exist, This
apprebension is unfounded, Inasmuch as upon sanction of the Schems, the name
of the Transferor Company shell be substituted with the neme of the Transferee
Company as all assets and linbdlities of the Transleror Company are being taken
over by the Transferee Company. Therefore, the arbitration progeedings would

not get frustrated by the order sanctioning the Scheme

ad
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The second objection to the Scheme was that the procedural requirement of 30
days" nofice (o the ereditor in question was nol given, We have considered this
objection. We notice that the objector had attended the meeting and alse voted
against the Scheme. The Scheme was approved by a majority representing more
than 99%% of the creditors of the class. So, even if there is a shortage of a couple
of duys in the notice amounting 1o less than 30 days, it would have made no
material diffevence since the lone ohjector was hopelessly outvoted at the meeting,
There would be no difference to the result even if the ereditor in question had o
couple of days more to consider the Scheme. Therefore, even this objection cannot
be sustained.

On both these groonds, the objections raised are overruled, We armrive at this
conclusion notwithstanding the fact that the objection does not have the
qualification to object in terms of the proviso 1o section 2340(4) of the Companies
Act, 2013,

Upon perusing the records and docwments In the instamt proceedings and
eonsidering the submissions, we allow the petition and make the following onders:

(a)  the Scheme of Amalgamation mentioned in paragraph | of this petition, being
Antiexure "A" hereto, be sanctioned by this Tribunal to be binding with effect
from the st day of Apetl, 2019 (“Appointed Date™) on Mangalam Timber
Products Limited (*Fransferor Company™) its shoveholders and all
concemed;

(b all the property, rights and powers of the Transferor Company, including
those destribed in the Schedule of Assets herein but excluding those
desoribed in Clavse 4.2 of the Scheme, be transferned from the said Appointed
Date, without further act or deed. 1o the Transferee Company ond,
accordingly, the sime shall pursuant to Seotion 232(4) of the Companies Acl,
2013, be transferred to and vest in the Transteree Company for alt theestore
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()

(d)

()

(1}

(&)

(b}

and interest of the Transferor Company therein but subject nevertheless 1o all
charges now affecting the same, as provided in the said Scheme;

all the debis, Habilities, duties and obligations of the Trnsferor Company be
tranglerred from the said Appointed Date without further act or deed to the
Transferee Company and, accordingly, the same shall pursuant to Section 232
(4) of the Companies Act, 2013, be transfirmed o and become the delbis,
ligbilities, duties and obligations of the Transféree Company;

leave be granted to the Petitioner Company to file the Schedule of Assets of
the Transferor Company in the torm as preseribed in the Schedute w Form
Mo, CAAT of the Companies (Compromises, Amungements and
Amalgamations) Rules, 2016 within three weeks from the dile of the order to
be made bereing

the employess of the Transferor Company, iFany, shall be engaged by (e
Trnsferee Company as provided in the Scheme;

all proveedings andior suits and'er appeals now pending by or against the
‘Transteror Company be continued by or against the Transferee Company as
provided in the Scheme;

The Transteree Company do without further application issue and allot te Lhe
sharcholders of the Transferor Company, the shares in the Transferec
Company to which they are entitled in terms of clause 9 of the said Scheme;

The Transferor Company shall within thirty davs of the date of the receipt of
this order, cause a certified copy thereof to be delivered o the Registrar of
Companies for registration and on such certified copies being so delivercd,
the Trahsferor Company shall be dissolved with effect from the date or [ast
ol the dates of filing of the certified copées of the order, us aforesaid (Fifective
Date) and the Registrar of Companies shall place all documents relating to
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the Transferor Company and registered with him on the file kept by him in
relation to the Transferee Company and the files relating o the said
companies shall be gonsolideted accerdingly;

{i)  all other maners covered by the Scheme shall ke effect subjest 10 and in
terms of the Schems:

(1) any person shall be at liberty to apply to the Tribunal in the sbove matter for
any directions that may be necessary,

15, The Petitioner shall supply legible print out of the scheme and schedule of assets
in acceptable form to the Registry and the Registry will append such printout,
upon verification 1o the cértified copy of the order.

16.  Company Peiition (CAA) No. 1/CB/2021 is disposed of secordingly.

17, Certified copy of the order may be issusd upon compliance of all reguisite
formalities.

2. sd

Satys Ranjan Prasad Rajasckhar V..

Member (Technical) Member (Judiciaf)

Signed on this 7" September, 2021,

Kisai {Stenn)
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SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013
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PREAMUBLE

This cheme of amaigamation (hereinaftar referred to as the *Scheme") is presanted
under section 230 to 232 of the Companies Act, 2013 and sther epplicable providiens
of the Companies Act, 2013 |to the syzent notifled and applicable) and provides for
aralgamation of Mangalam Timber Producis Limited with Mangalam Cemant
Lirmited.

BACKGROUND OF THE COMPAMIES

2} Manealam Timber Products Umited (*Transferor Company”) Mangalam
Timber Prod.scts Umited is a2 public listed company, intorporatad on 27 day
of August, 1282 nder the provisions of the Companies Act, 1558, having its
registered office at Village: Kusumi, P.O. B0t Nzbarangpur — 764 0159, in
the State of Odisha. The Transferor Company |5 a Company within the
meaning of t#e Companies Act, 2013 having Carporate ldentitication Number
LOZO0I0RI9EZPLOMOII0L, Equity shargs of the Transferor Company ars
listed on the BSE Limited (BSE) and tha Mational Stock Exchange of Indis
Lisnited (NSEL The Transferor Comgany i primarily engeged In-manulaeiure
af Medium Density Fibre Board |MOF) Trom its factory: looated ot Kosumi,
Nibarangpur, in the State of Odisha. The Transfercr Campany sells it
Products. under the brand name “DURATURF'. MDE |5 used in making
furnisurs; Particle Basrds, Beors and all kinds of CRrpEniry work,

I} Mangalym Coment Limited {“TransMirge Comoany™): Mangaiam Cement

Limited Isa public listed company incarparated on 279 day of Dctober, 1976
under the provisions of the Compianios Act, 1958 having its rogisterad offico
at PO Aditya Nagar - 326520, Morak, District: Hota, ih e State of
Rajasthan, The Trarsleree Company & a Company within the mieaning of the
Lompardes  Act, 2003 having  Corporate Identitication  Numbar
L2604 3NI1STEPLEOD705. Eaulty shares of the Transferne Comparty arp listed
o the BSE and NSE, The Transfores Comparty 15 a well-astablished cement
manutacturing Company having tweo camsrt manufacturing plants [acated af
nprak in the Stete of Rajasthan with a canselidatad instalted capacity of 4,0
MTPA nd one cement grinding plant lotated at Altgarh, in the State of Uttar
Pradesh. At presant, the Tranferss Compainy produces Ordingry’ Portland
Cement (BPC] and Portland Poreolana Cement (PPC] using the diy procems.

Far Wfﬂﬂhflﬂmmlm For Mangaiam Cempan Lid,
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The caments ara marketed undar the brand nome of "Birde Uttam". The
Tronsferes: Company has ako set up two Captive Thermal Power Plants of
155 MW each, fpart from this, the Tronsferee Company slso owns 13
{Thirteen) Wind Mills a1 Jalsalmer, dajasthan with 2n aggregate capacity of
13.65 MW genaration per diy. Recently, the Tramsfa=ee Tompany has
irvisted appooximately e 100 Crores ina Waste Heat Recowery wnift {WHIR)
with o copacty of 11 MW at Morak plant In the State of Rajasthan which 1z
schieduied to be commissoned in Ociober 7019,

Ei RATIOMALE OF THE SCHEME

IL

The Transferor Company and the Transferee Compary  (hereinafter
callectively referred o the "Companles”| are part of the BK Bils Group of
Companiex ard are under common managemant. The Companies have ba&an
locking ot suitable propossls for consclidation for improving sheir financlal
and operatirg paremetess and . strengrhening thair pasitien to grow and
develop thelr business more effectively which |s primerily cstoring te - the
heusing sactor, Further, intrgrating, Interinking and combsinng the business
activities undertaken by both the Companies will be beneficlal to the growing
reguirements in the housing sector, amongst cther things =rd In arder to
uiilize the resources svailable with each dther for better funztiening and
operating in their respective spheres, under & single entity, It = propossd to
amalgamate the Companies under the tarms and conditions of this Scheme.
The proposec amalgamation of the two companies will, inter dla, streamling
tha proup ructure raduclng the rultiplicity of logsl eno regulatory
cornplisnces roguired a7 present and accordingly this amalgamation i
proposed,

In the cifedmetances; It 14 considered dasirable and expedient so-smalgamate
the Transferor Company with the Transfaree Com pary bn tha manner and an
tha terms and tonditions stated in this Scheme of Amalgamasion,

Tha amalganmation will enable sppropriate consolidation and Integration of
the activities of the Transferor Company and the Transferse Cempany with
peofing and more efficient utilization of their resaurces, reduction In
averhoads and other expenses and Haprovement fa other palameters. The
airelgamation will sesult in formasion of a larger and stronger entity having
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greatar cipacity for conducting t& operations mora efficléntly; econamically
Fnd compasitively:

The sxistag cperating bustn ess and activitles of the Trapsleree Company will
cortimae bo constitule the maln business: and activity of tie merged #ntiy
With the grester share of the acsets and turncver of 1he merged entity being
contributed by such operating busginess and actlvities. Th= husiness of the
Transfarar Company would, inter oli, benefit grestly from the larger
infrastroviure, sasier scess to finance and betieér outreach of the Transferee
Company, The consolidation of undertpkings will result In the formation af 2
larger and & more braad based and diversified company.

The amalgamatton will enable the Trandaror Company and the Transferoe
Compuery to pool thetr fnendial, menagerel, tschnlcal and other resources n
arder (o mest the global challenges and competitive market conditions, Thelr
combination will fecllitate resource mobilization, Increasad operational
efftebeney and Integrated management functioning, Tho manageral expertiss
of bath the Companies would once combined 1ogether shall give additional
thrust to the marged entity. The Financlal stremgth o the Transferes
Company can further accelerate the scaling up of the cperstions of the
Transforor Company and the aim {0 creste a position cf leadership in the
products manufactured by the Transferor Company. The amagamation will
trexte 3 batter and 3 more competitive market for the products
ranufzciuved by the Transferar Company, A= such the ama’ gamation: of the
Transferce Company with the Transferes Company will engble expanaion of
the business of the Transferee Company into growing markets of India,
therely creating gracler value for the shareholders of the Transferee
Cornpany. This will In fact enable the Transferee Compars to enhance its
averall growth and develbopment of business portfollo through effective and
efficient depioyment of funds feading to the increase. In shareboldar's value
and ansure & fair return on investments mads by all stakeboldurs,

The Seheme s propoged accordingly and will have beneficis! results for the
sald Companies, thelr shareholdars, amplovess and all concerned,
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i A ,,.E'ﬁl
cﬂ.m Secretary Company SECEtary



PARTS OF THE SCHEME
The Stheme is divided into the following pans:

{a)  PART I deals wizh the definitions of capitatized terms used in this Scheme and
the detolls of shore capital al the Pariles pothe Schsme:

ih) PART N disls with amalgamation of the Transferor Carrpany with the
Transfaree Company and the consideration thereot:

fh PART Il deals with the general terms and conditions that weould be applicable

tothis Schems,
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DEFINITICNS

1.1

Fi

PART |
DEFINITIONS AND SHARE CAPITAL

I this Scherme, unless inconsistent with the mieaning or contest thereof, the
following expressions shall have ihe fallowing meanings:

=11 "Act” mesns the Compenies Act, 2013 {Incloding - any statutory

1.1.2

113

modificationds) v re-enactment!s) thereef] and rules ard regulitions
made thereundar and/or ather guidalings or ratilleation, for the tme
heing in farce, and which may relate or are applicable o the
amakgamation f arrangerrient:

“Appointed Date’ maans the 15t day of Ml ZD189-

Applicable Law” or “Law" means any apnlicatle aatisnal Fareign,
provinalal; local or sther zw including all spplicable provislons af ali
() constitutions, decrecs, treotles, stotutes, laws (induding the
commaon law), codes, neilcations, rules, reéguistions, palicies,
guidelines, circulars, directions, directives, ordinances or orders af any
Apprapriate Authority, statutary auwharity, court, tribunal having
|urisdictlon avar the Parties: (b} mpprovels; and (c) orders, decisions,
Imjunctions, judgments, awards and decrees of or agreaments with
any Appropelate Authoriey havirg jurisdiction sver the Parties as may
b In force from Lime to timae:

“Approprlate Authody” moans:

1n the gevermmént of any jurisdiction Hinsiucing any national,
state, municipal or foce| povernment or miny poditicod ar
admitstrative aibdivislon. thereofl] and any departmant,
ministry, agency, Instrumentality, Tribenal, tourt, conizl
banl, commission or olhar autherity thergof;

i any public intermational organisation or supranational bady
and its  institutions,  departments, agencles  and
Instrumentalities;
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14,7

118

(3] sty governmental, quasi-gevemmantsl or private body or
agingy lawfully okerdeing, or entitied o exercisi, By
adminisirative, executive, judicial, legislative. regulatory,
ficensing, competilion, tax,  Importing or | other
governmental or cuasi-governmantal -authority, including
stock sxchanges, the Securitias and Exchange Bosrd af india
and Ministry af Corporate Affairs; and

(] any recognlied Swock Exchange;
(The tzrm Approprinte Authorities shall be construsd scezrdingly)

“Board of Directors” or “Board” means the board of dirsctars of the
Transleror Company of the Transferee Campany; as the case may ba,
and shall inchuda & duly constituted committes thereal:

“Effective Date” means the dite or last of the dates on which oartified
coples af the orders of the Hon'ble Benches of the Triouaal at Jaipur
and Cdisha sanctioning this Scheme are filed by the Trancferar
Company and the Transferon Company with the respactive Reglstrar
of Comaanies;

“Encumbrance” means {I} any chasge, llen [statutery or other), or
marigage, any easement, anaroschment, right af way, right of first
refsal or ather encumbrance or security Interest securing any

obfigation ol any Persen; (i presamption right, optice, right to

doquire. right 1o set off or ather third party eght or clalm = any kind,
Including any restriction an use, voting, selling, assining, plodging,
hypathecsting, or rreating a security Intersst in, plpce In bust fwoting
o otherwlse), recelpt of income or exercise: or ()] any equity,
BEsignments hypothecation, thle rmtantlan, rastriction, power of sale
or othes type of praferentisl arrangements: ar {iv) ANy agresmant to
create any of the abowe; the term “Ercumber” shall be constiued
aceoidinghy

“Intome Tax Act’ means the Income Tax Act 1961 including any
stutony, madiflcatians, re-epactments or amandments hersaf for

ke tmia-being in force.
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119 "LODR Regulatkons" means the SERE [Ustng  Dbligations and
Disclosure  Requirements]  Regulations, 2015 and Includes  all
amerdments or statctory modiflcations tharete or ro-pRactmants
thereof;

1110 "Parties” zhall mean colectively the Transferce Commpany and the
Transferge  Compeny | end  "Parky”  dhall meen each of them,
individually;

1.1.11 “Permits* maans all consents, lcences, peérmits, permissions,
authzrisations, nghts, clarifications,  approvess, clearances,
confirrmnations, declaratlons, welvers, exempbions, reglstrations or
fillngs fram any Approptiane Author ity

1.1.13 “Person” shall mean sty natural person, limited or unlimited lability
company, carporation partnership {whether limited or wnlimiced),
propretorship, Hindu undivided family, trust, unlon, sssoclathon, sy
Appregriate Authorty or any ageney or political subdivision thereof or
any other entity that may be trested as & person uncer Applicable
Law;

L113 "Record Dete” means any date which may be fiied by the Baard or 2
camirittes duly congtituted by the Board, i aiy, of the Transferas
Company b consultation with the Board of the Transferof Company
for @re purpose of determining the equity. sharehclders of the
Transleror Company for lssue of the new egquity shares of 1he
Frangléree Company pursuant Lo this Scheme;

1,114 "ROC" means the Registrar of Compenies, Jaipur and the Reglstrar of
Lompanles, Tuttack, as tha case may be:

1.1.15 “Scheme” mears his Scheme of Amalgamstion of the: Transferos
Company with the Transleree Company In Its present form or with
such modifications as senctioned by the Hor'ble Benches of the
Tribunal at Jalpur and Odivha;

L1EG "SEBI" meens the Secwrities and Exchange Soard o Indla, constituted
under the Securities and Exchange Board of indiz Agt, 1992,
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L.2.17 “SEBI Chrcular” means the circular bssued by the SEBL besing Circular
CRD/DIS/CIR 201721 dated 10 March 2017, and ary amendments
thereal ar modifications lssuad pursuant to rogidations 12, 37 and 54
of the LODR Regulations Including Croular CFD/DISSAON/ 2007/26
dated 23 March 2017, circular no CFD/DIL3/CIRS2017/105 dated
apptember 31, 2017 and Circular CFO/DILI/OIR2014/2 dated 2
January 2018 and Clreular SERHO/CFD/DILIFCIR B/ 10154192 dated
Septemborl?, 2015

1118 “Stock Exchanges” means B5E Limited ("856%| and the Nazlanal Stock
Exchange af Indis Limited ["NSE*):

1319 “Transferor Company”™ mesns Mangalam Tirher Products Limnited, - a
Company incarporated under the provigions of the Companles Act,
1956 and being a Company within the meaning of the Comaanies Act,
2013 having its registered office at Kusumi, Mabasangpur - 764 058, jn
the State of Cdisha;

1.1.20 "Transferae Company® means Mangalam Camant Limit=d, 3 Company
Incerporated under the previsions of the Companies Act, 1956 and
being a Company within the meaning of the Companies Act, 2023 and
heying ks registered office nt Aditva Nagar — 326530, Marak, District:
Kota, in the State af Rajasthan.

L1.21 “Tribunal® or “NCLT" means the Hon'hle Matioral Campany  Law
Tribunal constituted under Section 408 of the Act having it= Banches,
Inter alia. at beipur and Odisha,

L1.23 "Undertaking of the Transferar Compamy™ means and Incluces!

[ai Al the preperties, assets, rights dnd powere of tre Transfarer
Company angd

(bi AR the debts, labllities, duties snd obllgitions of the
Transferor Caimpany.

Withuut prejudice to the generality of the foregoing dause, the said
Undertaking shall Inclede all rights, powsrs, interests, authoritlas,

privileges and all proparties and assots, maveable or lmmovatile,
ltmehold or leasshold, resl or  personal, tanglbl er intangidn,
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corporeal of incorporesl, in posseision of reversion, present or
CONtEENE; of whatsoewer nakure and whersyer situated, induding all
lanes, buildings, plant and madhinery, offiee equipment, inventories,
mvestments in shiares, bonds and other securities, sundry debtors,
cask and bank batances, tax credits, loans and sdvances, leases and all
othar Intarssts and rights in or arksing out of such propertins together
with all Hbarties, aseaments, advantsges, Sxemptiory, approvals and
ficenses, if any, leld 05°on the Appointed Date, applked for or a5 may
be obtained thereafter by the Transferce Company or which the
Transteror Company. & entitled to; togethar with e beneft of ol
respecthve contracts and engagemerts and all respective boaks,
papess; documents and récortds of the Transferor Comparny.

1.1.23 Waorols] and rrxpresslm‘tsj elsewhere defined in the Scheme sl havs
the meanings) respactively ascribad tharetn,

In this Schem, Unles: the context otharwlbe requiies;

1,21 refarence to stubory pravisions shell be sonstrues o8 meening and
Inchinting references alio to any amendment oF re-enactment
[whether before or after the Execution Data) for the time belng in
force and o all statutory Instruments ar orders rade pursuant to
such statutary provisians;

1.2 woeter deroting the singuler shall indude the pursl and words
denoing any perder shall include all panders:

123 headings, subheadings, tiles, subtitles to clauses, sub-clauses and
parageaphs are for infarmation only and shall Aat farm part af the
operativa provisions of this Scheme and shiall be ignored In construlng
the snmig;

124 the words “Include” and “incloding” are to ba comistrusd without
limitztion:

125 reference to o cluse, paragraph or schedide |s, unless indicatsd to

the centeary; 3 raference ta a clause, parggraph o schedula of thiy
Scheme;
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3.

L2b  relerences to days, menths and years are to calendar days, calendar
manins ant calendar years, respectively;

L7 referance to o docurmant inchudes sn amendment or supplemient Lo,
or reslacernant or rooraticn of, That document:

L2 in th2 event that the Parties: anier inke ary definitive sgresment in
relztion to this Scheme or any sublact matter hessol, the provisians of
such definlthve agraernent shall be binding on the Parties:

129 no provision of this Schame shall be interpretad in favaur of, or
agalist, any Farty Ly reason of the extent to which sech Party or its
calinsel participated In the drafting hereof ar by reason of the extant
to which any wich provsion & incensiaent with any pricr draft hareof;

12,10 references to lime [am or pm) are referances to Indlsn Standard Time
{IST}

1211 the Index, bold wypefsce, heradings and ttles hersin are ussd for

convertlence of reference only and shall not affect the construction of
thiz Shamie,

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SEHEME

This Scheme a3 set cut herein in e present form or with any medifieation(s, as may

be approvad orimposed or divected by the Tribunal or made as per Clause 14 of thie
sthame, shall becoms effective and operative fiom the Appainted Date,

SHARE CAPITAL

The Authorsed, Issusd, Suhscribed and Pald up Share Capltal of the Tranderor
Lampany and the Transferee Company as on tha dete of appreval of this Scheme by
the Board of Directers of the said Companies, e, &5 on June 21, 2019, & a3 under:
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4, il i

Aurisad |'|I_ Capltal
_ﬁm.m:} pquity shares of s, 10/- sach 2.500,00
35,00,000 7.50% Mon-Cumulntlve Redesmubls Praferarce 3,500.00
Shares of As, 100/- each

Total 5,000.00
Issued, Subscribed and Paid-up Capital
1.83,27,400 equity snares of s, 10/- each fully paid up 1,831.74
Add: Forlitad Shares (oripinally paid up) 21
HATOOC 7.50% Mon-Cumulative Redeemabis freference 344700
Shares of Rs, 100/ esch Fully Paid Up

Total 5,279.85

The Yrana'eron Company helds 650,000 Exuity Shares In the aforesaid Zaplial of the
Transferor Company aggregatling to sppraximately 3.55% of the total lssued.
Subscritred and Paid Up Equity Share Lapital of the Transferor Carmpany, Further, all
the atoresaid Preference Shares scued by the Transferor Company are hekd by the
Trancleren Company Subsequent bo the shove dote, there has been no change in
the authorised, ksued, sybscribed snd pald up shate capital of the Trensferor
Company tlll the date uifanprwal of the Sehame by the Bozsrd of the Transferor

Company,

13 _

Authorised Shara :

4,00,00,000 equity shares of Rs, 10/- each 4,900.90
2.00,000 Aedeemable Curnultive Preference Shares of 200.00
P 100/~ edch
LE0,00.000  Optiowally  Comvertible  Cumdative 1,800.00
Redesemable Proference Shares ol Rs. 10/-sach
_ Total 5,000.00
lsyund, Subscribed and Paid-up Capital
2,58.93, 780 aquity sharns of R, 10/- each 266038
= - Total 2,650 38
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Sulesequient to the ahove date, thare has been no change In the Authortssd, lssuad,
Stbseribod and Paid up share capital of the Transferee Comparry Wl the date of
epproval of the Stheme by the Board of the Transleren Company,
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TRAMNSFER OF ASSETS AMD LIABILITIES

4.1

il.2

With effect fiom the Appointed (ate, the Transferor Company shall stand
amalgamated with the Transferee Company, as provides in the Scheme.
Accordingly, the Undertaking of the Transferor Company shall, pursuint to
the provisiens. conteined . In Sections230 to 232 and other applicebla
provvisions of the Act and sublect to the provisions of the scherme in ralation
1o the mode and manner of vesting, stand transferrad to 2nd vest in or be
deemed ta be ransferred o and vestad In the Transferee Comaany, as golng
concarme wihout any hurther act, deed, matter or thing {savi as provided in
Clause 4.2.1 below) 3o as to become on and from the Appainted Date; the
Undertaking of the Transferee Company.

Without prejodica” to-tha geperality of the soove end to the sxient
applicebie, uniess othorwise gtated herein, with effect t-om tho Appointed
Eatn;

4.2.1 Al Essets of e Trangferor Company thet are movabie in nature or
are otherwise capable of belng transferred by manuzl delivery ar
sctua: and) or congtructive oallvery or by paying aver or endorsemarnt
snd/ or delivery, the same may bo so transferred anc defivered by the
Trana“evor Company by operation ot law withoot sy further act or
executlon of an Instrument with the Intent cf vesting such assets with
the Transferas Company a5 cn thie Appainted Date:

411 Subjoct to Clause 5.23 bolow, with respect to the sssets of Lhe
Trangberdr Company, other than those referred t¢ n Clause 4.2.1
above, including ol rights, title and interests i3 the agreements
(inciuding - apreements for lease or llcasde of che propsrties)
Iveszrments in shares, mutuel funds, bonds and any ether securitles,
sundry deblors, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be recefved, kan< balances and
deposits, IF any, with Government, semi-Governmens, locat and othar
autharitios and bodles, custamers and cther Perscia, whether ar not
Ehe same 75 Reld in the nameé of the Transfercr Company, shatl,
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without aiy Further act, instrument or desd, be transfarred to and
wvested In and] or be deamed to be transferred to anc vested in the
Transferae Company, with effect fram the Appointed Dato by
operation of faw as transmission, as the case may be. in favour of
Transféree Company;

Without prejudice. too the aforesaid, all the immovabla property
(ntluding but not imited b the land; bulldings, offices, teeanoy rlghts
related thedous, and other immoveble propery, nclud ng acoretlons
and appurtenznces), whether or not included in the books of the
Transfaror Company, whether freehold or lgasehod or under a
license ar parmizsion to use {Including But-met limited to any other
document of tithe, nghts, Interest and easements in relation thereto,
and-any.shares in cooperative houslng sodieties associsted with such
Immaveable property) shall stand transferred 1o and be wested in the
Transferes Compiny, a3 juecestor to the Transferor Comgary,
without any act or dead to be done or executed by the Transforor
Comparry, 85 the case may be andy or the Transferer Comgany,

Al the branmds, trademarks of the Transferor Company incleding
rafisterad and unreglstered trodemaorks slong with all rights of
commescial pature nclkeding aitached goodwill, i interest, labaks
and brand reglatrations, copyrights trademarks and &l such other
industrial ongd intelectues! property rghts of whatsoever nature shall
stand trantferred bo tha Transtoroe Carrpany by operation of law, Tha
Tranaleres Cormpany thall take such actions as moy be necessary and
permissible to gat the spme transferred and) or roglstered in the
narme of ths Transferss Company;

All debis, labilitios, doties snd obligations [debentures, bonds, notes
or other debit :I-E|.'-1:II'|1.|E:I of the Transferar Company shall, without any
further ack, instrument or deed be transferred to, and vasted In, and/
or desmad o have been transferrod to; and vested in, the Transferes
Company, 0 0% ta bacome an-and from the Appoirted Date; the
chiebits, Habllthes, duties and obligations of the Transferse Company on
the saeme tarins and conditions as wera applicable to the Transferor
Company and It shall not be necessary o obtsin the consent of any
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Perann wha |s a party 1o contract or arrangement by virtue of which
such labilities have arsan in erder to ghve effoct to the provisions of
this Clause 4;

Linless stharwise agreed to betwean the Partles, the vesting of all the
misets of the Transferar Company, &5 aforesael, ihall be sublect to the
Encumbrances, IT any, ower or In respect of any'of the nssats:or any
pait thereal, provided however that such Encumbrances shall be
confined enly. 1o the rélevant assets of Transferor Company-or part
thersaf on of ot which they are subssting an and no such
Encumbrances shall extend over or apply to any other asset(s) of
Transferee Company. Any reference in amy security dotuments or
arrangements [to which Transfror Company is @ party] related to any
assets af Transfaror Campany shall be sa constried <o the end and
intant thet such securiky sholl not extend, nor be deemed to axtend,
to any of the olher asset(s) of Transferse Comoany. -Simlkarly,
Transferse Company shall nat be required ;o create any additional
sacurity ower pasetd bested mder this. Scheme for . any loans,
debentires; deposits or other financlal assisance alresady avaned of
o be avalled of by It, and the Encumbra-ces In respect of such
Indebtedness of Tronsferea Company snall not edtend o be deemed
toaxtend or apply o the asséte so vosted;

For the romevalaf-doults, L & elanfied that to the axbent: that thers
nfe Interscompany loans, debeniures, deposits, obligations, Balancds
or other outstanding as betweon the Transferor Corpany and the
Trarsfaree Company, theobligatisns in respect thoreat shell come to
an end and thor shall be no liabdity in that behalf and coresponding
effect shall be given in the besks of accosnt and racords of the
Transferee Company for the raduction of such assets or [labilities as
tho case may be and there would ‘ba no sccrusl of interest or any
other charges in mespect of such nter-company loars, debentures,
@eposits, balances: or other cutstanding with efect from the
Appointed Date. The 3447000 7.50% Mon-Cumulathve Redesrmatble
Proforence Shares of As.100/ gach issuea by the Transferor Campany
to-the Tronsteron Company shall stand cancelled pcoordinghy without
lssue and allotinest of any securitles In lew theredf b any persan
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whatsaover,

Cn and from the Effective Oate and HiEsueh tire (hat the name of the
bank accounts of the Transferor Compony has beer replaced with
that of the Transfesee Company, the Transiereg Company shall be
antithed ta malntain and operate the bank accounte of the Transferos
Cormmoany in the nama of the Trandferor Company and for such tima as
may be determned u be necessary by the Transferee Company, All
chegues and other negotishle instruments, payment arders recalved
or presented for encashiment which are in the name of the Transferor
Company aftar the Effective Date shall be accapted by the bankers of
the Tramferes Company and eredited (e the account of the
Transferae Compary, i prosented by the Transferes Company;

Wikh cffect from the Appointed Date, afl the Parmits (including the
licenses granted By any Govemmental, ttatutery or regulasory bodied)
held oravailed of by, ond a¥ rights and beiefits that have accneed 1o,
the Transfaror Company, pursuant to the provisiens of Sections 230 to
232 of the Act, shall without any further act, instrument or deed, ba
transterred to, sndvest in, or be doamed to have been transfarved to,
and vested In, gnd be avallable o, the Transderce Company 50 3 o
biecuma as and from the Appainted Date, the Parmits, estates, gagets,
rights, title, Interests and autharities of the Transferee Company and
shall romain valid, sffective and enforcoable an the save termd and
eonditigng to the extent permissible iIn Applicoble Laws Upan the
Eiferiive Date and until the Permits are transferred, vested, recarded,
efferted, and/ or perfected, in the record of the Appropriate
Authorty, in faveur af the Transfares Company, the Transferce
Campany |s suthonzed 1o carry on busingss In the name and styls of
the Transferor Company, and under the relevant licsnse andf or
Permit and/ -or approval, as the casa fay ba and the Transferos
Cormpany shall keep s record and/ or account of such ransactiony;
e

Withaut  prejudice to the foregoing provisions of Clause 47 the
Transteror Company, and the Transferes Company shal be entitled +a
exeoute any and all Instruments or documents and do all theacts and

Far MANGALAM TINBER PRODUCTSLID
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deeds as may be required, includirg filing of necassery partkculars
ancdf or modificationgs) of charge, with the concarned 55C or filing of
NeCcessery Applcations, notices, intimatlons or ket with any
Appropriste. Authodly or Person, too pive: effect to the  sbove
Rrovisions,

LEGAL PROCEEDNNGS:

If any suits; sctigns and proceadings of whatsoever nature (hersina®tor callod “the
Proceenings”| by or against the Transferor Company aré pending on the Appointed:
Date, the same shall nat sbate or be discontinued nor be in any way prejudicialy
affected by fesson of thoe amalgamation of the Trardferor Company with the
Transfetan Company ar anything contalned In the S¢heme, bt the Pr sceedings may
be contlsued and enforced by or against the Transferee Company as effectually and
in the sime manner and to the same extent as the same would =r might have
continued and enforeed by or against the Transferar Company; In'the shopes of the
Scheme.

CONTRACTS; DEEDS ETC.

Stblect to other provisions of this Scheme  all contracts, deeds, bonds, agreemants,
drrangements, engagements and other instroments of whatsoever naure ta which
tha Transferar Cornpiany is & party or bo the benafit of which thie TransSerar Cormpany
may be aligible end which have not lapsed and are subsisting on the Appointed Date
shall remnain in full forze and effect agamst or in favour of the Transferee Company,
a3 tha case may be, and misy be enfarced by or agalnst the Transferse Company as
fully and effectually ae if, instaad of the Transferar Campany, the Transferes
Conmpany hod been a party or bangliciary therete,

SAVING OF CONCLUDED TRANSACTIOMNS:

The transfer and vesting of the Undertaking of the Transferor Company under Clause
4 above, the eontinuznce of Procendings by or agalnst the Transferee Company
under Clause 5 above and the effectivenass of contracts and daeds urder Clause 6

above shall not sffec: any transection o proceeding alreaty conduded by the
Transtercr Campany on or before the Effective Date to the end and intent that the
Transteree Company accepts and adapts all acts, deeds and thirgs done and
executed by and on bahalf ol the Transfaror Cormpany s acts, daweds. ard things done

For mmu?m PRODUCTS LTD For Mangatam Camant Lit,
has -. ’iﬁ.{.m—n.l:., ¢
Cemprny Seeretary Company Secietary

18



and executed by anz on behalf of the Transfarea Company.

8 EMPLOYEES;

B ard fram Lthe Effective Date:

Bl

{14

B3

All the employees of the Transferor Company in service on tre Effective Date
shal! become the employees of the Trersferse Company on the same terms
and conditions an which they are engeged by he Transferor Comparny
withaut treating it as a break, discontinuance or interruption In sarvice an the
sild date,

Accordingly, the services of such employees for the purpose of Fravident
Fung of Gratuity of Superannuation o other statutory purposes and far all
purpases will be reckonad from the date of their respectve sppointments
with the Transfarar Company.

It s expressly provided that the Provident Fund, Gratulty  Fund,
siperannuatien Fund or any other Fund or Funds {"Funds®) created or
existing for the beneflt of the employees, as applicakle; of the Transferars
Company shall be cantlnued by the Transforce Compary and the Transferes

Company shall stand substituted for the Transferor Cempany for all purposes.

whatsoever, including In relation te the obiligation to make contribtions to
the ra'd Funas In sccordance with the provisians thersof to tha 8nd and
intert thae afl Flghts, duties, powers and chiigations of the Transferor

Lompany in relstion 1o such Funds shall become those of the Transferee
Lompany,

= CONSIDERATION:

il

For Wﬁm PRODUCTS LY.
M,

Upon the effectiveness of this Schems and in consideration o the
armalgamation of the Transleror Company with the Trangferes Caimparmy,
including the transfer and vesting of the asets and lla=ilties of the
Transferar Company In the Transferae Company pursuant to provisions ol
this Scheme, the Transferss Company shall, withour any furthar 3ct or deed,
issue-amd slfol to esch member of the Transferar Cormpany, whase name is
rucorded In the register of members and the records of the dupository as
mambers of the Transfarar Compary on the Record Data, 1 ose) agubky
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share of As.13/--each of the Trensferee Company crediced as 1'||II'5|r paaic up for
dvary 22 [twenty-livo) equity shares of Re.10) sach held by such sharshaldar
In the Transfaror Company ("MNew Eguity Shares"). Na eguity shares shall be
issuad by the Transferes Company in respact of the shares keld by the
Transfergs Company in the Transferse Company, The ratio n which the New
Equity Shares of tha Transferce Cormpany are Lo be isaued and sliotted to the
shareholders of the Transferor Comgany |s referred tc us the “Share
Exchange Ratio”,

The New Ecuity Sharas to be |ssued and allotted as provided |n Cause 0.1
sbove shall e subject to the provisions of the Memecrandurn and Articles of
Aszociation of the Transferes Company and shall rank parfpassu in all
respects wita the existing Equity Shaces of Transheree Company.

The Transferse Company shall apply for listing of the Now Eguity Shares on
the Stock Exthanges in tarms of the SE8I Circutar and Appiicebls Lows. The
Mow Equity Shares shall be listed andfor sdmisted to trading on thie Stock
Exchanges In Indla where the equity shares of the Transferes Company are
listed @nd admitted to trading, 25 per the Applicable Law. The Transferee
Company shall enter fnto such arrangemants and gve such confirmations
and/or undertakings &5 may be necessary In sccordance wich Saplicabie Law
for complying with e formalities of the Slack Exchanges. The New Equity
Shares allotted porsuant to this S¢heme shall remzic frozen in the
dupositories systam Gl relovent dirsetiars in rolation to lirting/trading are
providad by the relsvent Stock Exchengeds),

Me fractiona shores shall be issued by the Transferes Cosriparyy in respect of
the fractienal entitlements, IT any, to which the Eguity Sharehokders of the
Transferor Company miy be entitled on lzsue and slotment of the Equity
Shares In the Trensferne Company in consideration of the amelgamation, as
above, The Bonrd of Directors of the Transferee Company of 3 committes
therial shall on each octasion consalldate such fractional ertitlements, and
ksue and allo the respective Equity Shares in llew theareef tt 3 Citectar and /
of Officor(s) of the Transferee Company en the express understanding that
such Directar and | or Officeris] 1o whiam such shares sre sllotled shall sell
the same in the market and pay o the Transferse Compeny the not sale
procesds thereof {after deductions of spplicable taxes sad costs Incured
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theraofl, whareupan the Transfaree Cormpany shall-distribuce such et sala
proceeds 1o the said Equity Shareholders of the Transferar Company in
proportion b their frnctional antltlaments

The issue and allotment of the New Equity Shates 1o the shareholders of the
Transferar Company a5 pravided In ths Scheme; ls-an mniegral part thereof
and chall be deerned Lo have been eattied aut without regquirieg any Turthes
actan the part of the Transferes Compriy e It sharelodters and as F the
procedury laid dovwn andaor Section B2 of the Aot and any olher apphcable
provisions of the Act, & may be applicable, and such other statutes and
rapgulatiors as may be applicable weora duly campliad with.

The Maw Equity Sharas ehal be issued in:dematerialized farm t£ those aquity
sharehalderzwho hokd shares of the Transferar Compeny, provided afl details
relating o thelr aooounts with the deposcory participants are availabla with
the Transheren Company.

Consequent to and as part of the amalgamation of the Transfersr Company
with the Transferee Company herain, the Authorsed Share Caplial of the
Transferor Company shall stacd merged ifta and combired with tha
Authorisad Share Capital &f the Transleroe Company pursuans to the Scheme,
without any further st or dead, and without payment of any r=pistration or
fling foe on Euch combined Authorised Shars Capikal, the Trarsfergr
Company and the Transferee Company Baving akeady poid such feas
Accordingly, the Authorised Share Capitel of the Transferze Company
resulting from the aralgamation of the Transfersr Company with the
Transferoe Compary shall be » gum of Rei20,00.00,000 divided Inuo
©,50,00,000 Equity Shares of R5.10/+ each, 3,00,000 Redeemabhe Cumulative
Preference Shares of As, 100/- esch, 1,80,00,000 Cptionally Convertible
Cumulative Redesmable Preference sharer.-n-f Re. 10/ esck and 35,00,000
£50 % NormeCurmulative Redoomable Preference Sherss of R.100/ each,
Clanze ¥ ol the Mamarandum of Assodstion of the Transferce Company and
Articly 41} of the Articles of Assodiatlon of the Transferse Company shall
stand altored accordingly and substituted by the following respective Clausa
aritd Burticlis upon the Scheme becoming effegtive;-

Fir MANGALAM PRODUCTELTT For Mangaiam Gemen (i)
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Souse V of Merhgrandum of Association:

T The Shara cup.'rt'ar of the Company-is Rs. 120,00,00,0001 (R ipee: One
Hundred Twenly Crores] divded nta G50 O00 Equity: Shares of
Rs.10/- gach, 2.00,000 Redeemable Cutmulative Preference Shares of
Re. 100/ each, 1,80,00,000 Upticnally. Convertible  Cumulathe
Redeemable Preference Shares of Ha, 10/- 2ach and 35.00,000 7.50 %
Mon-Curulative Redeemable Praference Shares of R 100/- sach with
the Rights and Privileges and conditions attached Uhisretes 25 are
pravides by the regulation of the Company far the time being with
the power 1o increase and reduce the capital of the Car pany and
divide the shares in the capltal far the Hime balng Into seva=al clnsses
and to attach thereto respectively such preferental -ghts, priviieges
and / or canditions & may be tetermined by or in aseordance with
regulaticas of the Company and to vary, modiiy or abrogatz any sich
rights, prvileges or conditiane o sich mannar os oy for the time
bwing be provided by the regulations of the Company.”

Articla 4 (11 of Artickes of Assoristion:

"4 {1): The Shore Capitsl of the Company Is Rs, 120,00,00,000,- '2uzees One
Hundred Twanly Crores) divided into B, 50,000,000 Equisy Shares af
Re. 10/~ each, 2,00,000 Redenmable Comulative Praference Shares of
Rs, 100/ gach, 1,40,00,000 Opticnally Convertible  Cumulative
Radeernable Preference Shares of R, 10/ each and 35,00 000 7.50 %
Men-Cumelative Redeermable Preference Shares of Ry 1004 such”

s charified that since the Authorised Shars Capleal of (98 Transfores
Company shall stard incréeasod and redrgantsied, ps aforesald, by operatian of
. and without any fuither act of deedl, and without payment af gny Tees
o sueh comblned Authorisod Sharme Capital, the Transferor Company hiaving
already paid suck fees, consequent to tranifer and vasting of all rghts and
pewiers of the Transferor Company in the Transferee Comparry, as an integral
part of the amalgamition herein under Sections 230 and 132 of the Act, the
Transferee Company shall not be required (o seek eny conzert or approval
untler Sections 13, 14, 61 B4 or any other provigions of the Act far such
incraase and reorganization of Share Capital.

For Mangatam Gemart Ltd.
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CANCELLATION OF SHARES:

Al shares held by the Transferee Company in the share capital af tqe Transleros
Lompany a5 on the Sifective Date fi.c., & 50,000 Equity Sharés and 34,47 000 7.50%
Mon-Curnulative Aecesmable Preference Shares of the Transteror Carmppany], shall
itand ceneefled, without any further act or desd upon this. Schema becaming
affective. In lieu thereof no allotment of any nenw shares or any. payment shall be
migde 1o uny persed whatsoever,

DISSCLUTION OF THE TRANSFERDR COMPANY

The Trarsferor Company shall stand dissabuad witheut winding up pursusnt to the
Provegons of Secton 232 of the At

ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY

12,1

# LK

For MANGALAM THBER PRODUCTS LTD)

Tre amalgarration will be sccounted in accordnren with the “acquisition

method” prescribed under the asplicable Aecount!ng Standards as notifisd:

urder Section 133 of the Companies Act; 2003, moad with relevant rules
bxsund thereusder and 10 gccordanes with prevaiiing guldefines, ncluding
Indian Accounting Standards 103 — Business Combinatlans I"IND A5 103")
notifird under the Companles (Indlan Accounting Standard) Rubes, 2045, ro
the extant spplicable.

Inter-company balances, if any, hetwaen the Transfaror Campany and the
Tranaferes Company, appaaring In the books of account of the Transfaror
Company and Transleree Compary shall stand cancalled without any further
a1 or dead, upen thes Scheme becoming effactive,

It & however, clalfted that the Bomrd of Directors of tae Transfersa
Comgany, In consultations with the Statubany Auditars, may azcount for the
present smalgsmation ond other conneced matters in such menmer 4o 9% to
comply with intes alia, the provisions of sectian 133 of the Campanies Act,
2013, the appleable Accounting Stundardis), Ganerally Accapsed Aecounting
Frinciples and ather applicabla provisions; If any,
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PART 1
GEMERAL TERMS & COMDITIONS

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upen the coming Into effect of this Scheme, the resolstions/ power of attomey aff
exicutsd by the Trantferor Company, as are congldened necessary by the Board of
the Transferal Campany, and that are valid and subs sing on the Effective Onte,
shall continue tobe vlid and subsisting and be considerad es resplulions and power
of atiorhey passed/ eoxecuted by the Transferee Company, and H any such
resohitions have any monetary lmits approved undat -.h'u provisicsnsg of the Act, or
any other agpicable statutory provisions, then said limits 25 are tonsiderad
necessary oy the Board of the Transferor Company shall be added to the limits,
any, under like resalutions passed by the Transteres Compary and shall corstitute
tha aggregate of the said lmits in the Tringleree Company,

CONDUCT OF BUSINESS OF TRANSFEROR COMPANY 1 TALET FOR TRAMSFEREE
COMPANY:

1.1 With effect from the Appeinted Bate and upto the Efective Date:

149.1,1 The Transferor Company thall ety ‘0% and be deemed to have
rartied on all its business and acthvities and shall hold and stand
possessed af and be deemed to have held and stocd possessed of
all #ts zssets for and on account of and i trust for tro Transferes
Caompany,

1812 Tho Translems Company shall CBFTY on i businesses. and activites
velth dus diflgence and business prudence &nd shal not charge,
mortgage, encumber, allenate or otherwise deal with s assets or
any past thereof, nor incur, accept cr acknowledgs - any debs,
obdigation or any Eakility o¢incur By major expenditure, except as
Is necessary in the ordinary course of its busingss, without the pelor
Writter consent of the Transferes Comipary,

1413 All profits or income accruing or atising to the Transleror Company
(Including taves paid thereon] of expenditurs o losses arlsing or
Incurroe sy the Teanslepar Company on and after the Appainted
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Ciste shall, far-all purposas, be deamed to have accried  tha
profits o intome fncuding taxes paldh or expendi dre or Insses; as
che caze may be, of the Transleree Company,

BPPLICATIONS:

FThe: Transferar Company and the Transferee Company shal , with oll reasonabla
dispatch, miaka necessary applications pursuant to Sectiong 230 and 232 of the Act
to the Hon'ble Benches of the Tribunal st fatpur and Crizea respectively Tor sanction
arid carrping owt of the Scheme and for consequent dlsslution & tha Transferor
Company withoul winding up. The Translerar Campanty and the Transfzree Company
ehifll also seek such sther apprevels a3 may be necessary Iy law, IF ey, Tor bringing
the Scheme Into effact snd ba-entitlad ts toke such ather stops and proceedings as
miny ko fecessary o expedient to ghve Tull s forrmal effect yo the provisians of this
Scherme,

MODIFICATION AMD IMPLEMENTATION:

The Transferor Company and the Transfiree Company (by their respective Board of
Birectars or such othar person or persons, as the respective Boerd of Directors may
auioress | are ampowead and awthorised:

1641 G assent from wme o time too any modifications oc amendments: or
substitutions of the Schema ar of any conditions or limitations which the
Hon'ble Berches of the Tribonal ab Jaipur and Orissa and [/ or env other
authorities undes law may deem fit 1o spprove or direct or which may be
consldered fnecessiry due Lo any change In law or as mey be othanwise
deemat expediznt or nacessary by the respectve Board of D rectors as being
in the Gest iverss! of the sald companias and their shareholders,

162 Todsitle all daubte or difficultins that may arisa in carrylng out the Scheme,
to ghve thelr opproval to'all such matiers and things as s conterngieted af
roguired to be given by them in termu of this Bcheme gnd to do and exécute
all ether acts; deeds, matters and things necessary, dasivaoke ar proper for
putiing the Schems into effect, including for carrving out o performing all
such lormalities or compliances as may be deemed proper end necassary for
BECOFING #cceptance - and recognition of fransfer of righws, powers: and
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7.

oblightions of the Trarsferor Campany to the Transleree Company under this
Schasme by the parties and autharilas mm:_-:mr:-:'i

Withoot prejudice to the generality of the foregoing, the Transferor Company and
the Transferse Company [by thew respective Board of Directors or such other peraon
of persons, as the respective Board of Directors may authorise| shall sach be ay
iberty te whhdraw from this Scheme I case any condition or afteration imposed by
ury authority |5 unacceptablo to them or as may otherwise be deemed sxpedient ar
NECEBSATY,

SCHEME CONDITIONAL UPON:

The Scheme s conditioral upen and subject ta:

1rl

1vd

113
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Ohbtalning no-okjection’ observatlon letter from the Stock Exchanges and
SEBI in relation ta the Schame under Regulation 37 of the LODR Ragulations.

an terns accedtable 1o the Transferor Compoiny and the Transfereo
Company)

Approval of the Scheme by the respective requisite majperity of shereholders
of the Transferar Company and the Transferee Company and such other
clossos of persons of the caid compiniis, if any, oo applicalsls oe as may be
Fequirad urcker the fot end as may be directad by the Tribunal wngder Sectoons
230 and 242 af the Ak,

The Sdieme beng approved by the majority of public-snareholders of the
Transforar Comaany and the Transfemma Company {ncluding by way of e-
voting) g reguiqed under Pars HANO KL} of Annekure-| of the SEBI Cecular,
Mg tarm “publdic” shall carry ihe same meaning as detined wnder Bule & of
Eacuritles Contragts (Regulation| Rules, 1957;

Thee sanctions and orders of the Tribunals, under Sectlons 230 10 232 'of the
Campanles Act, 2015 (herelnalter feferred Yo as "the Ast"] belng obtained by
the Transforor Company and the TrensTeree Company;

Certified authenticated copiés of the orders of the Tribunal, sancioning the

Scheme, being filad with the toncemed ROC having -jurlsdiction aver- the
Parties;-and

For Mangalam Gement Lid,

F’ 4gl e, ...-Pﬁ

u Sseratary Company SAHaiEy

L
=

r




17.6  The requisite consent, approval or parmission of the Appropriate Authority ar
ary other Person, which by Applicable law or contract: sgreemant, may ba
necessary for the sffectiva transter and vesting of the Trandvrar Compamy
ard/or implomentation of the Schems;

Accordingly, the Scheme though effective from the Appointed Date; shall becoma
operative on the ENsctive Date, being the-day on wlch the: last of the alaresaid
Conditions Procedent are cemplied with, Reference in the Schome to e date of
“coming Inte effact of this Scheme” or "efféctiveness of this Schems" shall mean
hiz Effective Dete,

18, COSTS, CHARGES AND EXPENSES]

M| eosts, charges and expanses In connection with tn Scheme, arlsieg out of or

Ineurrid in catrying out and Implemerting the Schame and. matters neldental

thereta, shall be bore and paid by the Transferes Compary. o the event the

Scheme does not take aeffect or stands withdrawn for any reason wnatsoaver, sach

company shall pay and bear thelr own costs.

18 RESIDUAL PROVISIONS:

191 Q¢ the appreval of the Scheme by the menbers of by she Transferor
Company and the Transteres Company pursuant to Sections 230 and 232 of
the Act, it shall be desmed that the said merbers have zlsa sccorded all
reknvant consents unther Sections 13, 14, 61, 62{1){c] and B4 of tha Act or By
other presdsions of the #ct 1o the extent the same may ba considered
applicable,

13.2  Even after the Scheme becomes effactive, the Transferee Cormpany sholl be
entitled to operate all bank accounts of the Transferor Company and realisa
all manias and comalate and =nfarce sl pending coniracts and ransactions
in eespedct of te Trensferor Company In the name of the Transleroe Company
ineofar a5 may ba nacessary untif the transfer of rights and obligztions of the
Tronsteror Company to the Transfaree Company under this Scheme s
fermalty ncoepted by the parties concernad,

Far MANGALAM TINBIER PRODIICTS LTD. For Mangaiam Geemert LI

fpl: Pt ER— : t-"';"“;j;l
Comfany Becratnty Company ecreiary
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18.3

13.9

Any tax Nabilitie: undar the Income-tax Act, 1861 or amy other Central or
State tox laws dealing with takes. duties or other leves, including without
prajudice to the gencrality of the faregoing, Salas Tax, Valus Added Tex,
Excise Duty, Service Tox, Detrol, Entry Tex, Goods and Services Tax and Stamp
Chity n;hérelnaha refarred to as “Tax Laws") dllocable or related to the
business of the Transfaror Company to the extent not provided for or
covarad by fax orovision in the books of sccounts made &5 o this dats
Immediately preceding the Appointed Date shall be transizrred to the
Transferee Company. All taxes / cass [ duties paid, pavable resalved of
recelvable by or an behall of the Transfercr Campany undsr the Tox Lows in
respect of the eperations andfor profits before the Effisctive Dase, Ingluding
all o any refunds, clasims o ¢ntitlemants or eredits (including credit for
ircome tax, withhalding tax, sdvance tay, sell-assessment tad rminknuim
alternate tax, CENVAT crodil, goods and service tax erodh, other kdlirect tas
credit and othe tax receivables) shall, far all purposes, be traated as the
tanesf cess / duties; lishilities or refunds; chaims or credits 2 the <ise miay ba
ol the Transferee Company; and any tax incentivies, hensfits [inciudsng elaims
for unabsorbed rax losses and unabsechad oK deprociotion), advantapes;
privileges, exemgtions, credits, tax bolldays, remissions or reducrion which
would fiave Baest avallable & the Transferor Company, shall be available 1o
the Transferee Campany, and following the Effactive Data, tha Trensferes
Company chall ba entttled te inltiate, reise, sdd or moally ary daims In
relatien to sweh tixes,

Al complinces under the Tax Laws hetwesn the Appalnted Date and
Cffective Date, indertaken by the Transieror Company, shall, upan this
scheme coming nio elfect, be deamed to have baen campliod wita, by the
Transferee Company. Any {ax deducted at source by Transferor Company |/
Transferge Company on transactlons between tha Transfzra Campany and
the Transferee Company, If any (from Appainted Date to Efactive Data) shall
be depimed to be advance btax paid or tas deposiied by the Transferee
Company ond shal, nall proceadings, be dealt with acoordingly nthe hands
af the Transferee Company fincluding but nat limied o grant of such tax
deposited as credit against total tax payable by Transferse Company while
filing consolidates roturn of Income on oF afwer Appokited Diate), Upon the

schieme becoming effactive; the Transferee Company is BROrBIARY parmitked
hmlﬂlﬂ PRODUGCTS LITL

qu»u :

For Mangalam Camen Lig.

Goangmny Sepmtary 28




19.5

13.6

bo revise It Paancial staterments and returns along with presaibed farms,
filings and snfesures undoer the Tax Lows and b daim refunds andfor cradit
for tanes pald {including, tax dedicted at source, wealth tax, ete.) and for
matiers incdentel therato, if required, to give effect to the provesions of the
Lchame,

The amelgamation of the Transleror Company witn the Transferee Comparty
and transfer and vesting of the Undemaking of the Transferor Company in the
Trénsferes Company has been proposed in complance witk, the o ravisions of
section I(18) of the Income-tax Act, 1961, IF any terms or provisions of the
Sehirme are fourd or interpratad to be inconslstant with the provisions of the
ried Section at'alater date including resulting from an amendiment of law of
for any other resson whatsoaever, the pravisions of the =2id Section of the
Income-tax Act shall prevall and the Scheme shall stand modified to tha
axtient determived necessary to comply with the sakd Seetion Such
madification will however not aflect the other parts of the-5chemre,

in the event of this Scheme falting to take offect finalty, this Schemea shall
fgtame null and vold and in that case no rghts ar Bebilities whatsosever shall
aocrue o or be incurred interse by the partles or thair shareholders or
crad|bors ar empliviees ar hh-r gther persan,

For WANCIALAM TIMRER PRODUGTS LD, For Mangalam Cemant Lin
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SCHEDULE OF ASSETS

SCHEDULE OF ASSETS OF MANGALAM TIMBER PRODUCTS LIMITED THE

TRANSFEROR COMPANY, TO BE TRANSFERRED AND VESTED IN

MANGALAM CEMENT LIMITED, THE TRANSFEREE COMPANY, AS ON 157

DAY OF APRIL, 2019,

PART — |

SHORT DESCRIPTION OF FREEHOLD PROPERTIES & ASSETS:-

MANGALAM TIMEER PRODUCTS LIMITED:

SL| Type
No. [
| | Frechold
| Property: ol W i
Deed No. Mowza Khata Plot No. | Area | Towl fome of
Neo. {Acre] [Acre] Appravng
A | 11507 of | 1 L
o ) of | Kysam Lz Pjariguda
1668 171147 . 381 /2 .13 S
45 382 002 Panchayat
120 264 0.10
1240 258 17
116 194 0.0
105 213 a.08
146 212 006
1441 o7 0oy
- I3 a5 0.26
ai &4 0.05
rara B 0,08
1yafa T U.E@__
1733 266 |- .01




121[;3': of | Kusuarrg 158 5 196 A43.72 mﬁﬂm
L= Panchinyat
4 1,71
156 5 .37
6 0.26
153 ] .45
151 4 2.78
10 1.98
159 11 0.32
165 14 .55
13 45 LOO
66 46 0.88
12 &7 1.02
19 43 9.54
166 a8 1.48
16 59 08
155 T
53 a6 1.11
[ 150 35 0.77
158 | 16 1.97
26 00 1.89
160 30 3.26
147 a1 2,46
127 1,62
75 .72
74 0,39
7] Tl (.36
157 76 0.26
17121 72 0.57
171/24 126 1.31
171/216 a0 0.85
171/218 | 15/490 | c.os
| 1717219 | 15/491 | 0.04
171 /220 | 150492 | 0.0
171/221 | 15/493 | o.04




1714222 | 157494 | 0.04
171233 1514995 0.0
A71/23% | 15/495 | 0.04
171/226 | 157408 | 0.04
171/227 | 157499 | 0.04
171/228 | 15/500 | D.04
1717229 | 15/501 | 0.04

171/330 | 15/502 | 0.04
1717235 | 33/497 | 0.04
171/231 | 15/503 0.04

| 171/232 | 15/504 | (.04
171/233 | 157505 | 0.04
171/334 | 157806 | 0.04
171/235 | 15/507 | 0.04 |
171,236 15/508 0.04

171/132 | 15/417 | D.04
171,133 | 15/418 | G.04
171/134 | 15/418 | 0.04
1717135 | 157420 | c.04
171136 | 15421 | 0.04

| 1717137 | 15/422 | 0.04
171/138 | 150425 | 0.04
171/139 | 15/424 | 004 |

| 171/140 | 15/425 | 0.04
171/141 | 15/4%6 | 0.04 |
1717142 | 157427 | 004
171/143 | 15/4238 | .04

1717144 | 15429 | 0.04
171/145 | 15/430 | 0.04
171/146 | 15/431 | 0.04
1714147 | 157432 | 004

_171/138 | 15/433 | 0.04
171/149 | 157434 | 0.04
1714150 | 15/435 | 0.04
171/161 | 15/436 | o.04
1717152 | 15/437 | 0.04
171/158 | 15/438 | 0,04

—

—




1717154 | 15/439 | 0.04
171;155-_14;441 0.04
1710171 | 15447 | 0.04
171172 | 157448 | 0.04
1717173 | 15/449 | o.04
1717174 | 157450 | 0.04
171175 | 15/451 | 0,04
171/176 | 15452 | 0.04
171/177 | 15/453 | 0.04
171/178 | 157454 | 0.4
171/179 | 15/455 | 0.04
171/180 | 15/456 | 0.04
1717181 | 157457 | 0.04
171182 | 150458 | 0.04
191/183 | 15/459 | 0.04
1717184 | 150460 | 0.04
171/185 | 15/461 | 0.04
171/186 | 15/462 | 0.04
1717187 | 15/463 | 0.04
171/188 | 157464 | 0.04
1717189 | 150465 | 0.04
1717190 | 157466 | o004
171191 | 157467 | 0.04
171/192 | 15468 | 0.04
171/193 | 157469 | Do
171/194 | 15/470 | 0.04
171195 | 15/471 | o4
| 1717196 | 15f472 | 0.04
171/197 | 15/493 | 0.04
171/198 | 150474 | 0.04
171199 | 15/475 | 0.04
171/200 | 151476 | 0.04




171/201 | 15/477 | o.04
i 171 /202 15/4%8 .04
171/203 | 15/479 | 0.0%
171 204 I15,|'43D 0,04 _
171/205 | 15/481 | 0.04
171/206 | 15/483 | 0.04
171/207 | 15/483 | 0.04
171/208 | 15/484 | o.04
171/209 | 15/485 | 0.04
1717210 | 15/486 | 0.04
171211 | 157487 | 0.04
1714212 | 15/488 | 0.04
171/213 | 15/489 | 0.04
171237 | 23/509 | .04
171/238 | 33/510 | 0.04
171/239 | 33/511 | o.04
1717240 | 33/512 | 0.04
171291 | 33/512 | o.04
171/242 | 33/514 | 0.04
171243 | 33/E15 | 0,04
171/244 | 33/516 | 0.04
1717245 | safs17 | o.m
171/246 | 33/518 | 0.04
1717247 | 3agsie | mod
1714248 | 233/530 | .04
171/249 | aa/s21 | o.04
| 171/250 | aassaz | a4
171/251 | 33/523 | 0.04
171/252 | 33/524 | no4
171/253 | 3ass25 | o.04
171/254 | 33/526 | 0.04
171255 | 337527 | 0,09




171/056

33/528 | 0.04 |
171/257 | 33/520 | D04
171/258 | 33/530 | 0.04
171/259 | 33/531 | 0.04
171/260 | 33,/532 | 0.04
[ 171/261 | aajs33 | 0.4
1717262 | 33/s34 | 0.04
171262 | 23/535 | 0.04
1T1/264 | 33/536  0.04
171/265 | 33,537 | 0.04
171/266 | 83/538 | D.04
171/267 | 33/s39 | 0.04
\T1/268 | 33/540 | 0.04
171/269 | 33,541 | 0.04
171270 | aa;saz | ooa
171/271 | @ajs4a | o.04
171/272 | 33/544 | 0.04
171273 | 33/845 | .04
171/274 | 33/546 | .04
171/275 | 33847 | o.04
171/276 | 33/848 | 0.04
171/277 | 33/549 | 0.04 |
171278 | sa/850 | 0.04
171279 | 33/551 | 0.04
171280 | @agssz | o.04
171/281 | a3asssa | o.o4
1717282 | 33/ss4 | .04
171/283 | 33/555 | 0.4
171/284 | 23/556 | 0.04
171/285 | 33/557 | 0.4
171/286 | 337558 | 0.04
172 aap | 58




1-2030 of | Kusum 173/ 1 33 027 | 2573 | Mabarangpur
1986 1737 7 0.97 Municipality
173/2 73 1.2
1722 3 0.03
173/2 7IF | 015
R _'i'é_ﬁ';_ | 0.20
17372 37 0.18
173/ 1 12 16,10
[ 173/1 | 48 |730
173/1 15 6.60
1-2031 of Kusummi 16 g2 397 25.73 | Nabarangpur |
1986 P - Municipality
219 gosfi | 1.57
210 800 0.76
219 7RO | 0.23
453 s08/2 | 0.0
308 850(F | 0.30
47790 821 6,47
477 /90 810 4,32
477400 | B11( | 028
218 | 794 | 052
218 | 7o4(p|f427 | 0.02
218 g0S(P | 0.02
84 | essm | 025
477/16 | B4 | D18
477/250| s41(p | 0.82
#77/250 |  s4app | 100 e
203-KA | 844(P | 0.32 4
302 843P | 0.52
477/135| B45(F} | 0.30




333 B50(F) .70
234 851(M) | 0.34
341 846(F | .36
342 B47(P) | D.05
— i I e
E 1-2032 of | Chamariguda 11 1{F) D45 | 045 | Nabarangpur |
10984 Municipality
F | 00900l | Eusum 120 236 | 016 | 0.16 | Pujaniguda
20048 Gram
e _ Panchayat
'.I.ll].EE
2. | Freehold Kallel, Details | Details noc =
Property Gujaral net available
= available = i
PART - Il

SHORT
ASSETS:-

DESCRIPTION OF LEASEHOLD

MANGALAM TIMBER FRODUCTS LIMITED:

PROPERTIES &

L. | Leasehold Property | Kusumi, Nobarangpur | Fusumd
Deed o, | Mouza | KhataNe, | Piot Na. Areg | Name of
flere] | Approving
L . Authority
1-13790f | Kusuml 173/4 13,1 18.25 | Pojarigueda
19H6 {iram
> : Fa.nn:vhﬂ,‘_lmﬂ
PART — Il

SHORT DESCRIFTION OF ALL STOCKS, SHARES DEBENTUERES AND

OTHER CAUSES IN ACTION OF THE TRANSFEROR COMPANIES:



MANGALAM TIMBER PRODUCTS LIMITED:

Details aof Other Fived Assets & Intangible Assets
8l | Particulars | Gross Block [Acc, | Net Block
No, (31/03/2019) | Depreciation | (31/3/2019)
31/3/2019) |or
‘ 01/04/2019
1L Eoads & Buildings 231,37 426,19 45,18
2. | Plant & Machineries | 0279.38 6685.86 2593.52
3. | Blectrical 185.58 77.10 “DE.AR
[n=tallations &
Fittings
4. | Purniture & Fittings | B2.06 T1.23 108,48
. Difice Equipmenis Z11.01 202.16 B.85
6. Vehicles B5.60 78.54 7.15
7 Computer Softwsre 114,08 106.78
10789.17 T647.86 3141.31
== Investments { Non-Trade |
L. Investment in FEg. Instruments of Kesoram Insurance)
Broking Services Ltd. (Unquoted)
S0000 fully paid !:‘.Eu:lrﬁ:_-,r Shares of Bs, 10 500 Lt
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