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Dear Sir(s),

We wish to inform you that a National Company Law Tribunal ("Tribunal") Convened Meeting of
the equity shareholders and unsecured creditors is scheduled on Thursday, 28" November, 2019
at Walchand Hirachand Hall, 4th Floor, Indian Merchants’ Chamber Building, IMC Marg,
Churchgate, Mumbai — 400 020 at 2:30 p.m. and 3:30 pm respectively to consider and approve
Scheme of Amalgamation by Absorption amongst Adore Traders & Realtors Private Limited
(Adore); Mukand Global Finance Limited (MGFL); Mukand Engineers Limited and Mukand Limited
and their respective shareholders and creditors under Sections 230 to 232 and Section 52 and
other applicable provisions of the Companies Act, 2013.

Further, the Company has provided remote e-voting and postal ballot facility to its Shareholders.
The remote e-voting and postal ballot will commence on Tuesday, 29" October, 2019 at 9.00 a.m.
(IST) and end on Wednesday, 27" November, 2019 at 5.00 p.m. (IST)

We are enclosing herewitk] the following notices dispatched and published by the Company:

I Soft copy of the Individual Notice of the Tribunal Convened Meeting of the equity
shareholders of the Company along with the requisite statement and Scheme;

ii. Soft copy of the Individual Notice of the Tribunal Convened Meeting of the unsecured
creditors (including deposit holders) of the Company along with the requisite statement;

You are requested to acknowledge receipt and take the same on record.

Yours Faithfully,
For MUKAND ENGINE

Dhawal J. Vora
Company Secretary

ENGINEERS
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NOTICE OF TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS

Day Thursday

Date : 28 November, 2019

Time : 2.30 p.m..

Venue Walchand Hirachand Hall, 4™ Floor, Indian Merchants’ Chamber Building, IMC Marg, Churchgate,

Mumbai - 400 020
POSTAL BALLOT AND REMOTE E-VOTING
Commencing on : | Tuesday, 29™ October, 2019 at 9.00 a,m.
Ending on : | Wednesday, 27" November, 2019 at 5.00 .pm.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
COMPANY SCHEME APPLICATION NO.403 OF 2019

In the matter of the Companies Act, 2013;
And

In the matter of the Sections 230 to 232 and Section 52 of the
Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013;

And

In the matter of Scheme of Amalgamation by Absorption
amongst Adore Traders & Realtors Private Limited
(Amalgamating Company 1); Mukand Global Finance
Limited (Amalgamated Company 1 / Amalgamating
Company 2); Mukand Engineers Limited (Amalgamating
Company 3) and Mukand Limited (Amalgamated Company
2) and their respective shareholders and creditors.

MUKAND ENGINEERS LIMITED,

CIN: L45200MH1987PLC042378, a Company
incorporated under the Companies Act, 1956
and having its Registered Office at Bajaj Bhawan,
Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai - 400 021, Maharashtra

~— O ' ' '

............................................................. Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY
To,
The Equity Shareholders of Mukand Engineers Limited.

NOTICE is hereby given that by an order dated 27" September, 2019, in the abovementioned Company Scheme Application (“the
Order”), the National Company Law Tribunal, Mumbai Bench (“NCLT” or “Tribunal”) has directed that meeting be held of
the equity shareholders of the Applicant Company for the purpose of considering, and if thought fit, approving with or without
modification(s), the Scheme of Amalgamation by Absorption amongst Adore Traders & Realtors Private Limited (“Adore” or
“Amalgamating Company 1”); Mukand Global Finance Limited (“MGFL” or “Amalgamated Company 1” or “Amalgamating
Company 2”); Mukand Engineers Limited (“MEL” or “Amalgamating Company 3” or “Company”) and Mukand Limited
(“Mukand” or “Amalgamated Company 2”) and their respective shareholders and creditors (“Scheme”).

In pursuance of the said Order and as directed therein, a meeting of the equity shareholders of the Applicant Company (“Tribunal
Convened Meeting” or “Meeting”) will be held at Walchand Hirachand Hall, 4" Floor, Indian Merchants’ Chamber Building,
IMC Marg, Churchgate, Mumbai - 400 020 on Thursday, 28" November 2019 at 2.30 p.m. at which day, date, time and place you
are requested to attend the meeting. At the Meeting, the following resolution will be considered and if thought fit, be passed, with
or without modification(s) under Sections 230 to 232 and Section 52 and other applicable provisions of the Companies Act, 2013
with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and Section 52 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013, as may be applicable, read with related rules, circulars and notifications thereto



as applicable under the Companies Act, 2013 as amended (including any statutory modification or re-enactment or amendment
thereof), the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the observation letters
issued by BSE Limited dated 10" January 2019 and National Stock Exchange of India Limited dated 9™ January 2019 respectively
and subject to the relevant provisions of any other applicable laws and enabling provisions of the Memorandum of Association
and Articles of Association of the Company and subject to the approval of NCLT and subject to such other approvals, permissions
and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and modifications 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 Committee(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 Scheme
of Amalgamation by Absorption amongst Adore Traders & Realtors Private Limited; Mukand Global Finance Limited; Mukand
Engineers Limited and Mukand Limited and their respective shareholders and creditors (“Scheme”) placed before this Meeting
and initialed by the Chairperson of the Meeting 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 effect to this resolution and effectively implement
the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/or
imposed by the NCLT while sanctioning the Scheme or by any authorities under law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may arise including passing of such accounting entries and/or making such
adjustments in the books of account as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper
without being required to seek any further approval of the members or otherwise to the end and intent that the members shall be
deemed to have given their approval thereto expressly by the authority of this resolution”.

TAKE FURTHER NOTICE that the persons entitled to attend and vote at the said Meeting, may vote in person or by proxy
or through authorized representative, provided that a proxy in the prescribed form, duly signed by you or your authorized
representative, is deposited at the Registered Office of the Company at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai- 400 021, not later than 48 (forty eight) hours before the time scheduled for commencement of the aforesaid Meeting.
The form of proxy can be obtained free of charge from the registered office of the Company or can be downloaded from the
website of the Company www.mukandengineers.com.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230 read with Sections 108 and 110 of the
Companies Act, 2013 (“Act”); (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“Rules”); (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration)
Rules, 2014; and (iv) Regulation 44 and other applicable provisions of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015; and (v) Circular No.CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by
the Securities and Exchange Board of India, the Company has provided the facility of voting by Postal Ballot and remote e-voting
facility offered by the Company so as to enable the shareholders, to consider and approve the Scheme by way of the aforesaid
resolution. The Company has also provided the facility of voting by polling paper / ballot paper at the venue of the Meeting of
the shareholders. Accordingly, voting by shareholders of the Company to the Scheme shall be carried out either through remote
e-voting system or through postal ballot or through ballot paper at the venue of the Meeting to be held on 28" November, 2019.
The Voting rights of Shareholders shall be in proportion to their share in the paid-up share capital of the Company as per closing
hours of Friday 18" October, 2019, being the cutoff date (“Cut-off Date”). The Shareholders may refer to Notes to this Notice for
further details on Postal Ballot and remote e-voting.

TAKE FURTHER NOTICE that each shareholder can opt for only one mode of voting i.e. either by postal ballot or by ballot
paper at the venue of the Meeting of the shareholders of the Company or by remote e-voting facility offered by Central Depository
Services (India) Limited. If you opt for remote e-voting or through Postal Ballot then do not vote at the venue of the Meeting and
vice-versa. In case of the shareholders exercising their votes via more than one mode, i.e. Postal Ballot Form or through Ballot
Paper at the venue of the meeting of the shareholders of the Company as well as remote e-voting, then remote e-voting shall
prevail over voting by postal ballot and/or at the venue of meeting by the shareholders and votes cast by postal ballot and/or at
the venue of meeting by those shareholders shall be treated as invalid. It is further clarified that proxies can only vote on poll at
the meetings and not through any other mode.



Copies of the Scheme, the Explanatory Statement under Sections 230, 232 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
Index, can be obtained free of charge at the registered office of the Applicant Company at Bajaj Bhawan, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai- 400 021 or at the office of its Advocates, M/s. Kanga and Company, Readymoney Mansion, 43, Veer
Nariman Road, Fort, Mumbai - 400 021.

The Tribunal has appointed Mr. Rajesh V. Shah, Director, failing him, Mr. Niraj Bajaj, Director and failing him Mr. R.Sankaran,
Director to 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 the Tribunal.

The Company is offering remote e-voting facility to the shareholders and the e-voting period commences from Tuesday,
29 October, 2019 at 9:00 a.m.(1.S.T) and ends on Wednesday, 27" November, 2019 at 5:00 p.m.(1.S.T)

A copy of the Explanatory Statement, under Sections 230, 232 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 Index are enclosed herewith.

Rajesh V Shah
DIN: 00021752
Chairperson appointed for the meeting

Dated at this 19" day of October, 2019.

Registered Office:

Bajaj Bhawan, Jamnalal Bajaj Marg,
226, Nariman Point,

Mumbai - 400021.

Notes:

1. Only a registered equity shareholder of MEL is entitled to attend and vote at the Meeting. A REGISTERED EQUITY
SHAREHOLDER IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/
HERSELF AND SUCH PROXY NEED NOT BE A MEMBER OF MEL. All alterations made in the Form of Proxy should
be initialed. The Proxy Form duly filled in must be deposited at the Registered Office of MEL not later than 48 (Forty Eight)
hours before the scheduled time for commencement of the Meeting of the shareholders.

2. Asper Section 105 of the Act and rules made thereunder, a person can act as proxy on behalf of members not exceeding
50 (fifty) in number and holding in the aggregate not more than 10 (ten) percent of the total share capital of the company
carrying voting rights. Further, a member holding more than 10 (ten) percent of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person or
shareholder.

3. Only registered shareholders of MEL may attend and vote (either in person or by proxy or by authorised representative of
a body corporate as per Section 113 of the Companies Act, 2013) at the Tribunal Convened Meeting of the shareholders.
The authorised representative of a body corporate which is a registered shareholder of MEL may attend and vote at the
shareholders’ Meeting provided a certified copy of the resolution of the Board of Directors or other governing body of the
body corporate authorizing such representative to attend and vote at the shareholders’ Meeting as required under Section
113 of the Companies Act, 2013, is deposited at the registered office of MEL not later than 48 (forty eight) hours before the
scheduled time for commencement of Meeting.

4. Members/proxies/authorized representatives attending the Meeting are requested to bring a copy of the notice of the
Meeting, and produce it at the entrance of the Meeting venue, along with duly filled signed attendance slip and The
Proxy(ies) should carry any of their identity proofi.e. a Pan Card / Aadhaar Card / Passport / Driving License / Voter ID
Card or such other proof at the venue of the Meeting.



10.

11.

12.

13.

14.

15.

Registered shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID details
for easy identification of their attendance at the Meeting.

The quorum of the Meeting of the Equity Shareholders of MEL shall be 30 (thirty) equity shareholders of MEL, present
either in person or by proxy or by authorized representative in terms of the order passed by the Tribunal on 27" September,
2019.

Members are informed that in case of joint holders attending the Meeting, only such joint holder whose name stands first
in the Register of Members of MEL in respect of such joint holding will be entitled to vote and in his/her absence by the
next named member of the Applicant Company.

The Notice is being sent to all the members, whose names appeared in the Register of Members as on closing hours of 18®
October, 2019. This notice of the Tribunal Convened Meeting of the shareholders of MEL is also displayed/posted on the
website of MEL i.e. www.mukandengineers.com and on website of CDSL.

Voting rights shall be reckoned on the paid-up value of equity shares registered in the name of members on the Register of
members /record of depositories as at the close of business hours, i.e. the cut-off date for determining shareholders eligible
for voting.

The Notice convening the aforesaid Meeting will be published through advertisement in The Free Press Journal (Mumbai
edition) in English language and translation thereof in Navshakti (Mumbai edition) in Marathi language, having wide
circulation in the district where the registered office of MEL is situated.

As directed by the Tribunal, Ms. Ragini Chokshi of M/s. Ragini Chokshi & Co., Practising Company Secretary (ICSI
Membership No. FCS No. 2390 CP No. 1436) has been appointed as the Scrutinizer to scrutinize the votes cast either
electronically or by postal ballot or on poll at the venue of the Meeting and submitting a report on votes cast to the
Chairperson of the Meeting.

The Scrutinizer will submit his/her report to the Chairperson after completion of the scrutiny of the Postal Ballots
including E-voting. The results declared along with the Scrutinizer’s Report shall be placed on the Company’s website
www.mukandengineers.com and on CDSL at www.evotingindia.com within 48 hours of the conclusion of the Tribunal
Convened Meeting and shall be communicated to the BSE Limited and National Stock Exchange of India Limited.

The queries, if any, related to the Scheme should be sent to MEL in the name of Company Secretary at the Registered Office
of the Company or addressed at its e-mail address mel@mukand.com such a way that MEL will receive the same at least 7
(seven) days before the Meeting.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the shareholders
at the Registered Office of the Applicant Company on all working days (except Saturdays, Sundays and Public Holidays)
between 10.30 a.m. to 12.30 p.m. upto one day prior to the date of the Meetings of the Equity Shareholders.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the Meeting of the
Equity Shareholders and ending with the conclusion of the Meeting, the shareholder would be entitled to inspect the
proxies lodged at any time during the business hours of the Company, provided that not less than 3 (three) days notice in
writing of the intention to inspect is given to the Company addressed to the Company Secretary.

Shareholders can opt for only one mode of voting i.e. either through Remote E-voting or Postal Ballot Form or voting at
the meetings. If a shareholder has opted for Remote E-voting, then he/she should not vote by Postal Ballot Form and vice
versa. However, in case the shareholders, cast their votes via more than one mode, i.e. Postal Ballot Form or through Ballot
Paper at the venue of the meeting of the shareholders of the Company as well as remote e-voting, then remote e-voting shall
prevail over voting by postal ballot and/or at the venue of meeting by the shareholders and votes cast by postal ballot and/
or at the venue of meeting by those shareholders shall be treated as invalid by the Scrutinizer, notwithstanding whichever
is cast first.

It is clarified that votes may be cast by Equity Shareholders either by Postal Ballot or Remote E-voting and casting of
votes by Postal Ballot or Remote E-voting does not disentitle them from attending the concerned Meeting. The Equity
Shareholders after exercising their right to vote through Postal Ballot or Remote E-voting shall not be allowed to vote again
at the concerned Meeting.



16.

17.

18.

19.

20.

21.

22.
23.
24.

The resolution shall be deemed to be passed on the date of the concerned Meeting, i.e. 28" November, 2019 subject to
receipt of the requisite number of votes in favour of the resolution.

Equity Shareholder(s) desiring to exercise their vote(s) by Postal Ballot are requested to carefully read the instructions
printed in the Postal Ballot Form and return the form duly completed and signed in the enclosed self-addressed Business
Reply Envelope to the Scrutinizer so as to reach not later than 5.00 p.m. on Wednesday, 27" November, 2019.

The Company’s Registrar and Transfer Agents for its Share Registry Work (Physical and Electronic) are Bigshare Services
Private Limited (“Bigshare Services”) having its office at 1* Floor, Bharat Tin Works Building, Opp. Vasant Oasis, Makwana
Road, Marol, Andheri (E), Mumbai-400059.

Pursuant to directions of the Tribunal and Rule 6(2) of the Rules framed under the Companies Act, 2013, the notice of the
Meeting would be sent by electronic mode to those shareholders whose e-mail addresses are registered with the Depository
or the Company’s Registrar and Transfer Agents, unless the shareholders have requested for a physical copy of the same.
For shareholders who have not registered their e-mail addresses, physical copies would be sent by the permitted mode.

Equity Shareholders are requested to support this Green Initiative by registering/updating their e-mail addresses with the
Depository Participant (in case of Shares held in dematerialised form) or with Bigshare Services Private Limited (in case of
Shares held in physical form).

Shareholders are requested to:

a) intimate to the Company’s Registrar and Transfer Agents, Bigshare Services Private Limited, changes, if any, in
their registered addresses at an early date, in case of Shares held in physical form;

b) intimate to the respective Depository Participant, changes, if any, in their registered addresses at an early date, in
case of Shares held in dematerialized form;

c) quote their folio numbers/Client ID/DP ID in all correspondence; and
d) consolidate their holdings into one folio in case they hold Shares under multiple folios in the identical order of
names.

Shareholders/Proxies/Representatives are requested to bring the Attendance Slip enclosed herein for attending the Meeting.
Route Map of the venue of the Meeting is given in the Notice.

Notes, instructions and process for Remote E-voting are as under:

NOTES FOR REMOTE E-VOTING:

In compliance with provisions of sections 108 and 230 read with section 232 of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and Regulation 44 of SEBI (Listing Obligations
and Disclosure Requirements), Regulations, 2015, the Company is pleased to offer Remote E-voting facility as an alternative
through E-voting services provided by CDSL, for its members to enable them to cast their votes electronically instead of
dispatching Postal Ballot Form. E-voting is optional. In case members has voted through e-voting facility, he/she need not
to send a physical Ballot Form.

The Remote E-voting period commences on Tuesday, October 29, 2019 at 9.00 a.m (IST) and ends on Wednesday
November 27, 2019 at 5.00 p.m (IST). During this period, Equity Shareholders of the Company holding shares either in
physical form or in dematerialized form, as on the close of business on Friday, 18 October, 2019, being the cut-off date,
may cast their vote electronically. The Remote E-Voting module shall be disabled by CDSL for voting thereafter. Once the
vote on resolution is cast by the Member, the Member shall not be allowed to change it subsequently.

Members are requested to note that the Company is providing facility for Remote E-voting and the business may be
transacted through electronic voting system. It is hereby clarified that it is not mandatory for a Member to vote using the
Remote E-voting facility and the Member can exercise his/her vote at the Tribunal Convened Meeting or through Postal
Ballot Form. A Member may avail of the facility at his discretion, as per the instructions provided herein:



(@)

(i)
(iii)
(iv)

(v)
(vi)

Instructions to members for voting electronically are as under:-

The voting period begins on Tuesday, October 29, 2019 at 9.00 a.m (IST) and ends on Wednesday November 27, 2019 at
5.00 p.m (IST). During this period shareholders of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date (record date) of October 18, 2019 may cast their vote electronically. The e-voting module shall
be disabled by CDSL for voting thereafter.

Log on to the e-voting website www.evotingindia.com.

Click on Shareholders / Members tab.

Now Enter your User ID :

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used.

(vii) Ifyou are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)

° Members who have not updated their PAN with the Company/Depository Participant are requested
to use the first two letters of their name and the 8 digits of the sequence number (refer serial no.
printed on the name and address sticker/Postal Ballot Form/mail) in the PAN field.

° In case the sequence number is less than 8 digits enter the applicable number of 0’s before the
number after the first two characters of the name in CAPITAL letters. E.g. If your name is Ramesh
Kumar with serial number 1 then enter RA00000001 in the PAN field.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat
Bank Details | account or in the company records in order to login.

OR ° If both the details are not recorded with the depository or company please enter the member id /
Date of Birth folio number in the Dividend Bank details field as mentioned in instruction (iv).
(DOB)

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix)

(x)

(xi)

(xii)

Members holding shares in physical form will then reach directly the Company selection screen. However, members
holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note that this password is to be also used by the demat holders for
voting for resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this
Notice.

Click on the EVSN for the relevant MUKAND ENGINEERS LIMITED on which you choose to vote.

On the voting page, you will see “‘RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting.
Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies
that you dissent to the Resolution.



(xiii) Click on the “RESOLUTIONS FILE LINK?” if you wish to view the entire Resolution details.

(xiv)

(xv)

(xvi)

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you
wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvii) If Demat account holder has forgotten the changed login password then Enter the User ID and the image verification code

and click on Forgot Password & enter the details as prompted by the system.

(xviii) Shareholders can also cast their vote using CDSLs mobile app m-Voting available for android based mobiles. The m-Voting

(xix)

(xx)

(A)

©

app can be downloaded from Google Play Store. Apple and Windows phone users can download the app from the App
Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app while voting
on your mobile.

Note for Non - Individual Shareholders and Custodians

° Non-Individual shareholders (i.e. other than Individuals, HUE NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporate.

° A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.
evoting@cdslindia.com.

. After receiving the login details a Compliance User should be created using the admin login and password. The
Compliance User would be able to link the account(s) for which they wish to vote on.

° The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

° A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and
e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.
com. or call on Toll Free No. 1800225533.

In case of members receiving the physical copy:
Please follow all steps from sl. no. (i) to sl. no. (xix) above to cast vote.

The voting period begins on Tuesday, October 29, 2019 at 9.00 a.m (IST) and ends on Wednesday November 27, 2019 at
5.00 p.m (IST). During this period shareholders of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date (record date) of October 18, 2019, may cast their vote electronically. The e-voting module shall
be disabled by CDSL for voting thereafter.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and
e-voting manual available at www.evotingindia.com under help section or write an email to helpdesk.evoting@cdslindia.
com.

PROCEDURE AND INSTRUCTIONS FOR ATTENDANCE REGISTRATION:

Members are requested to tender their attendance slips at the registration counters at the venue of the Meeting and seek
registration before entering the Meeting hall. The Members are requested to carry their valid photo identity along with the
above attendance slip for verification purpose.

Encl.: As above



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

COMPANY SCHEME APPLICATION NO. 403 OF 2019

In the matter of the Companies Act, 2013;
And

In the matter of the Sections 230 to 232 and Section 52 of the

Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016;

And

In the matter of the Scheme of Amalgamation by Absorption
amongst Adore Traders & Realtors Private Limited (“Amalgamating
Company 17), Mukand Global Finance Limited (“Amalgamated
Company 1/ Amalgamating Company 2”), Mukand Engineers
Limited (“Amalgamating Company 3”) and Mukand Limited
(“Amalgamated Company 2”) and their respective shareholders
and creditors.

MUKAND ENGINEERS LIMITED,

CIN: L45200MH1987PLC042378, a Company
incorporated under the Companies Act, 1956
and having its Registered Office at Bajaj Bhawan,
Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai
- 400 021, Maharashtra

~— O ' ' —

............................................................. Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230, 232 AND 102 OF THE COMPANIES ACT, 2013 READ WITH
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE
NOTICE OF THENATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS
OF THE APPLICANT COMPANY

1.  Pursuanttoan order dated 27" September, 2019, passed by the National Company Law Tribunal, Mumbai Bench (“NCLT”),
in the Company Scheme Application No. 403 of 2019 referred to hereinabove (“Order”), a meeting (“Tribunal Convened
Meeting”) of the equity shareholders of Mukand Engineers Limited is being convened on Thursday, 28" November, 2019
at Walchand Hirachand Hall, 4* Floor, Indian Merchants’ Chamber Building, IMC Marg, Churchgate, Mumbai - 400 020
at 2:30 p.m. for the purpose of considering and if thought fit, approving, with or without modification(s), the Scheme of
Amalgamation by Absorption amongst Adore Traders & Realtors Private Limited (“Amalgamating Company 1/ Adore”),
Mukand Global Finance Limited (“Amalgamated Company 1/ Amalgamating Company 2/ MGFL”), Mukand Engineers
Limited (“Amalgamating Company 3/ MEL”) and Mukand Limited (“Amalgamated Company 2/ Mukand”) and their
respective shareholders and creditors pursuant to Sections 230 to 232 read with Section 52 of the Companies Act, 2013
(“the Act”) and other relevant provisions of the Act and rules made thereunder (“Scheme”).

2. Interms of the said Order, the quorum for the said meeting for equity shareholders shall be 30 (thirty) equity shareholders,
present in person or by proxy or by authorized representative. Further in terms of the said Order, Hon'ble NCLT, has
appointed Mr. Rajesh V. Shah, Director, failing him, Mr. Niraj Bajaj, Director and failing him, Mr. R Sankaran, Director, as the
Chairperson of the Meeting (“Chairperson”) of the Applicant Company including for any adjournment or adjournments
thereof. Further, the Hon'ble NCLT has appointed Ms. Ragini Chokshi of M/s. Ragini Chokshi & Co. and failing her
Mr. Hemant Shetye of M/s. HS Associates, Practising Company Secretaries, as the Scrutinizer for the meeting (“Scrutinizer”),
including any adjournment or adjournments thereof.
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This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Act, read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the “Rules”).

As stated earlier, Hon'ble NCLT by its said Order has, inter alia, directed that the meeting of the equity shareholders of the
Applicant Company shall be convened and equity shareholders (including Public Shareholders) would be entitled to vote
at the said meeting either in person or through proxy or through authorized representative.

In terms of the Act and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10* March, 2017 (“SEBI Circular”) issued by the
Securities and Exchange Board of India (“SEBI”), the Applicant Company is seeking the approval of equity shareholders
to the Scheme by way of voting through Postal Ballot and e-voting. Since, the Applicant Company is seeking the approval
of equity shareholders (which includes Public Shareholders) to the Scheme by way of Postal Ballot and e-voting, this notice
will be deemed (i) to be issued in accordance with the provision of the Act and (ii) to be the notice sent to the Shareholders of
the Company in accordance with the SEBI Circular. For this purpose, the term “Public” shall have the meaning assigned to
it in Rule 2(d) of the Securities Contracts (Regulation) Rules, 1957 and the term “Public Shareholders™ shall be construed
accordingly.

The Scrutinizer appointed for conducting the postal ballot, e-voting process and voting at venue through ballot paper
will however submit his separate report to the Chairperson of the meeting of the Equity shareholders of the Applicant
Company after completion of the scrutiny of postal ballot, e-voting and voting at venue through ballot paper cast by the
Public Shareholders so as to announce the results of the voting exercised by the Public Shareholders of the Applicant
Company. In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders
in favour of the proposal are more than the number of votes cast by the Public Shareholders against it.

In accordance with the provisions of Sections 230 - 232 of the Act read with the Rules, the Scheme shall be acted upon
only if majority of persons representing three fourth in value of the members of the Applicant Company, voting either
themselves or by proxy or by postal ballot or e-voting, agree to the Scheme.

The Scheme provides for (i) Amalgamation of Adore with MGFL and (ii) Amalgamation of MGFL (post-amalgamation
of Adore) and MEL with Mukand in accordance with Section 2(1B) of the Income Tax Act, 1961 (“Amalgamation”) with
effect from 1% April, 2019 (“Appointed Date”).

BACKGROUND OF THE COMPANIES

MUKAND LIMITED (“Mukand” / “Amalgamated Company 2”)

8.1.1. Corporate Details of Mukand

Particulars Details
Corporate Identification Number (CIN) 199999MH1937PLC002726
Permanent Account Number (PAN) AAACMS5008R
Date of Incorporation November 29, 1937
Type of Company Listed Public Limited Company. The Equity and

Preference shares of the Company are listed on the
BSE Limited and the National Stock Exchange of India
Limited

Registered Office Address Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai — 400 021, Maharashtra

Details of change of Name, Registered Office and | Not Applicable

Objects of the Company during the last five years

E-mail Address investors@mukand.com

Relationship with the Parties to the Scheme Mukand is a holding company of MGFL, and MGFL
is a holding company of Adore. MEL is an associate
of Mukand
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Share Capital of Mukand

The pre- scheme share capital of Mukand as on June 30, 2019 is as under:

Particulars Amount (%)
Authorised Share Capital
15,30,00,000 Equity Shares of ¥ 10/- each 153,00,00,000
70,00,000 Preference Shares of ¥ 10/- each 7,00,00,000
Total 160,00,00,000
Issued Share Capital
146,273,934* Equity Shares of ¥ 10/- each 146,27,39,340
*includes equity shares kept in abeyance by the stock exchanges
56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
Total 1,51,90,02,540

Subscribed and Fully Paid Up Share Capital

14,14,05,861 Equity Shares of ¥ 10/- each

141,40,58,610

56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200

147,03,21,810
Forfeited shares (amounts originally paid up) 1,15,597
Total 147,04,37,407

Subsequent to June 30, 2019, there has been change in the authorised, issued, subscribed and paid-up share capital
of Mukand as under:

. Pursuant to approval of Shareholders vide special resolution passed on 13 September 2019, Authorised
Share Capital has been reclassified.

. Company has issued unlisted 56,26,320 8% Cumulative Redeemable Preference shares of face value of
T 10 per share and paid up value ¥ 2/- per share on 24" September, 2019.

. Company has repaid/redeemed first installment of I 2/- per 0.01% Cumulative Redeemable Preference

Share as on 27% September 2019, as per terms of the Issue.

The authorised, issued, subscribed and paid-up share capital of Mukand as on 30" September, 2019, is as under:

Particulars Amount (%)
Authorised Share Capital
14,80,00,000 Equity Shares of ¥ 10/- each 148,00,00,000
1,20,00,000 Preference Shares of ¥ 10/- each 12,00,00,000
Total 160,00,00,000
Issued Share Capital
14,62,73,934* Equity Shares of ¥ 10/- each 146,27,39,340
*includes equity shares kept in abeyance by the stock exchanges
56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
56,26,320 8% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
Total 157,52,65,740
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Particulars

Amount (%)

Subscribed and Paid Up Share Capital

14,14,05,861 Equity Shares of ¥ 10/- each

141,40,58,610

56,26,320 0.01%Cumulative Redeemable Preference Shares of ¥ 8/- each 4,50,10,560
56,26,320 8 %Cumulative Redeemable Preference Shares of ¥ 2/- each 1,12,52,640

147,03,21,810
Forfeited shares (amounts originally paid up) 1,15,597
Total 147,04,37,407

The pre-scheme Equity Shareholding Pattern of Mukand as on June 30, 2019 is as under:

Sr. Name of the Equity Shareholder(s) Pre-Amalgamation as on
No. June 30, 2019
No. of Equity % to Paid up
Shares held Share Capital
A Shareholding Pattern of the Promoter & Promoters Group
(A1) | Individuals/Hindu undivided Family
1 Rahul Bajaj 7,12,044 0.50
2 | Niraj Bajaj 1,17,86,730 8.34
3 Rajesh V Shah 72,02,007 5.09
4 Suketu V Shah 45,381 0.03
5 Sanjivnayan Bajaj 1,787 0.00
6 Shekhar Bajaj 7,11,134 0.50
7 Madhur Bajaj 7,17,133 0.51
8 Late Anant Bajaj 86,400 0.06
9 Minal Bajaj 1,92,000 0.14
10 | Sunaina Kejriwal 1,363 0.00
11 Suman Jain 3,744 0.00
12 | AnjanaViren Shah ( Nee Anjana Munsif) 11,634 0.01
13 Narendrakumar J Shah 99,605 0.07
14 Bansri Rajesh Shah 34,31,542 2.43
15 Czaee Suketu Shah 49,75,352 3.52
16 | Priyaradhika Rajesh Shah 9,60,046 0.68
17 | Kaustubh Rajesh Shah 96,000 0.07
18 Rishabh Sukumar Vir 20,17,538 1.43
(A2) | Body Corporate
1 Akhil Investments & Traders Pvt Ltd 260 0.00
2 Bachhraj& Co Pvt Ltd 33,50,692 2.37
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Sr. Name of the Equity Shareholder(s) Pre-Amalgamation as on
No. June 30, 2019
No. of Equity % to Paid up
Shares held Share Capital
3 Bachhraj Factories Pvt Ltd 22,28,168 1.58
4 Bajaj Holdings & Investment Ltd 81,13,564 5.74
5 Bajaj Sevashram Pvt Ltd 29,00,160 2.05
6 Baroda Industries Pvt Ltd 1,70,03,577 12.02
7 Jamnalal Sons Pvt Ltd 2,82,44,773 19.97
8 Jeewan Limited 47,85,369 3.38
9 Mukand Engineers Ltd 6,81,200 0.48
10 Niraj Holdings Pvt Ltd 8,000 0.01
11 Kamalnayan Investment & Trading Pvt Ltd 7,000
12 | Madhur Securities Pvt Ltd 7,000
13 Rahul Securities Pvt Ltd 7,000
14 Rupa Equities Private Limited 7,000
15 SanrajNayan Investments Pvt Ltd 3,494
16 Shekhar Holdings Pvt Ltd 7,000
17 Sidya Investments Ltd 1,60,000 0.11
18 Valiant Investments & Trades Pvt Ltd 260
19 Isarnan Steel and Minerals Pvt Ltd 8,96,310 0.63
20 Oremet Minerals And Metal Pvt Ltd 100
21 Niraj Bajaj (A/c Niravnayan Trust) 27,200 0.02
22 Neelakantan K. Iyer (A/c Jadavdevi Suketu Trust) 36,42,801 2.58
23 Rajesh V Shah (A/c Decree Trust) 100
Total Shareholding of Promoter A =(A1+A2) and 10,51,32,468 74.35
Promoters group
B Public Shareholding
(B1) | Institutions
(a) | Mutual Funds 924
(b) | Foreign Portfolio Investors 1,26,080 0.09
(c) Financial Institutions/Banks 12,946 0.01
(d) | Insurance Companies 53,45,984 3.78
Sub Total Bl=a+b+c+d 54,85,934 3.88
(B2) | Central Government/State Government(s)/President of
India
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8.1.3.
8.1.3.1.

8.1.3.2.

Sr. Name of the Equity Shareholder(s) Pre-Amalgamation as on
No. June 30, 2019
No. of Equity % to Paid up
Shares held Share Capital
(B3) | Non-Institutions
(a) | Individual share capital upto T 2 Lacs 1,24,43,827 8.80
Individual share capital in excess of T 2 Lacs 77,87,001 5.51
(b) | NBFCs registered with RBI 8,250 0.01
(c) Any others
Trusts 6,226
Employee Welfare Funds 22,60,152 1.60
NRI-Repatriable 1,340
Non- Resident (others) 1,014
Non-Resident Indian (NRI) 5,86,156 0.41
Clearing Members 2,30,817 0.16
Other Scheduled Banks 597
Non Resident Indian Non Repatriable 1,95,319 0.14
Bodies Corporate 68,50,675 4.84
IEPF 4,16,085 0.29
Sub Total B3=a+b+c 3,07,87,459 21.77
Total Public Shareholding (B)= B1+B2+B3 3,62,73,393 25.65
Total Shareholding (A+B) 14,14,05,861 100.00

Business and Objects of Mukand

Mukand is a multi-division, multi-product conglomerate involved in the (i) manufacture of blooms/billets, (ii)
design, manufacture, assembly and commissioning of industrial machinery, heavy duty cranes and bulk material
handling equipment and (iii) manufacture of speciality steel long products.

The principal main objects, as stated in the Memorandum of Association, inter-alia are set out hereunder:

i

ii.

iii.

To carry on the trades or business of iron masters, steel makers, steel converters, rolled steel makers, miners,
smelters, engineers, tinplate makers and iron founders in all their respective branches and manufacturers of
all sorts of bars, rods and other sections, sheets and plates, wires and wire products of iron, steel and other
metals.

To carry on the business of electrician, electrical engineers, and contractors and manufacturers, workers
and dealers in electricity motive power and light and any business in which the application of electricity or
any like power or any power that can be used as substitute therefore or is or may be useful, convenient or
ornamental or any other business of a like nature.

To manufacture, fabricate, assemble and deal in all kinds of goods from iron and steel or any kind of alloy
of ferrous as well as non-ferrous metals such as utensils, household appliances, clinical appliances, other
household goods, machinery, plant, equipment, machine parts, tools, nuts, bolts, implements and the like.
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8.2. MUKAND ENGINEERS LIMITED (“MEL” / “Amalgamating Company 3”)

8.2.1. Corporate Details of MEL
Particulars Details
Corporate Identification Number (CIN) 145200MH1987PLC042378
Permanent Account Number (PAN) AAACM4974G
Date of Incorporation January 30, 1987
Type of Company Listed Public Limited Company. The equity shares of
the Company are listed on the BSE Limited and the
National Stock Exchange of India Limited
Registered Office Address Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai - 400021, Maharashtra
Details of change of Name, Registered Office and | Not Applicable
Objects of the Company during the last five years
E-mail Address mel@mukand.com
Relationship with the Parties to the Scheme MEL is an associate of Mukand
8.2.2.  Share Capital of MEL

The Share Capital of MEL as on June 30, 2019 is as under:

Particulars Amount (%)
Authorised Share Capital
2,00,00,000 Equity Shares of ¥ 10/- each 20,00,00,000
5,00,000 Preference shares of ¥ 100/- each 5,00,00,000
Total 25,00,00,000
Issued Share Capital
1,25,92,700 Equity Shares of ¥ 10/- each 12,59,27,000
Total 12,59,27,000
Subscribed and Fully Paid-up Share Capital
1,19,73,900 Equity Shares of ¥ 10/- each 11,97,39,000
5,98,500 Equity Shares of ¥ 10/- each 59,85,000
20,300 Forfeited Shares (amounts originally paid-up) 73,500
Total 12,57,97,500

Subsequent to June 30, 2019, there has been no change in the authorised, issued, subscribed and paid-up share

capital of MEL.

The pre-scheme shareholding pattern of MEL as on June 30, 2019 is as under:

Sr. | Name of Shareholder(s) Pre-amalgamation as on

No. June 30, 2019

No. of Shares % of Paid up

Share Capital

A Shareholding Pattern of the Promoter and Promoter Group
(a) Individuals/Hindu undivided Family
1 Niraj Bajaj (Trustee) 1,050 0.01
2 Rahulkumar Bajaj 12,675 0.10
3 Rajesh Virendrakumar Shah 34,066 0.27
4 SuketuViren Shah 158
5 Czaee Suketu Shah 185
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Sr. | Name of Shareholder(s) Pre-amalgamation as on
No. June 30, 2019
No. of Shares % of Paid up
Share Capital
6 Late Anant Bajaj 2,550 0.02
7 Minal Bajaj 19,250 0.15
8 Suman Jain 846 0.01
9 Madhur Bajaj 1,200 0.01
10 | Niraj Bajaj 4,12,700 3.28
11 Sanjivnayan Bajaj 19
12 | Shekhar Bajaj 1,200 0.01
13 SunainaKejriwal 19
14 | Niravnayan Bajaj 3,000 0.02
15 | Priyaradhika Rajesh Shah 500
16 Neelakantan Krishnan Iyer (Trustee) 32,454 0.26
(A/c Jadavdevi Suketu Trust)
(b) | Body Corporate
1 Baroda Industries Private Limited 2,400 0.02
2 Jeewan Limited 14,000 0.11
3 Jamnalal Sons Private Limited 13,92,245 11.08
4 Mukand Limited 45,39,781 36.11
5 Sidya Investments Limited 17,400 0.14
6 Bajaj Sevashram Private Ltd 94,800 0.76
7 Isarnan Steel And Minerals Private Limited 48,300 0.38
Total Shareholding of Promoter & Promoter Group (A)= 66,30,798 52.74
(a)+(b)
B Public Shareholding
B1 Institutions
(a) Mutual Funds 400
(b) | Financial Institution/Banks 658 0.01
B2 | Non-institutions
(a) |Individuals - i. Individual shareholders holding nominal 41,72,758 33.19
share capital up to ¥ 2 lacs
Individuals - ii. Individual shareholders holding nominal 8,57,339 6.82
share capital in excess of X 2 lacs
(b) | NBECs registered with RBI
(c) | Any Other (BODIES CORPORATE) 5,97,025 4.75
(d) | Any Other (CLEARING MEMBER) 23,639 0.19
(e) | Any Other(CORPORATE BODY NBFC) 1,300 0.01
(f) Any Other (IEPF) 80,363 0.64
(g) | Any Other (NON RESIDENT INDIANS- NON REPAT) 26,469 0.21
(h) | Any Other (NON RESIDENT INDIANS- NRI) 159
(i) Any Other (NON RESIDENT INDIANS- REPAT) 86,794 0.69
() | Any Other (TRUSTS) 94,698 0.75
Sub Total Public Shareholding (B)=B1+B2 59,41,602 47.26
TOTAL (A+B) 1,25,72,400 100.00

Post Scheme share capital and shareholding pattern of MEL is not required as MEL is getting amalgamated with
Mukand.
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8.2.3. Business and Objects of MEL

8.2.3.1. MEL is engaged in the business of engineering construction and Infotech services.
8.2.3.2. The main objects, as stated in the Memorandum of Association of MEL, inter alia, are set out as under:

i To carry on in India and in any part of the world, all kinds of businesses relating to the supply of equipments,
erection and commissioning of plants pursuant to engineering contracts awarded to the Company or
to any other company, firm, body corporate, association or government bodies in respect of industrial
projects and their ancillary services and in particular, to take up contracts in India and abroad for the
design, manufacture, inspection, supply, erection and commissioning of all kinds of equipments for the
above purpose, on a turnkey basis, or otherwise and in particular to enter into contracts for the laying
of pipe lines and the fabrication, construction, installation, maintenance, alteration, repair, restoration or
demolition of steel plants, wharfs, docks, piers, railways, tramways, waterways, roads, bridges, warehouses,
factories, mills, engines, machinery, railway carriages, wagons, ships and vessels of every description, gas
works, power generation projects, electric works, water works, drainage and sewage works and buildings of
every description.

ii.  To design manufacture and deal in equipment and machinery such as heat exchangers, pressure vessels,
tanks, pipes, flanges, duct work, evaporation and other related items used in various industries and for the
purpose to purchase or otherwise acquire houses, offices, workshops, buildings and premises and fixed and
moveable assets including machinery, tools, engines, boilers, plant implements, patterns, stock-in-trade,
patent and patent rights convenient to be used in or about the trade or business of engineers and contractors.

iii.  To carry on the trade or business of builders and contractors for construction work of any kind and for
the demolition of any structure and to purchase or otherwise acquire lands, houses, offices, workshops,
buildings and premises for the purposes of such trade or business.

iv.  To issue tenders for equipments and services on behalf of customers and undertake the work of scrutinising
them and advising customers suitably and rendering to them assistance and services of all and every kind
and of any description, including buying and selling, exchanging, altering, importing and exporting any of
the equipments required for establishing industrial projects in India and abroad whether required for civil,
commercial or military purposes or otherwise.

8.3. MUKAND GLOBAL FINANCE LIMITED (“MGFL” / “Amalgamated Company 1” / “Amalgamating Company 2”)

8.3.1. Corporate Details of MGFL

Particulars Details
Corporate Identification Number (CIN) U67120MH1979PLC021418
Permanent Account Number (PAN) AAACMS8348N
Date of Incorporation June 23, 1979
Type of Company Unlisted Public Limited Company
Registered Office Address Bajaj Bhawan, 3" floor, Jamnalal Bajaj Marg, 226,

Nariman Point, Mumbai - 400021, Maharashtra

Details of change of Name, Registered Office and | Not Applicable
Objects of the Company during the last five years

E-mail Address mgfl mumbai@rediffmail.com

Relationship with the Parties to the Scheme MGFL is the wholly owned subsidiary of Mukand.
Adore is the wholly owned subsidiary of MGFL and is
a step down subsidiary of Mukand
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8.3.2.  Share Capital of MGFL

The share capital of MGFL as on June 30, 2019 is as under:

Particulars Amount (%)

Authorised Share Capital

1,50,00,000 Equity Shares of ¥ 10/- each 15,00,00,000
1,00,00,000 Preference Shares of ¥ 10/- each 10,00,00,000
Total 25,00,00,000
Issued, Subscribed and Fully Paid-up Share Capital

1,17,49,500 Equity Shares of ¥ 10/- each 11,74,95,000
Total 11,74,95,000

Subsequent to June 30, 2019, there has been no change in the authorised, issued, subscribed and paid-up share
capital of MGFL.

Mukand holds the entire equity share capital of MGFL as of June 30, 2019.

The pre-scheme shareholding pattern of MGFL as on June 30, 2019 is as under:

Sr.No. | Name of Shareholders No. of Shares % of Paid-
up Share
Capital
1 Mukand Limited 1,17,49,480 99.99
2 Mukand Limited jointly with Surendra Bhaichand Jhaveri 2
3 Mukand Limited jointly with Pradeepkumar Ramniklal 2 W
Dhruva
4 Mukand Limited jointly with Niraj Ramkrishna Bajaj 5
5 Mukand Limited jointly with Jayavanth Kallianpur Mallya 2 > 0.01
6 Mukand Limited jointly with Jaiprakash Shitalprasad 2
Shrivastav
7 Mukand Limited jointly with Suketu Viren Shah 5 J
8 Mukand Limited jointly with Umesh Vasudeo Joshi 2
TOTAL 1,17,49,500 100

Post Scheme share capital and shareholding pattern of MGFL is not required as MGFL is getting amalgamated
with Mukand.

8.3.3. Business and objects of MGFL

8.3.3.1. MGFL is a Non-Banking Financial Company (NBFC) registered with the Reserve Bank of India (RBI) and is
engaged in Non-banking financial activities viz availing and granting loans & advances and Investment. It also
provides advisory services.

8.3.3.2. The main objects of MGFL, in the Memorandum of Association, inter alia are as under:

i To underwrite, sub-underwrite, to invest in and acquire, hold, sell, buy or otherwise deal in shares,
debentures, debenture-stocks, bonds, units, obligations and securities issued by engineering companies in
general and metal, alloys, steel and cement companies in particular.

19



ii.

iii.

To carry on in India or elsewhere the business of financing industrial, commercial, business, professional
enterprise(s) and/or institutions and to give or take loans, guarantees, collaterals, and to obtain or provide
securities to any other company or companies, institutions, firm(s) or individual(s) whether or not promoted
by this company. To carry on the business as financiers and to undertake and carry out all lending and
finance operations; to raise or provide venture capital; to promote or finance the promotion of joint stock
companies; to invest in, to underwrite, to manage the issue of, and to trade in shares or other securities; to
undertake merchant banking, portfolio management, advisory and counselling services; and other similar
activities as may lawfully be undertaken.

To promote the mobilisation of capital to manage capital, savings and investment; to do and carry on the
business of hire-purchase finance and leasing of all types of industrial, commercial and consumer durable
goods including but not limited to machinery, plant, equipment, ships, vehicles, aircraft, computers, rolling
stock, factories, tools and instruments of all description refrigerators, air-conditioners, washing machines,
televisions, electrical/electronic devices and equipments of personal use or otherwise; to arrange or
syndicate leasing or hire purchase business; to develop, produce, market and sell financial products and
services to consumers; to undertake bills discounting business; to purchase, finance, discount, re-discount
bills of exchange, to act as a discount & acceptance house, to arrange acceptance or co-acceptance of bills; to
undertake factoring, to purchase book debts and receivable of companies and to lend or give credit against
the same; by themselves and/or jointly with other companies, institutions, firms and/or individuals, in any
part of India or abroad.

8.4. ADORE TRADERS & REALTORS PRIVATE LIMITED (“Adore” / “Amalgamating Company 1”)

8.4.1.

Corporate Details of Adore

Particulars Details

Corporate Identification Number (CIN) U45201MH2006PTC163824

Permanent Account Number (PAN) AAGCA1663C

Date of Incorporation August 17, 2006

Type of Company Private Limited Company

Registered Office address Bajaj Bhawan, 3™ Floor, Jamnalal Bajaj Marg, 226,

Nariman Point, Mumbai Maharashtra — 400021

Details of change of Name, Registered Office and | The Company was incorporated in the name of ‘Adore
Objects of the Company during the last five years Builders and Developers Limited’ and this name was

changed to ‘Adore Traders & Realtors Limited” with
effect from August 23, 2016.

Name was further changed to Adore Traders & Realtors
Private Limited with effect from November 17, 2016.
The Company has not undergone any change in
respect of registered office or objects in the last 5 years.

E-mail Address adore000@rediffmail.com

Relationship with the Parties to the Scheme Adore is the Wholly Owned Subsidiary of MGFL
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8.4.2.  Share Capital of Adore

The Share Capital of Adore as on June 30, 2019 is as under:

Particulars Amount (%)

Authorised Share Capital

1,00,000 Equity Shares of ¥ 10/- each 10,00,000

Total 10,00,000

Issued, Subscribed and Fully Paid-up Share Capital

50,000 Equity Shares of ¥ 10/- each 5,00,000

Total 5,00,000

Subsequent to June 30, 2019, there has been no change in the Authorised, issued, subscribed and paid-up share

capital of Adore.

MGEFL holds the entire equity share capital of Adore as on June 30, 2019.

The Pre-Scheme shareholding pattern of Adore as on June 30, 2019 is as under:

Sr. No. Name of the Shareholder(s) No. of % of Paid up
Shares held Share Capital
L. Mukand Global Finance Limited 49,700 99.40
2. MGFL jointly with Satish K. Pai 300 0.60
Total 50,000 100

Post Scheme share capital and shareholding pattern of Adore are not required as Adore is getting amalgamated
with MGFL.

8.4.3. Business and Objects of Adore

8.4.3.1. Adore is engaged in the business of trading of metals and metal ores, loans & investments and real estate business.

8.4.3.2. The main objects of Adore, in the Memorandum of Association, inter alia, are as under:

i

ii.

To carryonthebusinessin India and abroad as trader, importers, exporters, dealers, sellers, buyers, consignor’s
agents, stockiest, livestock, suppliers, assemblers, marketing of chemicals, dyes, pigments, auxiliaries,
intermediates, heavy chemicals, fine chemicals organic, inorganic, pharmaceutical, during medicinal
chemicals, gum, allied chemicals, ready-made garments, textiles, paints, cosmetics, pharmaceutical,
fertilizers, mirrors, paper, cement, bricks, ceramics tiles, stones, woods, furniture’s, iron and steels items,
shares, debentures, securities, general merchants items including fast moving consumables goods, eatables,
drinks items, leather, metals, food pigments, substances, minerals, metal founders, metal, sheets, wires,
rods, foils, pipes, tube, ingots, billeats, circles bars, beams, circle angies, structures, coil, ferrous, non-ferrous
metal, utensils, decorative art materials, hirers and repairers, software, hardware, computers, computer parts,
data transmission circuit, audio visual equipments and consumer electronics, domestic appliances, phones,
radio, television & components, professional and defence electronics, test and measuring instrument,
digital and analytical instrument, electronic environmental and pollution measuring instruments for the
use of Human being, commercial and defence.

To carry on the business anywhere in the world as Builders, Developers, Development Consultants,
Development Managers, Contractors, Civil Contractors, Architects, Designers, Real Estate Owners, Real
Estate Agents, Acquirers of landed properties, to carry out all kind of construction activities, to undertake
group housing schemes, slum rehabilitation schemes, to construct and build roads, dams, tunnels, culverts,
bridges, railways, tramways, water tanks, reservoirs, canals, wharves, warehouses, factories, buildings,
structures, drainage and sewage works, water distribution and filtration systems, docks,harbours, piers,
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10.

10.1.

irrigation works, foundation works, flyovers, airports, runways, aqueducts, stadiums, hydraulic units,
power stations, hotels, resorts, hospitals, dharamshalas, colonies, complexes, housing projects, I. T.
Parks, special economic zone units, and other similar works and to do and undertake the work as civil
engineers, architectural, engineers, interior decorators, consultants, advisors, agents, brokers, supervisors,
administrators, contractors, subcontractors, turnkey contractors and managers of all types of construction,
infrastructure and development work in all its branches and for the purpose to acquire, handover, purchase,
sell, own, develop, distribute or otherwise to deal in all sorts of lands, buildings, in India or elsewhere, either
alone or jointly with one or more persons, government, local or other bodies.

RATIONALE OF THE SCHEME AND BENEFITS TO COMPANY, MEMBERS, CREDITORS AND OTHERS

The Scheme of Amalgamation is expected to enable better realization of potential of the businesses and yield beneficial
results and enhanced value creation for the companies involved in the scheme, their respective shareholders, creditors and
employees. The rationale for the Scheme is set out below:

(1) Greater potential to the combined entity to develop and further grow and diversify with better funds and efficient
utilization of resources.

(i) Proposed amalgamation would result in greater economies of scale and will provide a larger and stronger base for
potential future growth.

(iii) The Amalgamation will result in streamlining the management structure with one listed company in group
leading to better administration and reduction in costs for more focused operational efforts, rationalization,
standardization and simplification of business processes.

(iv) The Amalgamation will result in simplification of Group Structure of Mukand.

(v) The Amalgamation will bring about simplicity in working, reduction in various statutory and regulatory
compliances and related costs, which presently have to be duplicated in different entities, reduction in operational
and administrative expenses and overheads, better cost and operational efficiencies and it will also result in
coordinated optimum utilization of resources.

(vi) The Amalgamation will streamline the decision-making process, help in better utilization of human resources and
will also provide better career opportunities to employees.

Thus, the proposed amalgamation is likely to be beneficial for the companies involved in the scheme, their
respective, members, creditors, employees and all others stakeholders.

SALIENT FEATURES OF THE SCHEME:

The salient features of the Scheme are as follows -

Key Definitions:

“Amalgamation” means the amalgamation of Amalgamating Company 1 with Amalgamated Company 1, on a going
concern basis in accordance with Section 2(1B) of the Income Tax Act, 1961, in terms of Part III of the Scheme and
amalgamation of Amalgamating Company 2 (after giving effect to Part IIT of the Scheme) and Amalgamating Company 3
with Amalgamated Company 2, on a going concern basis in accordance with Section 2(1B) of the Income Tax Act, 1961, in
terms of Part IV of the Scheme;

“Appointed Date” means April 1, 2019 or such other date as may be directed by the NCLT to be operative and effective;

“Appropriate Authority” means any governmental body (central, state or local Government), legislative body, statutory
body, departmental or public body or regulatory or administrative authority, judicial or arbitral body or other organization
operating under the force of law including but not restricted to the National Company Law Tribunal (“NCLT”), the Stock
Exchanges, the Securities and Exchange Board of India (“SEBI”), income tax authorities, and other applicable authorities
pursuant to the provisions of Section 230(5) of Act, as may be relevant in the context;

“Effective Date” shall mean the date on which the last of all the conditions and matters referred to in clause 36 of the
Scheme have been fulfilled, obtained or waived. It is clarified that the Amalgamation as mentioned in Part III and Part IV
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10.2.

10.3.

10.4.

of the Scheme shall be deemed to be effective from the Appointed Date in terms of the provisions of Section 232(6) of the
Act. References in this Scheme to date of ‘upon this Scheme becoming effective’ or ‘upon this Scheme coming into effect’
shall mean the Effective Date;

“Record Date” means the date to be fixed by Board of Directors of the Amalgamated Company 2 in consultation with the
Amalgamating Company 3 for the purpose of determining names of the equity shareholders of Amalgamating Company 3,
as applicable who shall be entitled to shares of the Amalgamated Company 2 under Clause 29 of the Scheme, upon coming
into effect of the Scheme.

Amalgamation of Adore with MGFL pursuant to Part III of the Scheme:

Part I1I of the Scheme entails:

With effect from the Appointed Date and upon the coming into effect of this Scheme, pursuant to the provisions of Sections
230 to 232 read with Section 52 of the Act and other applicable provisions of the Act, Adore shall stand merged with MGFL,
as a going concern in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further act, instrument,
deed, matter or thing, so as to become, as and from the Appointed Date, the undertakings, businesses, properties and other
belongings of MGFL by virtue of and in the manner provided in the Scheme.

Amalgamation of MGFL and MEL with Mukand pursuant to Part IV of the Scheme

Part IV of the Scheme entails:

With effect from the Appointed Date and upon the coming into effect of this Scheme, pursuant to the provisions of Sections
230 to 232 read with section 52 of the Act and other applicable provisions of the Act, MGFL and MEL shall stand merged
with Mukand, as going concerns in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further
act, instrument, deed, matter or thing, so as to become, as and from the Appointed Date, the undertakings, businesses,
properties and other belongings of Mukand by virtue of and in the manner provided in the Scheme.

Consideration for Amalgamation

10.4.1. Amalgamation of Adore with MGFL

The entire issued, subscribed and paid-up share capital of Adore is directly held by MGFL. Therefore, upon the
Scheme becoming effective, no shares of MGFL shall be allotted in lieu or exchange of its holding in Adore and
investment of MGFL in entire equity share capital of Adore shall stand cancelled in the books of MGFL.

10.4.2. Amalgamation of MGFL and MEL with Mukand

a)  The entire issued, subscribed and paid-up share capital of MGFL is directly held by Mukand. Upon the
Scheme becoming effective, no shares of Mukand shall be allotted in lieu or exchange of its holding in
MGFL and investment of Mukand in entire equity share capital of MGFL shall stand cancelled in the books
of Mukand.

b)  As a consideration for Amalgamation of MEL with Mukand, Mukand shall issue its equity shares to the
shareholders of MEL (except Mukand) whose name is recorded in the register of members of MEL on
the Record Date or to their respective heirs, executors, administrators or other legal representatives or the
successors-in-title as the case may be, in accordance with a share exchange ratio of 5:13 (Share Exchange
Ratio), such that upon this Scheme becoming effective, the shareholders of MEL (except Mukand) shall be
entitled to receive 5 fully paid up equity shares of INR 10/- each of Mukand for every 13 equity shares in
MEL of INR 10/- each as per terms of the Scheme.

c)  The value of the consideration is certified by the Valuation Report dated 14" July, 2018 issued by M/s Sharp
& Tannan, Independent Chartered Accountants, prescribing the Share Exchange Ratio for Amalgamation
of MEL with Mukand (“Share Exchange Ratio Report”).

d)  The Fairness Opinion dated 14" July, 2018 with respect to the Share Exchange Ratio is issued by SPA Capital
Adpvisors Limited, Merchant Banker (Category I SEBI registered Merchant Banker) to MEL.
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e)  'The Share Exchange Ratio mentioned above has been approved by the Audit Committee and the Board of
Directors of MEL.

f)  The equity shares to be issued and allotted pursuant to the Scheme, shall in all respects, be subject to the
Memorandum and Articles of Association of Mukand and shall rank pari passu with the existing equity
shares of Mukand.

g)  In case any equity shareholder of MEL is entitled to receive fraction of an equity share of Mukand, in such
case Mukand shall not issue fractional share certificates to such member but shall round off fractional
entitlements to the nearest integer and allot equity shares accordingly.

h)  Theissue and allotment of the equity shares pursuant to the Scheme in Mukand to the shareholders of MEL
as provided in the Scheme, shall be deemed to have been carried out as if the procedure laid down under
Section 62 (1) (c) of the Act and any other applicable provisions of the Act or any amendments thereto was
duly complied with.

10.5. Dissolution of the Amalgamating Companies

10.6.

10.7.

On the Scheme becoming effective, Adore, MGFL and MEL shall without any further act, instrument or deed stand
dissolved without being wound-up.

Adjustment of Securities Premium Account

Part III-Amalgamation of Adore with MGFL

a)

b)

Excess, if any, of the liabilities over the assets taken over and recorded and after making adjustment for sub-clause
15.4 and 14.1 of the Scheme shall be adjusted against the balance of Securities Premium Account of MGFL. In the
event the result is negative, it shall be credited as capital reserve in the books of account of MGFL.

The reduction in the Securities Premium Account of MGFL pursuant to sub-clause 15.5 of the Scheme, shall be
effected as an integral part of the Scheme in accordance with provision of Section 230 to 232 read with Section
52 of the Act. The reduction of securities premium account as aforesaid would not involve either a diminution of
liability in respect of unpaid share capital or payment of paid-up share capital.

Part IV-Amalgamation of MGFL and MEL with Mukand

a)

b)

Excess, if any, of the consideration, viz., (i) fair value of equity shares issued & (ii) value of investment held by
Mukand in MEL cancelled in terms of sub-clause 30 of the Scheme, over (i) the fair values of net assets of MEL
taken over and recorded, (ii) value of share capital of Mukand cancelled in terms of sub-clause 31.1 of the Scheme
and after making adjustment for sub-clause 33.5 of the Scheme, shall be debited against the balance in Securities
Premium Account arising in the books of Mukand pursuant to the Amalgamation in accordance with clause 33.4
of the Scheme. In the event the result is negative, it shall be credited as capital reserve in the books of account of
Mukand.

The reduction in the Securities Premium Account of Mukand, pursuant to Clause 33.6 of the Scheme, shall be
effected as an integral part of the Scheme in accordance with provisions of Section 230 to 232 read with Section
52 of the Act. The reduction of securities premium account as aforesaid would not involve either a diminution of
liability in respect of unpaid share capital or payment of paid-up share capital.

Conditions of the Scheme

The Scheme is conditional upon and subject to:

(a)

(b)

The Scheme being approved by the respective requisite majorities of the various classes of shareholders and/or
creditors, as applicable, of Mukand, MEL, MGFL and Adore as required under the Act, as applicable, and the
requisite order of the NCLT being obtained, or dispensation having been received from the NCLT in relation to
obtaining such consent from the shareholders and/or creditors, as applicable;

Such other approvals and sanctions including sanction of any Appropriate Authority, as may be required by law
or contract in respect of the Scheme;
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10.8.

10.9.

() The sanction accorded to the Scheme by the NCLT; and if any modifications have been prescribed the same being
acceptable to Mukand, Adore, MGFL and MEL; and

(d) Such certified/authenticated copy of the sanctioned Order of the NCLT being filed with the concerned Registrar
of Companies, State of Maharashtra, Mumbai by Mukand, Adore, MGFL and MEL each.

Operational sequence of the Scheme

Upon the sanction of the Scheme and it becoming effective, the different transactions envisaged under the Scheme shall be
operative in the following sequence:

(a) Amalgamation of Adore with MGFL;
(b) Amalgamation of MGFL (post-amalgamation of Adore) and MEL with Mukand.

Amalgamating Company 3 may sell, prior to the Scheme becoming effective, 6,81,200 Equity Shares and 52,400 0.01%
Cumulative Redeemable Preference Shares of Amalgamated Company 2 held by Amalgamating Company 3 to the
Promoters of Amalgamated Company 2 and/or promoter group and/or affiliates and/or any other person in accordance
with the prevailing laws, rules and regulations. Upon Part IV of the Scheme becoming effective and subject to obtaining all
necessary approvals, consents, permissions etc, pursuant to the Order, the subscribed and paid up equity share capital and
preference share capital of Amalgamated Company 2 to the extent held by Amalgamating Company 3 as on the Record
Date, shall stand reduced and be deemed to have been reduced by cancellation and extinguishment, without any payment
of consideration or any other distribution/ payment to Amalgamating Company 3.

10.10.The Scheme also provides for transfer of authorised share capital of the Amalgamating Company to the Amalgamated

11.

11.1.

Company without any liability for payment of any additional registration fees and stamp duty. Further, no resolution or
consent and approvals of the members would be required to be passed by the Amalgamated Company 2.

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 key provisions of the Scheme.

APPROVALS AND SUPPORTING DOCUMENTS

Board of Directors approval

a. The Board of Directors of MEL, at its meeting held on 16" July, 2018 took into account the Valuation report dated
14" July, 2018 issued by M/s Sharp & Tannan, Independent Chartered Accountants prescribing the share exchange
ratio for Amalgamation of MEL with Mukand, Fairness Opinion dated 14" July, 2018 issued by SPA Capital
Advisors Limited, Merchant Banker (Category I SEBI registered Merchant Banker) and the recommendation
of the Audit Committee of MEL. Based on these documents and after considering the Scheme, the Board of
Directors of MEL had, at its meeting held on 16" July, 2018, approved the Scheme. The Scheme has been revised
at the Board Meeting of MEL held on 14" November, 2018 in terms of the directions dated 9" November, 2018
issued by NSE. In compliance with provisions of Section 232(2)(c) of the Act, the Board of Directors have adopted
areport inter alia explaining the effect of the Scheme on each class of shareholders, promoters and non-promoter
shareholders and key managerial personnel. Copy of the report adopted by the Board of Directors is attached to
the notice.

b. The Board of Directors of Mukand, MGFL and Adore have, at their respective meetings held on 16" July, 2018 and
thereafter on 14™ November, 2018, also approved the Scheme after taking into consideration the relevant reports
and certificates.

C. Summary of Valuation Report including basis of valuation is as under:

I.  Amalgamation of MEL with Mukand - Summary of valuation report obtained from M/s Sharp and Tannan,
Independent Chartered Accountants, is as under:

i Replacement Cost Method under the Cost Approach, Discounted Cash Flow under Income Approach
and Market Price Method under Market Approach has been used for equity valuation of Mukand.

ii. ~ Replacement Cost Method under the Cost Approach, Discounted Cash Flow under Income Approach
and Market Price Method under Market Approach has been used for equity valuation of MEL.
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11.6.

11.8.
11.9.

12.

12.1.

iii.  The valuation summary of Mukand and MEL based on the aforesaid method of valuation as given in
the valuation report is:

5 equity shares of Mukand of INR 10/- each fully paid up for every 13 equity shares of MEL of INR
10/- each fully paid up.

II.  Fairness Opinion obtained from SPA Capital Advisors Limited, Category I - SEBI registered merchant
banker

Fairness Opinion obtained on Valuation Report on Share Exchange Ratio for the amalgamation of MEL
into Mukand. The share exchange ratio of 5:13 i.e., for every 13 fully paid equity shares of face value of
% 10/- each held by such shareholder in MEL, the holders thereof shall receive 5 fully paid up equity shares
of Mukand of face value of ¥ 10/- each as recommended by M/s. Sharp & Tannan, Independent Chartered
Accountants, fair to the Shareholders of MEL from financial point of view.

III.  The above reports are available for inspection at the registered office of the Applicant Company.

. In accordance with the provisions of SEBI circular bearing No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI

Circular”), the Audit Committee of the Applicant Company in their report dated 16" July, 2018 recommended the
Scheme to the Board of Directors of the Applicant Company inter-alia, taking into account, the Valuation Report, the
Share Exchange Ratio Report and Fairness Opinion. On the basis of its evaluation and independent judgment, the Audit
Committee has approved and recommended the Scheme to the Board of Directors of the Applicant Company.

. NSE and BSE by their observation letters dated 9" January, 2019 and 10" January, 2019 respectively have conveyed that

they have no objection in terms of Regulation 94 of SEBI (LODR) Regulations 2015. However, SEBI has directed Mukand
to ensure that disclosure about the facts that the name of Mr. Naresh Chandra Sharma appears in the RBI Data on willful
defaulters in the Scheme under the heading ‘Action taken by SEBI/RBI. Accordingly, Mukand modified the scheme by
inserting Para 42 to the Scheme.

. Asrequired by the SEBI Circular, MEL has filed the Complaints Reports with BSE and NSE on 5" December, 2018 and 22"

October, 2018 respectively. This report indicates that MEL received no complaints.
The Reserve Bank of India has also issued No Objection Letter to the Scheme.

The certificates are issued by the respective Auditors of Mukand, MEL and MGFL to the effect that the accounting
treatment, proposed in the Scheme is in conformity with the applicable Accounting Standards/ Indian Accounting
Standards prescribed under the Act read with relevant rules. The auditor’s certificate stated above is available for inspection
at the registered office of the respective companies.

. Notice under Section 230(5) of the Act is being given to /filed with the Central Government through the office of Regional

Director, Registrar of Companies and Income Tax Authorities in respect of all Companies, Reserve Bank of India in respect
of MGFL and Official Liquidator in case of Adore, MGFL and MEL for their representation/approval to the Scheme. SEBI
vide its letter dated 8™ January, 2019 to BSE and NSE has stated that MEL is not required to send notice for representation
as mandated under Section 230(5) of the Act to SEBI again for its comments / observations / representations.

The Scheme has been filed with the Registrar of Companies in terms of the requirement under Section 232(2)(b) of the Act.

On the Scheme being approved by the requisite majority of the shareholders and unsecured creditors of the respective
companies involved in the Scheme as per the requirement of Section 230 of the Act, all the Companies will file petitions
with the NCLT at Mumbai for sanction of the Scheme.

DIRECTORS, PROMOTERS AND KEY MANAGERIAL PERSONNEL:

None of the Directors, Key Managerial Personnel (as defined under the Act and rules formed thereunder) of Mukand,
MEL, MGFL, Adore and their respective relatives (as defined under the Act and rules formed thereunder) and Promoters
have any financial interest, material or otherwise, in the Scheme except to the extent of shares held by them in the Applicant
Company. The effect of the Scheme on the interests of the Directors and Key Managerial Personnel and their relatives and
Promoters, is not different from the effect of the Scheme on other shareholders of MEL.
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12.2. The details of the Directors, Key Managerial Personnel and Promoters along with the shareholding as on June 30, 2019 are

as follows: -
12.2.1. Mukand Limited:
12.2.1.1.  Directors details :
Name of Directors | Designation/ Date of Address No. of No.of | No.of | No. of Sharesin
Appointment/ Age Shares Shares | Shares | Mukand (Equity
in MEL | in Adore | in MGFL | and Preference)
(Equity) | (Equity) | (Equity)
Niraj Bajaj Chairman & Managing | Mount Unique, 4,12,700 - 5* | Equity-
(DIN-00028261) Director 97,62 - A, Dr. G. 1,17,86,730
Date of appointment- | Deshmukh Marg, Preference -
3/07/1989 Mumbai - 400 026 6,523
Age-64 years
Rajesh V Shah Co-Chairman & 7, Janaki Kutir 34,066 - Equity - 72,02,007
(DIN-00021752) Managing Director Prithvi Theatre Preference -
Date of appointment- | Lane, Juhu 2,32,104
3/07/1989 Mumbai 400049
Age-67 years
Suketu V Shah Joint Managing A - 52, Darshan 158 - 5* | Equity -45,381
(DIN-00033407) Director Apartments, Mount Preference-7,138
Date of appointment- | Pleasant Road,
3/07/1989 Malabar Hill,
Age- 64 years Mumbai - 400 006
Dhirajlal S. Independent Director | Gora Gandhi 285 - Equity -277
Mehta** (DIN- Date of appointment- | Apartments, 3 Preference - 69
00038366) 22/07/1976 Floor, 3, Laburnam
Age- 83 years Road, Gamdevi,
Mumbai - 400 007
Naresh Chandra Independent Director | Flat No.605, Dosti - - - | Equity - 36
Sharma# Date of appointment- | Blossoms, Dosti Preference - NIL
(DIN-00054922) 29/05/2004 Acres Complex,
Age- 76 years Off. S.M. Road,
Wadala (East),
Mumbai 400 037
Prakash V. Mehta | Independent Director | 123, Maker Tower - -
(DIN-00001366) Date of appointment- | A Cuffe Parade,
27/09/2007 Colaba Mumbai
Age- 77 years 400005
Amit Yadav Independent Director | House No.91, - - Equity -700
(DIN-02768784) Date of appointment- | Sector - I, Preference - NIL
10/11/2014 Cheeranjeev Vihar,

Age- 64 years

Ghaziabad - 201
002
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Name of Directors | Designation/ Date of Address No. of No.of | No.of | No. of Sharesin
Appointment/ Age Shares | Shares | Shares | Mukand (Equity
in MEL | in Adore | in MGFL | and Preference)
(Equity) | (Equity) | (Equity)
Bharti R. Gandhi Independent Director | Flat No. F-4 - - Equity-5,000
(DIN-00306004) Date of appointment- | Amalfi, 6" Floor, Preference -NIL
11/02/2015 15 L. D. Ruparel
Age- 68 years Marg, Malabar Hill,
Mumbai 400006
Pratap V Ashar Director & Advisor- Konark 5]- - Equity-10
(DIN-02436046) Administration Chandralok Preference - NIL
Date of appointment- | Jethabhai Lane,
29/05/2018 Ghatkopar East,
Age- 82 years Mumbai 400077
Sankaran Independent Director | B- 203, Runwal 438 | - - Equity- 247
Radhakrishnan Date of Appointment - | Towers CHS, Preference-59
(DIN:00381139) 20/05/2019 Runwal Nagar
Age-69 Phase ‘C’ Kolbad,
Thane 400601

* Shares held jointly with Mukand

# Mr. Naresh Chandra Sharma, an Independent Director of Mukand is also at present an Independent
Director of PSL Limited. PSL Limited is declared as a Wilful Defaulter by the Reserve Bank of India. Being
an Independent Director of PSL Limited, name of Mr. Naresh Chandra Sharma appears on the List of Non -
suit filed (Wilful Defaulters) as on 30" September, 2018. Further, Mr. Sharma, has ceased to be a director of
the Company w.e.f. 9" August 2019.

** Mr. Dhirajlal S. Mehta, has ceased to be a director of the Company w.e.f. 9 August 2019.

12.2.1.2.Key Managerial Personnel details:

Name of Key Designation No. of No. of No. of No. of Shares in
Managerial Sharesin | Sharesin | Sharesin Mukand
Personnel MEL Adore MGFL (Equity &
(Equity) (Equity) (Equity) Preference)
Umesh V. Joshi Chief Financial Officer 400 - 2*|  Equity.: 780
Preference:10
A. M. Kulkarni Chief Executive Officer - - - | Equity: 3,520;
Preference: 40
K.J. Mallya Company Secretary 500 - 2% Equity: 400
Preference: 93

* Shares held jointly with Mukand

28




12.2.1.3.Promoters details:

Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)
Rahul Bajaj Bajaj Bhawan 2" Floor, Equity:7,12,044 12,675
226, Jamnalal Bajaj Marg, Preference:21,003
Nariman Point,
Mumbai -400021
Niraj Bajaj Mount Unique, 97, 62 - A, Equity:1,17,86,730 4,12,700 5%
Dr. G. Deshmukh Marg, Preference:6,523
Mumbai - 400 026
Rajesh V Shah 7, Janaki Kutir Prithvi Equity:72,02,007 34,066
Theatre Lane, Juhu Preference:2,32,104
Mumbai 400 049
Suketu V Shah A - 52, Darshan Apartments, Equity:45,381 158 5*
Mount Pleasant Road, Malabar | Preference:7,138
Hill, Mumbai - 400 006
Sanjivnayan Bajaj Bajaj Bhawan 2™ Floor, Equity:1,787 19 -
226, Jamnalal Bajaj Marg, Preference:57
Nariman Point,
Mumbai -400021
Shekhar Bajaj Bajaj Bhawan 2™ Floor, Equity:7,11,134 1,200 -
226, Jamnalal Bajaj Marg, Preference:4,260
Nariman Point,
Mumbai -400021
Madhur Bajaj Bajaj Bhawan 2" Floor, Equity:7,17,133 1,200 -
226, Jamnalal Bajaj Marg, Preference:7,570
Nariman Point, Mumbai
-400021
Late Anant Bajaj Bajaj Bhawan 2™ Floor, Equity: 86,400 2,550
226, Jamnalal Bajaj Marg, Preference:3,305
Nariman Point,
Mumbai -400021
Minal Bajaj Bajaj Bhawan 2™ Floor, Equity:1,92,000 19,250 -
226, Jamnalal Bajaj Marg, Preference: 7,384
Nariman Point,
Mumbai -400021
Sunaina Kejriwal Bajaj Bhawan 2" Floor, Equity:1,363 19 -
226, Jamnalal Bajaj Marg, Preference: 21
Nariman Point,
Mumbai -400021
Suman Jain Bhagwati Bhawan ,31 B, M L | Equity:3,744 846 -
Dahanukar Marg, Preference:905
Mumbai -400026
Anjana Viren 6 A, Suneeta, B. G. Kher Equity:11,634 - -
Shah (Nee Anjana | Marg, Preference: 1193
Munsif) Mumbai -400006
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Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)

Narendrakumar | 43 B Meher Apartments, Equity:99,605
Shah Altamount Road, Preference:8245

Mumbai-400026
Bansri Rajesh Shah | Jeewan Limited, Bajaj Equity:34,31,542

Bhawan, 2 Floor, 226, Preference: 91

Nariman Point

Mumbai -400021
Czaee Suketu Shah | Jeewan Limited, Bajaj Equity:49,75,352 185 -

Bhawan, 2™ Floor, 226, Preference: 144

Nariman Point

Mumbai -400021
Priyaradhika Rajesh | Jeewan Limited, Bajaj Equity:9,60,046 500 -
Shah Bhawan, 2™ Floor, 226, Preference: Nil

Nariman Point

Mumbai -400021
Kaustubh Rajesh Jeewan Limited, Bajaj Equity:96,000 - -
Shah Bhawan, 2™ Floor, 226, Preference: Nil

Nariman Point

Mumbai -400021
Rishabh Sukumar 17, Marlow Co Op HsgSoc | Equity:20,17,538 -
Vir Ltd 62-B, Pochkhanwal Rd, | Preference: Nil

Worli Mumbai -400030
Akhil Investments & | Bajaj Bhawan 2 Floor, Equity:260 -
Traders Pvt Ltd 226, Jamnalal Bajaj Marg, Preference: 20

Nariman Point,

Mumbai -400021
Bachhraj & Co Pvt | Bajaj Bhawan 2" Floor, Equity:33,50,692 -
Ltd 226, Jamnalal Bajaj Marg, Preference: 1,27,364

Nariman Point,

Mumbai -400021
Bachhraj Factories | Bajaj Bhawan , 2™ Floor Equity: 22,28,168 -
Pyt Ltd Jamnalal Bajaj Marg, 226 Preference: 20

Nariman Point,

Mumbai -400021
Bajaj Holdings & Bajaj Auto Ltd Complex, Equity:81,13,564 -
Investment Ltd Mumbai Pune Road Akurdi, | Preference:1,96,259

Pune -411035
Bajaj Sevashram Bajaj Bhawan, 2™ Floor, Equity: 29,00,160 94,800 -
Pyt Ltd Jamnalal Bajaj Marg, Preference:11,394

226 Nariman Point

Mumbai-400021
Baroda Industries Bajaj Bhawan 2" Floor, Equity: 1,70,03,577 2,400 -
Pvt Ltd 226 Jamnalal Bajaj Marg Preference: Nil

Nariman Point
Mumbai -400021
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Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)
Jamnalal Sons Pvt | 2 Floor Bajaj Bhawan Equity:2,82,44,773 13,92,245
Ltd Jamnalal Bajaj Marg, Preference:4,74,064
226 Nariman Point,
Mumbai-400021
Jeewan Limited Bajaj Bhawan, 2" Floor, Equity:47,85,369 14,000 -
Jamnalal Bajaj Marg, 226, Preference: Nil
Nariman Point
Mumbai -400021
Mukand Engineers | Bajaj Bhawan, Jamnalal Bajaj | Equity:6,81,200 - -
Itd Marg, 226, Nariman Point Preference: 52,400
Mumbai -400021
Niraj Holdings Pvt | Bajaj Bhawan 2™ Floor 226 | Equity:8,000 -
Ltd NarimanPoint, Mumbai Preference: Nil
-400021
Kamalnayan Bajaj Bhawan 2" Floor 226 | Equity:7,000 -
Investment & Nariman Point Mumbai Preference: Nil
Trading Pvt Ltd -400021
Madhur Securities | Bajaj Bhawan 2™ Floor ,226 | Equity:7,000 -
Pyt Ltd Nariman Point Mumbai Preference: Nil
-400021
Rahul Securities Bajaj Bhawan 2" Floor ,226 | Equity:7,000
Pyt Ltd Nariman Point Mumbai Preference: Nil
-400021
Rupa Equities Bajaj Bhawan 2™ Floor ,226 | Equity:7,000
Private Limited Nariman Point Mumbai Preference: Nil
-400021
Sanraj Nayan Bajaj Bhawan 2" Floor Equity:3,494
Investments Pvt Ltd | Jamnalal Bajaj Marg 226 Preference: Nil
Nariman Point Mumbai
-400021
Shekhar Holdings | Bajaj Bhawan 2™ Floor Equity:7,000 -
Pvt Ltd Jamnalal Bajaj Marg 226 Preference: Nil
Nariman Point Mumbai
-400021
Sidya Investments | Bajaj Bhawan 2™ Floor Equity:1,60,000 17,400 -
Ltd Jamnalal Bajaj Marg 226 Preference: 40,000
Nariman Point Mumbai
-400021
Valiant Investments | Bajaj Bhawan 2™ Floor Equity:260 -
& Trades Pvt Ltd Jamnalal Bajaj Marg 226 Preference: 20

Nariman Point Mumbai
-400021
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Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)
Isarnan Steel and Bajaj Bhawan 3 Floor Equity:8,96,310 48,300
Minerals Pvt. Ltd. Jamnalal Bajaj Marg 226 Preference: Nil
Nariman Point Mumbai
-400021
Oremet Minerals 202, Madhava Bandra Equity:100 -
And Metal Pvt Ltd | Kurla Complex Bandra East | Preference: Nil
Mumbai-400051
Niraj Bajaj (A/c Niravnayan Trust Bajaj Equity:27,200 1,050
Niravnayan Trust) | Bhawan ,2" Floor, 226 Preference: 1,046
Nariman Point, Mumbai
-400021
Neelakantan K. B 503 Pawan Bldg Mohan Equity: 36,42,801 32,454 -
Iyer (A/c Jadavdevi | Srishti 1 Chs, Kachore Nr Preference: 2,25,038
Suketu Trust) Patri Pool Kalyan E Thane,
Maharashtra - 421306
Rajesh V Shah 7, Janaki Kutir Prithvi Equity:100 - -
(A/c Decree Trust) | Theatre Lane, Juhu Preference: Nil
Mumbai 400 049

* Shares held jointly with Mukand
12.2.2. Mukand Engineers Limited:

12.2.2.1.Directors Details :

Name of the Designation/ Date of Address No. of Shares in | No. of Shares | No. of Shares | No. of Shares
Directors Appointment/ Age Mukand in MEL in MGFL in Adore
(Equity & (Equity) (Equity) (Equity)
Preference)
Rajesh V. Shah | Chairman 7, Janaki Kutir Equity: 72,02,007 34,066
(DIN-00021752) | Date of appointment- | Prithvi Theatre Preference:
23-10-1989 Lane, Juhu 2,32,104
Age - 67 years Mumbai 400 049
Niraj Bajaj Non Executive Director | Mount Unique, Equity: 4,12,700 5
(DIN-00028261) | Date of appointment- 97,62-A,Dr.G. | 1,17,86,730
27-7-92 Deshmukh Marg, | Preference: 6,523
Age-64 years Mumbai - 400 026
Prakash V. Mehta | Independent Director | 123/A, Maker
(DIN-00001366) | Date of appointment- | Towers, Cuffe
19-8-1992 Parade,
Age-77 years Mumbai - 400 005
Narayana Independent Director | 1-1/5, Hauz Khas Equity:400 200
Ramanathan Date of appointment- | Enclave, Preference:50
(DIN- 01566914) | 14-5-2007 New Delhi - 110016
Age-81 years
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12.2.2.3.

Name of the Designation/ Date of Address No. of Shares in | No. of Shares | No. of Shares | No. of Shares
Directors Appointment/ Age Mukand in MEL in MGFL in Adore
(Equity& | (Equity) | (Equity) | (Equity)
Preference)
Sankaran Independent Director | B- 203, Runwal Equity:247 438
Radhakrishnan | Date of appointment- | Towers CHS, Preference:59
(DIN- 00381139) | 7-2-2012 Runwal Nagar Phase
Age-69 years ‘C Kolbad,
Thane 400 601,
Mumbai
Anna Usha Non-Executive Director | 43B, Palash Towers,
Abraham Date of appointment- | Veera Desai Road,
(DIN-07072268) | 11-2-2015 Andheri West,
Age-53 years Mumbai- 400053
* Shares held jointly with Mukand
12.2.2.2.Key Managerial Personnel details:
Name of Key Designation No. of Shares | No. of Shares | No. of Shares | No. of Shares
Managerial in Mukand in MEL in MGFL in Adore
Personnel (Equity & (Equity) (Equity) (Equity)
Preference)
Rajan Golatkar | Chief Financial Officer - - - -
K.P. Jotwani Chief Executive Officer - - - -
Dhawal J. Vora | Company Secretary - - - -
Promoters details:
Name of the Address No of Equity No of Sharesin | No of Equity Shares | No of Equity Shares
Promoters Shares in MEL | Mukand (Equity & in MGFL in Adore
Preference)
Niraj Bajaj (Trustee) | Niravnayan Trust, Bajaj Bhawan 1,050 Bquity: 27,200
2" Eloor 226 Nariman Point, Preference:1,046
Mumbai -400021
Rahul Bajaj Jamnalal Sons Limited, Bajaj 12,675 Equity: 7,12,044
Bhawan 2" Floor, 226 Nariman Preference:21,003
Point,
Mumbai -400021
Rajesh V Shah 7, Janaki Kutir Prithvi 34,066 Equity: 72,02,007
Theatre Lane, Juhu Preference:2,32,104
Mumbai 400 049
SuketuV Shah A - 52, Darshan Apartments, 158 Equity:45,381 5
Mount Pleasant Road, Malabar Preference:7,138
Hill, Mumbai - 400 006
Czaee Suketu Shah | Jeewan Limited, Bajaj Bhawan 185 Equity:49,75,352

2" Floor 226 Nariman Point,
Mumbai -400021

Preference:144
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Name of the Address No of Equity Noof Sharesin | No of Equity Shares | No of Equity Shares
Promoters Shares in MEL | Mukand (Equity & in MGFL in Adore
Preference)

Late Anant Bajaj Bajaj Bhawan 2™ Floor, 226 2,550 Equity: 86,400
Nariman Point, Preference: 3,305
Mumbai -400021

Minal Bajaj Bajaj Bhawan 2" Floor ,226 19,250 Equity:1,92,000
Nariman Point, Preference:7,384
Mumbai -400021

Suman Jain Bhagwati Bhawan ,31 B, M L 846 Equity:3,744
Dahanukar Marg, Mumbai Preference:905
-400026

Madhur Bajaj Bajaj Bhawan 2" Floor ,226 1,200 Equity:7,17,133
Nariman Point, Preference:7,570
Mumbai -400021

Niraj Bajaj Mount Unique, 97, 62 - A, 4,12,700 Equity:1,17,86,730 5*
Dr. G. Deshmukh Marg, Preference:6,523
Mumbai - 400 026

Sanjivnayan Bajaj Bajaj Bhawan 2 Floor, 226 19 Equity:1,787
Nariman Point, Preference:57
Mumbai -400021

Shekhar Bajaj Bajaj Bhawan 2 Floor ,226 1,200 Equity:7,11,134
Nariman Point, Preference:4,260
Mumbai -400021

Sunaina Kejriwal Bajaj Bhawan 2 Floor 226 19 Equity:1,363
Nariman Point, Preference:21
Mumbai -400021

Niravnayan Bajaj Bajaj Bhawan 2™ Floor ,226 3,000
Nariman Point,
Mumbai -400021

Priyaradhika Rajesh | Jeewan Limited ,Bajaj Bhawan 500 Equity:9,60,046

Shah 2" Floor, 226 Nariman Point, Preference: Nil
Mumbai -400021

Neelakantan B-503 PawanBldg, Mohan Sristi 32,454 Equity: 36,42,801

Krishnan Iyer 1 Chs, Kachorenr. Patri pool, Preference:2,25,038

(A/c Jadavdevi Kalyan East 421306

Suketu Trust)

Baroda Industries | Bajaj Bhawan 2" Floor 226 2,400 Equity: 1,70,03,577

Private Limited Nariman Point, Preference: Nil
Mumbai -400021

Jeewan Limited Bajaj Bhawan 2" Floor 226 14,000 Equity:47,85,369
Nariman Point, Preference: Nil
Mumbai -400021

Jamnalal Sons Pvt. | 2" Floor Bajaj BhawanJamnalal 13,92,245 | Equity:2,82,44,773

Ltd.

Bajaj Marg, 226 Nariman Point,
Mumbai-400021

Preference: 4,74,064
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Age -73 years

Name of the Address No of Equity Noof Sharesin | No of Equity Shares | No of Equity Shares
Promoters Shares in MEL | Mukand (Equity & in MGFL in Adore
Preference)
Mukand Limited Bajaj Bhawan 3 Floor 226 45,39,781 1,17,49,480
Nariman Point,
Mumbai -400021
Sidya Investments | Bajaj Bhawan 2™ Floor Jamnalal 17,400 Equity:1,60,000
Limited Bajaj Marg 226 Nariman Point Preference:40,000
Mumbai-400021
Bajaj Sevashram Bajaj Bhawan 2" Floor Jamnalal 94,800 Equity: 29,00,160
Private Ltd Bajaj Marg 226 Nariman Point Preference:11,394
Mumbai-400021
Isarnan Steel And | Bajaj Bhawan 3 Floor Jamnalal 48,300 Equity:8,96,310
Minerals ~ Private | Bajaj Marg Nariman Point Preference:Nil
Limited Mumbai-400021
* Shares held jointly with Mukand
12.2.3. Mukand Global Finance Limited
12.2.3.1. Directors details :
Name of the Designation/ Date of Address No. of Shares | No. of Shares | No. of Shares | No. of Shares
Directors Appointment/ Age in MGFL in Adore in MEL in Mukand
Equity Equity Equity (Equity&
Preference)
$.B. Jhaveri Chairman & Chief 144/1, Shanti Niwas, » Equity:3680
(DIN- 00051319) | Financial Officer Jain Society, Block No.1, Preference:129
Date of Appointment- | Sion (West),
23/06/1979 Mumbai - 400 022
Age-83 years
K.J. Mallya Director & Company | Flat No. 23, A-6/7, 2 500 Equity:400
(DIN- 00094057) | Secretary Happy Jeevan, L1C. Preference:93
Date of Appointment- | Colony, Borivali (West),
30/03/2010 Mumbai - 400103
Age-62 years
Sankaran Independent Director | B- 203, Runwal Towers 438 Equity: 247
Radhakrishnan | Date of Appointment - | CHS, Runwal Nagar Preference:59
(DIN-00381139) | 16/03/2015 Phase ‘C’ Kolbad,
Age-69 years Thane 400601
Narayana Independent Director | 1/5, Hauz Khas Enclave, 200 Equity: 400
Ramanathan Date of Appointment- | New Delhi -110016 Preference:50
(DIN-01566914) | 16/03/2015
Age-81 years
S.R. Joshi Non-Executive Director | 3/5, Mukand Society,
(DIN-06519461) | Date of Appointment- | Gavanpada, Mulund
28/02/2013 (East), Mumbai 400 081

*Shares held Jointly with Mukand
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12.2.3.2.Key Managerial Personnel details:

12.2.3.3.

12.2.4.

Name of Key Designation No. of Shares in No. of Shares in No. of Shares in MGFL | No. of Shares in Adore
Managerial MEL (Equity) Mukand (Equity & (Equity) (Equity)
Personnel Preference)
S.B. Jhaveri Chief Financial Officer Equity:3,680 2*
Preference: 129
K.J. Mallya Company Secretary 500 Equity :400 2
Preference:93
AM. Kulkarni Chief Executive Officer Equity: 3,520
Preference: 40
*Shares held Jointly with Mukand
Promoters details:
Name of the | Address No. of Equity No. of Equity No. of Equity No. of shares in
Promoter shares in MGFL shares in Adore shares in MEL Mukand
(Equity &
Preference)
Mukand Limited | Bajaj Bhawan 3 Floor 226 1,17,49,500* 45,39,781
Nariman Point,
Mumbai - 400021
*Including 20 shares held jointly with others
Adore Traders & Realtors Private Limited
12.2.4.1. Directors details :
Name of the Designation/ Address No. of No. of No. of No. of Shares
Directors Date of Shares Shares Shares in in Mukand
Appointment/ in Adore in MGFL | MEL Equity Equity&
Age Equity Equity Preference
K.J. Mallya Non-Executive | Flat No.23, A-6/7, - 500 Equity:400
(DIN-00094057) | Director Happy Jeewan, Preference:93
Date of L.I.C. Colony,
Appointment : Borivali (West),
17-08-2006 Mumbai 400 103
Age : 62 years
Umesh V. Joshi Non-Executive | A-102, Anubhav - 400 Equity: 780

(DIN- 00152567)

Director

Date of
Appointment :
17-08-2006
Age : 67 years

CHS., P. K. Road
Extn., Mulund
(West), Mumbai
400 080

Preference:10

J. S. Shrivastav
(DIN-05219562)

Non-Executive
Director

Date of
Appointment :
22-02-2013
Age : 61 years

A-502, Harmony,
Siddheshwar
Gardens, Dhokali
Kolshet Road,
Thane

*Shares held jointly with Mukand
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12.2.4.2.Key Managerial Personnel details: Not Applicable

12.2.4.3. Promoters details:

Name of the Address No. of Equity | No. of Equity | No.of Equity | No. of shares
Promoter shares in shares in shares in MEL in Mukand
Adore MGFL (Equity &
Preference)
Mukand Global | 3" Floor, Bajaj Bhawan, 50,000% - - -

Finance Limited | Jamnalal Bajaj Marg,
226, Nariman point,

Mumbai-400021

* Including 300 Shares held jointly with others

The pre-Scheme shareholding pattern of Mukand, MEL, MGFL and Adore is disclosed in para 8 above. The post scheme
shareholding pattern of Adore is not applicable since it will get amalgamated with MGFL. The post scheme shareholding
pattern of MEL and MGFL are not applicable since both companies will get amalgamated with Mukand.

The post scheme shareholding pattern of Mukand based on shareholding pattern of Mukand and MEL as on June 30, 2019
is as follows:

Sr. | Category & Name of the Shareholders No. of Shares held | % of Total No. of
No. Shares

(A) | Shareholding pattern of Promoter and Promoters group

(1) | Indian

(a) | Individuals/Hindu Undivided Family

1 | Rahul Bajaj 7,16,919 0.50
2 | Niraj Bajaj 1,19,45,461 8.27
3 Rajesh V Shah 72,15,109 4.99
4 Suketu V Shah 45,442 0.03
5 Sanjivnayan Bajaj 1,794

6 Shekhar Bajaj 7,11,596 0.49
7 Madhur Bajaj 7,17,595 0.50
8 Late Anant Bajaj 87,381 0.06
9 Minal Bajaj 1,99,404 0.14
10 | Sunaina Kejriwal 1,370

11 | Suman Jain 4,069

12 | Anjana Viren Shah (Nee Anjana Munsif ) 11,634 0.01
13 | Narendrakumar J Shah 99,605 0.07
14 | Bansri Rajesh Shah 34,31,542 2.37
15 | Czaee Sukumar Shah 49,75,423 3.44
16 | Priyaradhika Rajesh Shah 9,60,238 0.66
17 | Kaustubh Rajesh Shah 96,000 0.07
18 | Rishabh Sukumar Vir 20,17,538 1.40
19 | Nirav Nayan Bajaj 1,154

(b) | Body Corporate

1 Akhil Investments & Traders Pvt Ltd 260

2 Bachhraj & Co Pvt Ltd 33,50,692 2.32
3 Bachhraj Factories Pvt Ltd 22,28,168 1.54
4 | Bajaj Holdings & Investment Ltd 81,13,564 5.62
5 Bajaj Sevashram Pvt Ltd 29,36,622 2.03
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Sr. | Category & Name of the Shareholders No. of Shares held | % of Total No. of
No. Shares
6 Baroda Industries Pvt Ltd 1,70,04,500 11.77
7 Jamnalal Sons Pvt Ltd 2,87,80,252 19.92
8 Jeewan Limited 47,90,754 3.32
9 Promoter (Refer Note [b] below) 6,81,200 0.47
10 | Niraj Holdings Pvt Ltd 8,000 0.01
11 | Kamalnayan Investment & Trading Pvt Ltd 7,000
12 | Madhur Securities Pvt Ltd 7,000
13 | Rahul Securities Pvt Ltd 7,000
14 | Rupa Equities Private Limited 7,000
15 | Sanraj Nayan Investments Pvt Ltd 3,494
16 | Shekhar Holdings Pvt Ltd 7,000
17 | Sidya Investments Ltd 1,66,692 0.12
18 | Valiant Investments & Trades Pvt Ltd 260
19 |Isarnan Steel and Minerals Pvt. Ltd. 9,14,887 0.63
20 | Oremet Minerals And Metal Pvt Ltd 100
(B) | Trusts
1 Shri Niraj Bajaj (A/c Niravnayan Trust) 27,604 0.02
2 Shri Neelakantan K. Iyer (A/c Jadavdevi Suketu Trust) 36,55,283 2.53
3 Shri Rajesh V Shah (A/c Decree Trust) 100
Sub-Total (A)(1) 10,59,36,706 73.31
(2) | Foreign
Sub-Total (A)(2)
Total Shareholding of Promoter and 10,59,36,706 73.31
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public Shareholdings
(1) | Institutions
(a) | Mutual Funds 1,078
(b) | Foreign Portfolio Investors 1,26,080 0.09
(c) | Financial Institutions/Banks 13,199 0.01
(d) | Insurance Companies 53,45,984 3.70
Sub Total (B)(1) 54,86,341 3.80
(2) | Central Government/State Government(s)/President of India
Sub Total (B)(2)
(3) | Non-Institutions
(a) | (1) Individuals shareholders holding nominal share capital up to 1,40,48,734 9.72
%2 Lacs
(ii.) Individuals shareholders holding nominal share capital in excess 81,16,747 5.62
of ¥ 2 Lacs
(b) | NBFCs Registered with RBI 8,250 0.01
(c) | Employee Trusts
(d) | Overseas Depositories (Holding DRs)(Balancing figure)

(e)

Any Other
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Sr. | Category & Name of the Shareholders No. of Shares held | % of Total No. of

No. Shares
Trusts 42,648 0.03
Welfare Funds 22,60,152 1.56
NRI-Repatriable 34,722 0.02
Non-Resident (Others) 1,014
Non Resident Indians 5,86,217 0.41
Clearing Members 2,39,909 0.17
Other Scheduled Banks 597
Non Resident Indian Non Repatriable 2,05,499 0.14
Bodies Corporates 70,80,800 4.90
IEPF Authority 4,46,994 0.31
Sub Total (B)(3) 3,30,72,283 22.89
Total Public Shareholding (B) = (B)(1)+(B)(2)+(B)(3) 3,85,58,624 26.69
Total Shareholding ((A)(1)+(A)(2)+ (B)(1)+(B)(2)+(B)(3)) 14,44,95,330 100.00

Notes:

(1) It may also be noted that the Post Scheme Shareholding Pattern of Mukand Limited may vary based on the
shareholding of Mukand Engineers Limited as on the Record Date to be fixed by the Board of Directors for the
issue of consideration pursuant to the Scheme.

(2) Post scheme shareholding pattern has been calculated assuming that 0.48% shares of Mukand Limited held by

Mukand Engineers Limited shall be sold to entities/individuals forming part of Promoter & promoter group
before the Record Date after necessary compliances.

In terms of the scheme, fractional entitlement to any shareholder shall be rounded off to the nearest integer.
However, the post shareholding pattern for Public shareholding mentioned above does not consider the impact of
rounding off on individual shareholder basis but on total basis since the same shall be rounded off on the basis of
individual shareholding as on Record Date. In such an event, the shareholding reflected above may change.

The Post Scheme issued and paid up share capital of the Mukand based on share capital of Mukand and MEL as
on September 30, 2019 would be as under:

Particulars Amount (in %)
Issued, Subscribed Share Capital

14,93,63,403 Equity Shares of ¥ 10/- each 1,49,36,34,030
56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
56,26,320 8% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
Total 1,60,61,60,430
Subscribed and Fully Paid-Up Share Capital

14,44,95,330 Equity Shares of ¥ 10/- each 1,44,49,53,300
56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 8/- each 4,50,10,560
56,26,320 8% Cumulative Redeemable Preference Shares of X 2/- each 1,12,52,640
Total 1,50,12,16,500
Add : Forfeited Shares (amounts originally paid up) 1,15,597
Total 1,50,13,32,097
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14.

Statement disclosing further details of Amalgamation as per sub-section 3 of Section 230 of the Act read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules 2016 is as under:

the shareholders of
MEL (except itself)
based on the share
exchange ratio report
issued by Sharp &
Tannan, Chartered
Accountants.

Sr. No. | Particulars Mukand MEL MGFL Adore
(i) | Relationship subsisting between such companies
Nature of Holding company of | Associate of Mukand | Wholly Owned Wholly Owned
Relationship | MGFL and ultimate Subsidiary of the Subsidiary of the
holding company Mukand MGEFL and step
of Adore MEL is an down subsidiary
Associate of Mukand of Mukand
(ii) | The date of board meeting at which the scheme was approved by the board of directors including the name of
directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate
on such resolution.
Voting The Board meetings of all the companies were held on 16% July, 2018 and 14" November, 2018
Pattern & respectively. All the directors present in the Board meetings, voted in the favour of the scheme.
Related (for details refer Table 1)
information
(iii) Disclosure about effect of the amalgamation on
Key No effect Shall cease to be KMP | Shall cease to be KMP | No effect since no
Managerial as MEL will cease to as MGFL will cease to | KMP
Personnel exist exist
(KMP)
(other than
Directors)
Directors No effect Shall cease to be Shall cease to be Shall cease to be
Directors Directors Directors
Promoters No effect Pursuant to Not Applicable, Not Applicable,
amalgamation Mukand | being wholly owned being wholly
will issue its shares to | subsidiary of Mukand. | owned subsidiary
the shareholders of of MGFL.
MEL (except itself)
based on the Share
exchange ratio report
issued by Sharp &
Tannan, Chartered
Accountants.
Non- No effect Pursuant to Not Applicable Not Applicable
Promoter amalgamation Mukand
Members will issue its shares to
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Sr. No. | Particulars Mukand MEL MGFL Adore
Deposit No effect Deposit Holders of Not Applicable Not Applicable
Holders MEL would become

Deposit holders of
Mukand.

Creditors No effect Creditors of MEL Creditors of MGFL Creditors of
would become would become Adore would
creditors of Mukand creditors of Mukand become creditors
and shall be paid offin | and shall be paid offin | of MGFL and
the ordinary course of | the ordinary course of | MGFL will merge
Business. Business. with Mukand
Inter-company Inter-company and shall be
creditors, if any would | creditors, if any would | paid off in the
get cancelled. get cancelled. ordinary course

of Business.
Inter-company
creditors, if
any would get
cancelled.

Debenture Not Applicable Not Applicable Not Applicable Not Applicable

holders

Deposit Not Applicable Not Applicable Not Applicable Not Applicable

Trustee &

Debenture

Trustee

Employees of | No Effect Employees of MEL will | Employees of MGFL Not Applicable

the Company become employees of | will become employees
Mukand on the same | of Mukand on such
terms and conditions as | terms and conditions as
are not less favourable | are not less favourable
than existing than existing
conditions without any | conditions without any
interruption of service | interruption of service
upon amalgamation upon amalgamation
with Mukand. with Mukand.

(iv) Disclosure about effect of amalgamation on material interest of Directors, Key Managerial Personnel (KMP) and

debenture trustee

Nature of No material effect of | No material effect of No material effect of No material effect

effect, ifany | amalgamation amalgamation amalgamation of amalgamation
(v) Details of capital or debt restructuring, if any

Adjustment | See clause 33.6 and Not Applicable See clause 15.5 of the | Not Applicable

of securities | clause 34 of the scheme and clause 16

premium scheme of the scheme.

account
(vi) Amount due to unsecured Creditors (including deposit holders) as of September 30, 2019

| 225192630,642/- | % 1,14,97,17,409/- % 1,48,11,14915/- | %1,05,92,39,249/-

(vii) Investigation or proceedings, if any, pending against the company under Sections 235 to 251 of the Companies Act

1956 and Sections 210 to 229 of the Act

| NIL |

NIL

NIL

| NIL
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Table 1: Details of Voting at Board Meetings

1.

15.

Mukand Limited
Sr. Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 Niraj Bajaj Voted in Favor Voted in Favor
2 Rajesh V. Shah Leave of Absence Voted in Favor
3 Suketu V. Shah Voted in Favor Leave of Absence
4 D. S. Mehta Voted in Favor Voted in Favor
5 N. C. Sharma Voted in Favor Voted in Favor
6 Prakash V. Mehta Voted in Favor Voted in Favor
7 Bharti R. Gandhi Voted in Favor Voted in Favor
8 Amit Yadav Leave of Absence Voted in Favor
9 Pratap V. Ashar Voted in Favor Voted in Favor
10 | Narendra J Shah Leave of Absence Resigned w.e.f. 14-11-2018, Hence, did

not attend the meeting

Mukand Engineers Limited

Sr. | Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 Niraj Bajaj Voted in Favor Voted in Favor

2 Rajesh V. Shah Leave of Absence Voted in Favor

3 Prakash Mehta Voted in Favor Voted in Favor

4 Sankaran Radhakrishnan Voted in Favor Voted in Favor

5 Narayana Ramanathan Voted in Favor Voted in Favor

6 Anna Usha Abraham Voted in Favor Voted in Favor

Mukand Global Finance Limited

Sr. | Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 S. B. Jhaveri Voted in Favor Voted in Favor

2 |KJ. Mallya Voted in Favor Voted in Favor

3 Sankaran Radhakrishnan Voted in Favor Voted in Favor

4 Narayana Ramanathan Voted in Favor Voted in Favor

5 Sadanand Ramkrishna Leave of Absence Voted in Favor

Joshi

Adore Traders & Realtors Private Limited

Sr. | Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 K.J. Mallya Voted in Favor Voted in Favor

2 Umesh V. Joshi Voted in Favor Voted in Favor

J. S. Shrivastav

Voted in Favor

Voted in Favor

INSPECTION OF DOCUMENTS:

The following documents shall be open for inspection or for obtaining extract from or for making and obtaining copies
of by the Members of the Applicant Company at its Registered Office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai - 400021 i.e. from 25™ October, 2019 to 26™ November, 2019 on all working days (except Saturdays,
Sundays and Public holidays), upto 1 (one) day prior to the date of the meeting and at the venue of the meeting on
28™ November, 2019 from 10.00 a.m upto the conclusion of the meeting.
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(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)
(xiii)
(xiv)
(xv)

(xvi)

(xvii)

Certified copy of the order passed by the National Company Law Tribunal, Mumbai Bench in Company Scheme
Application No. 402, 403, 404 and 405 of 2019, dated 27" September, 2019;

Memorandum of Association and Articles of Association of Mukand, MEL, MGFL and Adore;
Copy of the Company Scheme Application No. 402, 403, 404 and 405 of 2019;

Certified true copies of the resolutions passed by the Board of Directors of Adore, MGFL, MEL and Mukand
approving the Scheme and the Revised Scheme at their respective meetings held on 16™ July, 2018 and
14" November, 2018 respectively;

Certified true copies of the draft Revised Scheme of Amalgamation as approved by the Board of Directors of
Adore, MGFL, MEL and Mukand at their respective meetings held on 14" November, 2018;

Certified true copy of the Valuation report dated 14" July, 2018 issued by M/s Sharp & Tannan, Independent
Chartered Accountants prescribing the share exchange ratio for Amalgamation of MEL with Mukand;

Report by the Audit Committee of Mukand and MEL recommending the Scheme;

Certified true copies of the Fairness Opinion dated 16" July,2018 and 14" July, 2018 issued by Ashika Capital
Limited and SPA Capital Advisors Limited respectively, Merchant Banker (Category I SEBI registered Merchant
Banker)to Mukand and MEL respectively;

Annual reports of Mukand, MEL, MGFL and Adore of last 3 years and audited financial statements of Mukand,
MEL, MGFL and Adore as at 31** March, 2019;

Compliance Report as per the format specified in Annexure IV of SEBI Circular duly certified by the Company
Secretary, Chief Financial Officer and the Managing Director, confirming compliance with various regulatory
requirements specified for schemes of amalgamation and all applicable accounting standards;

Pre-Scheme Net worth Certificate from Independent Chartered Accountants / Statutory Auditors of Mukand,
MEL, MGFL and Adore;

Post Scheme Net worth Certificate from Independent Chartered Accountants of Mukand;

Copy of the Complaints reports, dated 5 December, 2018 and 22" October, 2018, submitted by Mukand and
MEL to BSE & NSE respectively;

Certificates issued by the Statutory Auditors of Mukand, MEL and MGFL with respect to the accounting treatment
disclosed in the Scheme is in compliance with the applicable Accounting Standards/ Indian Accounting Standards;

No adverse observations/no-objection letters issued by BSE & NSE to Mukand and MEL;
Register of Directors’ shareholding of Mukand, MEL, MGFL and Adore; and
Abridged Prospectus for MGFL and Adore duly certified by the SEBI registered Merchant Banker.

A copy of the Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge
during business hours i.e. 10.00 a.m. to 5.00 p.m. from the registered office of the Applicant Company on all days (except
Saturdays, Sundays and public holidays) and the same can also be downloaded from the website of the Applicant Company
(http://www.mukandengineers.com).

Rajesh V Shah
DIN: 00021752
Chairperson appointed for the meeting

Dated at this 19" day of October, 2019.

Registered Office:

Bajaj Bhawan, Jamnalal Bajaj Marg,
226, Nariman Point,

Mumbai - 400021.
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etk N SEBI Authorised Merchont Banker
SCO! Registration No.: INN 000030530

July 16, 2018
ACL: MUM: 2017-18:0040

To,

The Board of Directors,
Mukand Limited.

3 Floor, Bajaj Bhawan,
Jamnalal Bajaj Marg,
226, Nariman Point,
Mumbal-400021.

Sub: Fairness opinion for the proposed amalgamation of Mukand Engineers Limited with Mukand
Limited,

Dear Sir/Madam,

We refer to the Engagement Letter dated May 11, 2018 and our ongoing discussions, wherein the
management of Mukand Limited (‘Company’) has requested Ashika Capital Limited (‘Ashika’) to provide
a Fairness Opinion on the proposed amalgamation of Mukand Engineers Limited with Mukand Limited,

. Background of the Companies

A. Buband Joyked (MM ukged® - paLtE: ML is part of Bajaj Group of companies with Shah Family being

a co-promoter This is 8 company Incorporated under Companies Act on November 29, 1937. The
company is currently having its registered office in Mumbai, Maharashtra. The company was formerly
known as Mukand Iron & Steel Works Limited and changed its name to Mukand Limited in June, 1989,
As on date equity shares of the company are listed on BSE (Security code: 500460) and NSE (Symbol:
MUKANDLTD). The International Securities identification Number (ISIN) of ML (ISIN: INE304A01026).

The Business overview of Mukand limited is presented below:

1
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Shareholding of Mukand Limited as on March 31, 2018 Is as follow;

Particulars Number of shares Percentage
Promoter Group 10,33,94,145 73.12
Public 3,80,11,716 26.88 |
Total 14,14,05,861 100 ]

Subsidiaries, Associates & JVs of Mukand Limited

o Mukand Engineers Limited {Associate Company)
e Mukand Sumi Metal Processing Limited (JV)

o Mukand Global Finance Limited (Subsidiary)

s Mukand Sumi Special Steel Limited (JV)

* Vidyavihar Containers Limited (Subsidiary)

2
Registered Office: Corporate Office:
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e Mukand International FZE (Subsidiary)

i Mukand International Limited (Subsidiary)

o Mukand Vijaynagar Steel Limited (Subsidiary)

s Whiteleaf Heavy Private Limited (Subsidiary)

* Technosys Industrial Machinery Private Limited (Subsidiary)

B. Mukand eiginesfs Lim=ad J*MEL"] MEL is a public limited company listed on BSE {Security code:
532097) and NSE (Symbol: MUKANDENGG). The international Securities Identification
Number (ISIN) of ML {ISIN: INE022801014). MEL Is incorporated under the provisions of the
Companies Act, 1956 on January 30, 1987. MEL Is an associate company of Mukand Limited and is
engaged in the business of constructing projects covering civil, structural, mechanical, piping,
electrical and instrumentation works across industries such as petro chemicals, oil exploration and
refineries, fertilizers, steel plants, aluminum plants, thermal and nuclear plants. Further, it engages
in the engineering, procurement, and construction of civil and structural works, plant equipment,
and electrical and automation, as well as water, fire protection, air conditioning, air pollution
control, and ventilation systems.

Shareholding of Mukand Engineers Limited as on March 31, 2018 is as follows;

Particulars Number of shares Percentage
1 Promoter Group 66,64,933 | 53.01
Public o 59,07,467 46.99

Total : | 1,25,72,400 100

C. - Boubard G obil finocre Lmeoed LTEG#5 1, MGFL, wholly owned subsidiary of Mukand Ltd, operates
as a non-banking financial company in India and is engaged in borrowing and lending funds, as well
as provides advisory services.

D. gadpie T-jedw'r J0F Higlinm Priedts Lmcwd £ Agam_ gr - ATRTL"]; ATRPL is engaged in the business
of Trading, Real estate and Loans and Investments. ATRPL is wholly owned subsidiary of Mukand
Global Finance Limited. ATRPL is engaged in the business of Trading, Real estate and Loans and
Investments.

E. -Pdutmnd Suri Begals Procesene g, |"MEAPET: Mukand has entered into a JV with Sumitomo
Corporation to manufacture and market bars & wires. Company is performing well for the last 3
fiscals and is expected to continue in same fashion for the coming years. MSMPL’s total capacity Is
at 72000 MTPA of cold finished bright bars and wires of which at present company utilizes the

3
Registered Office: Corporate Office:
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capacities to the tune of 4500 MT per month. 60.07% stake in MSMPL Is held by ML and balance
39.93% by Sumitomo Corporation Japan.

F. I_steelid:*mE§5]-  Alloy Steel operations of ML is also being carried out
through a JvV with Sumitomo Corporation. Alloy Steel product portfolio of ML includes Wire Rods
and Bar Rods, its products have operations in various automobile industry products like wheel
bearings, cold forgings, pinions, crankshafts, brake flanges, fuel injection nozzles, transmission
gears, and springs, as well as for commercial vehicle joint and roller bearing wire applications; wire
rods for solenoid valve application; and bainitic steel. 51% stake in MSSSLis held by ML and balance
49% by Sumitomo Corporation.

. Relationship between Companies and proposed transaction

Merger of MEL with Mukand Mukand Engineers

« Mukand Limited == Limited
Merger !
of d Wholly owned
MGFL ; sumsidiary
Mukand é

Mukand Global
Finance Limited

Merger of Adore with MGFL

Wholly owned
subsiary

e

Adore Traders and s
Realtors Private

Limited
4
Registered Office: Corporate Office:
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I, Current Shareholding

2T Pe et
" 36.11% R 408
s
100%

IV,  Rationale

e Combination of synergies to develop and further grow and diversify with better funds and efficient
utilization of resources.

5 Proposed Amalgamation would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

¥ The Amalgamation will result in simplification of the management structure with one listed company
in group leading to better administration and reduction in costs for more focused operational efforts,
rationalization, standardization and simplification of business processes.

% The Amalgamation will bring about simplicity in working, reduction in various statutory and
regulatory compliances and related costs, which presently must be duplicated In different entities,
reduction in operational and administrative expenses and overheads, better cost and operational
efficiencies and it will also result in coordinated optimum utilization of resources.

= The Amalgamation will streamline the decision-making process, help in better utilization of human
resources and will also provide better career opportunities to employees.

5
Registered Office: Corpurate Office:
Teinty, 226/1, A. ). C Base Read 1008, 10th Fleer, Rahefa Centre
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V. Proposed Structure

The proposed scheme of amalgamation {under sections 230-232, 2013 and other applicable provisions of the
companies act, 2013 and rules there under) amongst Adore Traders & Realtors Private Limited, Mukand
Global Finance Limited, Mukand Engineers Limited and Mukand Limited and their respective Shareholders
and Creditors, The Amalgamation is explained below;

#® Adore with Mukand Global Finance limited, no consideration shall be discharged since 100% shares
of Adore are owned by MGFL.

o Further Amalgamation of Mukand Global Finance Limited with Mukand Liniited there is no
consideration involved as 100% shares of MGFL is held by ML.

* Additionally, for amalgamation of Mukand Engineering Limited with Mukand Limited, equity shares
of Mukand Limited shal! be issued to the shareholders of Mukand Engineering Limited based on share

exchange ratio, as recommended by Sharp and Tannan.

VI.  Post Amalgamation Structure

Promoters Public

Sl pngrne

VIl.  Scope of Work

The scheme of arrangement and amalgamation involves MGFL, Adore, MEL and Mukand. However, in terms
of our engagement letter we have been appointed to provide falrness opinion on the share exchange ratio
for the proposed amalgamation of MEL into ML.

6
Registered Office Corporate Office:
Teinity, 226/3, A.J. C. Bose Read 1008, 10th Floor, Rahefa Centre
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VIll.  Sources of Information

For the purpose of examination and for arriving at the opinion, we have relied upon the following sources of
information provided by the management of the companies:

= Management certified financial statements of MEL, MSSSL and MSMPL for Financial year 2017-18
and division wise Management certified Balance sheet of ML as on March 31, 2018.

¥ Financial Projections of ML (division wise), MEL, MSSSL and MSMPL with key financial assumptions,
from Financial year 2018-2019 to Financial year 2022-2023, as made available to us;

» Income Tax Return for Assessment year 2017-2018 & draft computation of Total Income for
Assessment year 2018-19 for ML, MEL and MSMPL;

* Details of Contingent Liabilities as on March 31, 2018 of ML, MEL and MSMPL

o Certified copy on project viability obtained from Deodhar Associates dated May 23 2017 for 5.96
acres of plot of land owned by Mukand at LBS Marg, Kurla, Mumbai.

e Various other agreements and/or documents and/or information related with ML and MEL;

&« List of Assets and Llabilities pertalning to Road Construction Division of Mukand.

& Details of Free hold and lease hold land of Mukand as on March 31, 2018.

= Details in relation to order backlog and future orders to be received of Machine Building Division of
ML and MEL.

n  Brief Overview of ML and MEL and thelr past and current operations provided by the Management;

¢ Amount and cost of long term and short-term debt of ML, MEL, MSSSL and MSMPL as on March
31,2018

a  Draft Scheme of Amalgamation for contemplated restructuring.

e Published & secondary sources of data, whether or not made available by the companies.

e Other information provided as well as discussions held with the Management and other key
personnelregarding past, current and future business operations;

= Such other analysis, reviews and inquiries, as we considered necessary for the purpose of this
engagement.

IX. Exclusions and Limitations

We have relied upon and assumed, without independent verification, the truthfulness, accuracy, and
completeness of information that was provided or made available to us by the companies in all material respects
for the purpose of this Fairness Opinion. Our scope of work does not enable us to accept responsibility for the
accuracy and completeness of the information provided to us. We express no opinion and accordingly accept no
responsibility with respect to or for such information, or the assumptions onwhich Itis based. The scope of our
assignment did not involve us performing audit tests for the purpose of expressing an opinion on the fairness or
accuracy of any financial or analytical information used during the course of our work. We have not performed
any audit, review or examinations of any of the historical or prospective information used and, therefore, do not
express any opinion with regard to the same. In addition, we do not take any responsibility for any changes in
the information used for any reason, which may occur subsequent to the date of our Fairness Opinion.

7
Registere# Office Corporate Office;
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This Fairness Opinion is prepared solely for the purpose of discussion by the management of the Companies in
relation to the proposed Proposed scheme of arrangement between Adore Traders & Realtors Private Limited
and Mukand Global Finance Limited and Mukand Engineers Limited and Mukand Limited and shall not be
disclosed or referred to public or to any third party other than the purpose as mentioned above.

This Fairness Opinion is prepared with a limited purpose/scope as identified/stated earlier and will be
confidential being for use only to which it Is issued. It must not be copied, disclosed or clrculated in any
correspondence or discussions with any person, except to whom it is issued and to those who are involved in
this transaction and for various approvals for this transaction.

This Fairness Opinion does not give any valuation or suggest any share exchange ratio. However, it is limited to
provide its fairness opinion on the Valuation Report given by the Valuer.In no circumstances, will Ashlka or its
directors, officers, employees and controlling persons of Ashika accept any responsibility or liability including
any pecuniary or financial liabllity to any third party.We shall not be liable for any losses whether financial or
otherwise or expenses arising directly orindirectly out of the use of or reliance on the information set out herein.

X.  Valuation Methodologies

The rules under Companies Act, 2013 have prescribed certain methods that a Valuer can adopt while performing
a valuation, Each method proceeds on different fundamental assumptions, which have greater or lesser
relevance, and at times even no relevance to a given situation. Thus, the methods to be adopted for a particular
valuation must be judiciously chosen. The Valuer shall decide the approach to valuation based upon the purpose
of the valuation in accordance with the applicable standards If any, and can choose from Income Approach,
Asset Approach, and Market Approach.

For valuation of the equity shares of the Mukand Limited and Mukand Engineering Limited , valuer has
considered Discounted Cashflow Method, Replacement Cost Method and Market price method as it is the most
suitable method of valuation as it estimates the cash flows that would be avallable to a shareholder based on
normal operations. Appropriate weightage is allotted to each method to arrive at the weighted average value
of the shares of Mukand Limited and Mukand Engineering Limited.

Xl. Conclusion

In light of the above and based on our examination of the Transaction, Valuation Report and such other
information provided to us by companies and our independent analysis and evaluation of such information and
subject to the scope and limitations as mentioned herein and to the best of our knowledge and belief we are of
the opinion that as on the date hereof, the share exchange ratio of 1:2.60 (i.e. 5 shares of Mukand Limited shall
be issued for every 13 shares of Mukand Engineering Ltd) as recommended by Sharp and Tannan is fair and
reasonable for the shareholders of Mukand Limited

Thanking you,
For Ashlka Capital Limited

Mihir Mehta
Vice President-MBD
8
Registered Office: Corpaorate Office:
Trimity, 228/1, A. J. C. Bose Road 1008, 10th Floor, Raheja Centre
7th Flosr, Kotkata 700 020 214, Narimaan Psint, Mumbai-400 021
Tet.: 91 33 4010 2500 Tel.. +91 22 4611 1700

o Fax: 191 22 6611 1710
o ik

L e T

116



117



@sPA

Jusky B4, 20000
To,

Maland fimginesrs fid.

Bajnj Bhawan, Jamnalal Baja) Marj

3rd Floar, 26, Nariman Paint, Mumbai,

Miaharashiea 400 E1

RE: Fairnenn Opinlos on Share Ixchange Hatio Valuation Repon provided by
SHARF & TANNAN (Chiiercd Accoontints) wnder proposed Schome of
Anialgamation of Muband Hoginesrs LEL ite Afukand Ld,

[ PURPOSE |

WeSPA Capital-Advisors Limined { hepelnatter nfermed o wn “5PA" ), undersband thaj
Btulemind Eriginedm Limited ( heséinakter miereed toan “MELT) having (th rejsistimes
wetfime wt Korjaf Bhawan, Jammalel Bajs| Mang, 3rd Floor, 226 Nedlman Pobnt. Mimtal,
Maharaahra H0 0 i in procss of propuses] meger with Mtk Lisiiied
(heheingtior referned to s "MLT) having it segistered ottior al o) Shawan {Tird
gl Jaritvalal Dyaf arjy 226 Narma Point . Mumbal 400 020 | utiderSectiir 230 1
230 of the Comppariies Act, B3 il thils b seltloreldvonie to o engepenein L
dansd 148 May 2018 whereth we hove been engaged to ghie Pitimess Opinkin on diam
evchinge tati valuibon tepor) -prindeed by, STHARF & TANNAN, Chartered
Acecisitafils | hetelnafter riferred fo ds “S&T" oF the "Valusr™) TaF e prrliposad
Scherme ol Aralpamistion

The fdicness wpinion repart i requited m be sobraitted o the siock exchansa 1
faclliane the Compailss with Regulation 11, Negulstion 37 & Regolatiin % b the
Serurities and Hechange Biaed o Inokln (Listing Obllgationy art  Diselmurs
Respumamenty} Regelatione 203 poad with BEB] Cireslas Noo CEDDILY TRV
daled March 10,2017

R e
Fairmuen Oginion on Valyafion repurt of SHARP He TANNAN {(Chnatered Aocmuntasis,

Uy: BI'A Capital Advisors Lis RIENTE
£ Yhes }ﬂ
Catiijibry Ghictiliry [
oy

CERTINENS  TRANE . CGI

118



@St

H il i BEEIAFER
W 1SR RHE OO

[ BACKGROUND T

MUKAND Lub. (ML)

H’[, & COmpPany |mrpgrnh14 wndor '|J‘II.E 'FII'II'.']EH.'I'I.‘H ol b Incia f.'.l]'l'l'l.l.'l.;m.l,ﬂ e TH1R

donil s ite reglatered office ar Bae) Hhawan (Thicd Boor) Jemoatal Haja) Mg 236,
Mariman Podnt, S umbai 400 031,

ML g8 & ot Ulwisiony, it prodist conglansemte fmvalved 1y the manutactiors of
spovialiy meel long products and heavy machinesy

Wilh' memedacturing fariites in Thine, Maborashire and Hospor, Kafnitaka, ML
prodioe oves 400 grailes ol specially anpgindsred stel to st strigert} custoni
rogaltements o wias pinglag froe 5 mm o, VeCamm .t the e of bars brighf b,
wira pods anl wiren,

ML alloy steel Is widely wied In the auteobile and auto cdmponent Indiidey fol
prondicts siel) me fastirueps, beseing tansrlssfonn, crankahadf, MtweriTle Soum T
wuspension spemge fusl ingpcthon equigmt, lvalineg commion mil diesel aypction
wywherrea, bk =ystome, deive ade matnly velocity joints. senmilea pobes eie

The bobsdiibed - patd -y dgquity Share cipital of WL-as at Medch 30 3008 wos INE
4l S iul']ﬂﬂl.i I.I"I.T.‘I.i| l".lw&t ﬂ:*l-tl-t}.' I!I.I:I!H al IJ"IR_ J‘.I_J;‘ . -ﬂlﬂ:‘h-“m ‘-‘.J“HJ_ ﬂlt*
Sharvholding pattemn of ML asom March 31, 2008 b ad hisrenfior

L Promoler kPromoter Qg JL“HJH ol ]
. Pulsle AH0 11716 P

RGN AR T o

Faienees Opinion on Valostom repart of SHARE &1 ﬁ.‘-"‘;nﬂ (CHartened Acoowntans);
liy: P& Capital Advisins Limlted i 3| Fige

119



@>PA

Furthie, 9626520 Clostiilative Redesmiible Prifotence ahire-al 18110 nach fHacr walun],
fully peld up bove been rellevied o Prferwenioe Shate Llablity urder thy bead
DNerrerwi s e 4t Manth A1, 2nH by Mukani Led We have bren Biven tn umjﬂ.mﬁm
thyt thers hys not boun any changes i equity sharecyptal of M. it 31at Marich, 2006,

Mlukand Engloeers Lid. (MELY

ML acokpmriy icorponabed ander e priovisions of the Comprenies Act, 1958 aod Jus
1o pegiatined offive ax N Whawear, Jurmsslil ﬂl'|l|. iy, Sed M”UF- 16, Marunan
Pl Muisilsal Miblsesbies 400 121

MEL o public fmited cpmpany ls-an assectate comprany of ML Thie cmpany Wia
boremitely o ddvisian af ML Over ke Last four decaidon this oompany buill expusiize 1)
whdlie wruie of projict constriiction covering dull steaensal, swehanieal, piping and
wliscteles] dne) strmerstatiom wirrs, Famphoying moee than 200 sngineecs, the compang
hadt ndirtken sevaral challpngiog snd- prestiginus projects e many indusisl in
Jratta-and i= tdmy known toe st akal] and rebinbiliby indetivérag quality feices Th
company in equlppet with o swholie teigo ol constroction muchlnery fndlung, mobil
elEes gAY Crise Pﬂlﬂm.ﬂ.mn:h_iim&. sxmippede batching planbs, tramelt mixens awmnd
sliictrical et and mesnoTing insroommts

Today the coppany cin otfor sepvices Droaeas of enginsiring consiuction Lhehinding
ksl stnishion pladning, procuremdhl, cotitoottn, wecton shid coielonisg of
profects sctusn fndusrrles sddh us petro chemials, oll exploration il sefners.
fertilizers, steel plamts, Al gl el and nucoar plant,

The sutmcribed de prid up equity share capital of MET s wt- Marcl 53, 208 wae INH
1257 Crs- divided into 1257340 equity sharék of INR 10/ dech (fice valie) The
Shlrelaldingg pinviers af MEL as on Mirch 31, 2018 sl follows

Toerress Cipipinn on Valustion repart of SHARP & TANNAN
Tyr SPA Capital Advinom Limited i

. THero f§

||y il |y

120



Ll Mo P AT Ol iy '1l|.lr1:|1|-:'.|| I i, ol Sl1ares il I'I-'-ll.‘ll'!"ll

1 Pramoter & Promules Group Bt 13 Bms
2 Fublic 07867 T Y
Vetal _ L3R,72400 TOU GO

We have b plven o aifderstand that e hesonot been sny changes bn equity share
cinpital of MEL after 326t Manch, 2018

As it ddte hensal, as ghven tis undsrstand. MEL holdu 00 88% equity aharim af ML angd
(L93% pootopspor shares of ML

[ TRANSACTION

We onderstaznd thal this tramsactian mvolves misrger of MEL g ML wnder fhe
Selicrne of Amalgaimativn putspant tn Sections 230 to 232 of the Companies-act, 2013,
SiA b ot undertdben the valuation of MEL and ML Thi walliation everciss for the
rransactlon. has besn done by thie Valuer, We have not (ndependently chocked o
vertfizd the pssumptions made by the Valuer. Wi have neviewed the Tristorical financtal
andl busiress information of the company and oiher relevant information from pablicsy
wvallable dpureos arsl have taken fnto account such other mntiers Al we dismsd
necesgry including cur asssiement of getwrsl economic, market mmd mopetary
ciafitons.

F PURPOSE OF FAIRNESS DPINION REPORT j

Thus sgid fnirness opimion has been Ssued prrsiant bo the naguircnent of SEBL Cireulae
Noo CFE/DILS/CIR 2017/ 31 dated March 10, 217, the sompanies golig theough sny
armngresment, smalgnmaton miefger)  econstruetldng reductiog of capital, et are
pequind ‘to oblain a “fairnes opinion’ fromman lndepeadent Mechant Banker riating
Pt valuntion of assets) shares dene by thie Vidoer

D e S
Cairneas Opirion on Valuation report of SILARDY & TANNAN (Chariieed Accountants),

Ev: SPA Ch i i -8
pSPACISHL AdvIm LI, o seme T A (s
IEESTh e nalay
G?i-lr! 'ﬂlraﬂ 'ﬁ" f|'
0 3 eea F“&wm’ﬁ:}‘
o f SR TR W M=
-
R —_ .--1}_-.'-



@&SPA

R Vsl | BEEEAT
L “rq_]l. it

[ INFORMATION RELIED UPON _}

Wi have pripritrod the Filleiess Orpinlion Bépo i tle basls of theinfomiation beovidd
i arid frmer—atie the fodiowng
o Valration Report duted 149 fuly, D016 kst by Valiess
¢ Information weiled wpos by Yaloer
& Otirirformation snd explanabions af provided By te meoigemstist of MEL whid
ML aewd Vialuar andd, Hhr pospooitvy nepressardatives amd ad o

Fiariher voe bl discusalupe with the Valuer o osueh melee which we hdldes ase
i emir Y OF approqitinge Jor the purpoiid of iiing the Falmeses Oplaloin Repir,

W megume o0 oeponabiiny for the fegal, tow, acdiuniing o strogiunng . matters
bmachued b fouae ot Lismvitend fon, fegaal -5l domwiorns. Thly th all o FATEYTe — .
asmarmied o be good and mcketible and we would wege the sumpany o ety oot the
bdepeside) Jesewsment of thie s prios toentering inlo Aoy transseton, wtter giving
due weeightagn to the mesules bt sch gsessmiin

We e besn idorneed that all nformation eehivanl foe the purpobe of lssabiy oke

Faleniess Oplioh Riypor) has boen dbcoss trods and weare ot o of any ffteris]
sdornmaiin thnt hos heenomitted or that nomains wodleckesl

l VALUATION AFFROACHES USED BY VALUER _]

Ad menbidined. by Valuer i (helr valustion mepot and a tafocceed. by thieng (hey havie
wsend 1 three appooachoy i valuatios Le.

o Anset Appropch
*  lncame Appregch
v hdasket Ajproich

Fairrias Cpimioe nn Valustion ceportof STALR & TANNAN fchqiprrlﬁmwmu,
Iy S1A Capitnl Adeinirs Lislied CATEEH TN s g e
6, T nfamte
24 haa

Cranitality Lo s siars

S ETED 1L ooy

122



ORI\

i8] ARTRL SDHR T
e R 5 =T

Uiy Asgel Appedich they used the Replacomen | Cost M::'l'hr-g.i a0 prescrihed by 1124
in thely valiation siaridards.

Uader Income Approach they used Disesunied Cinh Flow Method by ailng jrijecsions
proviget f vhen by manapgement of STEL d0d ML

Ulodur Mirker Appioach, sn both MEL and ML are ﬁl;l-]}u:ﬂill',t’ fraded on T P
wpiack sactunmpe. so Valuer combidered theli tradad ptice over am appropriate poeriod of
T

Posl et approprse swatghtagze has been applisd ozl 0F the abive feentiimed
stisthiodn b erive t thi Welghted Avesage Eguity Viloe of MEL and it

L VALUATHON SUNMMARY

et e {1 % 0o O e

Cluiut A ppnad =l K e[ w1 A,

ticrme Agprosch LAY s 4110 e

Mkl Appeialti b Rt 4A0% &0 4%
(UL L 100 7l

Wi Avyy, Priowy shawe Lo Finl

kbiire Swexpn Wby T

fibagw Swap ey jroweded aff) 3280w X012

Tabrmess Thpinbi 4l Vatuatiii repuit of Vil TANNAN (Chirtesed Anomantaiily),
Yoy SA Caprlia] Advizors Lim|ted MU AND 15 amEsTd P e
ﬁ:;l,, 7. oo
i
------ Rig = r

123



(»SPA

g rmay BiFA L T

e s Ll [T
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Mukand Ltd.

Regd. Office : Bajaj Bhawan, 3rd Floor
Jamnalal Bajaj Marg

226 Nariman Paint, Mumbai, India 400 021
Tel- 9122 61216666 Fax: 91222202 1174
www mukand.cam

Kalwe Werks : Thane-Belopur Rood

Post office Kolwe, Thane, Maharashtra

india 400 605

Tef 912221727500 / 7700 Fax. 91222534 8179
CIN L99999MH1937PLC0O02726

Date: 22" October, 2018
To,

Listing — Compliance Department
National Stock Exchange of [ndia Ltd,
Exchange Plaza, Plot No. C-1, G Block,
BandraKurla Complex,

Bandra (E), Mumbai — 400051

NSE Symbol - MUKANDLTD

Ref. - Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“LODR Regulations”) for the proposed
Scheme of Amalgamation amongst Mukand Limited (“Mukand” or
“Company”), Mukand Global Finance Limited (“MGFL”), Mukand Engineers
Limited (“MEL”) and Adore Traders & Realtors Private Limited (""Adore”)
(hereinafter referred to as the “Scheme”)and their respective shareholders and
creditors

Subject — Report on Complaints as per the LODR Regulations read with SEBI Circular
No. CFD/DIL3/2017/21 dated 10" March, 2017 (the “said Circular”).

Dear Sir,
This is with reference to the aforementioned application.

In accordance with the said Circular, we hereby confirm that as on close of | 6‘hOctober,2018,
neither the Company nor its Registrar and Share Transfer Agent i.e. Karvy Computershare
Private Limited (KARVY) have received any complaints either directly or through stock
exchanges / SEB1 / SCORES from any shareholder of the Company in connection with the
Scheme.

We would like to bring to your kind attention that the aforesaid application alongwith the draft
scheme was i) uploaded on NSE website on 26" September, 2018, ii) hosted on Company’s
website on 5" September, 2018. In terms of Para 1(A)(6) of Annexure | of the said Circular,
Report on Complaints containing details of complaints/comments received on the draft
Scheme as per Annexure III of the said Circular is attached herewith and marked as
Anneaure 1 for the period from 26" September, 2018 to 16" October, 2018.

The Report on Complaints will also be uploaded on the website of the Company i.e.
www.mukand.com as per the requirement of the said Circular.
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Request you to kindly acknowledge the same. We also request you to provide us the necessary
“Observation Letter/No-Objection” at the earliest so as to enable us to file the Scheme with the
taational Company Law Tribunal, Mumbai Bench, Maharashtra.

Thanking you,

Yours faithfully,
For Mukand Limited,

P
oy A
e

Sande-ep Patel
(Authorised Signatory)
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Mukand Lid.

Regd. Office : Boja] Bhawan, 3rd Floor
Jamnalal Bajoj Marg
226 Nariman Paint, Mumbai, India 400 021

Tel : 9122 6121 6666 Fax - 9122 2202 174
www.mukand.com

Kalwe Works : Thane-Belapur Road
Post office Kalwe, Thane, Maharashtra
India 400 605

Tel 912221727500 / 7700 Fax.9122 25348179
CIN L99999MH1937PLC002726

Annexure — |
REPORT ON COMPLAINTS

[Period covered 26" September, 2018* to 16™ October, 2018“]

Part A
Sr.No. | Particulars Number
1 Number of complamits received dirzctly Nil :
2 Number of complaints forwarded by Stock Exchanges /| Nil
b SEBI
1 Total Number of gesm plabin s vinumenis received (| +1) Nil
4 Number of cesifilatisik resolved NA |
5 Number of guitiplalins pemding NA
Part B
Sr. No. Name of complainant Date of Complaint | Status
i gty il prmading s
| __INA —

* The date of hosting of the draft Scheme and other documents on the NSE’s website, i.e.,
26™ Sep., 2018, from which the draft Scheme became accessible to the public for their
observations.

*16™0ct, 2018 indicates the end of 21(twenty one) days from the date of hosting of the draft
Scheme on NSE’s Website on 26" Sep, 2018.

For Mukand Limited,

Al e
b "-'f
o | s

Sandeep Patel
(Authorised Signatory)

Place: Mumbai
Date: 22™ October, 2018
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o 87 Decerber, 2018
Ta,

Lissing Department

BSE Limbted

Phirnze Jeejeehloy Towers:

Dhkt] Street, Fort, Muormtal — 40000

Secutity Colde = S00460

Rel - Application woder Regalation 37 of the SEHD (Listing Obligations und Disclosare
Regquicvements] Regulations, 1015 (“LODR Repulitions®) for the
Scheme of  Amalgaematlon  ameogst Mukand  Limited  (“Mokand”™  or
“Compony "), Muband Global Finsnce Limbed (“MGFL"), Muokind Faginedrs
Limited (“MEL") and Adore Truders & flealtors Private Limired (" Adore™)
iberelnafivr referred (o es the “Schewe”) und their respeetive sharebolders uad
wreditses

Subject — Ruport on Complaints as per the LODN Begalatives pead with SERI Cireular
No, CFIVDTLI 201721 dated 10™ March, 2017 {ibe “sald Clreular™).

[eny Sir,
Thin v with reference w vhe aforementiondd application,

In nciardance. with the s Ciroulo, we herehy conflitm that s on close of 047 Movember,
2008, weither the Compuny noe ity Kegistrar and Share Transfer Agenl Karvy Compitendsrs
Privile Limited (RARVY) hove received any complaints either dinsaly or through- stock
enchmges ( SERE / SCORES from aiy sharebolder of the Conipaity iy dompection wid the
b1l P

Wi wiruld Hke 1o bring to vour kind spenthon that the aftresaiil application alongiith the deafi
scheme was 1) uplonded on BSE's wobgited on 13" Oewober, 2018 .5) hosted on Company™s
website an 5 Sepember, 20718, 10 terms of Para 1{ANS) of Antesure | of the sid Clrculsr,
Heport an Cowngleinte contaming détuils of complalnta/oommients meeeived: om the draft
Scheine an per Atinexure lIJ ol the snid Cireulur ks attached herewlth wnd marked us Annevire
— 1 fow the period From 15" Oetiber, 2018 to 04™ November, 2014
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The Repwt an Compiaints will also bo uploeded on the welmite of the Compuny e
swoncenuliund ooim 24 per thie requrinement of the said Clrcula,

Hoquest you 1o Kindly ackiowledye the sume. W wiso requisst you o provide us the nesissary
“Cibservation lw:pﬂnﬂhjminn" at the carliest so-us io-enabile us 1o file the Schémi with the
Natienal Company Law Triboml, Mutmbal Bench. Maharmshira

Thamking -y,

Yours fwithfully,
For Mubund | jmiped,

% 1 Mullya
Canmpany’ Sedretary | ‘
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Apngsare - |
REPORT ON COMPLAINTS
[Foriod coverod 15% Oetaber, 2018 fo 04™ November, 20018
Yart A
" Sr. Ne Particulurs M ber
i ] Nimmber of complilnts reciivod directly il
l 2 Number of complazaty forwarded by Stotk Exchanges / il
SEAL
=3 Totul Mumber of complunticamments seceived (1+2) i
t 4 | Mnmhar of comploints resolved A
£ | Nynber of complonts pending NA
Part By
Se Niw Nume of complainant Dhata of Complidut 'l Status
. (Besalved/pending) |
[ b ta) ]

* The dete of hosting of the drifl Scheme and sther documents on BSE's wathuile, ie. |5®
ihinber, 200X, fram which the dmft Stheme becamg nocessible tooghe publle for their
abserviion.

* " November, 2018 indiontes the wid of 2 | (iweaty sne) davs (oo the date of howsing of
thie drafit Scherie jn HSE's Website an 15" Dtober, 2011,

Thanking vou,

¥ oy by,
For Sukand Limled,
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[Perind covered 26 Septimber, 20018° 1 16" October, 201K
se. N | Particilurs Number
] Mmmber of opmplants recoived dingetly Nl ’
1 :ﬁhr o’ gopplaines. forwenied by Stich Lxchatges /NI
H
3 Tl Nimper ol eomplaints comments reveived (1+2) L Nil
4| Numbor of complaine fesolvad [ NA
3 Nomber of complaings pending | NA
Paer 1}
&r No Nume ol esmphiinant Bateof Complaint | Stams |
| _— ! | (Resulyed/pending) |

= EH.’ dute ol hosting of the drifi Schemé shd ofier docuinents Gn (e WSS  welinkle, [ e
M Sep . MUK T wiich the diaft Schome Secame sceessible s Me public for thee
oyl Midis

* 16" Ogz, 111K indlgntes. :hnml nf 2| (wenty i) dave fram the date of hisiing of the dmf
Selierng on NSE"s Wiebsite an 26" S, 2018

Far Mukind Eriglnrers Linited,

e ). Tivara
Ethawat | Vo . ,
Camgny Secretary

Mage Muntha, Maharishim
b 73 Geinber, 2018
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Mukand Engineers Limited
Kalwe Works : Thane-Belapur Road,
Post Office Kalwe, Thane, Maharashtra

India 400 605.

Tel : 9122 21727500 / 7700 F : 9122 2541 0291
Date: 5 December, 2018 E : mel@mukand.com }
T, Regd Office: Bajaj Bhavan, Jamnalal Bajaj Marg,
L istiing Dieparbiment 226 Nariman Point, Mumbai, India 400 021.
BSE Limited www.mukandengineers.com

Phiroz eJeejeebhoy Towers, CIN L45200MH1987PLC042378

Dalal Street, Fort, Mumbai — 400001.
Security Code - 532097

Ref. - Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“LODR Regulations”) for the proposed Scheme of
Amalgamation amongst Mukand Limited (“Mukand”),Mukand Global Finance Limited
(“MGFL”), Mukand Engineers Limited (“MEL” or “Company”) and Adore Traders &
Realtors Private Limited (""Adore”) (hereinafter referred to as the “Scheme”)and their
respective shareholders and creditors

Subject — Report on Complaints as per the LODR Regulations read with SEBI Circular
No. CFD/DIL3/2017/21 dated 10™ March, 2017 (the “said Circular”).

Dear Sir,
This is with reference to the aforementioned application.

In accordance with the said Circular, wehereby confirm that as on close of 04" November, 2018, neither
the Company nor its Registrar and Share Transfer Agenti.e. M/s Bigshare Services Pvt. Ltd. have
received any complaints either directly or through stock exchanges / SEBI / SCORES from any
shareholder of the Company in connection with the Scheme.

We would like to bring to your kind attention that the aforesaid application alongwith the draft scheme
was (i) uploaded on BSE’s website on 15" October, 2018 (ii) hosted on Company’s website on 5"
September, 2018. In terms of Para 1(A)(6) of ‘Annexure I’ of the said Circular, Report on Complaints
containing details of complaints/comments received on the draft Scheme as per ‘Annexure III’ of the
said Circular is attached herewith and marked as ‘Annexure — 1° for the period from 15" October, 2018
to 04" November, 2018.

The Report on Complaints will also be uploaded on the website of the Company
i.e.www.mukandengineers.comas per the requirement of the said Circular.

Request you to kindly acknowledge the same. We also request you to provide us the necessary
“Observation Letter/No-Objection” at the earliest so as to enable us to file the Scheme with the
National Company Law Tribunal, Mumbai Bench, Maharashtra.

Thanking you,

9

é@ ) A

Dhawal
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Mukand Engineers Limited

Kalwe Works : Thane-Belapur Road,
Post Office Kalwe, Thane, Maharashtra
india 400 605.

Tel : 9122 2172 7500 / 7700 £ : 91 22 2541 0291
£ : mel@mukand.com

Regd Office: Bajaj Bhavan, Jamnalal Bajaj Marg,
226 Nariman Point, Mumbai, India 400 021.

www.mukandengineers.com
CIN L45200MH1987PLC042378

Annexure — 1

REPORT ON COMPLAINTS

[Period covered 15" October, 2018* to 04" November, 2018%]

Part A
Sr. No. Particulars Number
1 Number of complaints received directly Nil
4 Number of complaints forwarded by Stock Exchanges / SEBI Nil
3 Total Number of complaints/comments received (1+2) Nil
4 Number of complaints resolved NA
S Number of complaints pending NA
Part B
Sr.N Name of complainant | Date of Complaint .
r. No. ame of complainan ate of Comp (Resplvedipanding)
1 NA

* The date of hosting of the draft Scheme and other documents on the BSE’s website, i.e.,
15™ October, 2018, from which the draft Scheme became accessible to the public for their
observations. ‘

# 04" November, 2018 indicates the end of 21(twenty one) days from the date of hosting of
the draft Scheme on BSE’s Website on 15" October, 2018.

For Mukand Engineers Limited,

Dhawal J° 61*& v
)
Company Se

Place: Mumbai, Maharashtra
Date: 5™ December, 2018
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THe Cempony Secrsiang

M LR LT
Czpaj-Ghaven, Yro-Flaar,
Jammalal Oz 2. arg,

2205 BKanimar Painl, fdrial
Maharaskira - 4ICL21

[T
ul”,

Bub: Ob=oreabon |okber rogarding tha Deatt Sehemg o Amglgarakainbebaccn adane Traders 2
Epalbors Provgie Lynlied, Stuband Gioba) Flignee Limiked, Mukand Enpineera Limifed wth Mutind
Lim ik

Welwe nasseiplal Degf Solpeme al Analgzmelion by Makznd Lmitze wilb Adore. Tracea &
Healtors: 2lival= Liriled, Makard Slakal Tiranze Lmizc. Muanc Cogreers Limiled filsc as reguarec
under. SEBI Cerpular b, SEVEILAGHL 201727 dafed Marzq 10, 3007 SCO. wde ©s lether doec
Jorzey B 2009 has rd=r ala piven'the *sliomirg commenli=) on (ke craf schers of arangersr:

«  AGampany shall duly-compharih vamaus previgions.of e Circ oars.?

+ Gampany shall enaure {hat disclesume abaut tha fact tned tha name of Momrs b Chandra
Sharma appears w the BBl Date on widul defaslters in the schama under heading
‘Wetsan kaken by SEBCAR

+ "Company = pdvlsed that 1o add an erplnatery stalemant 0 the U"Nodica ta
Sharehoiders” with respect’ o the Infarmation perfainieg 80 KMr Haresh Chandea
Sharma  being dfisctor af FBL Limited  whan the company was declared wnHul
dedzulier.”

i iy vl e one tlal The propesed scheme is acis=d upon caoly iF th= majority
Wcies uazl by he puhlic 3 hareholders are In lavaur of the propeaal.™

+ MGompany sl enzece el addittonad information ad- undedsking, if any, submittad
by b Compeny, after filing the scheme with the Slock-Ecchanps, and rom the date af
rectigh uf th= ledbar 19 d=play=l v the websil=a of |he leted company.”

«  "Campany b8 sduiesd 1het fhe sbeeralions of SEBW®lock Erchenges ahall b=
inuorperaled in Hie pedition o be Tled before Matioral Company. Law Tribomsd [RCLT)
and the company ™ obliged:to bring the obaerealions io the nelce of HELT"

" e be noted Wallhe- petitany sre filed by the comgany befors WGCLT afer
prucesmisg 2nd commdnication af commenetobservstions on drafl scheme by
SEEBP=tock - exchange: Hence, the companyg i nol required to sand nobsce  fox
repreaenlalion == moandated order seclen - 2305 of Compames Ach 2073 -taSEBI
zgain for ila comments ¢ chs=rvatians { reprasaniatiors.”

Aczodnyly, bassr on 2uresaid coniereql oler=c 3y SEE), |he cormpany is hereby adwis=n

*  Toprewds acdional nfcrratar, of ary, 25 =@3led abeds) @ ong wih - vanoes doouTems o
kg Cwctiaroe Tor fadhear Jisssminaidu on Cochanoe webaile

s T mnsure ikal addikonz. iefammator od zry lar sigied aloressd| doap oweh o carans
dacarense s disseminai=d an-meir lcompanys weasis

= Tedaly cerob wili s pideisens sfhs-arsalars
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Rl NSELESTI 421 | [—

e Company Seenitary
bubamd Lismi=l
26, 1" Flooe, Ragar Hhsamn,
Foemnlul Bajiy Marg,
Iiassman Poral.
Adornbend - JEHNI2 )
Rimd Adtie ¥ KL Ml

Fhiar Bir,

Subi heeryprion Letter Tor Sebemi wl Amalgamatiog imengsd Adore Teadors & Realinrs Private
Limibiedt wodd Muknnd Global Fioance Lindted and Mukond Engineers Limited snd Muhand Linited

Woearw i recanit iff the Scheme of Asubgnmetion smongs Adore Traders & Reatiors Prvats Lo pod
Ml Tiobal Fitsmes Luoimod mud Maikond Enjinve Lovited anid Wkl Eneated ol thei rspacive
stuirshisders mmd eredivors vido dppliczion dated Scpiember 05, 2004

Hussiod v ot fetzor Weference o' NST/LEST HEALE sl ¥ SEET ind pistaiant s SEB] Cirsulir Na
CRDIL IR T2 dined Margh 10, 2087 {'Crrealur™), SEBL wade letinr dated Januasy 018, 2000, has
lven falleving domenuide.

i T ey whidl il coivpfyl weidi wirrdiveay i i o) e Dl
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ey 1 ot rogudiend it s pdioe i iepresermation oo imana il et 28K of
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U ois b he nited that i petitlons s fdal Uy she company bofore NCUT affer peovessiag wnd
cotmunization ef gismme b baeeuisns oo dod] sohone by SEML smek exchingy, b, tho Loty
ik ol tppiredl o e potics l'uwpru:unl.um u it nted undor sootion 2308y o Coenjrics Aol 20 L5
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Fusthar, where spphieatils m the oxplanatory statement of the: potics 10 e sent by the company (o the
sharcholders. while seeking approval of the Sehine, if shall dissloswe ieformasion abobt wlsted cormpemes
invirlved in the fdrmint-prescribed for abridged prospeetis as specificd m the cinmday dated March 10, 2017

Hased on the drafl scheme and other docomenty submitted by the Compaas, metudimg wndeiakmg given
m terins 4l Repulnteon 11 of SERI (LODE) Regulaticn,, 2015, we herety comyey. mair “Ne-shyeetion’
teres of Regubation 94 of SERI (LODR) Regolation, 2003, so s o cuable the Comgunmy’ 1o fife the draf)
schumee with NCLT.

Hiswewer, the Exchange roverves i rights i else obijoctions a way stage if the micemation subostied 10
the Exchare 16 found to be incomplete! incorrecs imisleading fatse 'or fod any eontravention of Hales, Bye-
Lsen an] Repolptions of (e Erchmnge. Listng Regaintions, Guoidelings | Regolatbing isssed by stolutors
mitheritics )

T salidity’ of thin “{acevution Leter” shall be six tmonths from Jasuare 08 2019, withas which the
tcheme ahall by submritted 1o NCLT

¥ ouns fitihtially,

For Nathimal 5t
. g,-‘nafnm Rhosale
WY My

PS5 Checklise for all the Fusther s s avmtable on wobane of the sdchange a7 i followmg 1L

bz mos e sl pobnEo amtsyoompn fathily, s bin

Exehange of Toadbn Limited

P
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The Con psny Secetarny,
VLKA ENGIHEERS Lo
2a|a| =1avan larnnalal Baa) klarg
26 harmg Pl Morns:,
Atz = 400021

=
Sub- Obsaranan aHar raqarding he Orpf Sofmipe of Aaa)garatioen belsemen Aore Tragers4

Razlbare Privata Lamidad, Mubiand Clabal Flewpen Limailael, Makadd Facoiiesips | 0d fad wilh Mukiym)

Lim#iad,

Wim v rorermips ol DAl Sehore of Aralpamaion by Soche Trasors b Soeaharg Frivalg |ogled,
Phakara Hishal Fioaace Dmided, Wocaod Ergensdrs Loniled vl Blekard Lieniled Teid gy egqure]
urples SEI Chanles ke Sl i@ e0 T2 dam=d KMarsk 14 20,7 SCEl vde ds =ib=r caled
Juranmy B 2019 lrsaceer in pieen 1he fallSsing semmnedds) an shi gratl sebome af arangemerd:

= "Conipeby BRI by comaplyt waln sl gt pravesiong of e Circulsrgs,”

- MCompany shall enaure that dinelcaure abesid 1he fant thai fha nama of Mprash -Chandra
dharme apass In the BB Datd of willol de=faulbars in Be sshdrus inder heading
“#olion tahen by SEBIRAM "

= U"Coamparmy i advised Wat -l add an sxplanatory slatamant im the "Nollcs To
Aharplicides' wilh respect to e Infoomation partaiing e Me Bamsh - Chandra
Shasma: buing director of P3L Limitad when The company wos dechred wilful
dafaulior.”

v FCornpane Al sneors thet the progosed wcheme 1 acied upon only: IF fhe |1'-_||:|ri|::.r
vulas cast by tho pubiic sharelwdgors are oo favour all the proposal. -

+  CCompany AR gasure g pgeitlonsk [1Pernshklen sid updaraking ITany, albnTiEagd
L b Conipiuny, aflor filng tha schemo with the Stock Exchangm, and from ihe data of
recelpt 4f 1his letiar is displaysd on Hhe wobaroa al tha iatod company.

« YOompeny o gdyieed el oBie obigervalivne of SEBNStoch  Eschanges  ahall be
micorparated I tho petltlon b b filod bofore Matlomal Company Law Yribunak (NELT]
and the campany |= obliged ta. bring tha oosarvatons to thé natreal NCLT.~

= it K be opabed P fie pebiticee are Med & Alie comparly. Lofeee HOLT abor
precessirg and  communicaton of cammartaobacrrations” an draft scheme by
SEBMaLeEN achnngs . Hence, Ie sompady 19 nNod prguoned 00 ERidd miAICys dar
rapredes i dn murdeted oo sectizia 2300% af Conpanies Gk, 2013 10 SEBI
dgain far s ceminunty  observalues O ruprmsematon s

ACTARIT] W Tak A o ?HTEE-EI'F'] cerent amened Ly SER 1P COmgiay i Terahy Sdylaed]

= Tapmwd= addrenal nlocemobien Fany oo siiced above| aarg b eamoas cacimesds T
IF: Erchange o farkee disasmingllod o E saignags debaife

= Ta oerpmore Ual addeonsl oot medon. 0 ey, fmoostabey] sfareszid! slong wilh o variacs
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Red NSELIST!IRG IO Tznminry 08, 2014

The Cgemgiony. Secretary
‘Migkand Engineses Lim
i, 5 Flisar, Bafity Hawsain
Tazvmatal Bagnj Mar
Marimn Wrint,

Mdiammdiisd - 4ON)0A L

Winil Arim.: e, Dlowal 1 Vorea
Dear Sir,

Enbe Obwervation Letter Tar Schome of Aomalgomat nn amangst Adoce Traders & Reslines Frivaie
Limsiged and Miikond Glnbal Flnnoee Limited und Mukand Enginerrs Limited and Mukanid Linited

We ang i resog of the Sehemo of Amalpamsation smongs Adore Troders & Realiovs Private Linited and
Matkeansd Gilobal Finnnce Linrfed omd Mukand Enginecrs Limited od Mukond Linited asd tlele respective
sliviubaldoes and eezibives vide upplication dutud September i 2018

Bused i our letier refierenoe nd Rof. NSELISTA 1284 sobmined 1o SERI and prormupnt b SERECircebar
M CPEVDILACIG RN T2 duzed Mareh 10 2017 (*Clraidar'y, SER] wicle lettor dagiel Samumnye (0 20149,
b gy fellpwing commenis:

o I Camiimy ahentl s coomgily wiil iereremy pavmt sl o the € el

T Clompneery o vt 0 o aai soglrrunioiry o i G Vo o ShareToidees " Wi
Fespeed b b S matingr etk ge MY Koeeedl Chidinetrs Weirmil being uiredpse af' 40
Famintead vt thir Ccinmpiny e s teiredt v il de felier

i i Dl cidhived 0 danine dhot tl prdposid Sobumie B aoind e ol i the maguriy
wiare ot b el i shoeehnldees o0 Jn smvime o e poeveed

it The Company shidl enirise thire aildiviiens figiavmation of s i By e Chimpiny st
Sitinegy e Nt with Mre Ntack Keohewpe. atd tyvim dhe dlinter ol thae regerpe e iy Tosigete il
s the i anf thae Nareed oo

P Gemigarenr iy el it i ofwenaiiin o STEESGick Tvofmmges alarll 8o iniaefinstsed i
At pnifivnm non e e et Mot Cooigietie Ladw eihared (08 wnd e coppren (3 obdiged
by dirfg the eserieiman fin e mr.l'ha_-_r.:,":"ﬁ'l'-'.fii' o

£ B o b ool thot e peritior are filed by the compiieny Beine NCLY aler provesmmyg o
commtirlenian i compmniyobicrvatiom ot s S AL ok evctuae Mewor, e
commany oy nor reqried i seesf somice e ropresepioriie o sekiieo e section 230050 of
Erimiperpiies Ags, 200 3 tor SEDF ot e 000 comosie i ol ity Wapirga e i nik

It Is 1o be notod thue the pofitvons an fled by the compuny. before NELT after processiag and
waniawation of commeniabiermbons on dinf? siheme by SERL seck cvdnnde Himee, tha company
I8 not reguared (o Aead notice for represcimtaon ua mmnidalsd dngdee sootion TS of Caagunes Act 21| 2
o Matitmal Stock Ewchongs of India Lstied apnin for e commens/absirvational TEPrEsEIEID W

%

Fyatjcro| tie b Tintieewgn of [ogin iy | EazSangm Fl.:u.' ) Bk 0 Ml b Cromij e, Basnn 10F, My el i 0S5 iy
#3300 RGEEING | wesvneiisaa o | CIN LT R SR R LA T s
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O NSE o

Funber, where applicuble b the explomatiey satemimi of the notles to be st by thi Somgany b hi
sharvholdors, whila secking approval of the Scheme, 1 whall disclosd infarmpson atsout unlisted compunies
ey Gbyved fo the fateal peiseribomd foe dbeidued srospection 2s specified in the eivcilar daied Moreh 19 2007

Haped ) thur déraf) scbimu and other docmenty satrmtizd by Be Compony, woludig wulorizking goom
i ettt af Regulation 1] of SEBT {LODEY Megulighon, 2005, we heedhy convey aill “No-olijectim” b
termes of Repubstion 94 oFf SERT (LODRE Rematation. 2003, a0 ms o emble the Congiany 1o fife thy drafit
nchomp with NELT

However. il Exphanoe neserves its rihts b malse obyeenois a0 sy siape b liafin vt s avibnpiielegd
il Fxchanpe s found i be moomypbote! npoemect! mislinding/ filse o¢ fhr sny contrnyention of Rules, Bye-.
Iavws and Rogmlations of the Exchange. Listing Repuletionn. Guidelines [ Rogulutiom fsewed by eintuton,
athoritees

The validiny o Ehes *Ohservation Lepber™ shall be sl momthe Some Jseaoy 06 2009wy sl he
neheiing sleall e subivined o SOLT

¥ oue faithdlilly,
Fee Mationsl Stogh Euhluwnl'lndlu.]_imilul

.5, Chechhst- for all the Firlher Hensos @ avaikally on swebuia of e sochange ot the folowms LR
Baitg, ¢ v il ba oty aornies LTRSS T TS
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MUK AND LINITED

AEPORT ADOPTED 1Y THE BOAKRD GF IMREC TGRS OF ML I AND LIJ'I.-HTH[I il =
MERTING HELD ON 16" JULY, 201K ON THE SCHEME OF AMALGAMATIL
INVOLVING ADORE THADERS & REALTORS MRIVATE LIMITED, MUKAND GLOBAL
FINANCE  LIMITED, MUKAND ENGINEERS LIMITED AND MUKAND LIMITED
PR ANT F0 THE PHOVISTONS OF SECTION I32(35 () OF THE COMPANIES ACT,
Mij

o Backoround
L A meeting ol he Band of Dmestors | Momrel 5 of Miskasi bl wies el o ( -'Lr"

018 v wrlder and recommend thl propaed Sctwere of Al gt A .u-- v
Printees & Realioss Devee: Dimbet coAdore™) Mukend Cloiad  Fieonge | erhlm'
CMGFL™)L Mukiid | Egises Limifid (YMELT, Mokamd) Limbed Muland™ o
“Compuny™) and theid reahiclive Slareloldets. and Treditom: under Sootmmp 230 0 237 :
and seécton 82 of the Clatpuiion Ad, 2005 bl ulher apiticulle peovisions of 1
Cemipanios Act, 2003, saupmiiiahle (“Sebieme™i Dhg Sehore couils the Sallowingc
() Avpatlrmmilbion ool Adne with MYIFL:
Jthy Amabparmution of MEFL { ot amabgatmntion of Aibimed dinil ME] 0 dghad
i pegiirdnocs with Secton 2018 of feome TaxAe, 1961 The Appiiiiel dule <0
Amnigamatian under the Sehems 15 1% g, 2054 I

(2 ln oo ol Sobikon I3H2HG of Canparies At J008 00 rejeet G e Feomed of due
Cemppinty axplabhing tie offdct of the cuniipranitie on eacl eliss of Sharehndkden, K
h‘ﬂ-thl'l-lﬂ"".t'rﬂ'[llll.l:‘l. Promobeme i None Propioler Stgrobudders laybng ol In panicdl o
1:r-q.: Snm-:.-.' Evtilrmnge Mbiths, speet v iz my vatluathon i ffeuitio his U be apneuded @ik il
notiee of the mosimy of Slaaheidos and Creditete This ropes of the Banal = inuli =

viadier g commplwinh D rogyiremients of Steti o 2332 el of Comprmies Al 26013, :
e

" r h
JEKUF‘
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Wittt Repon of Mukand dued (7% hely, 208 ot by 3 Sharp & LELENE
Tnadiigiertaat Cfaerered. Adeoramirs sistrog por shie valwe of Mukand ' Vatesthos

Hepirt 5

Shurrg Exchainpr Woti Ragon deged 14" July. 2058 fsiod by MO Shae & Taana
I.I:‘ll.rpﬂ-ﬂum. Chimered Aceouinants, (esihing the Slare Uadhange Rt lan
szt ben ol ME| with Suihaiil, o] iy the Valunpjoiy Report of Mukand ani
ML Slare Eakliaige Ratl Repivt '

s opsiminn dad 16 hill, Z008 sl by Ashika Caplinr i, (Catepy |

SEW pegsiere] Myrchom Baokery, providing Ve furess apimion o e Shao
Frchings Rafio recommonied by My Shoep & Tansap 0 et Shore l'.u:hlmu

“Rithe Keport (" Falemiss Oyiodbin )|

Certilente Wated 4% Juby, 2000 drom N Hiribhakil & OO LLE Chictgns
Accoumdapts. Staiiory Addinsm of the Conpany conflenidng i e st by
Azl it I Uw Melwrs b by r-i:rnplhrm with A¢counting Stubdard:
it e sswtlin 133 of e Lispanies Act, 2017 ‘."-wdllur"l Cartiflente s
Bepnry of e Awlit Commires m:un'mtmhrrp: the Sellienme afler taklmg foir

supviderntion, mtprali, e Yptannion Bopor, the Shars Eschange Rato Beppa nru:n
the Faoifress £ pimon: :

L Miluition
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MUKAND GLOBAL FINANCE LTD.

Tegr Cffice

e R
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Wil - 4000
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Tol: FRRZ 1207 L At HE2

Bt | mghl_ mniminifieesBemil.com

Calg - ST i A e T PLO T A1
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MUKAND GLOBAL
FINANCE LIMITED AT THEIR MEETING HELD 'ON 16™ JULY, 2018 ON THI
SUHEME OF AMALGAMATION INVOLVING ADOHE TRADEHS & REALTONS
PRIVATE LIMITED, MUKAND GLOBAL FINANCE LIMITED, MUKAND ENGINEERS
LIMITED AND MUKAND LIMITED PURSUANT TO THE PROVISIONS OF SECTION

AEANC) OF THE COMPANIES ACT, 2013,

L Bachgroued
11 A imeetivg OF the Board of Directors (*Board"™) of Mukand CGlobal Fininee it

was Nold an 16" July, 20LH to covsader und seepmmmuml e prapoved Schorme of
Annlgnmention amonest Adore Traders & Reshoes Privite Limited. (“Adare"L
Mukund Globial Finance Gimited {#MGEL" or "Company "L Mukandl Enghieers
Limied ("MEL"), Muloaiid Lirnfiesd (“Mubkasid™) enel (heir tespective Slarehioliers
amif Crediers under Sectima 23 b 233 and secfion £ of the Companies Act, 21,
wal otber applicable peovislons of the Companles Act, 2003 as applicable
("Scheme™). The Reheme entails ihe following:

(8] Amilgrooting of Adore witls BMUGEFL,

(b} Ammlymmation (f MGFL (posesmalgumstion of Adore} and MEL with Mukand
i acoordnmee with Sectban 2000} of lnopome Tax Act, 1967 The Apposneed deie for
Amulgumation wider the Scheme |8 1" Apil, 2019,

td o swems of Section TN of Companlis Act, 2005, » report from e Pourd of the
Comnpmiiy exnlabniig the eflect of the compronting on euch clasy of Shersholders; Ky
Munaperfal Personael, Promosee, and Nom-Prommer Shoreholders lsying ool in
particaloe the. Share Hxchonge: Hatlo, specifying puy speceal valuation difficultied lies o
b apprended with the nomoe of thie meeting of Shieholders amd Crecifon, This report of
the Hoard is made  order W comply sath. (e reparements of Section J12(2He) of
Compinies Aoy, T013.
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Il LIF T g

* MGFL

L3, While deliberating on the Scheme, the Board had, intarafia, considered ond-took on
revocd following necessary documents:

fa]  Draft Scheme, duly inivnled by the Compaiy Secretiory of the Company Ir the
puarposs of ientification,

(b) Ceitificale dated 16% Joby, 2008 from M R K. Chaodhary & Assuclates,
Chrtesed Aceauntants, Stibutory Auditoes of the Compuny confirming tht the
lﬁ.:uunlh‘r,p; tregtment contained in the' Relome i i comeplinnes with Acceamtmg
Standurdy presceibed under seetion 133 of the Companies:Act, 20030 Aodior's
Certificata™),

L Imipe oo ey atalichnldor:

A Andgnmation of Adore with MGFL'
Adore a whally owned submdiary of MUFL, Hance, no wlhares of e MOFL shall be
izl o e smahimation of Adore with MOFL, Thus, thers will be ne adverse eifect
af the said schemiz on ' the Equiny Shamboldeérs, Key Managerinl Pomonmel, Pronsolers
i Won-Promyoter Sharebolders of Company.

I i il ghrnstion with with Mulksnd:
MOFL bs wiiolly owied stbsidiary of Muband. Hece, o shares of the Mukand sl
b Essued on the wmalgamation af MOFL with Mukand, This, there will be o adverss
ffuct of the said scheme on the Equity Sharsholders, Key Mansgerinl Peronnel,
Proamoters and Non-Promoter Sheeholden of Compay,

By Ovder of the Board
For Mukand Glebul Flnanee Ligilted
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ADORE TRADERS & REALTORS PRIVATE LIMITED
(Formerly knewr s ADORE OUILDERS AND DEVELOPERE LIMITED)

Registered Uifior: Bajuj Bhoven, 2od Flooe, 226, Nurimon Paing, Mumbal 400 021,
TeLlt ATINRA26-25 7 E-miil: aliee MR E codilfmadlonm - CTN Na, LaSTUINTI2NIT CTo5824

REFORT ADOPTED BY THE BOARD OF DIEECTORS OF ADORE
TRADERS & REALTORS PRIVATE LIMITED AT ITS MEETING HELD ON
16 JULY, 2018 ON THE SCHEME OF AMALGAMATION INVOLVING
ADORE TRADERS & REALTORS PRIVATE LIMITED, MUKAND GLOBAL
FINANCE LIMITED, MUKAND ENGINEERS LIMITED AND MUKAND
LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2) (C] OF

THE COMPANIES ACT, 2013,

e B E—

1. Hackground

I

A meoting of the Board pf Liectors "Board") of Adore Treders &
Roaliors Private Limited was beld on 89 0y, 2018 to consfilier
undd recomaend o gropaned Schempe of Amuigsmition Wongs
Adore Tritless & Realiors Private Limited ("Aduore® or “Company’),
Mukond Clabal Findrioe Limited ("MGFL"), 'Mukand Engucors
Limijred |"MEL"), Mukand Limited *Mukand"| and thewr respeotive
Bharehdldard id Creditors Under Bections 230 ts 232 sind sertlon
52 of the Compnics Act, J013. and wther applicable. provisione of
the Compunlet Act, 2000, a8 appliesble (*Scheme”)| The Sclivme
entatly the [odlowiras

0 Amobsummaton of Adiace wWith MGFL:

I Amalismiation of MEFL | prvmt nmalgamaton of Adore] and MEL
witls Mukamd

in acchrdance with Seenon [ of Incoime Tax Act, 1951, The
Appoimted date br Amalgamstion diitder (e Schemie @ 19 April,
20349,

a.  In tyrma of Section 233()ic) of Companies fer, 2013, o
report from the Bdbrd ol the Company explaining the
edfect of the compramise on eanh, class ol Shareholders,
hey Munegerinl persemnel, Promoters, and Nom- Promster
Sharvholders laving oul ) particidlor thi: Shate Exélmnae
Hals, specilying any spettinl valuation diffioulties bas to
be  appEaded  with, e polbe ol the mesting ol
Sharehulters ant Creeditars. This report of the Bourd in
micle in ovder 1 comply with The réguarements of Seevinn
2R3040 of Comrpanies Aoy, 20715,
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ADORE TRADERS & REALTORS PRIVATE LIMITED
[Formerly known =5 ADDRE UILDERS AND DEVELOPERS LIMITED)

Hegivtered Offiee: Baju] Blinvan, 3nd Floor, 226, Sacimwn Poing Mumbai 4i0 0z,

Tels 61216020-25 ¢ E-mnll adoraliifis rodifTemallenen | TIF No. ¢ 1520 MH00PLC 10T
v B

b While deliberapng on the Schame; the Boarr had, inter
allie, conideted ninel ook o deeord Pt Scheme, duld
indtialed by HMae Darevior of the Company for the purpone of
idmntifioatiom

2, Impact on key stakeholdors:
Amadymmation of Adore with MGFL:

Adere In whilly dikned subisidinry of MOFL Hepee, no shares: of the
MGFL shall be issued on the amalgamatinn of Adore with MGFL
Thus, thers will be n0 odveese affect of the sidd stheme on {ho
Eruity ‘Shareholdors, Koy Manegenal Personnel, Promoters anid
Non-Plymoter Shurelulders of Cammpamy:

By Order of the Board

Fur .ii.&ml: Trader= & Realtors Private Limited
- A
K Mallyn
BMrectir
DINQOHG4057
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MUKAND

CIN L 99999 MH 1937 PLC 002726

MUKAND LIMITED

Regd. Office : Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai 400 021
STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER ENDED JUNE 30,2019

_Rs. Crores
Quarter ended Year ended
Particulars 30-Jun-19| 31-Mar-19| 30-Jun-18 31-Mar-19
Unaudited Audited|  Unaudited Ay irect
1 |Revenue from Emwraliniis 821.94 839.64 820.40 3,587.64
1I |Other Income I
a) |Interest Income 13.13 20.23 9.23 49.88
b) |Gain on Fair Valuation of Investments 23.67 23.67
c) [Miscellaneous Income 2.75 0.84 0.50 5.79
11 |Other Income 15.88 44.74 | 9.73 79.34
111 |Total Revenue [+11 837.82 | 884.38 830.13 3,666.98
|
IV |EXPENSES R
a) jCost of materials consumed 475.76 | 427.89 477.28 1,953.43
b) JPurchase of Stock in Trade 0.03 0.48 4.07 11.60
o) Changes in inventories of finished goods (29.88) 2265 (42.28) (17.96)
and work-in-progress
d) |Empidipes bereftis Eeyardd 48.58 52.70 51.73 208.38
e) |Finance Costs 81.60 82.51 71.62 303.30
f) |Depreciation 18.32 14.09 14.18 58.30
9) Stores,Spares Components, Tools etc. 134.92 134.52 135.51 589.68
consumed
h) JOther Expenditure 155.60 | 186.59 151.58 694.39
.+ IExpenditure transferred to Capital
) Account | -Lamiits| Wark-im Promre—s (0.53) (0.42) (912> (L.51)
1V JTotal fugmrrees 884.00 921.01 863.44 3,799.31
V_|Profit | |L=exj before tax [EIF[i'y 43 181 FAE5HT) E3-al ) 1132.33)
VI |Tax Expense
Deferred Tax [ikiisywd i Credit 14.05 14.45 11.11 48.22
Total Tax 14.05 14.45 11.11 48.22
VIL | ®yami iy wesss for the préyTiesi i TR AL v a4 6 Bi111
VIII|Other Comprehensive Income
Items that will not be reclassified to
Profit or loss-
Actuarial Gain on defined benefit
a) obligations 0.80 0.71 0.83 3.20
b) NetAgalns on Fair Value changes of 164 1.64
Equity Instruments [
z! |Less : Deferred tax on above 25l [R5 [T} 2} (3=l
Net 0.55 | 1.79 0.57 3.50
IX |Total Comprehensive Income (VII+VIII) (31.58) (20.39) (21.63) (80.61)
Paid-up equity share capital - Face
X value Rs.10/- per Share Lty
X1 Reserves (excluding Revaluation 912.03
W=
Xl Earnings per Equity Share (EPS) - Face
Value Rs 10/- each (not annualised)
Basic and Dituted EPS (in Rs.) (2.27)| (1.57) (1.57) (5.95)
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MUKAND LIMITED Rs. Crores
Quarter ended Year ended
30-Jun-19| 31-Mar-19| 30-Jun-18 31-Mar-19
| Unaudited Audited | Unaudited Audited
SEGMENT REVENUE
1) [Specialty Steel 792.54 794.90 794.63 3,451.36
2) [Industrial Machinery & Engineering 30.50 45.59 25.98 138.66
Contracts
Isub-total 823.04 840.49 820.61 3,590.02
lLess : Inter Segment Revenue (1.10) W0 FE) (0.21) [3-3E]
Total Segment Revenue 821.94 839.64 820.40 | 3,587.64
SEGMENT RESULT
1) |Specialty Steel 35.24 | 14.18 35.96 (I s
2) |Industriai Machinery & Engineering (10.62) (6.05) (1.95) (13.26)
Contracts |
Less : Inter segment margin (0.14)I (0.05) (0.01) (0.20)
Total Saigiiiiil Result 24.48 | 8.08 34.00 117.16
Add / (Less) :
Other net un-allocable :
Interest Income 13.13 20.23 9.23 49.88
Income 2.75 24.51 0.50 29.46
Espencitare &, 44 [E.1BT Ly i25.§8%
cher net un-allocable (expenditure) / 10.94 37.80 4.31 53.81
income
Profit /'[Lasa]) before Finance costs 35.42 45.88 38.31 170.97
Less : Finance costs 81.60 82.51 71.62 303.30
Profit / (Loss) before tax (46.18) (36.63) (33.31) (132.33)
SEGMENT ASSETS / LIABILITIES 30-Jun-19 31-Mar-19 30-Jun-18 31-Mar-19
A Segment Assets
L} |Specialty Steel 2,237.13 2,220.48 JEID e 2,220.48
2) Industrial Machinery & Engineering 379.83 388.84 396.77 388.84
Contracts
3) [Emjplre® - Unallocable 1.781.27 1 .768.88 1,646.31 1.768.88
4.398.23 4.378.20 4,414.06 4.378.20
] Segment Liabilities
1] |Specialty Steel 854.30 777.80 921.47 777.80
2) Industrial Machinery & Engineering 73.61 80.92 65.55 80.92
Contracts
3) |idroktefe - Unallocable 2451.09 2.466.03 2,314.60 2,466.03
3.379.00 3,324.75 3,301.62 3,324.75
:Total Net C=nim] Empiapni] 1019.23 T M0l &g 1,112.44 | 1 053.45
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Notes:

1. The above results have been reviewed by the Audit Committee and approved
by the Board of Directors at its meeting held on 8th August 2019. Statutory
Auditors of the Company have conducted Limited Review of these Financial
Results.

2. The Company has adopted Ind AS 116 "Leases" effective 1st April 2019, as
notified by the Ministry of Corporate Affairs (MCA) vide Companies (Indian
Accounting Standard), Amendment Rules, 2019, using the retrospective
approach as specified under Para C5(b) of IND AS 116. The adoption of this
Standard does not have any material impact on the loss for the quarter ended
30th June 20109.

3. As reported last year, the Scheme of amalgamation between the Company, a
subsidiary, a step-down subsidiary and an associate Company is pending
approval of National Company Law Tribunal and other statutory or regulatory
authorities as may be applicable. The Appointed Date for this amalgamation is
1st April 2019.

4. Management’s response to the observations of the auditors on the financial
statements for the year ended 31.03.2019:

a. The investments in and debts / advances due from Bombay Forgings
Limited (BFL) was at Rs. 94.50 Crore (Gross) as at 30th June 2019 as
against Rs. 92.23 Crore (Gross) as at 31st March 2019. Adequate provision
of Rs. 48.50 Crore (approx.) against trade receivables has been made in
the accounts by way of expected credit loss. The management, considering
the valuation of unencumbered fixed assets and value of current assets of
BFL, considers the balance '‘net exposures’ to be ‘Good’ and adequately
covered and barring unforeseen circumstances expects full realisability of
the same in future.

Page 1 of 2
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The Company in previous years executed road construction projects in the
state of Uttar Pradesh with National Highway Authority of India (NHAI)
along with Centrodorstroy (CDS), Russia. The exposure on this account as
at 30th June 2019 aggregated Rs. 121.52 Crore as compared to Rs.121.47
Crore as at 31st March 2019. Arbitral Tribunals gave its awards towards
claims in favour of CDS. NHAI and CDS have settled the claims at
Rs.125.71 Crore to avoid further litigation. The final settlement of
Company’s dues with CDS is under progress. In the opinion of the
management, exposure of the Company would be realized fully.

The figures of last quarter of FY 2018-19 are the balancing figures between
audited figures in respect of full financial year and the published year to date
figures upto the third quarter of the said financial year,

Figures in respect of the previous period have been regrouped / recast
wherever necessary in case of above results.

By Order of the Board of Directors
For Mukand Ltd.,

Niraj Bajaj Rajesh V. Shah

Chairman & Managing Director Co-Chairman & Managing Director

Place
Date

: Mumbai
: 8th August 2019
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Indepasdent. Auditor’s ReVIew flepart on wu:grliwmmmmwm
Mukand Limited o_the Reglilatims 33 il

iren 2015

To the Board of Directors
Mukand Limited

1. We have reviewed the accompanying Statement of Unaudited Standalone Financial Results of
Mukand Limited (“the Company”) for the quarter ended June 30, 2019 (“the Statement”), being
submitted by the Company pursuant to the requirement of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended.

2. This Statement, which is the responsibility of the Company’s Management and approved by the
Board of Directors, has been prepared in accordance with recognition and measurement
principles laid down in Indian Accounting Standard 34 “Interim Financial Reporting” as
prescribed under Section 133 of Companies Act, 2013 read with relevant rules issued there
under and other accounting principles generally accepted in India. Our responsibility is to issue
a report on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagement (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issued by the institute of Chartered Accountants of India.
This standard requires that we plan and perform the review to obtain moderate assurance as to
whether the Statement is free of material misstatement. A review is limited primarily to
inquiries of the company personnel and analytical procedures applied to financial data and thus
provide less assurance than an audit. We have not performed an audit and accordingly, we do
not express an audit opinion.

4. Based on our review conducted and procedures performed as stated in paragraph 3 above,
nothing has come to our attention that causes us to believe that the accompanying Statement,
prepared in accordance with the recognition and measurement principles laid down in the
aforesaid Indian Accounting Standard and other accounting principles generally accepted in
India, has not disclosed the information required to be disclosed in terms of Regulation 33 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,
including the manner in which it is to be disclosed, or that it contains any material
misstatement.

5. We draw attention to the followings :

(i) Note 4(a) to the Statement, relating to exposures in Bombay Forgings Limited ("BFL")
aggregating Rs. 94.50 crores (gross) as at June 30, 2019 (Rs. 92.23 crores (gross) as at
March 31, 2019). The Management has created a provision of Rs. 48.50 crores
(approximately) on this exposure following the expected credit loss principle and, barring
any significant uncertainties in future, has relied upon the valuation of unencumbered
fixed assets and the value of current assets for the balance portion of exposure in BFL.
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(ii) Note 4(b) to the Statement, relating to the exposures aggregating Rs. 121.52 crores as at
June 30, 2019 (Rs. 121.47 crores as at March 31, 2019), in respect of road construction
activity, the claims for which have been awarded to Centrodorstroy (CDS) Russia by the
Arbitral Tribunals, which has been subsequently settled between NHAI and CDS at Rs
125.71 crores. The final settlement between CDS and the Company is under process. The
Management expects to realise its exposure fully.

Our report is not modified in respect of these matters.

For Haribhakti & Co. LLP
Chartered Accountants
ICAl Firm Registration No.103523W/W100048
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St.llmant Sakhardande
P
Membership No.: 034828

UDIN: 19034828AAAADL4169
-—

Place: Mumbai
Date: August 08, 2019
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K. K. MANKESHWAR & CO. T, KALYAHDAS LLYOE BHAAKN,

CENTURY BAZAR LANE.
CHARTERED ACCOUNTANTE FRAFHATIEY. MUMBAL - 400 (55
Phoem | De-BREY 5006
Emesl ool kienreiia sam

To the board of directors of
Mukand Englnears Limited

1. We have reviewsd the accompanying statement of standalone unaudited financlal
results (‘the Statement') of Mukand Enginesrs Limited ("the Comipany') Tor the
quarter ended 30 June 2019, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosura
Requirements) Regulations, 2015 (the Regulations) (as amended), read with
relevant drocylars issued by the SEBI from time to Bme.

2. The Statement, which Is the responsthility of the Company's Management and
approved by the Company's Board of Directors, Was been prepared In accordance
with thie recognition and meassurement principles lald down i Indian Accounting
Standard 34 ("Ind AS 34'), "Interim Financial Reporting”, prescribed under Section
133 of the Companies Act, 2013 ('tha Act") read with relevant rules issued
thersunder, SEBl CTircular dated 5 July 2016, and other accounting princlbles
genarally accepted In India. Our responsibility Is to express & conclusion on the
Statement based on our reviaw.

3. We conducted our review of the Statement in accordance with the Standard on
Review Erigagements (SRE) 2410, Raeview of Intarim Financial Information Performed
by the Independent Auditor of the Entlity, issued by the Institute of Chartered
Arcountants of India, A revlew of Interm financial information consists of making
Inquities, primarily of persons responsitie for financial and accounting matters, and
apptying analytical and other review procedures. & raview is substantially less i
scope than an audit conducted In atcordance with the Standards on Auditing
specified bnder Section 143(10) of the Act, and consequently, does not enable us to
oltain assurance that we would bemme aware of all significant metters that might
be Idantifled In an autdit. Accordingly, we do not-express an sudit opinion.

4, Basad on our review conducted as zhove, nothing has come to our attention that
causes us to belleve that the accompanyling Statement, prepared in accordance with
the 'recognition and measurement principles lald down 0 applicable Imlian
Accounting Stendards specified under Section 133 of the Act re?-dwﬁ'ﬁ SERL

i,
L8
OFFICES ! LR
BAGFUR » RAIPLR & NEW BELH| » FLUNE "
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K. K. MANKESHWAR & CO. 11, KALYAMDIS UL YOG BHAVAN

OHAFTERED ACCOUNTANTS E:ﬂmm H.J-Li*f. ity
Ermil - muws @ kkrmlidia.com

Clroular; and other accounting principles generally acceptsd in India, has rot
disclosed the |nformation required to be disclosed |0 accordance with the
requirements of the Regulations including the manner i which it 15 to be disclosed,
ar that it contains any material misstateamant,

r“-l:? .q'hj‘

I

GIRISH M. PATHAK
Farter

Memibarship No. 102016

For and on behail of

K K MANKESHWAR & CO.
Chartared Accountants

FEN - 10D6009W

UDIN: 1910201 68A8ACC2TT 1
Mumbay, dated the 8 August, 2019,

DFFICES:
MAGPLIRA ® RAFLR » NEW OFLH = BUNE

183



184



185



186



187



188



189



190



ADORE TRADERS & REALTORS PRIVATE LIMITED
CIN No. : D450 1MH2I006PTCI63824

Supplimentary Unnudited Balance Sheet as at 30th June, 2015

Particalars Note Anat
N, S0-06-2019
M.
I EQUITY AND LIAWILITIER
(1} Sharehalders' Fands
[nl Shore Capiral 1 5,060,000
{bj Foserver and Surples (16, 068,08,545)
(21 Nonr Current Lishilities
(i Leng-term Barrowings 3 &5, 70,00,000
(4] Cuorrent Linhilitiss
(& Short:ters Borrowings 4 500 00,600
(4 Othes Curreiit Liakilitles 5 9,23 05, 153
Total 67,00,806,508
L ASSETS
1] Won-Cmrrent Asscis
in) Mo Current Invesishomts 6 B.500
(2} Current ussots
(2} Cash and cash equivalmis v &, 71.253
in] Shert Term Loans and Advances B 5i.23.50,000
(m} Other Current Assein 9 | 8,87.20.3509
L} Miscellaneous Expenses not Written OF 10 73006046
Total 67,90,96, 508

For Adore Tradeis & Foaltors Private Lid

'fr A ‘-'f'=-'

UMBSH V, JOSHI
Hraatar

Murca | Mumbal
Date 1 O7-08-2019
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ADORE TRADERS & REALTORS PRIVATE LIMITED

CIK No. : 45301 MIDO0EPTOIS0H34

fnpplimestary Tanndited Statament of Pruft and Loss fer the Ouarter sndsd 2000 dune, 3018

Partizulam Note | GQuaster sided
Tia. 30-00.2015 |
B3 |
L Loposie
Ratieniue froar Cper wlivem 1 2,75, 30554
& g Tutal Hevesiion [1) | _3,78,30,550 |
[ by (RLATFEL
Finnnes Comin 13 &3 TR
Ctheyr Exjemvee s 1 M Rl 1
Totat Expecas EEEXIEE ]
oL Profit/Loss) before essrptional Gems and (e [1400) 167.79.984|
. Encepthoned 0 e
V.  Prafit/{Loss) hafors extranidinary tnms and snd tax [0V BT 75 964]
Vi.  Extraordinary lteos :
VIl Profit/loss) before tax V-V | (A,79.954)
VIl Tux Bxpuness
Cispren Tas
Dhefirrred Tx
T et/ {Less) fur Uhe perisid hmu_numq-;mu— [vIL-vm) (67,50 584y
X Profir/ (Loss) fom glscentisiing speratives, :
¥l  Tax Espanats of dlscsatlnolag opentions
i, Frefit/{Losu) from discontiniing sparations, (5X-X1)
Xill. Profit/iLoss) for the pesiod [IX<XI1} T )
Wumber of Kuiny Shures pursranding duging the year 50,000
XiV. Banis and Oiiated Berming pos Bguity Bharos o R | {15880}
Proensnl Vulue per Squity Share 10

Addre Tradars & Bealiers Friate Lod.
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ADORE TRADERS & REALTOMRE PRIVATE LIMITED

CTH M, ) mmuﬂ+

Watten vo the Musndlted Tinansial Miwtzmaste foe the {jusrtas ended S0th Juns, J01%

Furtinubedy A A
- -—
St | o SILAWD CAFTTAL
& anghasiesd Misre Coplus]
O Wtary BRtarew i e 0L aety {1 Feefa o]
Teid 000,000 |
Imenpil Blinvs Capaial
B Bt Bliures o P 10 0 et E 5
Tatal 0,000
Mhifmrethed avd Mol up ks Cupiial
(LTI Kaguitty SFparen of P L. earls A L S
Totul R0 |
Bets 1 3 MEEENVEN & SUEFLUS
Bl 7 | P Mail] la Thal Etwhemau sl Peedil oo Loes:
Sl 0w par ingl (Sslnnr Bl 1328 SRl
Al | ek f (Lol st Whie e b
ilipaing Balamm e . B
Tartad s
ke 3 o LOMG TII BOREOAINCS
11 Dussgored
lnsmrnrrmnats D nakies (17 QTS L
LT R 0008 |
Mistw 4 - BIORY THON DOMBOWINGE
by Husecssed
Hialrespintis Sinvems sslan from Detees = dhan L £
st B8 % 06
Fapw B b OTHER CUNEERT LLLRILITTRE
Niib=ried iawad @iiel o1 = azzz=are=d Seemn Hi ;Pﬁ,ﬁl
fryterrre | Mol w10 L L 3865, 17,4
iy Lisbilivrs. -
o g Pt gro+3
]
of Trudws flrwces fELELY L2}
il The=s Payales _L-!.L'-"& #1457 ol
Total EE=NTEIER
Fabi & - NON-CUSHEST MVERTHEY TR
] insuuimants i Bijndty Bhares
h.u.u.t'-!'hhnlﬁmhm!d
LS Ty S i . T = e, BTy pannt] wip L e
Trws - Prommes (i s m Ve BALLTS
e padrienie 1,100
[T

193




ADOHRE TRADLRS & NEALTORS PRIVATE LIMITED

CIN Ha: ¢ VA I0LMAR00RFTC1AIE04

Niites be (s Uisedited Fimansisl Sataments for the Quastsr sndeid 30uh Joae, 2019

Farticnles &R AL
~ ABURA0LY |
) En,
Moals 7 i- CANS] AND CAEH EQUIVALENTE
Ehilkhes rl‘l.ﬂ'l- -'hrﬂl_llnl Wiz b
In Currest Adsunis T
Tubal #,TH 3548
Nuks B = EEERT TERM LOARE AND ATVARTES
Ll Uwessseed Loaus )
[=misrrrmprrmis Dejgon e i @ Oikery B0 4%, G0, Do)
Iy dilvnases
Prejjert Aifuuncrs 20,06 (ih
Tatal R A 000 |
Rots B - OTHES CUEREAT AMMIETS
nerres Becwjulile i lamse 4.5 UT TR
Adhmmiicm Tad T Deinictei ui S A1 ERLK 1Th
TR 000
Lfiar Epcatralie L]
AT Fesd OO The=vaouivi SELE. | e
_Futal LE87.90,300 |
ety 10 |- SESPELLANESUS EXFERERE NOT WRiTTER QT
et CEpFmens LE R W LT
Tetsl i
For the gusiter wuded
BLO0E-01E
Baw 11 - MEVEEDD FAGM FERATION
Wit Moreiend om L 166 E1a
Eales LIATETIT
Wiite 13 = FIALANCE DOSTE
WigrEn m Lossyn LT T
Tutal EETNL
Huts 10 - OTHEN EXPERGES
g s PeaSiinnrml Lliages TS0
Aupibey Faniiine oo
iy Antiiore P T
Per Tamaiini wedl Cliksst Matieis 1 LK)
27,3540
(lenrinl Eapenses LIRS
£ _Wutal LI THE |
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MUKAND ENGINEERS LIMITED
(CIN: L45200MH1987PLC042378)

Registered Office: Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021
Tel: 022-61216666, Fax: 022-22886663, E-mail:mel@mukand.com, Website: www.mukandengineers.com

FORM NO. MGT-11
PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

TRIBUNAL CONVENED MEETING OF SHAREHOLDERS OF MUKAND ENGINEERS LIMITED ON THURSDAY,

28" NOVEMBER, 2019
Name of the Shareholder(s)
Registered address
E-mail Id, if any
Folio No/ DP Id & Client Id
I/We, being the holder(s) of Equity Shares of Mukand Engineers Limited hereby appoint:
1. Name & Address: Email
Signature:
or failing him/her
2. Name & Address: Email:
Signature:
or failing him/her
3 Name & Address: Email :
Signature:

as my/our proxy to and vote attend (on a poll) for me/us and on my/our behalf at the Meeting of the Equity Shareholders of
Mukand Engineers Ltd, convened as per the directions of the National Company Law Tribunal, Mumbai Bench pursuant to
the Order dated September 27, 2019 passed in Company Scheme Application No. 403 of 2019, to be held on held on Thursday,
28" November, 2019 at 2:30 p.m. at Walchand Hirachand Hall, 4" Floor, Indian Merchants Chamber Building, IMC Marg,
Churchgate, Mumbai 400 020 and at any adjournment thereof in respect of Resolution as is indicated below:

Particulars Option
For Against

To approve the Scheme of Amalgamation by Absorption amongst Adore Traders & Realtors Private
Limited; Mukand Global Finance Limited; Mukand Engineers Limited and Mukand Limited and
their respective shareholders and creditors (“Scheme”).

Affix

Signed this......... dayof................. 2019 Revenue

Stamp of
Re.1/-

Signature of Shareholder(s) Signature of Proxy holder(s)
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Notes:

L.

This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company,
not later than 48 hours before the commencement of the Meeting.

It is optional to indicate your preference. If you leave the ‘For’ or ‘Against’ column blank, your proxy will be entitled to vote
in the manner as he/she may deem appropriate.

A person can act as Proxy on behalf of Members not exceeding fifty (50) and holding in aggregate not more than 10 percent
of total paid up Share Capital of the Company. In case a proxy is proposed to be appointed by a Member holding more than
10% of the Paid up Share Capital of the Company, then such proxy shall not act as a proxy for any other person or Member.

If you are a body corporate, , a copy of the resolution of the Board of Directors or the Governing Body authorizing such
a person to act as its representative/proxy at the Meeting and certified to be a true copy by a director, the manager, the
secretary or any other authorised officer of such Body Corporate should be lodged with the Applicant Company at its
Registered Office not later than 48 (Forty Eight) hours before the Meeting.

All alterations made in the form of proxy should be initialed.
Please affix appropriate revenue stamp before putting signatures.
In case of multiple proxies, the proxy later in time shall be accepted.

No person shall be appointed as Proxy who is a minor.
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MUKAND ENGINEERS LIMITED
(CIN: L45200MH1987PLC042378)

Registered Office: Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021
Tel: 022-61216666, Fax: 022-22886663, E-mail:mel@mukand.com, Website: www.mukandengineers.com

ATTENDANCE SLIP

(Please complete this Attendance Slip and hand it over at the entrance of the meeting hall)

TRIBUNAL CONVENED MEETING OF EQUITY SHAREHOLDERS OF MUKAND ENGINEERS LIMITED

Regd. Folio No./DP ID & Client ID

Name and Address of the Shareholder

Name(s) of the Joint Holder-1 if any

Name(s) of the Joint Holder-2 if any

No. of Equity shares held

I/We hereby record my/our presence at the Meetings of the Equity Shareholders convened under the directions of National
Company Law Tribunal, Mumbai Bench, vide order dated, 27* September, 2019 passed in Company Scheme Application No.
403 of 2019, on Thursday, 28" November, 2019, at 2:30 p.m. IST at Walchand Hirachand Hall, 4" Floor, Indian Merchants
Chamber Building, IMC Marg, Churchgate, Mumbai 400 020.

Member’s/Proxy’s/ Authorised Representative’s Signature
Place: Mumbai

Date:

NOTES:

(1) Member/Proxy / Authorised representative attending the meeting must bring this attendance slip to the meeting and hand
over at the entrance duly filled and signed.

(2)  Member / Proxy / Authorised representative is requested to bring his / her copy of the Notice for reference at the Meeting.

(3) Members who hold shares in dematerialized form are requested to bring their client ID and DP ID foe easy identification
of attendance at the Meeting.

(4)  Shareholders are informed that in case of joint holders attending Meeting, only such joint holders whose name stand first
in the Register of Members of the Company in respect of such joint holding will be entitled to vote.

(5)  The Shareholders are requested to hand over the enclosed Attendance slip, duly signed in accordance with their specimen
signature(s) registered with the Company for admission to the meeting hall.

(6) The authorized representative of a body corporate which is a shareholder of the Applicant Company must bring a
certified true copy of the resolution of board of directors or other governing body of the body corporate authorizing such
representative to attend and vote at the said meeting.
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MUKAND ENGINEERS LIMITED

Registered Office: Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai — 400021, Maharashtra.
Corporate Identity Number: L45200MH1987PLC042378
Tel No: 91-22-6121 6666; Fax No: 91-22-2288 6663
Website:www.mukandengineers.com; Email:mel@mukand.com

NOTICE OF TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS
(INCLUDING FIXED DEPOSIT HOLDER)

Day : | Thursday

Date : | 28" November, 2019

Time : 3.30 p.m.

Venue : | Walchand Hirachand Hall, 4" Floor, Indian Merchants’ Chamber Building, IMC Marg, Churchgate,
Mumbai - 400 020

Sr. Contents Page No.
No.
1 Notice of Tribunal Convened Meeting of the Unsecured Creditors (including fixed deposit holder) 3-5

of Mukand Engineers Limited under the provisions of Sections 230 - 232 and Section 52 and other
relevant provisions of the Companies Act 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and any amendments thereto or re-enactments
thereof.

2 Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013 read with Rule 6 6-40
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

3 Scheme of Amalgamation by Absorption amongst Adore Traders & Realtors Private Limited; Mukand 41-90
Global Finance Limited; Mukand Engineers limited and Mukand Limited and their respective
shareholders and creditors under Sections 230 to 232 and Section 52 and other applicable provisions
of the Companies Act, 2013.

4 Valuation Report dated 14™ July, 2018 issued by M/s. Sharp & Tannan, Chartered Accountants. 91-105
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
COMPANY SCHEME APPLICATION NO.403 OF 2019
In the matter of the Companies Act, 2013;
And

In the matter of the Sections 230 to 232 and Section 52 of the
Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013;

And

In the matter of Scheme of Amalgamation by Absorption
amongst Adore Traders & Realtors Private Limited
(Amalgamating Company 1); Mukand Global Finance
Limited (Amalgamated Company 1 / Amalgamating
Company 2); Mukand Engineers limited (Amalgamating
Company 3) and Mukand Limited (Amalgamated Company
2) and their respective shareholders and creditors.

MUKAND ENGINEERS LIMITED,

CIN: L45200MH1987PLC042378, a company
incorporated under the Companies Act, 1956
and having its Registered Office at Bajaj
Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai — 400 021, Maharashtra.

~— O ' N

.............................................................. Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS (INCLUDING THE FIXED DEPOSIT
HOLDERS) OF THE APPLICANT COMPANY

To,
The Unsecured Creditors (including fixed deposit holders) of Mukand Engineers Limited.

NOTICE is hereby given that by an order dated 27" September, 2019, in the above mentioned Company Scheme Application
(“the Order”), the National Company Law Tribunal, Mumbai Bench (“NCLT” or “Tribunal”) has directed that a meeting to be
held of the Unsecured Creditors (including fixed deposit holders) of the Applicant Company for the purpose of considering,
and if thought fit, approving with or without modification(s), the Scheme of Amalgamation by Absorption amongst Adore
Traders & Realtors Private Limited (“Adore” or “Amalgamating Company 1”); Mukand Global Finance Limited (“MGFL”
or “Amalgamated Company 1” or “Amalgamating Company 2”); Mukand Engineers Limited (“MEL” or “Amalgamating
Company 3” or “Company”) and Mukand Limited (“Mukand” or “Amalgamated Company 2”) and their respective shareholders
and creditors (“Scheme”).

In pursuance of the said Order and as directed therein, a meeting of the Unsecured Creditors (including the Fixed Deposit
holders) of the Applicant Company (“Tribunal Convened Meeting” or “Meeting”) will be held at Walchand Hirachand Hall,
4™ Floor, Indian Merchants’ Chamber Building, IMC Marg, Churchgate, Mumbai - 400 020 on Thursday, 28" November 2019 at
3.30 p.m. at which day, date, time and place you are requested to attend the meeting. At the meeting, the following resolution will
be considered and if thought fit, be passed, with or without modification(s) under Sections 230 to 232 and Section 52 and other
applicable provisions of the Companies Act, 2013 with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and Section 52 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013, as may be applicable, read with related rules, circulars and notifications thereto
as applicable under the Companies Act, 2013 as amended (including any statutory modification or re-enactment or amendment
thereof), the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the observation letters



issued by BSE Limited dated 10" January 2019 and National Stock Exchange of India Limited dated 9™ January, 2019, respectively
and subject to the relevant provisions of any other applicable laws and enabling provisions of the Memorandum of Association
and Articles of Association of the Company and subject to the approval of NCLT and subject to such other approvals, permissions
and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and modifications 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 Committee(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 Scheme
of Amalgamation by Absorption amongst Adore Traders & Realtors Private Limited; Mukand Global Finance Limited; Mukand
Engineers Limited and Mukand Limited and their respective shareholders and creditors (“Scheme”) placed before this meeting
and initialed by the Chairperson of the meeting 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 effect to this resolution and effectively implement
the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/
or imposed by the NCLT while sanctioning the Scheme or by any authorities under law, or as may be required for the purpose
of resolving any questions or doubts or difficulties that may arise including passing of such accounting entries and/or making
such adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and
proper without being required to seek any further approval of the Members or otherwise to the end and intent that the Members
shall be deemed to have given their approval thereto expressly by the authority of this resolution”

TAKE FURTHER NOTICE that the persons entitled to attend and vote at the said meeting, may vote in person or by proxy
or through authorized representative, provided that a proxy in the prescribed form, duly signed by you or your authorized
representative, is deposited at the registered office of the Applicant Company at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai- 400 021, not later than 48 (forty eight) hours before the time scheduled for commencement of the aforesaid
meeting. The form of proxy can be obtained free of charge from the registered office of the Applicant Company or can be
downloaded from the website of the Company www.mukandengineers.com.

Copies of the Scheme, the Explanatory Statement under Sections 230, 232 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
Index, can be obtained free of charge at the registered office of the Applicant Company at Bajaj Bhawan, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai- 400 021 or at the office of its Advocates, M/s. Kanga and Company, Readymoney Mansion, 43, Veer
Nariman Road, Fort, Mumbai - 400 021.

It is further clarified that proxies can only vote on poll at the meeting and not through any other mode. The Tribunal has
appointed Mr. Rajesh V. Shah, Director and failing him, Mr. Niraj Bajaj, Director and failing him Mr. R.Sankaran, Director to
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 the Tribunal.

A copy of the Explanatory Statement, under Sections 230, 232 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 Index are enclosed herewith.

Rajesh V Shah
DIN: 00021752
Chairperson appointed for the meeting

Dated at this 19" day of October, 2019.

Registered Office:

Bajaj Bhawan, Jamnalal Bajaj Marg,
226, Nariman Point,

Mumbai - 400021.



Notes:

L.

10.

11.

12.

All alterations made in the Form of Proxy should be initialled. The Proxy Form duly filled in must be deposited at the
Registered Office of MEL not less than 48 (forty eight) hours before the scheduled time for commencement of the Meeting.

The quorum of the meeting of the unsecured creditors shall be 5 (five) unsecured creditors (including the fixed deposit
holders) (together referred to as “the unsecured creditors”) present in person or by proxy or by authorized representative.

Only the unsecured creditors of MEL may attend and vote (either in person or by proxy or by authorized representative of
a body corporate as per Section 113 of the Companies Act, 2013) (“Act” or “2013 Act”) at the Tribunal convened meeting
of the unsecured creditors and such a proxy need not be an unsecured creditors of the Applicant Company. The authorized
representative of a body corporate which is an unsecured creditor of Mukand may attend and vote at the meeting of the
unsecured creditors provided a certified copy of the resolution of the board of directors or other governing body of the
body corporate authorizing such representative to attend and vote at the unsecured creditors’ meeting as required under
Section 113 of the Companies Act, 2013, is deposited at the Registered Office of MEL not later than 48 (forty eight) hours
before the scheduled time for commencement of the meeting.

The unsecured creditors attending the meeting are requested to bring a copy of the notice of the meeting, and produce it at
the entrance of the meeting venue, along with duly filled signed attendance slip.

The Notice is being sent to all the unsecured creditors, whose names appeared in the books of account as on 30" September,
2019 (closing business hours). This notice of the Tribunal Convened Meeting of the unsecured creditors (including Fixed
Deposit holders)of Mukand is also displayed/posted on the website of Mukand. i.e.www.mukandengineers.com.

The Notice convening the aforesaid meeting will be published through advertisement in The Free Press Journal (Mumbai
edition) in English language and translation thereof in Navshakti (Mumbai edition) in Marathi language, having wide
circulation in the district where the registered office of Mukand Engineers Limited is situated.

As directed by the Tribunal, Ragini Chokshi, Practising Company Secretary (ICSI Membership No. FCS No. 2390 CP No.
1436) has been appointed as the Scrutinizer to conduct the voting at the meeting in a fair and transparent manner. The
Scrutiniser will submit a report on votes cast to the Chairperson of the meeting.

The results declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.mukandengineers.
com within 2 (two) days of the Tribunal Convened Meeting and shall be immediately communicated to the BSE Limited
and National Stock Exchange of India Limited.

The queries, if any, related to the Scheme should be sent to the Company in the name of Company Secretary at the Registered
Office or addressed at its e-mail address mel@mukand.com in such a way that the Company will receive the same at least
7 (seven) days before the meeting.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the unsecured
creditors at the Registered Office of the Applicant Company on all working days (except Saturdays, Sundays and Public
Holidays) between 10.30 a.m. to 12.30 p.m. up to one day prior to the date of the meeting.

The unsecured creditors as per the books of account as on 30™ September, 2019 will be entitled to exercise their right to
vote at the above meeting.

Route Map of the venue of the meeting is given in the Notice.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

COMPANY SCHEME APPLICATION NO. 403 OF 2019

In the matter of the Companies Act, 2013;
And

In the matter of the Sections 230 to 232 and Section 52 of the

Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016;

And

In the matter of the Scheme of Amalgamation by Absorption
amongst Adore Traders & Realtors Private Limited (“Amalgamating
Company 17), Mukand Global Finance Limited (“Amalgamated
Company 1/ Amalgamating Company 2”), Mukand Engineers
Limited (“Amalgamating Company 3”) and Mukand Limited
(“Amalgamated Company 2”) and their respective shareholders
and creditors.

MUKAND ENGINEERS LIMITED,
CIN: L45200MH1987PLC042378, a company

incorporated under the Companies Act, 1956

Bhawan, Jamnalal Bajaj Marg, 226, Nariman

)
)
)
and having its Registered Office at Bajaj )
)
)

Point, Mumbai — 400 021, Maharashtra.

.............................................................. Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230, 232 AND 102 OF THE COMPANIES ACT, 2013 READ WITH
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE
NOTICE OF THENATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS
(INCLUDING FIXED DEPOSIT HOLDERS) OF THE APPLICANT COMPANY

1.

Pursuant to an order dated 27" September, 2019, passed by the National Company Law Tribunal, Mumbai Bench (“NCLT>),
in the Company Scheme Application No. 403 of 2019 referred to hereinabove (“Order”), a meeting (“Tribunal Convened
Meeting”) of the Unsecured Creditors (including fixed deposit holders) (together hereinafter referred to as “unsecured
creditors”) of Mukand Engineers Limited is being convened on Thursday, 28" November, 2019 at Walchand Hirachand Hall,
4™ Floor, Indian Merchants’ Chamber Building, IMC Marg, Churchgate, Mumbai — 400 020 at 3:30 p.m. for the purpose
of considering, and if thought fit, approving, with or without modification(s), the Scheme of Amalgamation by Absorption
amongst Adore Traders & Realtors Private Limited (“Amalgamating Company 1/ Adore”), Mukand Global Finance
Limited (“Amalgamated Company 1/ Amalgamating Company 2/ MGFL’), Mukand Engineers Limited (“Amalgamating
Company 3/ MEL”) and Mukand Limited (“Amalgamated Company 2/ Mukand”) and their respective shareholders and
creditors pursuant to Sections 230 to 232 read with Section 52 of the Companies Act, 2013 (“the Act”) and other relevant
provisions of the Act and rules thereunder (“Scheme”).

In terms of the said Order, the quorum for the said meetings for Unsecured Creditors shall be 5 (five) Unsecured Creditors,
present in person or by proxy or by authorized representative. Further in terms of the said Order, Hon'ble NCLT, has
appointed Mr. Rajesh V. Shah, Director, and failing him, Mr. Niraj Bajaj, Director, failing him, Mr. R. Sankaran, Director, as
the Chairperson of the meeting (“Chairperson”) of the Applicant Company including for any adjournment or adjournments
thereof. Further, the Hor’ble Tribunal has appointed Mrs. Ragini Chokshi of M/s.Ragini Chokshi & Co., and failing her, Mr.
Hemant Shetye of M/s. H S Associates, Practising Company Secretary as the Scrutinizer for the meetings (“Scrutinizer”),
including for any adjournment or adjournments thereof.



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

As stated earlier, Hon’ble NCLT by its said Order has, inter alia, directed that a meeting of the Unsecured Creditors of the
Applicant Company shall be convened, and Unsecured Creditors would be entitled to vote at the said meeting either in person
or through proxy or through authorized representative.

The Scrutinizer appointed for conducting the voting at venue through ballot paper will submit her report to the Chairperson
of the meeting of the Unsecured Creditors of the Applicant Company after completion of the scrutiny of voting at venue
through ballot paper cast by the Unsecured Creditors.

In accordance with the provisions of Sections 230 - 232 of the Act read with the Rules, the Scheme shall be acted upon only if
majority of persons representing three fourth in value of the creditors, or class of creditors of the Applicant Company, voting
either themselves or by proxy, agree to the Scheme.

The Scheme provides for (i) Amalgamation of Adore with MGFL and (ii) Amalgamation of MGFL (post-amalgamation of
Adore) and MEL with Mukand in accordance with Section 2(1B) of the Income Tax Act, 1961 (“Amalgamation”) with effect
from 1% April, 2019 (“Appointed Date”).

BACKGROUND OF THE COMPANIES

MUKAND LIMITED (“Mukand” / “Amalgamated Company 2”)

8.1.1. Corporate Details of Mukand

Particulars Details
Corporate Identification Number (CIN) L99999MH1937PLC002726
Permanent Account Number (PAN) AAACM5008R
Date of Incorporation November 29, 1937
Type of Company Listed Public Limited Company. The Equity and

Preference shares of the Company are listed on the
BSE Limited and the National Stock Exchange of India
Limited

Registered Office Address Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai - 400 021, Maharashtra

Details of change of Name, Registered Office and | Not Applicable
Objects of the Company during the last five years

E-mail Address investors@mukand.com

Relationship with the Parties to the Scheme Mukand is a holding company of MGFL, and MGFL
is a holding company of Adore. MEL is an associate
of Mukand

8.1.2.  Share Capital of Mukand

The pre- scheme share capital of Mukand as on June 30, 2019 is as under:

Particulars Amount ()
Authorised Share Capital
15,30,00,000 Equity Shares of ¥ 10/- each 153,00,00,000
70,00,000 Preference Shares of ¥ 10/- each 7,00,00,000
Total 160,00,00,000
Issued Share Capital
146,273,934* Equity Shares of ¥ 10/- each 146,27,39,340
*includes equity shares kept in abeyance by the stock exchanges




Particulars Amount )
56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
Total 1,51,90,02,540

Subscribed and Fully Paid Up Share Capital

14,14,05,861 Equity Shares of ¥ 10/- each

141,40,58,610

56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200

147,03,21,810
Forfeited shares (amounts originally paid up) 1,15,597
Total 147,04,37,407

Subsequent to June 30, 2019, there has been change in the authorised, issued, subscribed and paid-up share capital

of Mukand as under:

. Pursuant to approval of Shareholders vide special resolution passed on 13 September 2019, Authorised

Share Capital has been reclassified.

. Company has issued unlisted 56,26,320 8% Cumulative Redeemable Preference shares of face value of

% 10 per share and paid up value ¥ 2/- per share on 24" September, 2019.

. Company has repaid/redeemed first installment of ¥ 2/- per 0.01% Cumulative Redeemable Preference

Share as on 27* September 2019, as per terms of the Issue.

The authorised, issued, subscribed and paid-up share capital of Mukand as on 30% September, 2019, is as under:

Particulars Amount (%)
Authorised Share Capital
14,80,00,000 Equity Shares of ¥ 10/- each 148,00,00,000
1,20,00,000 Preference Shares of ¥ 10/- each 12,00,00,000
Total 160,00,00,000
Issued Share Capital
14,62,73,934* Equity Shares of ¥ 10/- each 146,27,39,340
*includes equity shares kept in abeyance by the stock exchanges
56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
56,26,320 8% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
Total 157,52,65,740

Subscribed and Paid Up Share Capital

14,14,05,861 Equity Shares of ¥ 10/- each

141,40,58,610

56,26,320 0.01%Cumulative Redeemable Preference Shares of ¥ 8/- each 4,50,10,560
56,26,320 8 %Cumulative Redeemable Preference Shares of ¥ 2/- each 1,12,52,640

147,03,21,810
Forfeited shares (amounts originally paid up) 1,15,597
Total 147,04,37,407




The pre-scheme Equity Shareholding Pattern of Mukand as on June 30, 2019 is as under:

Sr. Name of the Equity Shareholder(s) Pre-Amalgamation as on
No. June 30, 2019
No. of Equity % to Paid up
Shares held Share Capital
A Shareholding Pattern of the Promoter & Promoters Group
(A1) | Individuals/Hindu undivided Family
1 Rahul Bajaj 7,12,044 0.50
2 | Niraj Bajaj 1,17,86,730 8.34
3 Rajesh V Shah 72,02,007 5.09
4 Suketu V Shah 45,381 0.03
5 Sanjivnayan Bajaj 1,787 0.00
6 Shekhar Bajaj 7,11,134 0.50
7 Madhur Bajaj 7,17,133 0.51
8 Late Anant Bajaj 86,400 0.06
9 Minal Bajaj 1,92,000 0.14
10 | Sunaina Kejriwal 1,363 0.00
11 Suman Jain 3,744 0.00
12 | AnjanaViren Shah ( Nee Anjana Munsif) 11,634 0.01
13 Narendrakumar J Shah 99,605 0.07
14 Bansri Rajesh Shah 34,31,542 2.43
15 Czaee Suketu Shah 49,75,352 3.52
16 | Priyaradhika Rajesh Shah 9,60,046 0.68
17 Kaustubh Rajesh Shah 96,000 0.07
18 Rishabh Sukumar Vir 20,17,538 1.43
(A2) | Body Corporate
1 Akhil Investments & Traders Pvt Ltd 260 0.00
2 Bachhraj& Co Pvt Ltd 33,50,692 2.37
3 Bachhraj Factories Pvt Ltd 22,28,168 1.58
4 Bajaj Holdings & Investment Ltd 81,13,564 5.74
5 Bajaj Sevashram Pvt Ltd 29,00,160 2.05
6 Baroda Industries Pvt Ltd 1,70,03,577 12.02
7 Jamnalal Sons Pvt Ltd 2,82,44,773 19.97
8 Jeewan Limited 47,85,369 3.38
9 Mukand Engineers Ltd 6,81,200 0.48
10 | Niraj Holdings Pvt Ltd 8,000 0.01
11 | Kamalnayan Investment & Trading Pvt Ltd 7,000
12 Madhur Securities Pvt Ltd 7,000
13 Rahul Securities Pvt Ltd 7,000
14 Rupa Equities Private Limited 7,000
15 SanrajNayan Investments Pvt Ltd 3,494
16 | Shekhar Holdings Pvt Ltd 7,000
17 | Sidya Investments Ltd 1,60,000 0.11




Sr. Name of the Equity Shareholder(s) Pre-Amalgamation as on
No. June 30, 2019
No. of Equity % to Paid up
Shares held Share Capital
18 Valiant Investments & Trades Pvt Ltd 260
19 Isarnan Steel and Minerals Pvt Ltd 8,96,310 0.63
20 Oremet Minerals And Metal Pvt Ltd 100
21 Niraj Bajaj (A/c Niravnayan Trust) 27,200 0.02
22 Neelakantan K. Iyer (A/c Jadavdevi Suketu Trust) 36,42,801 2.58
23 Rajesh V Shah (A/c Decree Trust) 100
Total Shareholding of Promoter A =(A1+A2) and 10,51,32,468 74.35
Promoters group
B Public Shareholding
(B1) | Institutions
(a) Mutual Funds 924
(b) | Foreign Portfolio Investors 1,26,080 0.09
(c) Financial Institutions/Banks 12,946 0.01
(d) | Insurance Companies 53,45,984 3.78
Sub Total Bl=a+b+c+d 54,85,934 3.88
(B2) | Central Government/State Government(s)/President of
India
(B3) | Non-Institutions
(a) Individual share capital upto T 2 Lacs 1,24,43,827 8.80
Individual share capital in excess of ¥ 2 Lacs 77,87,001 5.51
(b) | NBFCs registered with RBI 8,250 0.01
(c) | Any others
Trusts 6,226
Employee Welfare Funds 22,60,152 1.60
NRI-Repatriable 1,340
Non- Resident (others) 1,014
Non-Resident Indian (NRI) 5,86,156 0.41
Clearing Members 2,30,817 0.16
Other Scheduled Banks 597
Non Resident Indian Non Repatriable 1,95,319 0.14
Bodies Corporate 68,50,675 4.84
IEPF 4,16,085 0.29
Sub Total B3=a+b+c 3,07,87,459 21.77
Total Public Shareholding (B)= B1+B2+B3 3,62,73,393 25.65
Total Shareholding (A+B) 14,14,05,861 100.00

8.1.3.

Business and Objects of Mukand

8.1.3.1. Mukand Ltd. is a multi-division, multi-product conglomerate involved in the (i) manufacture of blooms/billets,
(ii) design, manufacture, assembly and commissioning of industrial machinery, heavy duty cranes and bulk
material handling equipment and (iii) manufacture of speciality steel long products.
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8.1.3.2. The principal main objects, as stated in the Memorandum of Association, inter-alia are set out hereunder:

i To carry on the trades or business of iron masters, steel makers, steel converters, rolled steel makers, miners,
smelters, engineers, tinplate makers and iron founders in all their respective branches and manufacturers of
all sorts of bars, rods and other sections, sheets and plates, wires and wire products of iron, steel and other
metals.

ii. ~ To carry on the business of electrician, electrical engineers, and contractors and manufacturers, workers
and dealers in electricity motive power and light and any business in which the application of electricity or
any like power or any power that can be used as substitute therefore or is or may be useful, convenient or
ornamental or any other business of a like nature.

iii. ~ To manufacture, fabricate, assemble and deal in all kinds of goods from iron and steel or any kind of alloy
of ferrous as well as non-ferrous metals such as utensils, household appliances, clinical appliances, other
household goods, machinery, plant, equipment, machine parts, tools, nuts, bolts, implements and the like.

8.2. MUKAND ENGINEERS LIMITED (“MEL” / “Amalgamating Company 3”)

8.2.1. Corporate Details of MEL

Particulars Details

Corporate Identification Number (CIN) L45200MH1987PLC042378

Permanent Account Number (PAN) AAACM4974G

Date of Incorporation January 30, 1987

Type of Company Listed Public Limited Company. The equity shares

of the Company is listed on the BSE Limited and the
National Stock Exchange of India Limited.

Registered Office Address Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai - 400021, Maharashtra.

Details of change of Name, Registered Office and | Not Applicable

Objects of the Company during the last five years

E-mail Address mel@mukand.com
Relationship with the Parties to the Scheme MEL is an associate of Mukand.

8.2.2.  Share Capital of MEL

The share capital of MEL as on June 30, 2019 is as under:

Particulars Amount ()
Authorised Share Capital

2,00,00,000 Equity Shares of ¥ 10 /- each 20,00,00,000
5,00,000 Preference shares of ¥ 100/- each 5,00,00,000
Total 25,00,00,000
Issued Share Capital

1,25,92,700 Equity Shares of ¥ 10/- each 12,59,27,000
Total 12,59,27,000
Subscribed and Fully Paid-up Share Capital

1,19,73,900 Equity Shares of ¥ 10/- each 11,97,39,000
5,98,500 Equity Shares of ¥ 10 /-each 59,85,000
20,300 Forfeited Shares (amounts originally paid up) 73,500
Total 12,57,97,500
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Subsequent to June 30, 2019, there has been no change in the authorised, issued, subscribed and paid-up share
capital of MEL.

The pre-scheme shareholding pattern of MEL as on June 30, 2019 is as under:

Sr. | Name of Shareholder(s) Pre-amalgamation as on June 30, 2019
No. No. of Shares % of Paid up
Share Capital
A Shareholding Pattern of the Promoter and Promoter
Group
(a) |Individuals/Hindu undivided Family
1 Niraj Bajaj (Trustee) 1,050 0.01
2 | Rahulkumar Bajaj 12,675 0.10
3 Rajesh Virendrakumar Shah 34,066 0.27
4 SuketuViren Shah 158 0.00
5 Czaee Suketu Shah 185 0.00
6 Late Anant Bajaj 2,550 0.02
7 Minal Bajaj 19,250 0.15
8 Suman Jain 846 0.01
9 Madhur Bajaj 1,200 0.01
10 | Niraj Bajaj 4,12,700 3.8
11 Sanjivnayan Bajaj 19 0.00
12 Shekhar Bajaj 1,200 0.01
13 | SunainaKejriwal 19 0.00
14 | Niravnayan Bajaj 3,000 0.02
15 | Priyaradhika Rajesh Shah 500 0.00
16 Neelakantan Krishnan Iyer (Trustee) 32,454 0.26
(A/c Jadavdevi Suketu Trust)
(b) | Body Corporate
1 Baroda Industries Private Limited 2,400 0.02
2 Jeewan Limited 14,000 0.11
3 Jamnalal Sons Private Limited 13,92,245 11.08
4 Mukand Limited 45,39,781 36.11
5 Sidya Investments Limited 17,400 0.14
6 Bajaj Sevashram Private Ltd 94,800 0.76
7 Isarnan Steel And Minerals Private Limited 48,300 0.38
Total Shareholding of Promoter & Promoter Group (A)= 66,30,798 52.74
(a)+(b)
B Public Shareholding
B1 | Institutions
(a) | Mutual Funds 400 0.00
(b) | Financial Institution/Banks 658 0.01
B2 | Non-institutions
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8.2.3.
8.2.3.1.
8.2.3.2.

Sr. | Name of Shareholder(s) Pre-amalgamation as on June 30, 2019
No. No. of Shares % of Paid up
Share Capital
(a) |Individuals - i. Individual shareholders holding nominal 41,72,758 33.19
share capital up to ¥ 2 lacs
Individuals - ii. Individual shareholders holding nominal 8,57,339 6.82
share capital in excess of X 2 lacs
(b) | NBECs registered with RBI
(c) Any Other (BODIES CORPORATE) 5,97,025 4.75
(d) | Any Other (CLEARING MEMBER) 23,639 0.19
(e) | Any Other(CORPORATE BODY NBFC) 1,300 0.01
(f) Any Other (IEPF) 80,363 0.64
(g) | Any Other (NON RESIDENT INDIANS- NON REPAT) 26,469 0.21
(h) Any Other (NON RESIDENT INDIANS- NRI) 159 0.00
(1) Any Other (NON RESIDENT INDIANS- REPAT) 86,794 0.69
() | Any Other (TRUSTS) 94,698 0.75
Sub Total Public Shareholding (B)=B1+B2 59,41,602 47.26
TOTAL (A+B) 1,25,72,400 100.0

Post Scheme share capital and shareholding pattern of MEL is not required as MEL is getting amalgamated with
Mukand.

Business and Objects of MEL

MEL is engaged in the business of engineering construction and Infotech services.

The main objects, as stated in the Memorandum of Association of MEL, inter alia, are set out as under:

i

ii.

iii.

To carry on in India and in any part of the world, all kinds of businesses relating to the supply of equipments,
erection and commissioning of plants pursuant to engineering contracts awarded to the Company or
to any other company, firm, body corporate, association or government bodies in respect of industrial
projects and their ancillary services and in particular, to take up contracts in India and abroad for the
design, manufacture, inspection, supply, erection and commissioning of all kinds of equipments for the
above purpose, on a turnkey basis, or otherwise and in particular to enter into contracts for the laying
of pipe lines and the fabrication, construction, installation, maintenance, alteration, repair, restoration or
demolition of steel plants, wharfs, docks, piers, railways, tramways, waterways, roads, bridges, warehouses,
factories, mills, engines, machinery, railway carriages, wagons, ships and vessels of every description, gas
works, power generation projects, electric works, water works, drainage and sewage works and buildings of
every description.

To design manufacture and deal in equipment and machinery such as heat exchangers, pressure vessels,
tanks, pipes, flanges, duct work, evaporation and other related items used in various industries and for the
purpose to purchase or otherwise acquire houses, offices, workshops, buildings and premises and fixed and
moveable assets including machinery, tools, engines, boilers, plant implements, patterns, stock-in-trade,
patent and patent rights convenient to be used in or about the trade or business of engineers and contractors.

To carry on the trade or business of builders and contractors for construction work of any kind and for
the demolition of any structure and to purchase or otherwise acquire lands, houses, offices, workshops,
buildings and premises for the purposes of such trade or business.
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iv.  Toissue tenders for equipments and services on behalf of customers and undertake the work of scrutinising
them and advising customers suitably and rendering to them assistance and services of all and every kind
and of any description, including buying and selling, exchanging, altering, importing and exporting any of
the equipments required for establishing industrial projects in India and abroad whether required for civil,
commercial or military purposes or otherwise.

8.3. MUKAND GLOBAL FINANCE LIMITED (“MGFL” / “Amalgamated Company 1” / “Amalgamating Company 2”)

8.3.1. Corporate Details of MGFL

Particulars Details
Corporate Identification Number (CIN) U67120MH1979PLC021418
Permanent Account Number (PAN) AAACMS8348N
Date of Incorporation June 23, 1979
Type of Company Unlisted Public Limited Company
Registered Office Address Bajaj Bhawan, 3™ floor, Jamnalal Bajaj Marg, 226,

Nariman Point, Mumbai - 400021, Maharashtra

Details of change of Name, Registered Office and | Not Applicable
Objects of the Company during the last five years

E-mail Address mgfl mumbai@rediffmail.com

Relationship with the Parties to the Scheme MGEFL is the wholly owned subsidiary of Mukand.
Adore is the wholly owned subsidiary of MGFL and is
a step down subsidiary of Mukand

8.3.2.  Share Capital of MGFL

The share capital of MGFL as on June 30, 2019 is as under:

Particulars Amount )
Authorised Share Capital
1,50,00,000 Equity Shares of ¥ 10/- each 15,00,00,000
1,00,00,000 Preference Shares of ¥ 10/- each 10,00,00,000
Total 25,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital

1,17,49,500 Equity Shares of ¥ 10/- each 11,74,95,000

Total 11,74,95,000

Subsequent to June 30, 2019, there has been no change in the authorised, issued, subscribed and paid-up share
capital of MGFL.

Mukand holds the entire equity share capital of MGFL as of June 30, 2019.
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8.3.3.
8.3.3.1.

8.3.3.2.

The pre-scheme shareholding pattern of MGFL as on June 30, 2019 is as under:

Sr.No. | Name of Shareholders No. of Shares % of Paid-
up Share
Capital
Mukand Limited 1,17,49,480 99.99
Mukand Limited jointly with Surendra Bhaichand Jhaveri 2 \
Mukand Limited jointly with Pradeepkumar Ramniklal 2
Dhruva
Mukand Limited jointly with Niraj Ramkrishna Bajaj
Mukand Limited jointly with Jayavanth Kallianpur Mallya 2 > 0.01
Mukand Limited jointly with Jaiprakash Shitalprasad
Shrivastav
Mukand Limited jointly with Suketu Viren Shah 5
Mukand Limited jointly with Umesh Vasudeo Joshi 2 )
TOTAL 1,17,49,500 100

Post Scheme share capital and shareholding pattern of MGFL is not required as MGFL is getting amalgamated
with Mukand.

Business and objects of MGFL

MGFL is a Non-Banking Financial Company (NBFC) registered with the Reserve Bank of India (RBI) and is
engaged in Non-banking financial activities viz availing and granting loans & advances &, Investment. It also
provides advisory services.

The main objects of MGFL, in the Memorandum of Association, inter alia are as under:

i

ii.

iii.

To underwrite, sub-underwrite, to invest in and acquire, hold, sell, buy or otherwise deal in shares,
debentures, debenture-stocks, bonds, units, obligations and securities issued by engineering companies in
general and metal, alloys, steel and cement companies in particular.

To carry on in India or elsewhere the business of financing industrial, commercial, business, professional
enterprise(s) and/or institutions and to give or take loans, guarantees, collaterals, and to obtain or provide
securities to any other company or companies, institutions, firm(s) or individual(s) whether or not promoted
by this company. To carry on the business as financiers and to undertake and carry out all lending and
finance operations; to raise or provide venture capital; to promote or finance the promotion of joint stock
companies; to invest in, to underwrite, to manage the issue of, and to trade in shares or other securities; to
undertake merchant banking, portfolio management, advisory and counselling services; and other similar
activities as may lawfully be undertaken.

To promote the mobilisation of capital; to manage capital, savings and investment; to do and carry on the
business of hire-purchase finance and leasing of all types of industrial, commercial and consumer durable
goods including but not limited to machinery, plant, equipment, ships, vehicles, aircraft, computers, rolling
stock, factories, tools and instruments of all description refrigerators, air-conditioners, washing machines,
televisions, electrical/electronic devices and equipments of personal use or otherwise; to arrange or
syndicate leasing or hire purchase business; to develop, produce, market and sell financial products and
services to consumers; to undertake bills discounting business; to purchase, finance, discount, re-discount
bills of exchange, to act as a discount & acceptance house, to arrange acceptance or co-acceptance of bills; to
undertake factoring, to purchase book debts and receivable of companies and to lend or give credit against
the same; by themselves and/or jointly with other companies, institutions, firms and/or individuals, in any
part of India or abroad.
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8.4. ADORE TRADERS & REALTORS PRIVATE LIMITED (“Adore” / “Amalgamating Company 1”)

8.4.1. Corporate Details of Adore

Particulars Details

Corporate Identification Number (CIN) U45201MH2006PTC163824
Permanent Account Number (PAN) AAGCA1663C

August 17, 2006

Private Limited Company

Date of Incorporation

Type of Company
Registered Office address

Bajaj Bhawan, 3™ Floor, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai Maharashtra — 400021
Details of change of Name, Registered Office and | The Company was incorporated in the name of ‘Adore
Objects of the Company during the last five years Builders and Developers Limited’ and this name was
changed to ‘Adore Traders & Realtors Limited” with
effect from August 23, 2016.

Name was further changed to Adore Traders & Realtors
Private Limited with effect from November 17, 2016.
The Company has not undergone any change in
registered office or objects in the last 5 years.
adore000@rediffmail.com

Adore is the wholly owned subsidiary of MGFL

E-mail Address
Relationship with the Parties to the Scheme

8.4.2.  Share Capital of Adore

The share capital of Adore as on June 30, 2019 is as under:

Particulars Amount (%)
Authorised Share Capital

1,00,000 Equity Shares of ¥ 10/- each 10,00,000
Total 10,00,000
Issued, Subscribed and Fully Paid-up Share Capital

50,000 Equity Shares of ¥ 10 each 5,00,000
Total 5,00,000

Subsequent to June 30, 2019, there has been no change in the Authorised, issued, subscribed and paid-up share
capital of Adore.

MGFL holds the entire equity share capital of Adore as on June 30, 2019.

The Pre-Scheme shareholding pattern of Adore as on June 30, 2019 is as under:

Sr. No. Name of the Shareholder(s) No. of % of Paid up
Shares held Share Capital
1. Mukand Global Finance Limited 49,700 99.40
2. MGFL jointly with Satish K. Pai 300 0.60
Total 50,000 100

Post Scheme share capital and shareholding pattern of Adore is not required as Adore is getting amalgamated with

MGFL.
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8.4.3. Business and Objects of Adore

8.4.3.1. Adore is engaged in the business of trading of metals and metal ores, loans & investments and real estate business.
8.4.3.2. The main objects of Adore, in the Memorandum of Association, inter alia, are as under:

i To carry onthebusinessin Indiaand abroad astrader, importers, exporters, dealers, sellers, buyers, consignor’s
agents, stockiest, livestock, suppliers, assemblers, marketing of chemicals, dyes, pigments, auxiliaries,
intermediates, heavy chemicals, fine chemicals organic, inorganic, pharmaceutical, during medicinal
chemicals, gum, allied chemicals, ready-made garments, textiles, paints, cosmetics, pharmaceutical,
fertilizers, mirrors, paper, cement, bricks, ceramics tiles, stones, woods, furniture’s, iron and steels items,
shares, debentures, securities, general merchants items including fast moving consumables goods, eatables,
drinks items, leather, metals, food pigments, substances, minerals, metal founders, metal, sheets, wires,
rods, foils, pipes, tube, ingots, billeats, circles bars, beams, circle angies, structures, coil, ferrous, non-ferrous
metal, utensils, decorative art materials, hirers and repairers, software, hardware, computers, computer parts,
data transmission circuit, audio visual equipments and consumer electronics, domestic appliances, phones,
radio, television & components, professional and defence electronics, test and measuring instrument,
digital and analytical instrument, electronic environmental and pollution measuring instruments for the
use of Human being, commercial and defence.

ii. To carry on the business anywhere in the world as Builders, Developers, Development Consultants,
Development Managers, Contractors, Civil Contractors, Architects, Designers, Real Estate Owners, Real
Estate Agents, Acquirers of landed properties, to carry out all kind of construction activities, to undertake
group housing schemes, slum rehabilitation schemes, to construct and build roads, dams, tunnels, culverts,
bridges, railways, tramways, water tanks, reservoirs, canals, wharves, warehouses, factories, buildings,
structures, drainage and sewage works, water distribution -and filtration systems, docks,harbours, piers,
irrigation works, foundation works, flyovers, airports, runways, aqueducts, stadiums, hydraulic units,
power stations, hotels, resorts, hospitals, dharamshalas, colonies, complexes, housing projects, I. T.
Parks, special economic zone units, and other similar works and to do and undertake the work as civil
engineers, architectural, engineers, interior decorators, consultants, advisors, agents, brokers, supervisors,
administrators, contractors, subcontractors, turnkey contractors and managers of all types of construction,
infrastructure and development work in all its branches and for the purpose to acquire, handover, purchase,
sell, own, develop, distribute or otherwise to deal in all sorts of lands, buildings, in India or elsewhere, either
alone or jointly with one or more persons, government, local or other bodies.

RATIONALE OF THE SCHEME AND BENEFITS TO COMPANY, MEMBERS, CREDITORS AND OTHERS

The Scheme of Amalgamation is expected to enable better realization of potential of the businesses and yield beneficial
results and enhanced value creation for the companies involved in the scheme, their respective shareholders, creditors and
employees. The rationale for the Scheme is set out below:

(i) Greater potential to the combined entity to develop and further grow and diversify with better funds and efficient
utilization of resources.

(ii) Proposed amalgamation would result in greater economies of scale and will provide a larger and stronger base for
potential future growth.

(iii) The Amalgamation will result in streamlining the management structure with one listed company in group
leading to better administration and reduction in costs for more focused operational efforts, rationalization,
standardization and simplification of business processes.

(iv) The Amalgamation will result in simplification of Group Structure of Mukand.

(v) The Amalgamation will bring about simplicity in working, reduction in various statutory and regulatory
compliances and related costs, which presently have to be duplicated in different entities, reduction in operational
and administrative expenses and overheads, better cost and operational efficiencies and it will also result in
coordinated optimum utilization of resources.
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10.

10.1.

10.2.

10.3.

(vi) The Amalgamation will streamline the decision-making process, help in better utilization of human resources and
will also provide better career opportunities to employees.

Thus, the proposed amalgamation is likely to be beneficial for the companies involved in the scheme, their
respective, members, creditors, employees and all others stakeholders.

SALIENT FEATURES OF THE SCHEME:

The salient features of the Scheme are as follows -

Key Definitions:

“Amalgamation” means the amalgamation of Amalgamating Company 1 with Amalgamated Company 1, on a going
concern basis in accordance with Section 2(1B) of the Income Tax Act, 1961, in terms of Part III of the Scheme and
amalgamation of Amalgamating Company 2 (after giving effect to Part IIT of the Scheme) and Amalgamating Company 3
with Amalgamated Company 2, on a going concern basis in accordance with Section 2(1B) of the Income Tax Act, 1961, in
terms of Part IV of the Scheme;

“Appointed Date” means April 1, 2019 or such other date as may be directed by the NCLT to be operative and effective;

“Appropriate Authority” means any governmental body (central, state or local Government), legislative body, statutory
body, departmental or public body or regulatory or administrative authority, judicial or arbitral body or other organization
operating under the force of law including but not restricted to the National Company Law Tribunal (“NCLT”), the Stock
Exchanges, the Securities and Exchange Board of India (“SEBI”), income tax authorities, and other applicable authorities
pursuant to the provisions of Section 230(5) of Act, as may be relevant in the context;

“Effective Date” shall mean the date on which the last of all the conditions and matters referred to in clause 36 of the
Scheme have been fulfilled, obtained or waived. It is clarified that the Amalgamation as mentioned in Part III and Part IV
of the Scheme shall be deemed to be effective from the Appointed Date in terms of the provisions of Section 232(6) of the
Act. References in this Scheme to date of ‘upon this Scheme becoming effective’ or ‘upon this Scheme coming into effect’
shall mean the Effective Date;

“Record Date” means the date to be fixed by Board of Directors of the Amalgamated Company 2 in consultation with the
Amalgamating Company 3 for the purpose of determining names of the equity shareholders of Amalgamating Company 3,
as applicable who shall be entitled to shares of the Amalgamated Company 2 under Clause 29 of the Scheme, upon coming
into effect of the Scheme.

Amalgamation of Adore with MGFL pursuant to Part III of the Scheme:

Part III of the Scheme entails:

With effect from the Appointed Date and upon the coming into effect of this Scheme, pursuant to the provisions of Sections
230 to 232 read with Section 52 of the Act and other applicable provisions of the Act, Adore shall stand merged with MGFL,
as a going concern in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further act, instrument,
deed, matter or thing, so as to become, as and from the Appointed Date, the undertakings, businesses, properties and other
belongings of MGFL by virtue of and in the manner provided in the Scheme.

Amalgamation of MGFL and MEL with Mukand pursuant to Part IV of the Scheme

Part IV of the Scheme entails:

With effect from the Appointed Date and upon the coming into effect of this Scheme, pursuant to the provisions of Sections
230 to 232 read with section 52 of the Act and other applicable provisions of the Act, MGFL and MEL shall stand merged
with Mukand, as going concerns in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further
act, instrument, deed, matter or thing, so as to become, as and from the Appointed Date, the undertakings, businesses,
properties and other belongings of Mukand by virtue of and in the manner provided in the Scheme.
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10.4. Consideration for Amalgamation

10.4.1. Amalgamation of Adore with MGFL

The entire issued, subscribed and paid-up share capital of Adore is directly held by MGFL. Therefore, upon the
Scheme becoming effective, no shares of MGFL shall be allotted in lieu or exchange of its holding in Adore and
investment of MGFL in entire equity share capital of Adore shall stand cancelled in the books of MGFL.

10.4.2. Amalgamation of MGFL and MEL with Mukand

a)

b)

c)

d)

e)

f)

h)

The entire issued, subscribed and paid-up share capital of MGFL is directly held by Mukand. Upon the
Scheme becoming effective, no shares of Mukand shall be allotted in lieu or exchange of its holding in
MGFL and investment of Mukand in entire equity share capital of MGFL shall stand cancelled in the books
of Mukand.

As a consideration for Amalgamation of MEL with Mukand, Mukand shall issue its equity shares to the
shareholders of MEL (except Mukand) whose name is recorded in the register of members of MEL on
the Record Date or to their respective heirs, executors, administrators or other legal representatives or the
successors-in-title as the case may be, in accordance with a share exchange ratio of 5:13 (Share Exchange
Ratio), such that upon this Scheme becoming effective, the shareholders of MEL (except Mukand) shall be
entitled to receive 5 fully paid up equity shares of INR 10/- each of Mukand for every 13 equity shares in
MEL of INR 10/- each as per terms of the Scheme.

The value of the consideration is certified by the Valuation Report dated 14" July, 2018 issued by M/s Sharp
& Tannan, Independent Chartered Accountants, prescribing the Share Exchange Ratio for Amalgamation
of MEL with Mukand (“Share Exchange Ratio Report”).

The Fairness Opinion dated 14" July, 2018 with respect to the Share Exchange Ratio is issued by SPA Capital
Advisors Limited, Merchant Banker (Category I SEBI registered Merchant Banker) to MEL.

The Share Exchange Ratio mentioned above has been approved by the Audit Committee and the Board of
Directors of MEL.

The equity shares to be issued and allotted pursuant to the Scheme, shall in all respects, be subject to the
Memorandum and Articles of Association of Mukand and shall rank pari passu with the existing equity
shares of Mukand.

In case any equity shareholder of MEL is entitled to receive fraction of an equity share of Mukand, in such
case Mukand shall not issue fractional share certificates to such member but shall round off fractional
entitlements to the nearest integer and allot equity shares accordingly.

The issue and allotment of the equity shares pursuant to the Scheme in Mukand to the shareholders of MEL
as provided in the Scheme, shall be deemed to have been carried out as if the procedure laid down under
Section 62 (1) (c) of the Act and any other applicable provisions of the Act or any amendments thereto was
duly complied with.

10.5. Dissolution of the Amalgamating Companies

On the Scheme becoming effective, Adore, MGFL and MEL shall without any further act, instrument or deed stand
dissolved without being wound-up.

10.6. Adjustment of Securities Premium Account

Part I1I-Amalgamation of Adore with MGFL

a) Excess, if any, of the liabilities over the assets taken over and recorded and after making adjustment for sub-clause
15.4 and 14.1 of the Scheme shall be adjusted against the balance of Securities Premium Account of MGFL. In the
event the result is negative, it shall be credited as capital reserve in the books of account of MGFL.
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10.7.

10.8.

10.9.

b) The reduction in the Securities Premium Account of MGFL pursuant to sub-clause 15.5 of the Scheme, shall be
effected as an integral part of the Scheme in accordance with provision of Section 230 to 232 read with Section
52 of the Act. The reduction of securities premium account as aforesaid would not involve either a diminution of
liability in respect of unpaid share capital or payment of paid-up share capital.

Part IV-Amalgamation of MGFL and MEL with Mukand

a)  Excess, if any, of the consideration, viz., (i) fair value of equity shares issued & (ii) value of investment held by
Mukand in MEL cancelled in terms of sub-clause 30 of the Scheme, over (i) the fair values of net assets of MEL taken over
and recorded, (ii) value of share capital of Mukand cancelled in terms of sub-clause 31.1 of the Scheme and after making
adjustment for sub-clause 33.5 of the Scheme, shall be debited against the balance in Securities Premium Account arising in
the books of Mukand pursuant to the Amalgamation in accordance with clause 33.4 of the Scheme. In the event the result
is negative, it shall be credited as capital reserve in the books of account of Mukand.

b)  Thereduction in the Securities Premium Account of Mukand, pursuant to Clause 33.6 of the Scheme, shall be effected
as an integral part of the Scheme in accordance with provisions of Section 230 to 232 read with Section 52 of the Act. The
reduction of securities premium account as aforesaid would not involve either a diminution of liability in respect of unpaid
share capital or payment of paid-up share capital.

Conditions of the Scheme

The Scheme is conditional upon and subject to:

(a) The Scheme being approved by the respective requisite majorities of the various classes of shareholders and/or
creditors, as applicable, of Mukand, MEL, MGFL and Adore as required under the Act, as applicable, and the
requisite order of the NCLT being obtained, or dispensation having been received from the NCLT in relation to
obtaining such consent from the shareholders and/or creditors, as applicable;

(b) Such other approvals and sanctions including sanction of any Appropriate Authority, as may be required by law
or contract in respect of the Scheme;

() The sanction accorded to the Scheme by the NCLT; and if any modifications have been prescribed the same being
acceptable to Mukand, Adore, MGFL and MEL; and

(d) Such certified/authenticated copy of the sanctioned Order of the NCLT being filed with the concerned Registrar
of Companies, State of Maharashtra, Mumbai by Mukand, Adore, MGFL and MEL each.

Operational sequence of the Scheme

Upon the sanction of the Scheme and it becoming effective, the different transactions envisaged under the Scheme shall be
operative in the following sequence:

(a) Amalgamation of Adore with MGFL;
(b) Amalgamation of MGFL (post-amalgamation of Adore) and MEL with Mukand.

Amalgamating Company 3 may sell, prior to the Scheme becoming effective, 6,81,200 Equity Shares and 52,400 0.01%
Cumulative Redeemable Preference Shares of Amalgamated Company 2 held by Amalgamating Company 3 to the
Promoters of Amalgamated Company 2 and/or promoter group and/or affiliates and/or any other person in accordance
with the prevailing laws, rules and regulations. Upon Part IV of the Scheme becoming effective and subject to obtaining all
necessary approvals, consents, permissions etc, pursuant to the Order, the subscribed and paid up equity share capital and
preference share capital of Amalgamated Company 2 to the extent held by Amalgamating Company 3 as on the Record
Date, shall stand reduced and be deemed to have been reduced by cancellation and extinguishment, without any payment
of consideration or any other distribution/ payment to Amalgamating Company 3.

10.10.The Scheme also provides for transfer of authorised share capital of the Amalgamating Company to the Amalgamated

Company without any liability for payment of any additional registration fees and stamp duty. Further, no resolution or
consent and approvals of the members would be required to be passed by the Amalgamated Company 2.
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11.

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 key provisions of the Scheme.

APPROVALS AND SUPPORTING DOCUMENTS

11.1. Board of Directors approval

a.

The Board of Directors of MEL, at its meeting held on 16™ July, 2018 took into account the Valuation report dated
14" July, 2018 issued by M/s Sharp & Tannan, Independent Chartered Accountants prescribing the share exchange
ratio for Amalgamation of MEL with Mukand, Fairness Opinion dated 14™ July, 2018 issued by SPA Capital
Adpvisors Limited, Merchant Banker (Category I SEBI registered Merchant Banker) and the recommendation
of the Audit Committee of MEL. Based on these documents and after considering the Scheme, the Board of
Directors of MEL had, at its meeting held on 16" July, 2018, approved the Scheme. The Scheme has been revised
at the Board Meeting of MEL held on 14" November, 2018 in terms of the directions dated 9" November, 2018
issued by NSE. In compliance with provisions of Section 232(2)(c) of the Act, the Board of Directors have adopted
areport inter alia explaining the effect of the Scheme on each class of shareholders, promoters and non-promoter
shareholders and key managerial personnel. Copy of the report adopted by the Board of Directors is attached to
the notice.

The Board of Directors of Mukand, MGFL and Adore have, at their respective meetings held on 16™ July, 2018 and
thereafter on 14" November, 2018, also approved the Scheme after taking into consideration the relevant reports
and certificates.

Summary of Valuation Report including basis of valuation is as under:

I.  Amalgamation of MEL with Mukand — Summary of valuation report obtained from M/s Sharp and Tannan,
Independent Chartered Accountants, is as under:

i Replacement Cost Method under the Cost Approach, Discounted Cash Flow under Income Approach
and Market Price Method under Market Approach has been used for equity valuation of Mukand.

ii. ~ Replacement Cost Method under the Cost Approach, Discounted Cash Flow under Income Approach
and Market Price Method under Market Approach has been used for equity valuation of MEL.

iii. ~ The valuation summary of Mukand and MEL based on the aforesaid method of valuation as given in
the valuation report is:

5 equity shares of Mukand of INR 10/- each fully paid up for every 13 equity shares of MEL of INR
10/- each fully paid up.

II.  Fairness Opinion obtained from SPA Capital Advisors Limited, Category I - SEBI registered merchant
banker

Fairness Opinion obtained on Valuation Report on Share Exchange Ratio for the amalgamation of MEL
into Mukand. The share exchange ratio of 5:13 i.e., for every 13 fully paid equity shares of face value of
% 10/- each held by such shareholder in MEL, the holders thereof shall receive 5 fully paid up equity shares
of Mukand of face value of ¥ 10/- each as recommended by Sharp & Tannan, Independent Chartered
Accountants, fair to the Shareholders of MEL from financial point of view.

III.  The above reports are available for inspection at the registered office of the Applicant Company.

11.2. In accordance with the provisions of SEBI circular bearing No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI
Circular”), the Audit Committee of the Applicant Company in their report dated 16" July, 2018 recommended the
Scheme to the Board of Directors of the Applicant Company inter-alia, taking into account, the Valuation Report, the
Share Exchange Ratio Report and Fairness Opinion. On the basis of its evaluation and independent judgment, the Audit
Committee has approved and recommended the Scheme to the Board of Directors of the Applicant Company.

. NSE and BSE by their observation letters dated 9™ January, 2019 and 10* January, 2019 respectively have conveyed that

they have no objection in terms of Regulation 94 of SEBI (LODR) Regulations 2015. However, SEBI has directed Mukand
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11.5.
11.6.

11.8.
11.9.

12.
12.1.

12.2.

to ensure that disclosure about the facts that the name of Mr. Naresh Chandra Sharma appears in the RBI Data on willful
defaulters in the Scheme under the heading ‘Action taken by SEBI/RBI. Accordingly, Mukand modified the scheme by
inserting Para 42 to the Scheme.

. Asrequired by the SEBI Circular, MEL has filed the Complaints Reports with BSE and NSE on 5" December, 2018 and 22

October, 2018 respectively. This report indicates that MEL received no complaints.
The Reserve Bank of India has also issued No Objection Letter to the Scheme.

The certificates are issued by the respective Auditors of Mukand, MEL and MGFL to the effect that the accounting
treatment, proposed in the Scheme is in conformity with the applicable Accounting Standards/ Indian Accounting
Standards prescribed under the Act read with relevant rules. The auditor’s certificate stated above is available for inspection
at the registered office of the respective companies.

. Notice under Section 230(5) of the Act is being given to /filed with the Central Government through the office of Regional

Director, Registrar of Companies and Income Tax Authorities in respect of all Companies, Reserve Bank of India in respect
of MGFL and Official Liquidator in case of Adore, MGFL and MEL for their representation/approval to the Scheme. SEBI
vide its letter dated 8™ January, 2019 to BSE and NSE has stated that MEL is not required to send notice for representation
as mandated under Section 230(5) of the Act to SEBI again for its comments / observations / representations.

The Scheme has been filed with the Registrar of Companies in terms of the requirement under Section 232(2)(b) of the Act.

On the Scheme being approved by the requisite majority of the shareholders and unsecured creditors of the respective
companies involved in the Scheme as per the requirement of Section 230 of the Act, all the Companies will file petitions
with the NCLT at Mumbai for sanction of the Scheme.

DIRECTORS, PROMOTERS AND KEY MANAGERIAL PERSONNEL:

None of the Directors, Key Managerial Personnel (as defined under the Act and rules formed thereunder) of Mukand,
MEL, MGFL, Adore and their respective relatives (as defined under the Act and rules formed thereunder) and Promoters
have any financial interest, material or otherwise, in the Scheme except to the extent of shares held by them in the Applicant
Company. The effect of the Scheme on the interests of the Directors and Key Managerial Personnel and their relatives and
Promoters, is not different from the effect of the Scheme on other shareholders of MEL.

The details of the Directors, Key Managerial Personnel and Promoters along with the shareholding as on June 30, 2019 are
as follows: -

12.2.1. Mukand Limited:

12.2.1.1. Directors details :

Name of Directors | Designation/ Date of Address No. of No.of | No.of | No. of Sharesin
Appointment/ Age Shares Shares | Shares | Mukand (Equity
in MEL | in Adore | in MGFL | and Preference)

(Equity) | (Equity) | (Equity)

Niraj Bajaj Chairman & Managing | Mount Unique, 4,12,700 - 5* | Equity-
(DIN-00028261) Director 97,62 - A, Dr. G. 1,17,86,730
Date of appointment- | Deshmukh Marg, Preference -
3/07/1989 Mumbai - 400 026 6,523
Age-64 years
Rajesh V Shah Co-Chairman & 7, Janaki Kutir 34,066 - - | Equity - 72,02,007
(DIN-00021752) Managing Director Prithvi Theatre Preference -
Date of appointment- | Lane, Juhu 2,32,104
3/07/1989 Mumbai 400 049

Age-67 years
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Name of Directors | Designation/ Date of Address No. of No.of | No.of | No. of Sharesin
Appointment/ Age Shares | Shares | Shares | Mukand (Equity
in MEL | in Adore | in MGFL | and Preference)
(Equity) | (Equity) | (Equity)
Suketu V Shah Joint Managing A - 52, Darshan 158 - 5* | Equity -45,381
(DIN-00033407) Director Apartments, Mount Preference-7,138
Date of appointment- | Pleasant Road,
3/07/1989 Malabar Hill,
Age- 64 years Mumbai - 400 006
Dhirajlal S. Independent Director | Gora Gandhi 285 - Equity -277
Mehta** (DIN- Date of appointment- | Apartments, 3 Preference - 69
00038366) 22/07/1976 Floor, 3, Laburnam
Age- 83 years Road, Gamdevi,
Mumbai - 400 007
Naresh Chandra Independent Director | Flat No.605, Dosti - - Equity - 36
Sharma# Date of appointment- | Blossoms, Dosti Preference - NIL
(DIN-00054922) 29/05/2004 Acres Complex,
Age- 76 years Off. S.M. Road,
Wadala (East),
Mumbai 400 037
Prakash V. Mehta | Independent Director | 123, Maker Tower - -
(DIN-00001366) Date of appointment- | A Cuffe Parade,
27/09/2007 Colaba Mumbai
Age- 77 years 400005
Amit Yadav Independent Director | House No.91, - - Equity -700
(DIN-02768784) Date of appointment- | Sector - I, Preference - NIL
10/11/2014 Cheeranjeev Vihar,
Age- 64 years Ghaziabad - 201
002
Bharti R. Gandhi Independent Director | Flat No. F-4 - - Equity-5,000
(DIN-00306004) Date of appointment- | Amalfi, 6" Floor, Preference -NIL
11/02/2015 15 L. D. Ruparel
Age- 68 years Marg, Malabar Hill,
Mumbai 400006
Pratap V Ashar Director & Advisor- Konark 5]- - Equity-10
(DIN-02436046) Administration Chandralok Preference - NIL
Date of appointment- | Jethabhai Lane,
29/05/2018 Ghatkopar East,
Age- 82 years Mumbai 400077
Sankaran Independent Director | B- 203, Runwal 438 | - - Equity- 247
Radhakrishnan Date of Appointment - | Towers CHS, Preference-59
(DIN:00381139) 20/05/2019 Runwal Nagar
Age-69 Phase ‘C’ Kolbad,
Thane 400601

* Shares held jointly with Mukand

23




# Mr. Naresh Chandra Sharma, an Independent Director of Mukand is also at present an Independent
Director of PSL Limited. PSL Limited is declared as a Wilful Defaulter by the Reserve Bank of India. Being
an Independent Director of PSL Limited, name of Mr. Naresh Chandra Sharma appears on the List of Non -
suit filed (Wilful Defaulters) as on 30" September, 2018. Further, Mr. Sharma, has ceased to be a director of

the Company w.e.f. 9* August 2019.

** Mr. Dhirajlal S. Mehta, has ceased to be a director of the Company w.e.f. 9" August 2019.

12.2.1.2.Key Managerial Personnel details:

Name of Key Designation No. of No. of No.of | No. of Shares in
Managerial Sharesin | Sharesin | Sharesin Mukand
Personnel MEL Adore MGFL (Equity &
(Equity) (Equity) (Equity) Preference)
Umesh V. Joshi Chief Financial Officer 400 - 2*|  Equity.: 780
Preference:10
A. M. Kulkarni Chief Executive Officer - - - | Equity: 3,520;
Preference: 40
K.J. Mallya Company Secretary 500 - 2% Equity: 400
Preference: 93
* Shares as a joint holder of Mukand
12.2.1.3. Promoters details:
Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)
Rahul Bajaj Bajaj Bhawan 2" Floor, Equity:7,12,044 12,675 -
226, Jamnalal Bajaj Marg, Preference:21,003
Nariman Point,
Mumbai -400021
Niraj Bajaj Mount Unique, 97, 62 - A, Equity:1,17,86,730 4,12,700 5* -
Dr. G. Deshmukh Marg, Preference:6,523
Mumbai - 400 026
Rajesh V Shah 7, Janaki Kutir Prithvi Equity:72,02,007 34,066 -
Theatre Lane, Juhu Preference:2,32,104
Mumbai 400 049
Suketu V Shah A - 52, Darshan Apartments, Equity:45,381 158 5* -
Mount Pleasant Road, Malabar | Preference:7,138
Hill, Mumbai - 400 006
Sanjivnayan Bajaj Bajaj Bhawan 2" Floor, Equity:1,787 19
226, Jamnalal Bajaj Marg, Preference:57
Nariman Point,
Mumbai -400021
Shekhar Bajaj Bajaj Bhawan 2" Floor, Equity:7,11,134 1,200 -
226, Jamnalal Bajaj Marg, Preference:4,260
Nariman Point,
Mumbai -400021
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Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)
Madhur Bajaj Bajaj Bhawan 2™ Floor, Equity:7,17,133 1,200
226, Jamnalal Bajaj Marg, Preference:7,570
Nariman Point, Mumbai
-400021
Late Anant Bajaj Bajaj Bhawan 2" Floor, Equity: 86,400 2,550 -
226, Jamnalal Bajaj Marg, Preference:3,305
Nariman Point,
Mumbai -400021
Minal Bajaj Bajaj Bhawan 2™ Floor, Equity:1,92,000 19,250 -
226, Jamnalal Bajaj Marg, Preference: 7,384
Nariman Point,
Mumbai -400021
Sunaina Kejriwal Bajaj Bhawan 2" Floor, Equity:1,363 19 -
226, Jamnalal Bajaj Marg, Preference: 21
Nariman Point,
Mumbai -400021
Suman Jain Bhagwati Bhawan ,31 B, M L | Equity:3,744 846 -
Dahanukar Marg, Preference:905
Mumbai -400026
Anjana Viren 6 A, Suneeta, B. G. Kher Equity:11,634 -
Shah (Nee Anjana | Marg, Preference: 1193
Munsif) Mumbai -400006
Narendrakumar ] 43 B Meher Apartments, Equity:99,605 -
Shah Altamount Road, Preference:8245
Mumbai-400026
Bansri Rajesh Shah | Jeewan Limited, Bajaj Equity:34,31,542 - -
Bhawan, 2" Floor, 226, Preference: 91
Nariman Point
Mumbai -400021
Czaee Suketu Shah | Jeewan Limited, Bajaj Equity:49,75,352 185 -
Bhawan, 2" Floor, 226, Preference: 144
Nariman Point
Mumbai -400021
Priyaradhika Rajesh | Jeewan Limited, Bajaj Equity:9,60,046 500 -
Shah Bhawan, 2™ Floor, 226, Preference: Nil
Nariman Point
Mumbai -400021
Kaustubh Rajesh Jeewan Limited, Bajaj Equity:96,000 -
Shah Bhawan, 2" Floor, 226, Preference: Nil
Nariman Point
Mumbai -400021
Rishabh Sukumar 17, Marlow Co Op HsgSoc Equity:20,17,538 -
Vir Ltd 62-B, Pochkhanwal Rd, | Preference: Nil

Worli Mumbai -400030
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Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)

Akhil Investments & | Bajaj Bhawan 2 Floor, Equity:260
Traders Pvt Ltd 226, Jamnalal Bajaj Marg, Preference: 20

Nariman Point,

Mumbai -400021
Bachhraj & Co Pvt | Bajaj Bhawan 2™ Floor, Equity:33,50,692 -
LItd 226, Jamnalal Bajaj Marg, Preference: 1,27,364

Nariman Point,

Mumbai -400021
Bachhraj Factories | Bajaj Bhawan ,2™ Floor Equity: 22,28,168 - -
Pyt Ltd Jamnalal Bajaj Marg, 226 Preference: 20

Nariman Point,

Mumbai -400021
Bajaj Holdings & Bajaj Auto Ltd Complex, Equity:81,13,564 - -
Investment Ltd Mumbai Pune Road Akurdi, | Preference:1,96,259

Pune -411035
Bajaj Sevashram Bajaj Bhawan, 2" Floor, Equity: 29,00,160 94,800 -
Pyt Ltd Jamnalal Bajaj Marg, Preference:11,394

226 Nariman Point

Mumbai-400021
Baroda Industries Bajaj Bhawan 2" Floor, Equity: 1,70,03,577 2,400 -
Pyt Ltd 226 Jamnalal Bajaj Marg Preference: Nil

Nariman Point

Mumbai -400021
Jamnalal Sons Pvt | 2" Floor Bajaj Bhawan Equity:2,82,44,773 13,92,245 -
Ltd Jamnalal Bajaj Marg, Preference:4,74,064

226 Nariman Point,

Mumbai-400021
Jeewan Limited Bajaj Bhawan, 2™ Floor, Equity:47,85,369 14,000 -

Jamnalal Bajaj Marg, 226,
Nariman Point
Mumbai -400021

Preference: Nil

Mukand Engineers | Bajaj Bhawan, Jamnalal Bajaj | Equity:6,81,200 -
Ltd Marg, 226, Nariman Point Preference: 52,400

Mumbai -400021
Niraj Holdings Pvt | Bajaj Bhawan 2" Floor 226 | Equity:8,000 -
Ltd NarimanPoint, Mumbai Preference: Nil

-400021
Kamalnayan Bajaj Bhawan 2™ Floor 226 | Equity:7,000 -

Investment &
Trading Pvt Ltd

Nariman Point Mumbai
-400021

Preference: Nil

Madhur Securities
Pvt Ltd

Bajaj Bhawan 2™ Floor ,226
Nariman Point Mumbai
-400021

Equity:7,000
Preference: Nil
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Name of the Address No of shares in No of shares | No of shares | No of shares
Promoters Mukand (Equity & in MEL in MGFL in Adore
Preference) (Equity) (Equity) (Equity)

Rahul Securities Bajaj Bhawan 2" Floor ,226 | Equity:7,000
Pyt Ltd Nariman Point Mumbai Preference: Nil

-400021
Rupa Equities Bajaj Bhawan 2™ Floor ,226 | Equity:7,000
Private Limited Nariman Point Mumbai Preference: Nil

-400021
Sanraj Nayan Bajaj Bhawan 2" Floor Equity:3,494
Investments Pvt Ltd | Jamnalal Bajaj Marg 226 Preference: Nil

Nariman Point Mumbai

-400021
Shekhar Holdings | Bajaj Bhawan 2™ Floor Equity:7,000
Pvt Ltd Jamnalal Bajaj Marg 226 Preference: Nil

Nariman Point Mumbai

-400021
Sidya Investments | Bajaj Bhawan 2™ Floor Equity:1,60,000 17,400 -
Ltd Jamnalal Bajaj Marg 226 Preference: 40,000

Nariman Point Mumbai

-400021
Valiant Investments | Bajaj Bhawan 2™ Floor Equity:260 - -
& Trades Pvt Ltd Jamnalal Bajaj Marg 226 Preference: 20

Nariman Point Mumbai

-400021
Isarnan Steel and Bajaj Bhawan 3 Floor Equity:8,96,310 48,300 -
Minerals Pvt. Ltd. Jamnalal Bajaj Marg 226 Preference: Nil

Nariman Point Mumbai

-400021
Oremet Minerals 202, Madhava Bandra Equity:100 -
And Metal Pvt Ltd | Kurla Complex Bandra East | Preference: Nil

Mumbai-400051
Niraj Bajaj (A/c Niravnayan Trust Bajaj Equity:27,200 1,050 -
Niravnayan Trust) | Bhawan ,2" Floor, 226 Preference: 1,046

Nariman Point, Mumbai

-400021
Neelakantan K. B 503 Pawan Bldg Mohan Equity: 36,42,801 32,454 -
Iyer (A/cJadavdevi | Srishti 1 Chs, Kachore Nr Preference: 2,25,038
Suketu Trust) Patri Pool Kalyan E Thane,

Maharashtra - 421306
Rajesh V Shah 7, Janaki Kutir Prithvi Equity:100 -
(A/c Decree Trust) | Theatre Lane, Juhu Preference: Nil

Mumbai 400 049

* Shares held jointly with Mukand
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12.2.2. Mukand Engineers Limited:

12.2.2.1.Directors Details :

Name of the Designation/ Date of Address No. of Sharesin | No. of Shares | No. of Shares | No. of Shares
Directors Appointment/ Age Mukand in MEL in MGFL in Adore
(Bquity& | (Bquity) | (Equity) | (Equity)
Preference)
Rajesh V. Shah | Chairman 7, Janaki Kutir Equity: 72,02,007 34,066
(DIN-00021752) | Date of appointment- | Prithvi Theatre Preference:
23-10-1989 Lane, Juhu 2,32,104
Age - 67 years Mumbai 400 049
Niraj Bajaj Non Executive Director | Mount Unique, Bquity: 4,12,700 5
(DIN-00028261) | Date of appointment- | 62-A, Dr. G. 1,17,86,730
27-7-92 Deshmukh Marg, | Preference: 6,523
Age-64 years Mumbai - 400 026

Prakash V. Mehta | Independent Director | 123/A, Maker
(DIN- 00001366) | Date of appointment- | Towers, Cuffe

19-8-1992 Parade,
Age-77 years Mumbai - 400 005
Narayana Independent Director | 1-1/5, Hauz Khas Equity:400 200
Ramanathan Date of appointment- | Enclave, Preference:50
(DIN- 01566914) | 14-5-2007 New Delhi - 110016
Age-81 years
Sankaran Independent Director | B- 203, Runwal Equity:247 438
Radhakrishnan | Date of appointment- | Towers CHS, Preference:59
(DIN-00381139) | 7-2-2012 Runwal Nagar Phase
Age-69 years ‘C’ Kolbad,
Thane 400 601,
Mumbai
Anna Usha Non-Executive Director | 43B, Palash Towers,
Abraham Date of appointment- | Veera Desai Road,
(DIN-07072268) | 11-2-2015 Andheri West,
Age-53 years Mumbai- 400053

* Shares as a Joint holder of Mukand

12.2.2.2.Key Managerial Personnel details:

Name of Key Designation No. of Shares | No. of Shares | No. of Shares | No. of Shares
Managerial in Mukand in MEL in MGFL in Adore
Personnel (Equity & (Equity) (Equity) (Equity)
Preference)

Rajan Golatkar | Chief Financial Officer - - - -

K.P. Jotwani Chief Executive Officer - - - -

Dhawal ] Vora | Company Secretary - - - -
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12.2.2.3.Promoters details:

Name of the Address No of Equity No of Sharesin | No of Equity Shares | No of Equity Shares
Promoters Shares in MEL | Mukand (Equity & in MGFL in Adore
Preference)
Niraj Bajaj (Trustee) | Niravnayan Trust, Bajaj Bhawan 1,050 Equity: 27,200
2™ Floor 226 Nariman Point, Preference:1,046
Murmbai 400021
Rahul Bajaj Jamnalal Sons Limited, Bajaj 12,675 Equity: 7,12,044
Bhawan 2™ Floor, 226 Nariman Preference:21,003
Point,
Mumbai -400021
Rajesh V Shah 7, Janaki Kutir Prithvi 34,066 Equity: 72,02,007
Theatre Lane, Juhu Preference:2,32,104
Mumbai 400 049
SuketuV Shah A - 52, Darshan Apartments, 158 Equity:45,381 5*
Mount Pleasant Road, Malabar Preference:7,138
Hill, Mumbai - 400 006
Czace Suketu Shah | Jeewan Limited, Bajaj Bhawan 185 Equity:49,75,352
2™ Floor 226 Nariman Point, Preference: 144
Mumbai -400021
Late Anant Bajaj Bajaj Bhawan 2™ Floor, 226 2,550 Equity: 86,400
Nariman Point, Preference: 3,305
Mumbai -400021
Minal Bajaj Bajaj Bhawan 2™ Floor ,226 19,250 Equity:1,92,000
Nariman Point, Preference:7,384
Mumbai -400021
Suman Jain Bhagwati Bhawan ,31 B, M L 846 Equity:3,744
Dahanukar Marg, Mumbai Preference:905
-400026
Madhur Bajaj Bajaj Bhawan 2™ Floor ,226 1,200 Equity:7,17,133
Nariman Point, Preference:7,570
Mumbai -400021
Niraj Bajaj Mount Unique, 97, 62 - A, 4,12,700 Equity:1,17,86,730 5*
Dr. G. Deshmukh Marg, Preference:6,523
Mumbai - 400 026
Sanjivnayan Bajaj Bajaj Bhawan 2 Floor, 226 19 Equity:1,787
Nariman Point, Preference:57
Mumbai -400021
Shekhar Bajaj Bajaj Bhawan 2 Floor ,226 1,200 Equity:7,11,134
Nariman Point, Preference:4,260
Mumbai -400021
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Name of the Address No of Equity No of Sharesin | No of Equity Shares | No of Equity Shares
Promoters Shares in MEL | Mukand (Equity & in MGFL in Adore
Preference)

Sunaina Kejriwal Bajaj Bhawan 2" Floor 226 19 Equity:1,363
Nariman Point, Preference:21
Mumbai -400021

Niravnayan Bajaj Bajaj Bhawan 2" Floor ,226 3,000
Nariman Point,
Mumbai -400021

Priyaradhika Rajesh | Jeewan Limited ,Bajaj Bhawan 500 Equity:9,60,046

Shah 2 Floor, 226 Nariman Point, Preference: Nil
Mumbai -400021

Neelakantan B-503 PawanBldg, Mohan Sristi 32,454 Equity: 36,42,801

Krishnan Iyer 1 Chs, Kachorenr. Patri pool, Preference:2,25,038

(A/c Jadavdevi Kalyan East 421306

Suketu Trust)

Baroda Industries | Bajaj Bhawan 2" Floor 226 2,400 Equity: 1,70,03,577

Private Limited Nariman Point, Preference: Nil
Mumbai -400021

Jeewan Limited Bajaj Bhawan 2" Floor 226 14,000 Equity:47,85,369
Nariman Point, Preference: Nil
Mumbai -400021

Jamnalal Sons Pvt. | 2" Floor Bajaj BhawanJamnalal 13,92,245 Equity:2,82,44,773

Ltd. Bajaj Marg, 226 Nariman Point, Preference: 4,74,064
Mumbai-400021

Mukand Limited Bajaj Bhawan 3 Floor 226 45,39,781 1,17,49,480
Nariman Point,
Mumbai -400021

Sidya Investments | Bajaj Bhawan 2™ Floor Jamnalal 17,400 Equity:1,60,000

Limited Bajaj Marg 226 Nariman Point Preference:40,000
Mumbai-400021

Bajaj Sevashram Bajaj Bhawan 2™ Floor Jamnalal 94,800 Equity: 29,00,160

Private Ltd Bajaj Marg 226 Nariman Point Preference:11,394
Mumbai-400021

Isarnan Steel And | Bajaj Bhawan 3* Floor Jamnalal 48,300 Equity:8,96,310

Minerals  Private | Bajaj Marg Nariman Point Preference:Nil

Limited Mumbai-400021

* Shares as a Joint holder of Mukand
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12.2.3. Mukand Global Finance Limited

12.2.3.1.Directors details :

Name of the Designation/ Date of Address No. of Shares | No. of Shares | No. of Shares | No. of Shares
Directors Appointment/ Age in MGFL in Adore in MEL in Mukand
Equity Equity Equity (Equity&
Preference)
S.B. Jhaveri Chairman & Chief 144/1, Shanti Niwas, *® Equity:3680
(DIN- 00051319) | Financial Officer Jain Society, Block No.1, Preference:129
Date of Appointment- | Sion (West),
23/06/1979 Mumbai - 400 022
Age-83 years
K.J. Mallya Director & Company | Flat No. 23, A-6/7, 2 500 Equity:400
(DIN- 00094057) | Secretary Happy Jeevan, L.L.C. Preference:93
Date of Appointment- | Colony, Borivali (West),
30/03/2010 Mumbai - 400103
Age-62 years
Sankaran Independent Director | B- 203, Runwal Towers 438 Equity: 247
Radhakrishnan Date of Appointment - | CHS, Runwal Nagar Preference:59
(DIN-00381139) | 16/03/2015 Phase ‘C’ Kolbad,
Age-69 years Thane 400601
Narayana Independent Director | 1/5, Hauz Khas Enclave, 200 Equity: 400
Ramanathan Date of Appointment- | New Delhi -110016 Preference:50
(DIN- 01566914) | 16/03/2015
Age-81 years
S.R. Joshi Non-Executive Director | 3/5, Mukand Society,
(DIN-06519461) | Date of Appointment- | Gavanpada, Mulund
28/02/2013 (East), Mumbai 400 081
Age -74 years

* Shares held jointly with Mukand

12.2.3.2.Key Managerial Personnel details:

Name of Key Designation No. of Shares in No. of Shares in No. of Shares in MGFL | No. of Shares in Adore
Managerial MEL (Equity) | Mukand (Equity & (Equity) (Equity)
Personnel Preference)

S.B. Jhaveri Chief Financial Officer Equity:3,680 »
Preference: 129

K.J. Mallya Company Secretary 500 Equity :400 2
Preference:93

AM. Kulkarni Chief Executive Officer Equity: 3,520
Preference: 40

*Shares held as a Nominee of Mukand
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12.2.3.3. Promoters details:

Nameof the | Address No. of Equity | No.ofEquity | No. of Equity No. of shares in
Promoter shares in MGFL | sharesin Adore | sharesin MEL Mukand
(Equity &
Preference)
Mukand Limited | Bajaj Bhawan 3% Floor 226 1,17,49,500* 45,39,781
Nariman Point,
Mumbai - 400021
*Including 20 shares held jointly with others
12.2.4. Adore Traders & Realtors Private Limited
12.2.4.1. Directors details :
Name of the Designation/ Address No. of No. of No. of No. of Shares
Directors Date of Shares Shares Shares in in Mukand
Appointment/ in Adore in MGFL | MEL Equity Equity&
Age Equity Equity Preference
K.J. Mallya Non-Executive Flat No.23, A-6/7, - 2% 500 Equity:400
(DIN-00094057) | Director Happy Jeewan, Preference:93
Date of L.I.C. Colony,
Appointment : Borivali (West),
17-08-2006 Mumbai 400 103
Age : 62 years
Umesh V. Joshi Non-Executive | A-102, Anubhav - 2% 400 Equity: 780
(DIN- 00152567) | Director CHS., P. K. Road Preference:10
Date of Extn., Mulund
Appointment : (West), Mumbai
17-08-2006 400 080
Age : 67 years
J. S. Shrivastav Non-Executive A-502, Harmony, - 2% - -

(DIN-05219562)

Director

Date of
Appointment :
22-02-2013
Age : 62 years

Siddheshwar
Gardens, Dhokali
Kolshet Road,
Thane

* Shares held jointly

with Mukand

12.2.4.2.Key Managerial Personnel details: Not Applicable

12.2.4.3. Promoters details:

Finance Limited | Jamnalal Bajaj Marg,
226, Nariman point,
Mumbai-400021

Name of the Address No. of Equity | No. of Equity | No.of Equity | No. of shares
Promoter shares in shares in shares in MEL in Mukand
Adore MGFL (Equity &
Preference)
Mukand Global | 3% Floor, Bajaj Bhawan, 50,000* - -

* Including 300 Shares held jointly with others
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The pre-Scheme shareholding pattern of Mukand, MEL, MGFL and Adore is disclosed in para 8 above. The post scheme
shareholding pattern of Adore is not applicable since it will get amalgamated with MGFL. The post scheme shareholding
pattern of MEL and MGFL is not applicable since both companies will get amalgamated with Mukand.

The post scheme shareholding pattern of Mukand based on shareholding pattern of Mukand and MEL as on June 30, 2019
is as follows:

Sr. | Category & Name of the Shareholders No. of Shares held | % of Total No. of
No. Shares

(A) | Shareholding pattern of Promoter and Promoters group

(1) | Indian

(a) |Individuals/Hindu Undivided Family

1 | Rahul Bajaj 7,16,919 0.50
2 | Niraj Bajaj 1,19,45,461 8.27
3 Rajesh V Shah 72,15,109 4.99
4 Suketu V Shah 45,442 0.03
5 Sanjivnayan Bajaj 1,794

6 Shekhar Bajaj 7,11,596 0.49
7 Madhur Bajaj 7,17,595 0.50
8 Late Anant Bajaj 87,381 0.06
9 Minal Bajaj 1,99,404 0.14
10 | Sunaina Kejriwal 1,370

11 | Suman Jain 4,069

12 | Anjana Viren Shah (Nee Anjana Munsif ) 11,634 0.01
13 | Narendrakumar J Shah 99,605 0.07
14 | Bansri Rajesh Shah 34,31,542 2.37
15 | Czaee Sukumar Shah 49,75,423 3.44
16 | Priyaradhika Rajesh Shah 9,60,238 0.66
17 | Kaustubh Rajesh Shah 96,000 0.07
18 | Rishabh Sukumar Vir 20,17,538 1.40
19 | Nirav Nayan Bajaj 1,154

(b) | Body Corporate

1 Akhil Investments & Traders Pvt Ltd 260

2 Bachhraj & Co Pvt Ltd 33,50,692 2.32
3 Bachhraj Factories Pvt Ltd 22,28,168 1.54
4 | Bajaj Holdings & Investment Ltd 81,13,564 5.62
5 Bajaj Sevashram Pvt Ltd 29,36,622 2.03
6 Baroda Industries Pvt Ltd 1,70,04,500 11.77
7 Jamnalal Sons Pvt Ltd 2,87,80,252 19.92
8 Jeewan Limited 47,90,754 3.32
9 Promoter (Refer Note [b] below) 6,81,200 0.47
10 | Niraj Holdings Pvt Ltd 8,000 0.01
11 | Kamalnayan Investment & Trading Pvt Ltd 7,000
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Sr. | Category & Name of the Shareholders No. of Shares held | % of Total No. of
No. Shares
12 | Madhur Securities Pvt Ltd 7,000
13 | Rahul Securities Pvt Ltd 7,000
14 | Rupa Equities Private Limited 7,000
15 | Sanraj Nayan Investments Pvt Ltd 3,494
16 | Shekhar Holdings Pvt Ltd 7,000
17 | Sidya Investments Ltd 1,66,692 0.12
18 | Valiant Investments & Trades Pvt Ltd 260
19 |Isarnan Steel and Minerals Pvt. Ltd. 9,14,887 0.63
20 | Oremet Minerals And Metal Pvt Ltd 100
(B) | Trusts
1 Shri Niraj Bajaj (A/c Niravnayan Trust) 27,604 0.02
2 Shri Neelakantan K. Iyer (A/c Jadavdevi Suketu Trust) 36,55,283 2.53
3 Shri Rajesh V Shah (A/c Decree Trust) 100
Sub-Total (A)(1) 10,59,36,706 73.31
(2) | Foreign
Sub-Total (A)(2)
Total Shareholding of Promoter and 10,59,36,706 73.31
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public Shareholdings
(1) | Institutions
(a) | Mutual Funds 1,078
(b) | Foreign Portfolio Investors 1,26,080 0.09
(c) | Financial Institutions/Banks 13,199 0.01
(d) | Insurance Companies 53,45,984 3.70
Sub Total (B)(1) 54,86,341 3.80
(2) | Central Government/State Government(s)/President of India
Sub Total (B)(2)
(3) | Non-Institutions
(a) |(i) Individuals shareholders holding nominal share capital up to 1,40,48,734 9.72
32 Lacs
(ii) Individuals shareholders holding nominal share capital in excess 81,16,747 5.62
of ¥ 2 Lacs
(b) | NBFCs Registered with RBI 8,250 0.01
(c) | Employee Trusts
(d) | Overseas Depositories (Holding DRs)(Balancing figure)

(e)

Any Other
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Sr. | Category & Name of the Shareholders No. of Shares held | % of Total No. of

No. Shares
Trusts 42,648 0.03
Welfare Funds 22,60,152 1.56
NRI-Repatriable 34,722 0.02
Non-Resident (Others) 1,014
Non Resident Indians 5,86,217 0.41
Clearing Members 2,39,909 0.17
Other Scheduled Banks 597
Non Resident Indian Non Repatriable 2,05,499 0.14
Bodies Corporates 70,80,800 4.90
IEPF Authority 4,46,994 0.31
Sub Total (B)(3) 3,30,72,283 22.89
Total Public Shareholding (B) = (B)(1)+(B)(2)+(B)(3) 3,85,58,624 26.69
Total Shareholding ((A)(1)+(A)(2)+ (B)(1)+(B)(2)+(B)(3)) 14,44,95,330 100.00

Notes:

(1) It may also be noted that the Post Scheme Shareholding Pattern of Mukand Limited may vary based on the
shareholding of Mukand Engineers Limited as on the Record Date to be fixed by the Board of Directors for the
issue of consideration pursuant to the Scheme.

(2) Post scheme shareholding pattern has been calculated assuming that 0.48% shares of Mukand Limited held by

Mukand Engineers Limited shall be sold to entities/individuals forming part of Promoter & promoter group
before the Record Date after necessary compliances.

In terms of the scheme, fractional entitlement to any shareholder shall be rounded off to the nearest integer.
However, the post shareholding pattern for Public shareholding mentioned above does not consider the impact of
rounding off on individual shareholder basis but on total basis since the same shall be rounded off on the basis of
individual shareholding as on Record Date. In such an event, the shareholding reflected above may change.

The Post Scheme issued and paid up share capital of the Mukand based on share capital of Mukand and MEL as
on September 30, 2019 would be as under:

Particulars
Issued, Subscribed Share Capital
14,93,63,403 Equity Shares of ¥ 10/- each

Amount (in %)

1,49,36,34,030

56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
56,26,320 8% Cumulative Redeemable Preference Shares of ¥ 10/- each 5,62,63,200
Total 1,60,61,60,430

Subscribed and Fully Paid-Up Share Capital
14,44,95,330 Equity Shares of ¥ 10/- each

1,44,49,53,300

56,26,320 0.01% Cumulative Redeemable Preference Shares of ¥ 8/- each 4,50,10,560
56,26,320 8% Cumulative Redeemable Preference Shares of X 2/- each 1,12,52,640
Total 1,50,12,16,500
Add : Forfeited Shares (amounts originally paid up) 1,15,597
Total 1,50,13,32,097

35



14. Statement disclosing further details of Amalgamation as per sub-section 3 of Section 230 of the Act read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules 2016 is as under:

Sr. No. | Particulars Mukand MEL MGFL Adore
(i) | Relationship subsisting between such companies
Nature of Holding company of | Associate of Mukand | Wholly Owned Wholly Owned
Relationship | MGFL and ultimate Subsidiary of the Subsidiary of the
holding company of Mukand MGEFL and step
Adore. MEL is an down subsidiary
Associate of Mukand of Mukand

(if) | The date of board meeting at which the scheme was approved by the board of directors including the name of
directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate
on such resolution.

Voting The Board meetings of all the companies were held on 16™ July, 2018 and 14" November, 2018
Pattern & respectively. All the directors present in the Board meetings, voted in the favour of the scheme.
Related (for details refer Table 1)
information
(iii) Disclosure about effect of the amalgamation on
Key No effect Shall cease to be KMP | Shall cease to be KMP | No effect since no
Managerial as MEL will cease to as MGFL will cease to | KMP
Personnel exist exist
(KMP)
(other than
Directors)
Directors No effect Shall cease to be Shall cease to be Shall cease to be
Directors Directors Directors
Promoters No effect Pursuant to Not Applicable, Not Applicable,
amalgamation Mukand | being wholly owned being wholly
will issue its shares to | subsidiary of Mukand. | owned subsidiary
the shareholders of of MGFL.
MEL (except itself)
based on the Share
exchange ratio report
issued by Sharp &
Tannan, Chartered
Accountants.
Non- No effect Pursuant to Not Applicable Not Applicable
Promoter amalgamation Mukand
Members will issue its shares to
the shareholders of
MEL (except itself)
based on the share
exchange ratio report
issued by Sharp &
Tannan, Chartered
Accountants.
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Sr. No. | Particulars Mukand MEL MGFL Adore
Deposit No effect Deposit Holders of Not Applicable Not Applicable
Holders MEL would become

Deposit holders of
Mukand.

Creditors No effect Creditors of MEL Creditors of MGFL Creditors of
would become would become Adore would
creditors of Mukand creditors of Mukand become creditors
and shall be paid off in | and shall be paid offin | of MGFL and
the ordinary course of | the ordinary course of | MGFL will merge
Business. Business. with Mukand
Inter-company Inter-company and shall be
creditors, if any would | creditors, if any would | paid off in the
get cancelled. get cancelled. ordinary course

of Business.

Inter-company

creditors, if

any would get

cancelled.
Debenture Not Applicable Not Applicable Not Applicable Not Applicable
holders

Deposit Not Applicable Not Applicable Not Applicable Not Applicable

Trustee &

Debenture

Trustee

Employees of | No Effect Employees of MEL will | Employees of MGFL Not Applicable

the Company become employees of | will become employees
Mukand on the same | of Mukand on such
terms and conditions as | terms and conditions as
are not less favourable | are not less favourable
than existing than existing
conditions without any | conditions without any
interruption of service | interruption of service
upon amalgamation upon amalgamation
with Mukand. with Mukand.

(iv) Disclosure about effect of amalgamation on material interest of Directors, Key Managerial Personnel (KMP) and

debenture trustee

Nature of
effect, if any

No material effect of

amalgamation

No material effect of
amalgamation

No material effect of
amalgamation

No material effect
of amalgamation
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Sr. No. | Particulars | Mukand | MEL

MGFL Adore

(v)

Details of capital or debt restructuring, if any

premium scheme
account

Adjustment | See clause 33.6 and Not Applicable
of securities | clause 34 of the

See clause 15.5 of the | Not Applicable
scheme and clause 16
of the scheme.

(vi)

Amount due to unsecured Creditors (incl

uding deposit holders) as of September 30, 2019

% 25,19,26,30,642/- % 1,14,97,17,409/-

31,48,11,14,915/- ¥1,05,92,39,249/-

(vii)

Investigation or proceedings, if any, pending against the company under Sections 235 to 251 of the Companies Act
1956 and Sections 210 to 229 of the Act

1.

NIL NIL NIL NIL
Table 1: Details of Voting at Board Meetings
Mukand Limited
Sr. Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 Niraj Bajaj Voted in Favor Voted in Favor
2 Rajesh V. Shah Leave of Absence Voted in Favor
3 Suketu V. Shah Voted in Favor Leave of Absence
4 D. S. Mehta Voted in Favor Voted in Favor
5 N. C. Sharma Voted in Favor Voted in Favor
6 Prakash V. Mehta Voted in Favor Voted in Favor
7 Bharti R. Gandhi Voted in Favor Voted in Favor
8 Amit Yadav Leave of Absence Voted in Favor
9 Pratap V. Ashar Voted in Favor Voted in Favor
10 | Narendra J Shah Leave of Absence Resigned w.e.f. 14-11-2018, Hence, did
not attend the meeting
Mukand Engineers Limited
Sr. | Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 Niraj Bajaj Voted in Favor Voted in Favor
2 Rajesh V. Shah Leave of Absence Voted in Favor
3 Prakash Mehta Voted in Favor Voted in Favor
4 Sankaran Radhakrishnan | Voted in Favor Voted in Favor
5 Narayana Ramanathan Voted in Favor Voted in Favor
6 Anna Usha Abraham Voted in Favor Voted in Favor
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3.

15.

Mukand Global Finance Limited

Sr. | Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 S. B. Jhaveri Voted in Favor Voted in Favor

2 K.J. Mallya Voted in Favor Voted in Favor

3 Sankaran Radhakrishnan | Voted in Favor Voted in Favor

4 | Narayana Ramanathan Voted in Favor Voted in Favor

5 Sadanand Ramkrishna Leave of Absence Voted in Favor

Joshi

Adore Traders & Realtors Private Limited

Sr. | Name of the Directors Date of Meeting Date of Meeting
No. 16" July, 2018 14" November, 2018
1 K.J. Mallya Voted in Favor Voted in Favor

2 Umesh V. Joshi Voted in Favor Voted in Favor

3 J. S. Shrivastav Voted in Favor Voted in Favor

INSPECTION OF DOCUMENTS:

The following documents shall be open for inspection or for obtaining extract from or for making and obtaining copies of by
the unsecured creditors (including fixed deposit holders) of the Applicant Company at its Registered Office at Bajaj Bhawan,
Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai — 400021 i.e. from 25™ October, 2019 to 26™ November , 2019 on all
working days (except Saturdays, Sundays and Public holidays), upto 1 (one) day prior to the date of the meeting and at the
venue of the meeting on [28™November , 2019 from 10.00 a.m [upto the conclusion of the meetings:

@)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

Certified copy of the order passed by the National Company Law Tribunal, Mumbai Bench in Company Scheme
Application No. 402, 403, 404 and 405 of 2019, dated 27" September, 2019;

Memorandum of Association and Articles of Association of Mukand, MEL, MGFL and Adore;
Copy of the Company Scheme Application No. 402, 403, 404 and 405 of 2019;

Certified true copies of the resolutions passed by the Board of Directors of Adore, MGFL, MEL and Mukand
approving the Scheme and the Revised Scheme at their respective meetings held on 16" July, 2018 and
14" November, 2018 respectively;

Certified true copies of the draft Revised Scheme of Amalgamation as approved by the Board of Directors of
Adore, MGFL, MEL and Mukand at their respective meetings held on 14™ November, 2018;

Certified true copy of the Valuation report dated 14 July, 2018 issued by M/s Sharp & Tannan, Independent
Chartered Accountants prescribing the share exchange ratio for Amalgamation of MEL with Mukand;

Report by the Audit Committee of Mukand and MEL recommending the Scheme;

Certified true copies of the Fairness Opinion dated 16% July,2018 and 14% July, 2018 issued by Ashika Capital
Limited and SPA Capital Advisors Limited respectively, Merchant Banker (Category I SEBI registered Merchant
Banker)to Mukand and MEL respectively;

Annual reports of Mukand, MEL, MGFL and Adore of last 3 years and audited financial statements of Mukand,
MEL, MGFL and Adore as at 31* March, 2019;
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(x) Compliance Report as per the format specified in Annexure IV of SEBI Circular duly certified by the Company
Secretary, Chief Financial Officer and the Managing Director, confirming compliance with various regulatory
requirements specified for schemes of amalgamation and all applicable accounting standards;

(xi) Pre-Scheme Net worth Certificate from Independent Chartered Accountants / Statutory Auditors of Mukand,
MEL, MGFL and Adore;

(xii) Post Scheme Net worth Certificate from Independent Chartered Accountants of Mukand;

(xiii)  Copy of the Complaints reports, dated 5" December, 2018 and 22" October, 2018, submitted by Mukand and
MEL to BSE & NSE respectively;

(xiv)  Certificates issued by the Statutory Auditors of Mukand, MEL and MGFL with respect to the accounting treatment
disclosed in the Scheme is in compliance with the applicable Accounting Standards/ Indian Accounting Standards;

(xv) No adverse observations/no-objection letters issued by BSE & NSE Mukand and MEL;
(xvi) Register of Directors’ shareholding of Mukand, MEL, MGFL and Adore and
(xvii)  Abridged Prospectus for MGFL and Adore duly certified by the SEBI registered Merchant Banker.

A copy of the Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge
during business hours i.e. 10.00 a.m. to 5.00 p.m. from the registered office of the Applicant Company on all days (except
Saturdays, Sundays and public holidays) and the same can also be downloaded from the website of the Applicant Company
(http://www.mukandengineers.com).

Rajesh V Shah
DIN: 00021752
Chairperson appointed for the meeting

Dated at this 19* day of October, 2019.

Registered Office:

Bajaj Bhawan, Jamnalal Bajaj Marg,
226, Nariman Point,

Mumbai - 400021.

40



SCHFME OF AMALGAM A TTON
(LN OEL SECTIONS 220238 READ WITH SECITOM 32 OF THE OO Pasies
AT, LS D I:ITH.E_l-!. AFLNCARLE PROVISIONS OF THI G IPAN[ES
ACT AT E AND BLLES TRILELURTIER)
ANHINITET
ADORE TIRRADERY & REALTORSTRIVATE LIMITED
AR
MUKAN GUORAL FINANCE LIMLIED
axD
WIURAND TIVGIMEEMS LEXITLIL
AMND
ALK ANEY LINT 1S
AT

THEIR RES'ECTIVE SHARFINTDERS aXT CREMTORS

DESCRIETIONGF COMERNIES * * 1. 70007 i o
A Ay Prader & Faalieos Privocs Liptited (O TS2G0HAGERTC TRER20

-

iy ialuted provaeg compiz - Soated e sHarsy, Cncorpamisl on Augigi L7
e mces by provisions of @7 Compaiicd dcl CHRE and Qg hewone it
reistered (s ol Thijej Browan, 3rd Coor Jaeealal Baing Mag. 206, W o
Boman 2lumbion Slabiwasticn - 400021 -Adore' s " Amdlpamuiiop Cempony
173 Acliea L enpaged in the bnsinzss of Texding obmelalsand neslal orss Loacs
e Joveamneenes ed el Cerane Bramees: & oo fune JE 008 Adore i aammliy
eyt sebsiciane af (WS ) Mubkznd ol Finance Eimicsd.

1] Mutond Slebnl Finnpce. Dindzed (C7R V67 200G INTOPLO0S 418 i3

inlisfet pobhe LT Ll by hiares, Tieerporabed cn fice 232, 1979 apdar
e provizions i the Conpsmies Scn 19340 and s henbog, ies vegisionee ofiecar
Bji Thasvan, 37 Lir, Lepua’al Reing Marg; 238 Murinin Poéns Morsd
Malereshia — ARWEL [AIGFLT o Acwlgimsted Ceopany 17 6
“Amniganushing Company 30 AHGFL 15 a Moo Ssokine FicaoeZal Tampany
repnlered wide Fogery o Baok ol Jodia (TRBC MOEFL s micgeed b menr-
Baiiking Fosncial activities vie “oars & sdvirees ang incesimenl Teckinis ol
.r!rn'."-:lr-.-: nchelsan srices s pa hm-u_e A0 2ETH ML oo WO 240 % labkane
limmilod

41



i Plgkeoud Lnginesrs Limied (CT¥, 452001 IZ0ETPE£02379) 1500 dioed
publiz companefimiced 2afchercs, ineceponad on Tanaare 50, 1987 immdac e
veotisions ofdie Dnmpunles Ak, 1956 und |5 Faving Ts reomiered oflice at
Hijeg Ukawan, 3% dacr, Inmoadnl Baaj 3 228 Madoman Point, Maimbal
Slaharahi - AT <MEL™ wr “Amulpamuting -Compzoy. 3! Equis
shares o7 3TEL are listed o0 e Mativial Stecl Exchunee of Tndia Limiced
(RSEY) aod BEL Limited FRSFTAIEL s engaped fver alie to Ui busizies:
pleEnpinesrng constraen el Infeecl sorviwes daon Tnne 302018, 34| |y
shrace? of SWLEL ane hiz [ ke Buiicad,

L Mutand  Ledivd  (UIR LSRR 93TPE OIS0 i o s pulde
zarnpany lifited by osheset. idcbrpordisd 4o Soaveinber 29 1937 ypder Fe
aredsivna af tke Indivn Companies 2o Pl % and s laving s rselsesed aitive
a Baaw Blavwad Jasiaalad Bag! Mane, 224 Mariman Pojar, Mhimbai
MahorshiZa 002 L = Mokand”™ or “Analzgsmated Compauy 37 Equily
Slemey ded UL % cumelutive redeamzkle pre‘erence shares of bdukand we
dsted oom WEEC A BSE. Muksad 22wl divsions melisansioo
cim@limesabe imvalyed in che (i marmfaciars af bleomshiles, (ii:: ceEigh,
miarifzzhive_ aasambl and colneiczaiace ol nzd asim3l nchinery, qeacy duby
erarees ardlkule material hardling scwipmans and (i) niannfaeruse o f 4ol
stecl Lawag poodicis,

AL Tlis Selooe ef .-'n:mal-'l__-,ama:iur. -:.1.1 detisied Tsrcleatie=ris wxreved v eike
b=Her realizatzn of polenrin, ar the Susnaisss and neld beosGuial ol and
enlmaedd v El e tosEier urtle cupE iy e eesd inoscheme, the i respeciive
shamsanlders leqders ang eraplossss The matjonate B B Sekons oy w0l vyl
beler

Uy Desater potencial booCie eombiczd enbre @ civelop-and furlis geew and
drvariaiy with beler lirsls anil2Misizni veiFealen of mmourass

(i Furiher promsasad Aomi psera=pen [ Selinsd) Reneimafert meould eseic in
gocdivr ceonadnes ot scale snd wl priveide & Rancer ad strsaies bise for
pokenzial famremaadh

{iai%  The Armatpamarian will vesdly in-soeanbichs s tanasSoail o
cwetib pare el compaizy il greep lrading W berer wdminossnitien i
“eduetion iny fisre o mors fegissd operamional f3orts, ranstahzaoon.
semdardioais mmd sinps i ouon P husicees arocz.ses,

{iw]  Thet dmnremratiom w i regull - in simptifewian oF Grsap Sracmioe af
Mukand

W TR A pamaticn will Amng akond gimpliciy inowerking, rednstige 5

42



it

RALSUE FIEI A egulaeary coimplacrs wnd releiel oty owlich
presem’s Fave o ge dapliatsd T differsat emivies, cedvoresn it
preraticnud ded admialsmnive sxaeneed ard vecunds, bettsr Sas nma
operstipna’ cffiziencies and i well aleo pesel Qo coorirmand apdion 5
Il ioin ok respare e

The amzigamacian will sugnmeine (e Jesizion making-poocess, ielp L
berfter ubitizilzen of Auindan resiurces and Wil zlis poavide nelies zoreer

P eL E M) ees

B Consequently; e coipeenvs Board o Direrors (defiksd below) of Mukaac,
MEL, MGET amd Adare afler e crmyidenilbor, bave sapmaved s Scheme
il T e sreesdmply praposed the ama’searansn of Adore wah MOFL, z0d
Hreanter, aalgamaian of MOTL 2ad MEL b Mukand-nsar mdegel wnd
compiele prar eF Le Sohicrne.

GENEBALy, e 0 A 88 e e

Thaz Schwerae 1z divaded o the fellgwing pans;

fivl]

Ll

Tarrd, siasres Facile d275 77 ions wel inbepretanine

Trart I1, gron idas for ths cepoel zmenzrs:of dlukind, MEL, WIGFT. nnl
Melaires

Part: T, onovides e ks sradeamation of  Sdiore sl - REEEL,
gk e cLn@drETpad. SN, UealEan, Mergar of suorizs]
shace 2apita” wrd maliers fneicenral theracn;

Farl 1Y, |.'|r|3=1':'|-.1t'5- “of 1h= nr'm&_a.:n:u"m Al MED aoe MG sk
hlukaad, discharse of conuideraliom, svesicilog lrcatisinT, [edacrioaf
Iequity Slare-Caprsal; weger of acilvizsd <hore: capital ord mazers
izl P

Pard Y. deals vl ohie gencral vz anc onc-Adinens applienbls ool
remisaf this Scheme.

43



1l

DEFIFITHINS ASP INTERPRETATION

In G Schdme, iess repupnonf b the p#sning. or sinear thiecodl. ke
o loing remas and Sxobessionz shalileve 8 meusiings given weslne? thems:

MINEY AN means e Comipries At 20010 dnd e oules aod regeTilicas
madié - themewear, dof incides sz ahesst s e, cddineanoes, denenicily,
o e e Liddor 2 me-uoaeimenl therend’

"AdGre v MAadnlgrmaiing Conpany 17 cedans Acied Trelers & Realinres
Privede Limined, ar snlisee:d poivate corpary Couzec by shares; necgmpumated im
Aol 17 Z00E e dhe provisions of Compaiies doc 9562 and hating e
reislered olfice ar By Blawar, 3nd Mwor, laenalad Maj Marg. 236,
Rlzriman Faing Sdunbal Moharazouws - 4030001

Al ot Avzurs T e nalicamarion of Al woating Coegeany 1 eath
Amidgararzs Company - onon 200 Soneen InsiE o azcordance wilh Secn
ALET A U Logoicne 12w M), SWEL, s serms ol Bart 1 af 1538 Scheme 2nd
Fnalpomnand of Amalgaeans Company 2R wi e efferr e Parl L el
ke deneme ) und Armalzamaing, Cempane 5owith A maiaamaked Comcane 7
ofl a-going warwern Bas s acsrdans: with Secchon 20187 of e D Lax
Al T S lwany Al Pad IV el qe Sheme

“applicnble Law™ shal| mesnoony #aoas. pouficociors bye-leas, xiles,
rugululi-.lr.n. pustitlams, mwle ot dummum Lol Tales,  eondel cdivacive,
orddnance. orders ec iremicizons havng e Jorce of Jet cizaoled o iaucd by
ary okppraprizie  Adbcedbe inchiding aey glannore madificaian ar fa-
TR o 1 el (P o | T B T e [ P

“Appninied Take™ mezns Aprl 1, 2009 feeouch ather dare as may b 3 resied
e he MUCCT 10 e opdeanas o aid ofFecnpes

“Appripriale Aatherily” medns oy govsmmerid, Body [desindl, sdbs or
toval Gaveimmeirt gislanve wody, smormn body, depamaanal of pabls
Rl ar repn lilory i ailm iniilraliee autaeats, Sicizinl ar arbiteal bods g= viker
WAz oPeranng wdse e loree ol e metedes by el resleiessd e
Faivipal Company iy Tetueal [PROT TS0 e Stk :':'-:L'hi'lr\:.i'_.d'ﬂ. Iliet
Loxumticy and Fadleoie Buac of Tocia (-5EBT Y intwme 3 autiuimes, sk
athey aipligable sachoiize persuar 4o B provisiens ol Seckian PALA) olithe
21V ACE ooy ke relevant in the conleg:

"Board of Dirgcgary” ar “Heard” 6orelaliea b Rokaad, S50 RHGTL ann
Ao me tloe e mipe Bey gt b Foard of eirecen S of-aieh caifpan i and
skall melude 1 commilese chaly corstirnees sicd 2ilkamsal Kie sk porpises ol
itk pariinifg B O Sehese aadsor oy vl maansr relacing Geres;

suar (heschile on witich <he Last ozl the carnBkions and

“Eifectree Tipte'" 5




NaEE peferned i clades 18 Tave-aeen Faibilladl rkained arowosiad s
clinfictl tha: the Amalganetien 35 mencioted o Parc [0 ol Par 1V o0 e
Aelheme sha’l e deemed fo b 225 Tooe da Aopcuwned Diaoe i tenri |
Chie i S OCSectiais Z3308) 45 e 200 40 Bederanoss in Uiz Solouc o
cate 2 tumon Fnd Sokeme beconuog ofeeine’ etz s Scheme Zoming,
e ClTeel” shall messt chalEFFmcljve Tinls;

“Encumbrance” maing e apticns, pledes, riodpaes, i acenn D nesisl
chans eheipe, pre-tciplivs bl gdsaminl, Limittion, slbchment, reskie or
v alier ersurhoances ol apy gtnd or poose whscsaeep), ald e Enig
“Encomberel ™ sliel e cpistraed doordingl -

Thocame: Tu e AC™ means e Incrme Taecrer, 19610 Dncheding Al rdas race
Tediceender i e 2aendisents wce Deerea orstauliey e e Egns oF e
coacrmisnbs sbaraof Jor the line being o foiee;

“MEL oy U Aamalpamating Cowpany 3 nxeas ddukand Engireerd Lanced.
i Hard prblic rnmpany mised by shezes docorpemied of Toponr: M), 987
umder e provistace ol he Coampanies Aol 19590 and kaving by registens
aftice a0 Dainl Bhewany Tariealal Bpjai “aea, 28, Harnon Tand, Muribai
Miahacslcr Alapnac

ML e Amalgamiu bl Casmpuns 17 ér " Amioleo muting {nopany 27
iwzande hAubend ftebal Faeace Chowed. awuslized gubdse cocpaly lunicsd by
shares, im;-ljpnmted on fme 20, 1950 nacer the gratiginng of the Comaaniss
At 1950, and lving s reenanTsl clliee ot Basaj Bllawan, 2nd thaor, Jarmmalzl
Briaj Slmp, 225, Wariman Pict, Minckai Mahanshiz - 00027

=M had™ Gr Amalpavated Coopeny I aais dlaked Licited: o Leved
p-uhlfa COMmpan: miker By shnrcs, Irsarpremmredd om Fardiomr Bom 29 19T ibndor
the pravigoies-cl tha bidian Copages-er 1522 zod Laymg Hacesiced
affzee nu Dajah Dhzvipn, Jomnolnd Beind Marg. 224, Wanman Panl, Mumbai,
Muharzshiva = 00121

“SOCLTT menns th= saiiil l.'.nn'q'.i.t:i:l}' oy Triturzl, Membzi Iench hiving
Jizrisiciun preer Mok and - SAEL REGFL fod At

“Chrder” meare e sodee 2T HELT dadsnodns tie Sehome-uode§ Seclang 2250
SocE32 feadoasly Sestion 30 2T 2005 Ast ol eherapalivnhle prscstio el
2013 Aok inghing any allarabmns, o abeoe, memdnanls. e cieretn
el supphziantas ordeesdioecions: i ralat e tharan

“Recard 1Muic” ngans e b tp be Dhed by Boasd of Cieediors of sle
Analgamared TEmauny 200 cansidncion with e Armeimylie g ampany 3
for che purpoee af delemobang nomes ol he ccwly dledlodes oF
Amulicwoating Cdonpia 37 a2 aopdicable who shalZ e ciwitled 6 shagas ol she
Amalpanime: Tompany 2 muler Clawae: T8 herels, npea guimizgg iz iy ek
il dehieme.,

“Beasirar of £ ommpenies” means Lhe Reesiras ol Dot parz ez, a0 Munbel,

45



“heheme o "1y Seheme” meens iz Selenis oF Aoalgaiealine posizsir 4
Aecien D002 250 read with Sectiog 129l 200 # Azl and all acher apalicalde
pravisiena o 20003 At W iE presil fesin Swonialed G Ui 00T wrany giher
Aspriprinle Aoz owboany SedifiealZeasd s gz e NCLL 20wy
Clrn Apsropiace Aty ey reguare. dareel Br appooae:;

IREBD Chrewlur™ means the dircules aanksr CUEPTULECIES2 2572 daned
Miprels 102007 gs araepded by CFQVTHL ACTICT 02 dared Januare 3, 2004
ouEd I the  Xeeerifies pul FPsckEmge Faan ol =diz and il nppli_{,ah-k
ZiculErs and wmelanons wiocd e SERC s this sespsat;

“srock Eiebauges' siall oecai BEE Lionbed and Mol Seees Bachiacae ol
Iadia Cid,, whers il equins shargs ol the Ammalansiciog, Comipany > a0 st
end prelereoce shares ol Armdlzameied Conpamy 2 ace cemrendlby Esied:

Al lermes pod wegds wsan onorhis Scheme saall, i less peacenal oo contmrs £
Che comienl wraeanivne tesesl b the sune ineanion esenbsd Lo Uiaig aniles

the 20l53 Ml os applcable, Be Torome Ta-Acn, e Teposilones A, |90
inil edlimranplanble linys, mles, regulsixing, breslaws, o (e cdsd may ke an
fury sraratery atedifleanan o ce-cacoent ol for the rise benls it Zs

[ra 1aie Sohoime, gl 2o U cosibesd albiersise feduizes
fh itk deanotivcg smneciar shiall o Sude piurdl ad sooe vecss!

| hesdings and bold ppefics jire only Lr ogneénieccs o ghill a2
iwnared e b pocToses b anccprekal e

ik vafErencen I fhe werd M lode™ e e ledies o wkall Reacoirsirued
waliouT linticaron:

dl arelarancs tx an ardele. slanse: sectlan or taregraph i, noees sndicaied
B Lhe cpeirare: 9 r2lreibes 1000 aticle, ciarse_geanion of garspraph of
thia ScheTs;

(| unlcss otherxise delned, o afersrss oo e worl Z2rs” shaly mean
calemiir e

11 rebarenzes Faochres and imees shadl e wansosd o o I\l'.'!.:?II:'I'.I\."".': W
Ioddies Jatés aed nics,

g rel=rence. o & dicumenl nelades sy anenduacn SF Sappdcomear B, af
cepdaceracnt or nevathon SFhRb docomEnt; ard

ki relorenees 3o o poson wlics sme indvichial, fom, bk comarls
rwherhds mearpeTatel armaly; SinveTsient, SEE sranensy ol a Sl or
e [rink vem e, asmedatian, Aacuesshng, wakks eaneiflar employe
teprsenital s = body Sedyziher of Dot boving, separve legal personulify

46



L

tk

revermneas o any of thotorms tases duly l2ys, cossom e Schams shall
L emisimncchir ceiaren e o gl b of e wierhcr i._'||_||'_|_-.- ar severdidy

words) and espessiact s i bert: delined in the Scksme wil| qasy
Ll e omn s - Pems e vl aacn ed e ey,

= reference 19 EMYEALLC O SIEmAL) RS LELI ghasll S hale:

i1 il silbadanan |oarstarand aeade. [paai bime b Use uader ikal
pravistzn {whetksr or nod ammded, madified, so-snacec o
temaclidiced Do bow e bmel oendoand T dapes e
amErcmaEnd and

A skl piovisioa ax fioin e 10t anscdud, sneditied. re-
emacied ar cenvatidaled i hel 3er baGire o frer thefiline a0 1his
Scher) e the fwieol 2uell acaditedl eodidaticn o
edncirent o1 senselidazior apeties ar s capable ol agpling 10
the ria s cotciplaior wder thig Scelesre srd Ol e syl
dabiliny. checs uncer mar oxls o gal angel shell urlude oy
Pl alalatsey priwvian Gk aranded, minditicd, se-=nacied or
cotgalidzied: Gont uiwe o lar wlich B ey ision solemed 2
has directiv ar icdr=crly replacsd

47



PART I -ERARE CATAL 57T T

48

= SHCABE CATITAL
1 PR L
Phishio eapica of Sukand o506 Jee 3820108 s ay wedir:
Awllorized Sbare Capilal ) _.q._|.|;||}u B {1Es.
153000, Fauiny Shaes o7 Rs, e 1530000, 00)
TOCOOH Prodepesce Sl of Ko Iheweh 200G, 00
. - — Tl Rind Qo 1, Dl
laxuerd fhore Cophial imﬂuu:..{ll:::|
| &, 75 317 ity Sy af Koo 0 wmed [, 2 58 30
mamc AR G T AOE A0 1R ADTGAce o ke Rt £ cuciaHocs
SHAAA0 ¥ Cumalive Heduunuble Praf=rerc= %
- pe
ShazeretRe ) sael s r_-._1_g|__--[:_-.
Tuial P 15900, 0 54
Su ldribal uod Fully Puid Dip Share Capatul
A 4,05 80 5 Equine hares of Kz, |Uaach L4 TR RAT0
AH06,500 D00% Candoanve Bedeemable Mredtoesioe S AT 53200
BharzsolBs 1N esch i
, 14703 21,610
At Frrfeitgd shares comounts drigiind B paid g 5507
Tarad 4T AT 307 i
Thecadrer, gl has beeno chiange o acliengeds sseed scbarilod ang pacd
up shaps eapifas of b dcamgl
22 MEL
e e capital e R e deoie 50, 2008 < 2 undon
Aathorised Share € apital . Ampuni 1B,
MEAREN T Lepzite Shares ol Be Plhanck ol N [ ER A A
7 I'H}J[II.'I'I'.I_ Fn:_l't*:re_‘.;i;:'. ’51"".3.5 _q['ﬁ_r: WH i'_hh Ry R TR EA]
Tatal .LE A1k, [ L1 1W]
Isaned Sharcdapital Amoent Ry
DERGE T Pty Shares al'Rs 10cxch L5027 000
Tatal P
Suliscribeal and Faid L Sliaee Cagueal Ampint (Rs}
|_ L, 3'?I,':-:_'I'I:|_'||||r|.- Shaws af Bs 10 eacy I'I'-i" 'i":"l'.llll.'l
SRR S0 Edquigy Shtorey o R Ll =ack BiKE, ':'|||:| .
3300 For{zlled skares [ampints.arig! nally quzd up) TEin
Tatal 135247 M1
Thercatier. e mas ooy nocrangg Sf mahpdsed el acmerifedd and wigd
app shaps copiial nf WD
S hEay
R BT E e Jlr’f:r—u :\El;':-:::i
SR 2 Eaa- T T g
Wi,
i AL



Fosl

Tae share capnredaf MAUFL & d-Juoe 2 240 B ax areden

Aulhirrised Slrare L'a]rilaf. Amomnt (RL)
| 30,00, 500 T st S5ares-af Rs L éach (AT R TR HT
1300 LR Preferenss Shares-of Bs-J0oark 0L G
Tirtal 25 1WA, (W
Lsiedl, Sobivribed swd Eully Pald Lp Sliwee AniLiu e R,
i.apital :

1,1 744 500 Bty Sharse ol Be DG cach A e
Taoiak I 74,98 AIHE

Mereatler. ther o e peelomeze ineutdwrsed. wsod. subseribwed agel paid
cpsliue wapital of MIGFL

dodure

Tae share cagival f S s oo Juee 50,200 8y s imze

Autherised shrre Capital Ammne (R
I ARLONAT Paguity-Shnes nl TS S dadlh B{RRE T
Tokl ik IH1LTHHD
lavised, Mmbarrihed onal Py Peid [Cp Shere Amyounr (T
Cagrtal % B B i
FUMH Equiny' Skarssef Bs 1ouach AN
Total =i £ 1H3, [HH]

Therslier, tilrs s teen ol changs il aulbiensad, issues; subserbed and poid.
up-share raphial of Adare

49



Yoaeh effees Trouz the Apaoioesd (Jare o wpen bz comtig dnin eTed AF this
Saliome, pucsuam o the pravisians-eFSeotions 220 250 poad wily Seswan 52
ol ks 2003 el card Moer applicable provisians gf the 2011 Acy, the
Acngbzamaing Conepday | ahalh s meiped 490 and L vsined jo sl
deemed U be reosiemed G & cvzsled ookl Amalgemated Compeny 1, g 0
poing eorcernin 2eccadared ot Sectitn 2 I By of che Deaoie T Act il
= Ryd her acl, Tnsrmimenr;, desd mnrbee arthinp, a0 o hecame, s and fom
by Appoated Date e cudirekuigs;: busineses, pooperbes o  obicr
balengings, of e amdlzamatsd Compam: D b etk 2f e inthe mamasr
arve kil in By Seheme

T ranakey o1 455E05

Whhoar puos; wdsee il gee i of Dresedzs w Clawse 5 of v Sshome.
fpon Ihe enming o 2ffecr af Ih= Scheme and with-2f8ce 1Sam the 5% paninled
Liatc

21 all mced abkpropenes of e Ansaliamatiae Compatl | acleding
I :q-g:rhf-' with b= 't'l_1i||:|i,r_|_|_1-; dpd sy danking. MHereem or
wider esiogeline wid mEhb wl ncEresk i adcdak e pesemiedoab
the Amalgamoring Cempooy - 1, whether meehold er lénsshold o
lieemund g gekereeae, dimy eRAncien 0 meliblm wowearchies: all
rghs, CobEnEnE. cotuiue weats Hoie acd oesress i connesian selh
thessaid. Imumevable poopeniss and all -dearmsnes 24 5itls Shis sl
easerears in pelaliom shemsy st starel drarelermed S il T vesned

or e decnsed W have e Laesliired wooabc vestad Incoze

An]al__ga_q'_.;.ln:.‘:l -I:':v_-n_j:ln:.-' Iy sk dne r'||.1l':l'_"r el i Zeed deme ko
Bingr reguzired L Beoduize Lee Sl Adidlzaciasong Coinpay 1 o gl
Aumalgaczabod. Companes | Tne - Awagsmaed Company |oelall be
siiiled 100 exsrcise &1 Tgane and’ pr vileges abnclen 0 ile ofnecsad
mmvihly pripertieys and squl] Be Liabde e opas e errotd réf ard
pemcsared fuibcoall okligntions oo relal®on P oo apgicahle i sisch
imieitly pirgeien e oo o e avaseshipoar bt o
wibtre sl gz s unenovable prapértica sholl. opan thiz Schere bezeming
spcaive, b made and o'y reconisd dc b masne G Uie Acne s
Crmpemy 1 b e Appropiae Aathore st o e Ooder af
HELT ik accardgnes-wirh dhe e=rmis herond

4.0 all legse andser lsave 230 Jcgase grrerl apresmentamicend ichs by G
Adnlpamatieg Campany 1 owith carioos lanclerds: aelirs and oo
in ceanection s dud age of sl gt ol e stnalaamasing Compary
| tosveckey with sacprisy deponies and advineceprepaid leagedice e [ee,
bz, mhall sfwed AwidnEneally cansbemsd g vested [ favoural e
Aol parmated. Compeny: | om the same tomas and epadBeng sl
prde furbar ace drsmonsenT deeds semen wethen: Belng prade: Jonear
erseoial. The Amalganineed Comparee | shall cunkinne. e pay rent ar

50



toreitie

il vy

44

4.5,

[ease wr bofige fee sscamvided Faooin sioh cbgrerco) wid s
Amabzamae] Company' | owid e aclovaeil landiaeds, coers an
Iesors - shall comlimzz 0 comply wide e woms, combitives: ar
CoV A ll:ll:'l'l:l.ll:rdli... Withedt limiting the a=rarlin of 1he Toi cening,
Amalgarmrsd Camaaree . shall Bl be enptied o rsfond o e wrify
depaats; advance renl paid cndarcoch agmeaamens A ima EensTrn
Company .Gl e gt nde gHenesl wad Slains s Ann i reng
".'-clnlpnnv Foirimy sich lesenld preaemies chal || slarsiant 12 s08i2zn
232050 2000 Ay be sandtened o atd vesbed i3 or ke dleemec) dn
have-been |Tamyiemed dixsmd vesled In Amaizariaced Conipeants L.

wl the catale, 4530, propend: creestineot of el amds Lkt ahares,
veriphs, aincks, bards, debannirs gtockz wnils, 24as mrough cecifearsss
ey, soopilics; el daiims, Llle. nderess A ardl piathisilics
Inchiding xccr=bioms andd ¢ 1p“urr\-.-|.1nri:s e, Vel Srelar nor [ ;| =g
gdies - oevorded o Ui bweshs 07 geeconis e a1 the
3onabormnating Comoart | ol whakotor naciee atyl whevsseiver
sHuia. sl withact sny o hes vt apileesl, beoans sons vosted e fas
Amelgazaled Cocipany | oandor be dedemes] L bevurded in e
Arpslgnmars Comroms | a5 & 20img coppesy 50 08 10 besbaa, ax nnd
feven D Apsioinl=d Dhad, fhe fsidle, S-deb, prigesdes, et claius,
s e, povars and auhoriies ol iz Analpaeaed Compaie- 1,

Al sszeis and pooponss oF dvs Aanaleudangg, Cedupany 1 a8 ag
mosable im nnhire oroincorponen ropeEmy ot mee avhendize capableof
adder by plovsical or conscsclive  Jelivery po be o diliesy ol
pesszssizm or B erdnrsnan adinr delivery s apsranan of e
the mame =an'l sl o ansferreed 9e ske Aenlgzmating Coempaos
gt Al goming sndo effeer af e belenxs, and ghall secopd e ad
asse1s i prenermy bl Lhe A alaurmi ol Compane 1w ilh ezl Bem
O Agzeaed Lo . walodr ooz ans decd ot wswrame of
contesansr forwnnsi of the seme, The vesing parsvann bo this sat-
ciniie shal! he deemel] L hites sicearred by physicl e Sonsiruc] e
detlvers of Ty dmditsmnual ol Jediverc o b westiog and rowouding
FracEsanc i Gl Sebany, as nppropcin s o propery being vened ard
Bl B G praperiy sl beoodicicied . we lade o sow cansEraed
accordingl

all amsets mad prepoemes belongns e Anaesnsung Corpant |
ingudimz sondry dzbars, n-crr.-.a'l;'lrs, hil =, ercdits; lanns and adwances,
H' woy, whelher fecoierskle @ cash or ||:'| kind o for velee T Ee
peeerdcd, Bank balneoct imesments, =Amisn TLOTS 0OE n:'pnsn '-=-|I'|
my ,"l.|:||'-'r.',:p|"'.|li: Autharlsy  mclehbe eyt 2 auihi: |I.'_'.-- I'.J:I."H
Wi e 2nl, bt or othes acili IE. AF Body G with Wiy gumpinty 2
gl persen e dame shall st vesizi in e A miateaa sled Cezngrnay
I wrndivr degined 10 lize boen vemed in tae aalaamsied Compans 1,
withoul anee Jurther 2, insrmemeny oo Jdeed, oo ee chene v it
any matiod oralher intnsatlon T ainy vcnd parsl apon thecarine inia
gltiil oot this hchindamd vl s Sece o th4 Appalnied Tiarn.

51



Q-

44

Armal garrated Campant 1Ay, iF s desiny apanpiare, give ence
inn Salach Tt s ) d2ems £ ard proper 10 cah sish de'ater ar ohigar
porhaiisy i e ARICRAmstng CCorspact 1 of sach dekk Toon,
advaryg, claiom: ik Balese. Sepasit ar pEker asil beald o made
@il ctir Ineld o wecount 21 Amplpsmaied . Cokipa,. | oes the nenign
extirled Thereso, 1003w il izlen) Ui the nght of Anaamsag
Camparee | 2oorzeocer o Tealisg: Al aden delas Tiacluding the dubis
payable s such colior or obligar 1 Amaipanialiop Campar 15 Sads
emsfefresd and azsigred e Amalsznaed Caopany 0 and bl
appapilan clinzes shal o be qumeed ieorke hoaks oF accanans of e
et debigr e chlhipses 1o cesard 2o el (L hereby, elariff =]
that svesazens, Loy, s by Amalzamacing Campany | and 21 the
rights, litleand iDcress of Amalgamdtios Copany | laos losnied
prapzries b lesieheld properties ganll 36 and sund wansbore 100wl
vessbed wnio) L dirad or Lave bien frsslared 4y 2nd pephed i
Amulgimaced Company: i,

All azzersiand propen s of he Amalg yoarhig Compars | oo ke
il Leele. ancd =12 assels arel propapies v kich s neouirad by 1l
Amalzamaling Compart, Do oralbr We-Apsowied Dake el et
i EdTecivy e Dale, w5l e deepedd i e and shin' | Becare<he ayeems
el poapei i o Anateansaed Coogaryy: | arder Lhe pooscisions of
Secrinns TR0 A2 wead Svith Beerion 32 0l 1l 2003 At wikiion) g
licthcr scl,, imgirnaenl B deed upra B cnmilng inta =Zeg el 1

Schems

Al ther Beensea: pontciEuiis. Spprdis, soiclious, comsenbs, pami,
cntdlemends, Jaotas; BRISTEIane. cannwes, s s bachie: and
ceemptigne, ek ncouralated g Jgaeas ananeTied depresietion,
salve rat deforrsls, sdladies; vhcaiptions sl Becaficd, Elastat, spodi,
slaius archpthar heralice oo priviispss anicyed ar carfemed upar or kold
o avarkd OF BV e Acwaleanateie Uimnpany T @l sl onzb ool
bonsfize thar maw seoneed 30 wdich wat aceme 10 de vcalearatine
Camparz: | wiedher an, Suiers or aer BeAargicded Dabe, m import
liizipe welian pavsines of duts, nider ancy s Uil ooy beame
available crah: Amalgamaniy Condpank L oaf zs, soomsgquen i ang

prder pl e ROULL, w3 cegundsc b any of Dsonast impods, bl

withonde - furtver sec, IRsTLm of Geod, coator Shefze be ard Aand
Iramsfemect 3t amdh vl i aniiar he-deemed r: e trenskmse o
bested i and b avaialle oo Araeantared Copady | oEn A W
Pooones lieenses, permizsiona aporovals sonetiond, sessemiE aHmia,
el Llemesk:, ipwiide, registratnmmy, incendivey, Moeme i bhersdiee el
SR, febases docemuinbed (ay (osses, Aitaksorbed depreeEicl

coles o delumuls exemplicng end Reredily. subsidies, canceisiong:
enily, | Fiwhils, R, e, dpesiel seiisard adus Cedcfins o

privilegas of ik Amalgimaled Compas 1 oard shall pemain eaiid,
wifeelive urnd snlormeclle s Wil =g T ard cardilmes:: bor: 2
avordasiee of deulil cane wiogun prejudice tocihe Eergralind of v
ijgmng, [il all soneets, re-nbigctian ceTibicices, cemificies,

52



.11

clearanccd avthositics inzZlnling werdsian of Yank dooouitsl péw o
nf aRome given be, saesd el esdtoled o Sivear of -he
Amalzgamalbicg Company o shall stand rnsleced Grotle Amabeimgs:
Conmpdn | e ab the samie wery riginglly-2iven by, issad 1o se
meaziced I fnvpor of e Amdlwedaee] Cicpiene 5 4 uahyirhed gy
Buwirsews wtaies weel wnxnscried deprecialion 2z wionohd JiEsd b
availal-le B Amalg uoating Ceaipany. 1 opie the appointed. ke, chatl
ne avpilabs 1= Admapamaled Coinpuit 1, upan e Salieme Boemsrs
T e,

il T inlshastm] progermy G2lvs of any aames WlLaeEee e incdudg

cbee nar haciced Wy mlimable assets Sndhxling reeisicaions: Foensas,

mradamirks. FEne. i oisks, copeephts diomein nafed wade
rnangs, avd aprcdiong rcalicn Tereds, ;\.:_I\C.,:-l:|'-!.'i-|, Erep -k iald mnes
ORI apDeceiaing o e Avndlpan st Ceanpany Lodlall deler te
e e 23000 25 00 e G Ak by applicak e and all
eier povigions OF Acplicable Loaw, [ wov swlikaot any faner Jct
instearment or dred. ozl od eldge gl womHoc) g ainlege e alles
inl_ir.|1.u.1i-!|n L aow i qarty | the ansfer nf Fae snme e and mardd
iranaioad mooand Seabad nelee Anaigaesied Coapen 1o oa goisg
CAACAMT; . 57 AR 03 become, a3 and rom ||'|_-eg: -‘.,F?ljinl:{'d Chate “the
e s a, procicery ad 2uehies | ibe inaliamaled Lmpan |

ALl wxez Lglutin g bt pet l=pdled wesdvinees T el iese ssinenl B,
el educeed mooaonies; palninem e A e sCins bandiip ey
Starescln B, SECCREE e len L, pos ke sreisid, el i,
tagcs sithiheldpeid in o fovspa solury, posds 90 oo sl Rl ad
:I.Flp"i:.‘ll‘ﬂi‘_.. G255, 0N L collecsad al =ouirze) povakle b & refomeakl=
Liv i beir e cotithzpent ol Rimvearalnzg Ceogany | incloding all
ol ez refacds v clalegs shall b omEaesdoas e o oabiliny of
relancs redilereluises, ar (he sase may he. ol Aonzlsamuted Cempany |
il anh s uceniives, Acvanteped, prnaleges SESpns ackais
creglils, 12y Falidnys: pemiasicns; reaacrinns andiar any olher bepais, as
wield ha'e Teens avialtile fa Amalgamazing Campaey | sEal ke
avai labic piA sl gamarod Coprany |

snalgeniabed Compans 1shal ke conthed o clajes pefunds o credns
inelixiEng Inpns dusorsisis, width redpesl 1 ey pid b malaamitine
Cotapans. | ouoder Apelicaes Laws beloding bon naf IUeiesd o nocds.
el sErvice. B, cess aFany wnber Tax, whelaEr or sl Artszie due s
ETer =0 b desaeTeane Hoen 10 Che prederibed tinze limics Jor clairing <och
Ehuitds o ccredite e lpsed: And dnErss dmnsedtons amangsl
Avmal fpmening Company Toand Micalsaoaled Coalzanss | seiasan the
Appoweed Dare and Effcctive Bae shall e cansicers it ransmrens
from amalgimared Campany . LicsdlE end Aonielsamalsd Ceeperne |
shill b enieied sr el mefired of s e 0y, an {lEse thoer-se
ansaerions. 45 oo fe Applicnbks Liws. Bor cheiregidance o bl
iopnl fas credils el dvelld of ur ubhssd b AsizlSamating
Coipars | owd Asvaloamsied Coozapy D oinonespasl of inger se
[cansaccions: ey een the Appeintel [l ani U2 Eficetve e saall

53



114

413

e

ool beedveisely ipacted by ke cancsllulivr o1 it e dmnswesiaes
purasnl ke P [LE o thae Bakars,

Al sraieee gz and CELsEtod o Aaalearatoe SamBant | wauld
vl infceoie 1a Amcpimaled Dprpan= L li=nz= cpbli=ation: pof
Aaralg=miati g Congeary 1, privn cdae EXeetpe B S6asiw r
receive any-slahalnrs dec lamrinn ar ar s orher lorms by ahatecsr nxme
cadled. wnder Yo Giadds anc Berdiood "l At dr 2 uthicr s Tar e
rime bemg in Zeras, waenld bedeemed b B geen Bl GE thie 2o
Grded or receted By Amslennarad Concant Doand iFoany for
retatsks v the pesiod- prior 10:he st Bffear e Tasr i reamived ir the
name 2 the anz beamitizg Carnpany 1, 00 wochd e ceEcigd ohave
Leven jecdreod o cAcslzaniad  Cempany' Loin [wlfilowini ef s
2o dgntions.

ali-penefils of any ar 2l sapetale appreaats asomog hoes elneady
bom webvn Ly i Apal gameing Company |, whethes being in the

napare of eompliances or obiereises shall iowder the provisin ol

Secfinne 230 jn 212 6l che 2005 At wilieal Eny Farlesadc
it o d2e, oo .o tlarpe and withows: aay notiss or afqer
intimacian ra o= hivd oy lor che Ipagier ol G same; Leodd scd
trazmierred boodsd bested n: heoanslzanaied Comzdans Lo anc he snid
secporae approyaly amdcompliansas Fall T ileemei o have aremally
Feen dken C cnplied wathby the-Acnelsanaic s Compans T

Al the pesaluiinms: iFaw ool te Amalgarmcinge Cozepane o wiidh are
walicl aned subaasing i 2os Effoewes Dacsy shallbundar the arvisions af
Seabions S0 - 252 read wicheseztion 32060 the SETA A ol 1Y,
wilhiu? Ay Juriies @0 wabroment-a deed, cosor charge ned wicham
Ay neics of cther mrimaian ke e il part feThe ranster of G
anpme, b oaird phmsocsmoninee i ke valid oand se3sisticg end 3n
censidered e aosalutionz of te Amtalganoess Conpany 1 and il iny
ek refalutions. s e mansliry ol siprsved  uncer b
arnwvisiars ol the JH Actar G 2N A a3 gpphizablesalwzn the said
lhmis wha?l b2 oadded o e Liondes: 22 ars. winder (ke cesolulions pagsed
s the ﬁnmlgma{fﬂ Cnmr\:\an] S shal loansiilisls e datgre U ul
shiz saidd hmis i U Ansalzamezed Coppany )

liprm the S“Cheme Ezeonmilg effecine. e Amslpamated Crmmans )

shall B oantuec o womoie imitalion, orerme e hark  azsiacis

i|'|('|'.||_"|i-|g irarsacting -in cash. chegue SNEET, RIGS - i’ orsr
slecironic madd, e PESHAaY, mee company, mbar ailleseciy,
aviline o7 and uhlizing angy | mils imsuing o mowE L Al JEATAR T
Al the Armalamaizg Compsn L Oor Garry sUnany o b sy iior Ay i
dleears L

Camerarrs, [eegls, £iL.

=

Fil

Lprin Lhe -r.u_mu-,g_h;nt-u.r effeci ol ko Schems o spngect woDiE

L
e Vi .

=
. P i
p: —:~"'-'-'L-'."-’!:ni'f‘%.~
: RE RN
f l;l.. (! -

14
iy



=1 : iL-
El;tl. 3.4"“:"-1

praviglans of his Edlchur, all oiimes) lesily bandE, forseaiear,
SCatr. amaneeicen sl arher iamniriens of s haiEeo e e, i
whiti o Avraleamiging Lompeny | s 0 pany o s ke laopb of
which the Amalgamasmd Campady | may e elig'Be. apd which ane
stlssime urnave elleck immediages befars the Efciove Date, sball
corige rs be it Bao smd sitlect gm a2 mzainst ar b dnvsian a5 1l
Lise mux he nf P amalgdieded Terseay | e i e enlieied ay
ol by @ effscrual v as 15 msind of the Amalgamaling Conpans .l
Amabzymabe:d] Compory' ! had been @ parte or bewolicmee or ahblips
thesm e therouidor,

AaF apkese soamacks bereesn i Sumalzanarec Compacy 1 iz
Azibeanneini Cimparey | skt staad camentbal and s ceaze 1o opfEale
Jpem his Fan ol the Selane betuming e ey,

A pgaenpees pecstided Lyode ok i relaiar cd e Amalparalinz
Cgmpnny D oeulstmdiog a5 4o the ESective Daie, shall vegt w e
Amulramatud IZZ-.lmr\-arl.'_l.' | wmit shall ensuce o the harstic of b
aenateainatd Congany | ad 210 susmanits i fssued by Cie Jankass al
the Amalgsmating Cempany | 5ie sheiv pgest Zivcoi ng 22 thed pams
shel. s permiad 10 hive door aced at e requist ol Lhe Amalvaneced
Compury T arelguntirn in f2ee of sch ivird port fil s anatonise o
earFai Enuiinaian,

Wirkaul prefudicg ok genemlie ol FMe forzpomg, ol Zaie ang
hierre pereementedails caie npsementdeeds, Wirk  mmnmiee,
pertrmanes guarEmkes: and legers o credin Slee purehass sarcements
lending agreemeats and soch sdber agreemdats: el dogamer ks nrel
Aranpensetl ptsiang 8 th Analesariie Coopay 1 oo b Ui
Eenglit af wick Apyalnamatirs Company 1o b el bl and wiicn
drgsebsistine or having vieel smmieciately belore e Lfeeiive (R
innl=.|r:|i.-|p; ali zighes anid herefire |I"|an|'.11Ir_;': bexncTils i3f mo ;‘prq--:il:l
alvardes, rectivables or cimnl umising o scennng tessFam, shall
guorstiane e fectior 230 of He 015 Aer be dearned w b oentesas;
cleechs; chivoi—r smts, s, iTeements, gohemes urram s amgnl and dbher
aCsu Lk, podnir rigdty saEnee, cnblowasy Doecies, leses,
guaaranlevs, Sebers 92 erkdin el Aumigamaled Dompans Al mich
Pl and rehied sl sl vesied = Amahramares Cragns | aid
skall be degmse B haee decoms ke propey oand iy of
Amulpamaled Cpopans | owlelher the saog s :lnpll.'nl-\.':lh."d L
eqdemgernent or delivars arel phasessinn oz orsonedalb ar i ani edber
MMATAEr.

Withour  préudwcs e e ootler provisiop: of his Scheme znd
nrdvithetanchng the Gaol kel veshice of Oic Acideasalsy, Campas |
e e by vamie of this Schemae et e Amalgzmaied Temonny: |
max; at amy Line sher B cuming e oeSfeer of e Selowe. o:

roendaiaze with L piaviziais. i 5o e ired under Apphicabile e o

atherd e, lake suchrasizns nrd wonmnfe sitch ey Cinslwting ilescls bl

55



H

b cEn cuninde) or draignaent o which the Al s aling
Comnpacy 1% & 3AT oo dng WATNES 25 1Y e meeeysiy in o Cer
pive [emizal ct e o B presiome: o 7his Salienis.. The Amalsarioned
Campons 2 shall, wder the pravis.ons el Uris Scheme, o docned Lo e
auther e Insxesin: Ay duch wriropsoon behelsof the Aoalzaoatmg:
Company . wd boceary O0e or - pesfaoe BE suek Toninidciss
etqplincey sefzmed 100 ubave n e paroef the Amalzarmicing
Crmpany = 0 by carrfsl Gak o parfinsd

h | Tn melanoi bo the sbove, any prosedind regisivemenes eeinnsd Lo be
Llriited cenlely be Ausdlissling - Compast 1 og@d e by s
suczrnanrs], skball by Flfilled B Ainalgemalad Company T aifivis e
dn)i comstiteied anontyal dmalpamatine Ceongene |

Travsher nf Lishilijes

Witlaul prejuehice by che genoralioe o Ticegring in Tlass 4 o0 tie Selmme
upan the ponimg dete 20 ectif the-Befems sod oty am -the &poainned
Drare:

B all liakdlicics afhe Sumepanaiee Ceomany | incnding ajl sssaredand
umsEfeed  debly (whethar i Ldiah qupebs e frsice oomeRcs ),
fiabi'ities imcInding conuitgeni Habilies s, dulas and ol aminws 0 Ge
Amelgabanag. aiparee 1 of ewese Rina, pawre ard d=scriplion
whalgrerer and haweaever armamg, caised or Inrnied 20 Jilsed G dis
busacs achvides ned  osceions alomy waln ang Enciabniwi
Lrehndusg cgone Cleok puoninresz thesgon 1Be SLiwbilities”] shall,
puesgand 63 the Gede ol MUY, withgul sy Bidther aer owirumenl,
decel, matie—ar thing, b wonefewad e encvesbad 1wl he deensed e
have beon praedleered wami vesisd T o0e Aomzlcanated Comipany §)
and the same shall hie assred #y bt Araigamogd Company | o dic
e ey ardiiisieding, oo the EMea e Do ar as v hsaaro as
and from the Appsaued e, the Tishilies of (e napeneied
Company | dancibe simerpmas and Seoditivs asiwere applicnbls o
AmaiEdralica. Coapeny L @l G Awalzamorsd Codipank 2 shall
neer, douhegs el gabish ke zame. Purtier 0 shall med ke onestienne
Lo obeezin, the congea ot sty ki gare- of dhzr aerann whii o parke &

artacn croreler In giveetfest 1o the pray isiones of this (lmee

g2 Al Liakgiities of the Amalparaacing Cosigant | e luding thew whick,
are ot el B2 which ooise e A g Amalgamaing Company |
nr ailer he A paointed Dalg b prion w G Effective Dee, shall nnést
this_peavismag ub Sechoon 230 40 233 rend witk Section 52w Sl
applicable prsvisisig of Le S0013 A asapplicable. and - all aches
(Eeviaeraf applicahle Ly, i ane withour 2 Fuitlos 201, dnstraimerl
rr desd, costor Akt a0 Wil f sy pedles b nlher iniimalion 16 ac
Izl parte for the wasfer of dhe qame beaolstand ransZerred ko ars
el n dmlir bie deemed 1o b bemy canstred o ad vesed ouGie

T

56

I



=
ad

B

.15

Amulparined Company | asa e e tmngler o0she Amapendmg
Cinppary | 4+ 3 g coneert and he sains skall hewsimed by ke
Ayl pasiausd Cempars 190 ihe sxeemn by e aultoding ma the
L lizctive Dhale an fe salle Rons and comed A a5 were applicable iz
The amalgatiatioe Company 1, and -he Amaloa-usel Sipaes 1 2lime
shall wez | diselprgs ard i:Lle} e suEne

Wleae muy socly Lismlitics s an ke Apoaiawed Dete lisve Leen
diachurgml by che Ama mamahieg Company | o or alier the spooinled
g and piaca tothe Effeetive Dot vingh slischarzeisqall B decred 10
be farand nnacepant of e Amalpanatsd Uenacne | umen the coming
e effent ul this hcheme,

AL ke oraised and dlieeds Diabilisees:  duties. and  Lbees o
Sy ations wwumed or uaderes by o so aehallpf re Ass leaatnig
Terpzay 1rer udsr e Appainead Caw Bur near wthe I eciive
Daze shall be deceed Lis Rave Besn mised. Ussd: inetiomed Of wiklemake
for anc o beba O ol the Amalasmaksl Company L aod shall: wdel iy
proveision s al Secrior e 2200w 23520 ardd etler applivable poovisiane b
2003 Ak, a8 apnlicakly, and Al niner provisions e aprlisate s il
iy sanchouat any funbor oer, indonacny decd, oot ar chares 2nd
Witk ZULany midicy ar sther 5 Fmaled foeoany Hisd P fon B wensl
al-the same: beand Stand Trasfeara wi and ol inoan:lor Fedespisd
Lol heen 1nsl=rred ceond vesisd in the .ﬂ.n.algama:.:d Lannpany |
ad g neayctate s ded hesunicoghali by asemed b fhe Amalznmarsd
Company g0 B il extaan they e eaiapaadagy an tie ETeelve e,
e Maizalgamisied Cmanang b khell west diechnngs -and sl g
L e

Al mifeee Cibilips ketwedny Armleanialing I".:\-mpﬂ"'.'.' | aid
Amzalgmpeec. Comodze | iFany, dis o Cultaedaw or wich may s
wre ms immesdsitely arios b the Tilec ve Dalebecsnss dus ol s
1.'!I.i.13‘ha'|'||ﬂi."|g. sbial]l sl caneeiledd smd ke deerred e EFrve Seen
dischnrzsd by 2ozl care el laeint ard ooedquect e ters sl réiznin an
moecaic ligkelity helvasen thoan s cF BEffactos Dine and m||n:5rm|d A
effect shall e givew an she beaks of &Sesvanl anil seconis w0
Autial panzabed Cizizany 1.

AltEncombmezzz, |Famy, exislice pidr e the Efosu: Do Grer iz
agsate af i Alnaly mnaling IZ.'|:-:|1'.?|'u.r|;-' | which-s2cur2 gr ralzye 4o e
Liabilivies sl wahiois e’ Faetloss der; st aresits dzeds cost ec
thare aad W ok any natice o aier s Doy 10 o e |_'|:'u1_:. [
the uhsde: of he s, sl 1 redale dond allac 1 soch assers r
iy pict theesad "o wiich b were mlazad o5 ahachse prior o e
FiTed i It aml am ineeslomad g ibe Amids el O ST | SHis
being clarifi=d tha: <le aforesaid Enizacninancees shall marbe eateied o
anyoasisly ar (k= cAmzlzumaing Company L o=vhich wetssadier nc
Eocombered or dieensiig ndies oF D Aralaisied Ceniseay |, Jhe
ashsience v any nomal 2mendment hich may he TE-\.TJiTEd Tvoaenglar
A wuses of Gt pacy shall nocsffeei e vpzration s e lawe.

57



L Ay refeaaice ae dak secnrl¥ Anior snis of vl ssnenits flaowassk e
Amplpaniacing Compant 1 bz aody? b he Anmalaenating Compem |
aril #ls irses and prooetica. sliell be coasicisd 2 0 referenes 0 ke
Atalgandtd Cempany ] and leossser and pmopenizs of ke
AnaalziT aling Comypady 1 mastemed 4 ch Amalgamazed Latuoius |
pars il b Pad Dl afekis Schopye,

BB Witheut prepudics s odhe Poresolng prasiaans the Sqizigacaied
Company’ | iy ckoce vy insmiTanis ar deeienls oo deow| G
ectsand deeds a5 Ay lecossdmed sepresriste. including e s o
piecesteny  paziiculams andiar modificanong st 28 chance. with by
Renivinip pEr]nmpanies fogive tomal clfeen iothe shive proyistans 5

fequired.

% The provisions ol i Cande sholl operae sotilizandiog eryiking
1oesanrary Seatasied oy stmenedt, deedar sz or ks ikl
FANCTIOL O 380 f-dny saccnly deicument; all of whizk tnslfments,
ducds: dr ayrifimags” shall annd modiffoc andol suprerdeded by e
falezoing priviziecs,

Ermpinress

kopar theceating ink v Tect o7 This-Srkame-al| prananeny cniplcvees
nnd ipternstroimesy, HEoAnvo 3 b the Bveive D atha are anske
Pyl ol the matzamating Conpans Lo shell Basoe danplisgdusg o
rac Amadgaunaed Counpgay 1 owcth olled from-the: EMestve Dinte. o
such ferma.and cared iniens g5 2050 les favewabbe than s a5k
by g tomenly wigaeed By ke Amalpamating Cenipams -, witheul
any inlermiplion =T secvice ad s A0l of tus Adebsanation aed fransfer

PP e Amalgymatcd Conguny | umieriohes (e for ke pompese of
payment nfany perrelehme eunpec i and-giker Semzal bene fis
ot enpliogce=a ol the Amalgamazing Comnpanc L, by pash &0 e of
sich emplavess wililiz Anzlgansnng Cocpuce |kt pradecessams
flual) s M ik ce e saervand and 31 shad| Jay the sans acco) ding s, as
anc ahen ALeh AA0urs e doe and paecl: s

T Amdlgswatige Compenis 1wl rxnsierhanikever 40 Aamalgnmaed
Compiny 1. septss el smplormenn nformarion of al such wEsferred
crpldvres ol Amaogaoaling {2:mpary 1. incniding ke oge Dimized e
personnel Gtz |owding Lieag drsuricuts, exislice i plesmen
cemeniccs, And dacumenty rafecliog chinms i oy sinplogss's sostioon;
coniponzabion. ac bl pamell reconds, mmeslical cdnonmaag
lincwding coctrent relaning w2 pass of Snga-ng 1ea e UL bieme. o
Thit g imjares oo illneses pr finecssfarw nek mamiinminnsT, ._Iis,:,.iplir!.;-'_i.
recofds, Sopecvieory Bled Enc all ook owllicslnos; erdess and
senpribeieaidentity catdzysaed by o conasid autlss mes relamg
11 henelity iramsermed pueazme b Thi -z

58

1



s

T4 The ceatrimbizng niace by Ammdpamating Ceonany | 0 sespeel ol Sis
eraplazess undkn Applicakle s, eoks provident fund, wraluis: find
leave erashoment Tarki ong dny omer specin? scheme we honsbs
drdaledd, Far Lad peried aftee the appointed Dale saidl b deesucd (o5
contributans male by Amal gnieted Company o,

Ao e pmcalgaemated  Comdsms 1 shall canejnue S0 whdie . e gay
urresmentis]s selimentdz) eotersd  wiie by oche Amalzacetiog
Loy | owish any of i gmiployes: prior 10 Arpsinled Dass ad Fam
Sppaoneed a1 ke Efestive D,

L F Trunsfer af Tengl Broccedings
i AN precssdizgs wlwhatowver rawre {legal acd shers inlcdans an,
suite, apRenly, Wbiranen,  coecisior prozecdings.  mevsdons w|
petitionz. ) and by ior apaing: e Arileaaline $amrany | eaall o
thatley, e Biggoarinied 61 bo e wnpewry prejudiesalls alfecied ny reasen
Bf e A i aration o Lol Gentis in i Fohemo okt Cie i
proocetdings shali, IFche Fifective Mate b vonliciesd, procesid s
ailainee | Ex ar peaiis: e Assleusaciar Compare. 1o as i is Jcheme
Aad i s ariie
B2 Upir e coming | qts =Teco o0 lals Suhezue, all saite actians: sno other
pricecdin oeiuding lepal i raatior procerticgs i hed g e
Ny sExfiar o0 quasi-jodizial suthecilas misenal) boor agsins b
Airal g aticg Comnurd | ahetkar pondung aodior aciee 5o or befog
(e FHemive Dt shall e cosiomes and © orenforzad bl o aguing
Ansalzaraled Compane @ 38 sfecmally ad in b some mimeer ol e
i sarqe cxreel 5 -1 thesame had'bean Dairied aedtiz pmmding acdiar
arisiE- by o2 anaine e Amalearates] {ismamny |
Ko The Amalaamged Limmauny | undertakss po Lt ail sanin vloms,
actians noud legil procesdings anitlated oy ar aguznst ke Anieigansiie
Compatt © lrafereed 19 it mame and & have G s conl sl
praseculed, enfureed ad dsttedl=l b o againg chs o Aalaciuted
Clrairrny. 2.
4 Mnols ond Regords
Al Pk, secords, fles, papers, mifonimatog - defabaes, ol 210 arfher bonks
art meeards,  whoiher in phesical or éeciroocd Radon, peramine by
Amnlgamating Conzany [ 5o e eslenl possible ard  2emminsd wedd
apalicahta 1o, e hargded over b-amabrantated Cenpanay L
b Tae Amalgamanng Coihpane 1 ander Scalgamaed Company a5 1ks cass
s b, Rk, GF T 1T e odter the Schenc bedeaing sicole s ol sooondinos
wath e provistons Lacol 12 40 medtred woler amy e s gsherwiss, dooall
suzly sices pr FNRs ns mar e aecessars far measforveative oF theanprivals,
SaNCHoE, SimEti L, cocmpliur rebetds, tesfirmbionz po-nbiccrion cemifleans,
CT P e - '.'.-'-'_ . -ﬁ-,il-
_,Ilrp'l": i
i

59



5:1). In‘f;' L

parmmily, quodas; gl cniilamce, Tieemyas und cartifiganss Jod ac s el by
Adbalgamizatiy Comany 1 ncledipg by ey atspEsine husmess imd
eoetaiions: uie Sucalgarmeied Caopane 1, 0 i berebe slasified hat i1 ke
connenUaparnval o Aper e Aathority or thind pane s required 15 s
sfEror o &y uch franslecivesting, Tae sald Appropriats Avdsoly ar (hire
ez shall purs s 1w e Oodez wn NEUL 26 oblized 10 give: roude
wooszilerprovial and G rxquicad ) maketindorte duid jecord e nmisrer
subanttiod” hesing tersel moim mecands i e aame of Azulianaied
Campany 1. Tar thiz perpose - Amelpanarsd Coopany 1 shadl, i requined, file
ApPEAIHALT spplitatiois ducnients with televant Approptiass Authiey for
informazizn and recond purmposcs ardd Far by pomoss rhe Senspanaed
Cumpuny: 1 shall by dezmed e be o ooahonzed ™ esceuic sy smuich
npplinionsid o aai fe and oibelalPef Aoodsamilinieg Somannee | snd o
eyl ar perbaom S0l anch s donnaliims 2 cumplians, el L abase
A% anas b cogaicad inthay reeanl

Weltiow! poejudice Wi Le sther preacsicns o jhis Seksme. Aulnal uares
Lompany' | may, @1 any e alke the Fohame hecoming sflagiive, i
Fospmchince wirh e pravisiohs bersof i oseowcdned gimhs ar lad oo
erwize, raks sueh avtidns and exseuic auzl desislgicchding deeds of
wlbxpenoe), dacuments, conidmintlons oF orac: Weinied ar Snter Qi urey
drretigiEnlt WAl To e GG oy Cennimast ol Armhrgssens e which
Analpsnaing Compeny L as a pd o cespaet sl dny malle s iming ssilings iz
i Lz ngcasiire o ealer G give foomal effesl 2ooche Jrovizions of Fan 110 o0
thes Beheroe. I deels clamfied that 4 e Commemt ol areye thizd partz or
Approprace Aclanricy iF reenirad o pive el T 13 e ot isnuls of T labss,
Uit saed dHiiid parie er el shanl beosh eaied 12 cand danll make azd dily
record e pecesaany sabanicresrcndragement 1 e Loy wl Aoalpanated
Ciomapamy | prasaant b theteanegon oF sceme by tie' 5OL 70 and i U
Selem Damomens #fftove 0 acedrleane ity ke lenms baresl 'z rhis
parpese, Armalgimang Comaanys | skal |, #3o pequiced, filc apanoneane
spplicatianydicameats wath rel<vant abs:sinies cancamead “re i ntamariar and
Fdeed parpages. Aralesaiated Campany 1 skall, anidez the arlilong o '

Soherna, bedeemmed oo 5 ninbveeised B oenese itk et vtz o’ behadi ol

Amlganating Dangene | md 1o el ar pecorm o' |oacsh Benslinsssai
camplinnzes refeme:d spoakon & an e pam of AmElSanaiing Lealmn | i
S T EATE ]H::ﬂ'lrrll_cd- ’

Comeficei-nl husiness

WWich etf=zf o the Appeinted Dare ard 22 9250l in:.llld.inj:.l_ k= ESfecrive
D&

12k e Armalgiwridivne Compioy 1l s o s By cleeme] e i
camicd. o all busiess and gy iy 2ag slall bold G srad aosgessed
ol sl shanl bealpemend-te baizl apsl ssapsl possepsad of o ity eslnces:
aisels, pehEs ke, mlesefh Sudnrzes Ganlie il sl cEnl wmt
smaenie devisions frcand an sseeum of and I ndst for,the
Armalgamakad: Cemauny |

60



1%

L2 all oblhipatitaa, Dabilites, det=s oo gormaiuacey scached, skl ke
nderiuhen and shn'| b odeeied W have bemn oendersio L
Sun’s nedling smporgs T oSer oand o4 gecaces ol and Inorrast Toi
Anmbamiamed 1 enigann |,

1.3 Al prodesoand phoss atcoging: oooursing o Car loszes and erpcoacs
i iginng, incerred e ace sy ee Qe Analtansating Crnane jnefoding
oeiniabiund biseex, o o penadcommencing the Appoinied Do shall
B 2l porpeges b oeaesd s sad weennad el e preBils, incamme. Jozses
O eRpsd a2 G moy e alrhe Amaipameted Cunnsamn 1.

134, Apvoaf e rphts, pevers quthonin: o poieileuss  exercized  Fu
Aalgzimatnig Campary |, Sl be deemesd 25 have besy crprosed L
A malgematir g Comipauy | R ard v bebalV ol o 6 o for and as
Anugzenl gl Amalmimeed Corpany L Sinilaieans =l ihe ablhgatioes,
sdtic - and car LLLss At aave e ndsnakes ordischand by
Aqrubgnmaing Cemaany | shall Be degaled. i have k2en unfadaksn
Eor atd oo Delalf ol o wos vy ssent Al amoeyd Comipans L

25 Al saecy. wlers appliczhle, riccludica o Jol Jimited e guh 250
ansme b fa dediiied an sowhoe, mintrum altemale wx, bonkine
vish ryaction o Ao aeliscled po sodrce. @ieyw obleldepael i oa
TOTELDR BT Y, 20En dulh. weids and servie® Tau, ms aprLicable,
ceys; fite rafiings-powvakble baooe peficdasle o Ausdo acatipg Cempans
Larclaciog.ali ar any us refisds or w Hebilivies o Tax flsins izt
from sendiog @4 provesdiogs coder Applicable Lo, on e Fafoee -t
Glleztive The sholl b redsac aa-o dosniee tobe neatec o e e
rabiTize pr ot re Bands G inims (aesher or e reccsded i e waks
2 Armlgarasing Conipany b D cese dad be, of Amalgamale]
Cragriniy |, a0 wny urgbserbed ey losses ard deprediaticn 25w edld
have-bieir avaikble RoAasdgmcmig Commany skl Br ovailabls b
Amilgamiicer. Company: L cpoil e Sehemis besese g, effecrive

W Arsranmiing Canpany | gl wol weltiooh the somcdrrenas of
Amaleamata] Comeany b oallenang, Shires ob alxokogs deal vl oy
of 1k asaets o WAL famna pan ol Amalgamarinp Crmpas: | oxoeo
i7 ke mnfipare conese ot Desangss;

Eoavipo 0f Conadmded Trancsienons

Aubjec 1o he dtmme ol e Schonw Lo vémaie and bedning of Cwe
Adralgd nalim Gidizrere 3 e per ks arevisicn s g ibe Sehens shetlonan o
mny Clzansacrines om procesdinme aleady eoncluded by the Accdewmnobing
Coanpesy | am ar belizs the Appainsl Haes ar after fe Appaintsd Zhle ondl
Ibe ECferve Do, w0 e eed aced dczear thay Cie Amslegsnaied Corping |
accerits-and péapts all acls;deeds and Fings made. dene and eyecuted Ly the
Azlpwiabiog Cempens |oar B predecesian as nels cesils ane thicgs mins,
dorg ol wnocnsed by e anbekel af the Agalpanisies Cdopauy ]

61



s

1= Cansiderutinn

%1, The enthie zsedd, subserbed ad . pachup share wapizal o G
Arnlgariling Conipeny Lok keld brothe Amalgamated Tampane 1
long il ather sharekeder Uaon e Sobeme beveniite ez no
shisray. of the Avaigesrdted Comaany O oahall e slliskeg i e o
cxeliange ol s holding o the malsanianine, Canpasy | oond
Invertmeny of Aralgemaad Carmpars | m tubim sguits shags capical o
snlalyamating Llsempany | oshall gand cancelled inothe Leckso ol
Amalgamaced Conpaiy i

137 Vpanthe feon nin elleci of dus Sohern, thy snare cemificalss, of
g anedar ke 2l s beedectona®s D) ©pescaling e snres hizid A
Cie Amalgamarad Cotipans 1o B Amileamaling Contedny 4 slall ke
At Tooo sseled withetin anv Futlots acy oo deed 1ir cancallarian
herenl by e amalgamiaee Campard |oand soall ecase i Le in
eaEsien e acsanding v

L. Accwunting Treztment v the booksof the & nialaamarcd Com pany 1

LUpar e Suhton: secnming =ffemie, Aursalranaced Comauny sl aecount
Far amalpamation of Acalganstice Compaty | i Bogks oL Accogals s
ander.

15L  Armdgamaczs Cotnpany 1 osbull steract lac che amalsamation af
Amalgoruling Campnema s i baoks o wecourt wigh, oo drom Jas
Apanmlad Lhele.

i3 2 Matwilmimding andfrog: doothe Sentane s borem, opar this Scheue
becraming effc:ies, e Smelgamuled Corpams | shall@eeean e the
ar@ wrnativn o Amalgamotiag Conpay |0 it honks s por the
“Purzhese drgdyad™ as ser a0l Accountige Sandasd FAN-12) redeeed
fivim seciizn 132 02 he 200 3 A

123, Al he sy uxd Ligbibtics ol fonel gemating Somrmany o sheh b
pecarded o Ui Bavks b azeonnl 52 Al esn el Sampark 1 oar iheis
reyresHve anving sty e 2ppoedning i bz boeoks of =cenus wlf
AomabirAliny Compame | atd e the saoe Torme sxcep oo @asioe
wrutrminy BF decmlinge peeiciss,

Vad,  Maon cwrisie dnde effest ol dhis Scliemee. W the exiea thens nre
mreraemasny luans: audyarices, lepnste, anlances o othes obligatiuns
Selwen Amal pomasing Codpaty 1o .-ﬁ.nlu:g:imall-:'.-:fﬂp'rrp:lj'r.' [
ae, twe galigannn ap reiped dhersol wil come mooan e=ul s
carmespandiog 26t shall be given iorth borbe o isirms and ooonds
of Ataleainated Cemmers | e ceduerion el uy asets ar Bak lilies
a5 dhe zmaa o B G g sedubd ke mowce el g T insapcir o g
ciber clizraes in respecs of GeGh. FRE-se pany ZoEmd deposit oo
balzsees, wath & [Tewl Ivim he A ppndaced The

RN of et

62



L%,

15.4.

157,

i

=i

Sacszal ane, ol ke Fabi'ines ever e asses ko aver and recasdoc
il aller making a1 et for sl cluse 152 3md 240 absaveshill
Lo ad-waiwl amainse e Daliace, o Secor Bes PR Accoeal ol
Amnalt anarce Company | Triothe evenl G resull i nesn-ive, i shatl =
craditcd sis Gapilal Addicve m dne heaks ol 2secom G Armdjmsded
Campany |,

Amatramraled El:lrl'lp-ﬂ.l'l}'_l thiwll secosd Iocits Soakd or ascddal el
Famsdchions o7 Amalzimaring Corpaay | oan paspesl of amee,
Hahilifiys, income anc ohpertey, oom Appaiarsd s wealy Bffodbee
Crane:

Ly opase ol ooy diftersncos omo oSozvonbing s plicy bemwssn o
amaltaisiapng: Coacpisi | imd. the Amalzainated Coangoens |, 1hs
wooanrding palicis: foilowsd e e Amalzamated Conioany 1ol
prevdilond tha dilfersncs rll the dspeuied Dare w13 a6 quanted sac
pgjusled-as pei zrpheable azowiniirg sindards o éoxare ksl dhe
finanrnf saesments of Gf Amawandsl Comonny |oredeor dh
Engdung =l posilivg an e boviiea Feansiaig b e sounling o ey,

e Hoaasd alf Dorecters mayadaps aay allel szesuiiing reatmerd e
e amalzamsteo o Aanslzumacing Camaany |l Aanalezicancd
Camnpurs | ehich iz in necordaace with Acceoniing Sundasd sofned
finder 20403 A,

The seduction in-the Sconrities Poemiom Azconnt af 2he Al gaoe
Twmpane | abrssant o2 sub-clatse Lol dbive, shizll e ereted 25 an ezl
purt ol Lhe Yekeme 'noacentdsnae bl pravizios of sectiues 23 4 152 T
wate zestion 22 6l lhe H13 A, TR rdacrion af seourics alomac: s el
& moresaid Wil 00 alve Glier @ dininodicn ol 1 abiio o Topeer G
ngind =iwrd capita, or paremer ol pald-v e sl szl

Eonshimation of Autharised share Cupital

171

T |
14

A am dniegrnl pam ool hie-Schezic znl. upon: e caming e #Fmo uf
the Bolkne. e dutkarised dkare enplongof the A8l rumlioe Company
| shall slmd oansfeed wesnd e adied wits b aathorizsed shese
capedl 0 the Amalgamalsd: Compans | wBowt oy bakdline fac
pavowent &f wiy additional regislaion fres and 515300 dure pursuail o
the provisiane 2 Sactions 12,14, 80, &l and Seckron 232071 nf rhe 201735
At and no reselwions ar consanc and-approvale vwanld heoreguieel L
ki paazd by de Anis paated Company 1,

Lansguintly upin the mesipes af the auchensed share cupiral woiaugie
av oz PR w7 she Scheeac. Cless 8ol e Semonirelon: GE
Agaoratiter =l U Aamalzamited. Coppany | ugsds e camsiz: inio
cttesl of nis Svhesne wed: wtseot any [u=Fer avL, incrmrens o desd
b el suindd o len=l mocdifed ord amepded: pucseant e Sectan, LR
1441 B aod Sadicn 232 and seber applicohle Jrovisions. =Fohe 2013
At rsthe cuzs may be and be replaoc] e thePrlicvizg ¢ s

skt
. . ."-. = "
"|'.-ﬂ -I'!|"-|:J- '.%- . Hior
N wEs
TRl

63



LY5

T

T Alifarized shore camital gl the Sk 12 8 2 10 TN N

Tepany Five Crorey fen Doder Ohalug afrade: g 5860 sl e
ot iRy -!.'_-'?!E' LadHis Equive vhearvs of Me T (RErcs Tarn vk wid
L ARG R Croved Proisremce stared G5 R {Aipes Fam,
mene e Cokneny it edeee e finee Mo e b Diiesn e g
Pt 5 Ll amst s el e g (a frd Sapie! far Kee g
Satar hio wrhee siier e g adesd Biereia FEER T B ST
meeferencial pederbed il d or odee speceslingiin peinkiges o)

LTI SF REREIAINT Az I e Feneriaeid B s i Socondinzs
LTl 1 TR P P Fa R T o[ T W T B ey 1 R0 U ST e Ay Tt

erhrasisio cuint it il e lellena o OGNNSR Lr ResiRivien & Tuch
ML A oy o e (e e el p:'l'.':llu:.l'.'l:;i" [T W e K TP 1
AdrcimE e e CamETY Ay e s proiiong e e e

A o farcy by thar ackenls !

[ clanified tha ihe sppnsnl ol che membere ©f dnslzamassd
Company g e Sxiwenis ahsll be ducaresd 90 b Thedr cinsaneiapprasal
bar tRe iperease of The acihzbisad shas capial socpiket ol thi
capinl clatze of toe dzascdusn o Assisiatian wndsr e procisiags
ad Bautfon 1% 18T and 64 ofche MLY A ad Gber wiphicable
pruy isiunof the 213 A ’

G T epmas




Lt D ercurrencs o iHE A gz neatioe farsuanlte Part 11nf *his Saheme. Sid oz
otherwize, the “Amzle yoatd Carnpary- " shall be refemed e & ©e " Aoawier=kns
Cranpimny 37 5or the pirpeacs of Pas TV of the Schome

1% e elbect fraey che Appoinisd Dare sod wpen the: coming. inlo effecs of iz
Sohene, Furicant 10w privsnias o Sestiong 23 0 25 eiwd woitl section &2
AF the 2005020 and olles apeacetbie poovisiony of e IR0 sy che
Amleamutine Lmpmuay 2 an Amalganaling Compart 5 oshall stod mersd
with and b vosted oy widror detioed @ ke lranstamed o0 vesled i e
Aatzanidbsl Company 2 45 geinb o fonce:as gl asssola=e wih Soclinn
OB F e Todoime Fak At 1901 witkaul amy fomiberact, inesn s dood,
izt e thicd, sy ad o beormes psoand frons b hppomiisd T, b
enckertakiings. busineszes, progcdivs und gther betangings, oftbe Aralsenzied
Ciampama 2 by vicewe of and Js the nukier rosiced inthis Scheme,

[2,  Transfer of Avieis

Withour oreiiadue: 10 de reneraliby ol Gremsian (n Clavse 15 07180 Schome
wacm rhie enmiing ints eyt the Beticme aisd with cRed frpny sheAppainned
Lkate:

.0 el the SmmosaZin propesics of e Aasicamaioe Compacy 2 and
S crting Compuezy. 5 iaclcling Iond acsthor widh e Baloog:
ad smrucoers srardice ieein awl et comstnusion ind cehits snd
LiLiresLi i imrrervable prapemies ol he Amdpamaniig Codpas2 ol
Aty g Eeyy 30 whether freshold ar Tuaseke 32 Fzep=ed o
rthervise, any fnnreiss ioopelaton 10 wacchicuses: all righs, sweranly,
cunimaizie . sieh®s, iz end Smersst T oeomocction wich e el
inzineuaelt puopeeties ol ad dovements of Bile, rights a0 cassnzence
o relagion tbeevere shal] @and wraredemed b oanl e vesied §0 and
teemfermed n ardfor betdasmed exhae beonand Sl Cransdirrel 13
rd wesied dn the Awalgssnelvd Comrany L witheae ary Zurther acs o1
dered ditiziear baie g reguiesd ez teodone B the doal gl Campaey
Sandsse Aavalzaaing Company e che A malpamated Cuiapany. 5
The smillgamated Company 2 osagl b snssd vy cxercse o'l righsn oed
Arieees aracked b Ui aforessg immgvnble propemiea and zhall b
Tizkde Aepay the pegingd rene and igxes asd Sl sl dbbicstzm in
pelandin dn e itehs Toswe ienoahle properties, TOe i kion of
gha pnrdhip Jar falle, OC apeicil u e ccwablc prigzies shall
upen-tkis Fcheme bocormicpattecti-e, 3¢ nmdeard dal) recesdod b e
vz AU L Aisslaaaidte] Compeny 2 by che Appmapriace Adchoriz
prrEnnr | o she thde af WOLT mvaacasdance with B deomms nereaf

R lesge anidinr lesvs anc Eorpse s pone agoeemeans gt nilo b the
Alalgzmatigg Lampuny 2 online Amalaaaling Coopare 3 xich
warions Tardlerdd, ewne s 2nd st n peoeeeljon widk the e =1 rhe

/! e
&N Palore [
k)
B

65



10,4

wgel o7 0 Astalpamating Company X sl or Amalaamaine
Company 5 f=ther wih serring degoile amd advancepespad
Peacelicenss Ty et shiall mand awoinaticeliv inssfamed and weaed
i Tavanr of e Analgmwed Camgpary 2ok e dacie leme ard
conimiont wiheul ani Hider a0l merument e, mineof theiz
being made doneour esccuted The Analpiopaied Campacs 2 shall
Coiilaue 1 pa cenroof [ease oo hednsé feetas pravided Fasoancsacl
Bglcemdnis, and Lhe  Amralzapwess Compies 2 and dhe relesar
lancllords; ewders and Jesaors sbuli conriape. woocomiple sxids b v,
coadiians anl covenants Bersicder Withisal Jumitiag th=senaralit af
The Fesononie,. Aquelrarmoeei Sompame T bl | alsube coriziod iose Fard
sl -secvrily Gaposite Sdvane menl pid-ender. sach ngresnenis: by
Anialgandriz Campany 2 mildr amelganating Company 1A e
righrs, vile, imoest wed clains ol Amal=nmzing Conpant T el ur
Autiatpainitice Company & "0 any el leasciold  priperics, shall,
rrmang fo seEctien 25500 the 2005 At he Irastemed soand vesied u.
Lo b duetnad §isv have bban ipsnsfamed 12 dnd cesied B Awalzamareg
Zompany 2

all the grare, uiset, properliod, irresrnsnts o7 Al ks i, sdises,
teripdt, arac ks, hends. d::.‘:bml.'u':l: g4t ks, units. pam chrauph csnificmesd,
ES8EE. promertice, mpaLe, clime e, iNUEREIE P s anR ity s
“neludng socrctions ad dapucenanced thersicl, wesherar e pronaded
andor recandak Cin the books of escoums  cocprised in ke
Amaigenosling - Cprpenis 2 andir Arnlgaraticg - Congpany. 3 ol
whalspever nairs sond whenssiever situsied sl wiheul ime ket
act o decd, boorad siard s esked ke S gsnancd Conipany T andies
b deemad-on bevgied in e Aacdlypmated Commen= 2 ag oomoing
e focas e become, 35906 Tron the Appoiaesd Date: e chiee
AR Py, r2lng s claime, Litle, irdarest, Anavers and 2uichoriziez ol
*he A o ramared Cemaany 2

All asser: ad prepotics of e Azielgumoling Uempaos 2 and
Amndeamnling Company 505 0re micvanls: i Racre io oo,
propemye di dsé clherwise cepable sl itanaer by ahsyvizal or conseictive
dalivan aor by delivens of poszesiiuc e I esdossemenl anier
"J|.'|j'n'."|:r Aac e peiemiizm Bl s ke same saa0] sand’ s munsiensd ',:.:,-
(he Ancalgamaing Tompatiy 2 el Amalcanaling Compzny L Upan she
vininkzeg snse ek oz The Seheme. and shall oecone vesied 55250 and
propsmy ol e Aaalsanarcd Company & owab ellecl (om the
Appainled [Dale ovithaub  fequiring aree deed 7 dnztnineat of
SenvEvENCE Tor ey of U zame . e vesling ausuank 1 s 229
clive £l Fe duzmed o have oecurse By phesicol ae-constructiee
defivess e b endomizner aml delivers omoby veslcs and revonia
Jursiant b ihis Fehems; esanprepniaie i ks pregosy Beioe Lesrd
Gy tn dbe grepery skall wodesmod’ 2 Rave BErno oransiesd
Al gty '

ull aasels aoe aroperies belinwing G che Amalgumuting Sompars 3
anc Amaleamoling Comeny 3okl ading sandiy deltes peden gk
L

66



19y

157

148

eicl s, credaias leans aml adeances, iCany, vwhesher eesoedrable w ddsa ar
e siad or for valig B B eocpeed, [amk blunces, iree s, sk
Moy e deposic watly &5 Appoopraie Autherisy inelsdine any o
ulhori T, Jadni EevemmEnt cal oo ather anfon o ooy er witk
gy company pf pber person, the Ssiwe shach slmid vesed i rhe
Anvlgamaled Coidpanty 2 oaouler ddeme:l Ty hinds hean vesrsd g the
Amralzumatkad Cempeay 20 elibhove e Jwnlict ach, bstoament or desd,
coar ol charge end wWituul o mstics or aber Inloogon v sy tied
Tty e Thn ST iRR Mo AFERe ol Tan Sehezie and with @bl Im
e Appucited | kale

Amalgamateld Crmpeny 2w i1 05 86 demng appdprdc pe iulee
iy sacly T ax ik deens filand praper, B sach sue e debdor oeabliar
pATIMNY Do AbRsgdnelng Conpay Y und Amalpimaling
Charmnparny 2 §of grch de®r, loan: ndvznge. ciaing bank Dalanyee, diposit.ar
othep azzel | p:El]l:I L e Gl B Tield e asociar ta® .Hm:ll_anm.;u_-n_‘.
Campiny-2 ae e persanentithed theremo, 1o thic eid- 2o snléil GEr h
|i.g,'."|[ b Azl e nestive Lemgioe 3 oand .-".m._'ullgnrnn.[hg Campant 5 16
rucover ar reniis2 all s debls Cinaluding che ook pasabls b szl
Zoboniof obhgor T Amaitaeating Lompany Z oand Amalgamading
Company 5y nunds Ianskosc ancatigued 100 AazattEm Aled Ciacary
2 and thet spprianiate cnzries shzll ke aasesd 6 ne Joaks of acooimniE
ot e wdevann debeess ai obligacs v reeecd Guchcharige, B s hereky
clarifien thay investmancs. 20 ooy, made ke Aig pdasnnig Cempiug 2
ad Acnulzacidting Compir s 5 and all ke mphre,orisle ang meeress o
Am:lgoracine Coipany 2 sad Aaralganaug Codipacy 3oy
Fwsnzed properies vr penschold properissshnll we and. sand 5iaesfened
foEnd cosiod oo be deezned Lo heve b Iranstera] 1o gipd vosbed jn
simnlgamncei I.'fl:-Trj_'-.:l.'l:J I

All sz el prpotics oF b Anelvanotine Cerpne 7 ozad
A yamaling Crmpany Vs an ths Apooinled Chces f el all waseis
arel propeses which ae equorsd by Ui -Adamaleamisting L oommny 3
aslaor A gamanmp Canpaat L oon o afe e Appoicted Brale Ful
pricr ko e FRectivs Daceshall beliemesd so b2 and shai] besone the
yazidie arkd LTt i T =) the Arneleamated Unmpeay 2: nivck=r fhe
preavizans of Secoore 250 e 233 wosd wath s cenon 51 of e 2013 A
withiul any Jumtier uct, iasimamer D or cdeed upon P2 |_'|:rrri.-|g irao =es

“afthe Sehente

Al Teensas: b 1=y p (T ES{ (TUIE, o [ B H DR o T B ol [ o 0 Fn_'l'l':'|i_15|
SMTOGACALE, CUOES, |egislcsaon st e, inoen: S henelie url
sheemapaicng, rehives, peaimiilped sy letess unabsocrzed depresizn,
sales ran defegrals. subeidicg. exsopizarm and oo g liborbhes, spagiz)
sephig and oalvar berstiss of privilep 25 eniod e eo<onfared upan-or hizld
ar avdred O By e Aenzlaiedtiog Cengeany Zamilir Aimalysmalng
Coapany Sand el zights and evefite diet batar sconced o waidic neee
Az ki fhe Amalpenatine Tampae 2 amdiar -‘:.r_1.-|1g,~.'1:~.=.1'n5,
Caengary 4, whiEte 2o, B lome 22 4% the Appuenntd Dafe: arw impu=
license withor zosmsra of ducy uncer apysbeme, thar-mas seons

67

L]

=1



Lqn

ut"l*la':lﬁ{u E"‘a“-ll‘lJ'-‘__-ll'ﬂ"-l:.ﬂE,";..:-\.'ll.lpa.n"- andfag Aenzlphmiacing Cojopey

A il iy, conseouent weany ordee of e NELT. with reeenls 1o any ef
s pars im0 ahadl wickad g 4 fieriher azl, imEtriznzes i desd, co
ol ¢lzrg e el sand wacskerred te nid vessed 3 ancar e o i
be iransiemsd b and seshed G0 and becavailable vt Aml znmiaged
I::||:|||:||-'2||'-_'- 2 mo s 1o Deeousy licanses, Ptm]i!E'_ﬁ{"f_ apprevgls s ansmie.
CRMETds, fernila erdilerneniz, oo reeisloniens, nd2niives, icoane
fan  hemifils mnd  etengdions rebales  attwmolibnd o vad isses
unabeol bl depreciizian: sales ey dzlermily, exemprions gl beosis,
sutichiey, enforssimns, wraniy, rghosy chime Tiertier specia, Slelud
and orier hereticn or anbikges S0 he Apnlpamaed ©omaemy Zoeac
sl rEragrs vadid, e¥ecepes ands cofurceanlbs aothe z34iE l=srs ind
woaditgns For the asidance. af doik1 and sathaul peejadice 1. e
gecerality i ke ferepmag: 1) all sonsends, co-ulbectior cerlificacs
cemifieaizs.  cluaroces, abfweines  incliding operapia ol bank
EocaurtEl, pwers o anamay wiver v, ssded e deecabed iy Cavaur
af Ui Senalzarucing Compen 2 andlve A -ﬁl"‘a.r‘uﬂ.'l:llg Lhampany i
shndl syl sEmfared 1o ke Analsanaed O empAny 2oas o same
Were drigieally piven Do @sieed W e sxecunsd e Lvoer wl' e
Amalgamacd Comepey I [T prebsoted L beeinasg basses -l
upabavrbod deprogiation  cae awenhl Chove o Decn o dvacliple o
Amlamatiog Cumpany T lafer aocg wlest of Farl @01 this
Sttieme b anil A maaans ne Lomaany T i Aspenited Date, skaf)
b availalibe o0 Avraleimaree Comzeny 2 cpon the Schame becoing
BITECTie

el te et et propesy nizhes o s mature shaceasear, el

hud peae limied e intrdble asses nclding ogisiraiong % Rsas,
adkriarks, \CROE, wrird ek, AfreTights Avrain natc:, fade
EhuLie s, and ﬁpp.ll.z Lansre'nhing Feceso. s sl kenow ot g yrRce
wErEL ApREraag e e Aridpamaling Cospesy 2 amlor

'."'.!'I':'iiga;'ll.ﬂ.ug Caonpury. T, whelies or aol peavided in hooks a7

[525

Aty ok ‘I-m-"l_[.'.v:'\.l'l:lﬂl.il'l,g LUII:IFIIH}' 3 akal] podgr 'J_:;, ]||:|_|l.'i|;i|:.|'|5 al
Soenong: 30 W 337 af the DEIR A as wpplican’s carkl all oter
provighora of Apphiaile Low, 0 aoy, witvol s lodher g,
vsErenet aor Gleesl, roeoor chargs sl witkaal any- porice o ether
fiTation 1w0oac e pety b the anaier o the sacne, be .|r..:| SIAFin
tean dburred ta and wested i e Aswlgartited Comypany 2 a0 aube
SONGT, b 4% i hecome,casoand Cfien e Aproimbs) Cate, ohe
irbelJecrual aropecyiwtd sighn ol Te Armdeamated 2 eatma

A voves Cimcludine bar ros Jimitss o g v i tos sellt assotsmien) oy,
e deducied ai soures; iSomown allesks e credin: Fazking cuk
WLl I, slcarBEs ranEacion W dapes wserelil, Ry
seithhehc-pasd kg Toreasd wamtry, vaedly sl service e es aspheable
e, wold luxcallectad 22 sourced Faenble bt e selurdshe 15 or being
Pecenticlenin of Ascalgnaatiog <aompangt 2oand e Aanalpaatio
Company Sircluding all & oay cefuads goclzineg skall be trence? ag the
ta- by g nofondseczdBinclaime, a5 rhe ssase nay htoof
Amnalpomaied. Camoue &0 &ad Emy e ncenbeem advantyzes

68



B i

e I e

19,17

19,14,

s 2k .1_,
o, oS 8 Sle g ff—ﬂ%
: _ 7 {

privileges, =cempiicns, relales, ot oy b=y, remizsiane.
TR 2t anyt other benefit. 2 wentl Yise begn avanlable 4
Amalgamareg Cumpany 2oaadior Anzleamating Campary 3 shal | e
vzl kA m oL pasacd Campary 3

Amaaengead Corapaes 2 dhall e emtled w2 oo merarels o ereci.
izl i apmr Ly credilh, e nospect o baves paid Y Al gamating:
Cpmpame 3l .-1|.I1'I-I|i'_,|'."11"1.J'I.E Conipany F onduer .-".nplh:'ll:-]-_ Luss

withudieg biet nok imied 1o goods and servces 10y, ¢22 90 Ay uther
G, vmhEr e 123E Arivin due o any R e prmisaciion: even il e
prresien besl Bime Tirmits Sor sl suck serinds ar srd itz T fapeed,
At Inlcrse Imasatlions amongs Analzenaing Lempany 7ozpdim
Amalgamialic o Camzpany b and Aoinaleanated Campary F bepace e
Apinied Dape ard |*Feciive Thie cna | ke considerd is Bamsasrniens
fron A lgamarzs Compary 2 Ll end Amalognared Coepany 3
abaall be ikl by cgigica el oF S paxl A0 any; A thEpes inciese
Ta RG0S, a per b Applizable Lavws Par e awrilooee ofsauts
Uk sax orecis adready weailed af oroosilised L1. Amilsnrzimg
Company 2 and‘or dmaleamatisg Cocpsey 3 d Amiagand
Compay 2 it mspeel 0 snfer s rraniactiang between b Appsinted
Lrace wrid e RMeciive cae sholl ool be sdvemels imgagsd by e

gante A 00 vt Se - nineaslings persnzn e Bt D o Le Schermne

Al staumory Lgats and ubhviians o Amaamating Cenpas T ansbec
Amalgamating Company 3 would vesl wmaccnoe o dmalzninaeed
Contpane 200 ence, valigation of Amaisiinee. £ mmne 3 ardiar
Amalpnmanas Company 3. peee b e Edecises T, oo iug or
receive any spnkirare geclapElian 22 e cher Brns by whanerer nany:
Callad, wnder the dhnds and Becviaes Tl Al oz s adive sel 15 e
rimes necnE un faree. S eald be deemied o2 havs been G e pre a
sl or receteel by ATelgRratng Loripany T e amalzamnrioe,
Comp? 3 aed o aneimns eslatable e (g pediod arier To s sad
[Tty Dinte i7 veaebied i the naoie w0 he Amaleamaling arrany 2

ke Acbdamadiag Cempany & 0 wolil be deoined v have boen

Tez=ived 9y Amd lpamacsd Coninars 2 inlaliment of it abligaisns,

Al benzizs ool any sl -l carpeeite approcals oy may have. abreads
been fikin-hy the Amilpansalca Ceagany 2 ediie Amilpomesng
Company 1. whether being i the nzirg of corplignsee oo stlurm .,
shalt vndec e goovisions of Svcnens 230 o 13T o che 2025 A
withantany fu=har o inghunes | o decd. oost o closne snd wimaual
At nbbiey ar dther ictmabinm oo dicd peams Ze this Sad iz ol e
s, beanc s Srangfosmed e and vesed incrhe Analiamansd
Eiinpen 2 canel b i aapornre apprevals s ceenplianices shall ke
Jemntat a Ao vrignzely  hazn laken rnmpﬁm; T o | o L o '
Amzlgamared Company 2

A the resolutions, BCany, of Qe Anadeanidune Cagpise 2 ediar
Annalgminaling Cempeos 7, whish are valic and sebsisume o s
Eiecrive Draies eiacl s e pniesaind ol Sectiane 210000 232 read

T

e
Ngid A 'ﬁ,\l ALY
" s

69



o,

RS

with Saeetipn 520l 2w 2017 Agt 10 ay; withoul any fnmes edl
imstnuzal ¢ d=wd, cosar shase and wAmons anv netes ar oter
infonzation kears SFind panes Tor e rans ke of 1he same: ko seand
coninde kb sl sabsising and by considered ns resndimiong Ol
fre sialpamated Compamy 2 arsd 6 any aeah resolisens huie an
mometary | aas approver urder the prabisdos o the 955 81 a0 305
Actas applizable, shesothe sand fimii shall be adesd 1w ihe IFmics. 05
wer ol ke mesahians pasdac by B Aralzampued Camgacy ol
skal® consunne A seeregibe ol e 2ail Ziank e e Amolnsmeed
Copans 2

Upan dhe Schemo beeomio =1Techva, the AmalewnEicd Saopany 2
sl by estited oo withre lindaoon. wpaats e Rank accou,is.
loviuding sranmacing i s ckeyue, WEFT, RTUS 2r any o olaer
clecironi: iy tnim mampas=. imee cwdpanry,  sthar sedlsraenm.
nasling-and ablzeg gy Nnisddiseing or oecelving oo Poamntee o]
arte il [he Amalranating Compace 2anidier Amalaamatng Company
o0 ey aul uny ather RADEES o £5 1L deeng e

Cuaniracty, Nicads, £ig,

0]

Hpoa the corsnzs incd Ceiheer ol thie Schenis) wnd fubipect o ing
provigione. ol his Srhpme, w1l contacs, duwts Toeds e
sthemes, srangerieatd ad vlthericimpans of waatiosvr oalare, o
v hich Die Avrulzamaling ¥ ampony 2 andier dorebramating Campaas
Isa por-or 4o th Teawilt o which the Azleamariapg Cermpany 3 el
Wi Supdlpocalies . Cemoany 2 oAy Be <lwible. ot which : ae
sabhzistime oo Lave et iomedinlel: efors Sl Effettve 1de] shic]
cintiress (o b i PRl St avd cfMec pmor apaine oo i fEvows 2 e
wasr sy e af the Amalzanzaled Cowpany S smel moe beenforeed 22

Al and rifeetvally oo il inslesd of the Amndleinating < smpiry 2

amdor Analgsmatiag Oenpace 3, ke Amalpamgied Compesy T ind
brena uade pr banelinan: e abize Uneeia G theseunder,

Ay inbriee cpamreees Darseen U Amelzumaced Conpaysy 3wl S
Araladmaring  Codpans 1 arcdoe Ann'ganane. Cesnpany- 3 Eaall
atwrl-curasbled aac cepes o oetace wpan this a1 ol the Schit
betamily efeetive.

Al puaranges pedtodod By amy mink T oelion o0 U Aunal weneting
Lrmany 2 e Amal e Cumpaiy 3 subsanding Az o e
Efecive Duls stall sestin jhe Amalzamared Uioapeny 0 ang skaly
enzumg b U biewelin of the A malgamarss Company Xand all e srn ee
fexnml Bee b banders orcthe Acnclzumacing, Company 2 andies
Auaemmaling Campany 3 oa0beic requdst faveuing any third pas
shali fie decnzsd to e boerosswed at de reqeess of me Sudabediatsd
Cioimpany 2 amd cantinzie in Tecur ofsugl therd parcll i mmrrity ar
(s 1T TG F A TP

70



21,

A0

Withoat prejudive. 19 the goeecaliie of the laeewsing, all leave ol
achte agrermariiidieds, leace apeociicabedesils: hank puacaoiess
porfoocance pupranless aid lsliers o cond X dire Tirchass gareecizsity,
beonfing neiscimeails amd dich atir wereerienrg, Coily dacomiaris aed
ratgcoemty penAining e the Atalbamanng Company 3 oarcar
Amnlganuthie Compars: 3 o e e Tensdiy af W Aningnmasiag
Ct‘ﬁ'r'-"':n Y andiol fooulamating Compaiy may b eligible and

whisk are subsisting or Davise e lzgi e ians beiyoe v Effacis =
Urete, dnclading . all raeft: nnd  bencla [m.:l@,_nt Leziella ol nry
deprect, sivapoes, wotiables or el e nsng-or oceriing diereinun,
fllall Alcuant 1o goction 2336l e 305 A, beodeemed oby
cunlracts, deds, defarncots, bands; apssonents, schanes ansicor e
0 Ok dsirmenls, penhi, Aghty, bemelits, ovidements, Tiesnsss,
lefieess, puswanteen, Ieleers ol anedil, of Amalgomaed Ceogany 2, AN
Al propeny . dned Figns sl alnd vesied in Aracesinaid Sammuan
med slnil ke comoed oo have bfrcie dhe procesy @d mehiss ol
Alalgamidai Company 2 whether Sles cane [ implemencsd L
eocarzciesul nr ale'iveny and posscsdion oo racordal ac in oy ke
pHilrn=r.

Wirhowy preadice o e ofer preeesciens: of iy Scheme avd
tiutvthitoniing Al Ao Gal vesticg 27 the. AmglgamidagCondpans 2
i Aandlgemeling Conpsnt _=. teccuss by wimie o Led Solo=pes
Liselt, the Aumaleandarcd § ACIMNINY MY, AL dny e e che oot
At e 2 Ere Sekame, in iI.I."L'\I:H'\d..I.I'-\_v ith e Ts primzmnas, if so
rguifed wider Apziicahle Low oF ofiers e, ke fech SCmicns ad
sxerute sogh dreds Jinelading dezdys o sdberenso cannonat’ s ac
arher wiitmgs -wr arangrmerls ouloar: O D SaEsL ur
wrangemens  to whioh Qe Amsbzamariag” Coocpuns 2 andfor
Ana!gamannn Coerpany 30l 6 party. sr &y wricdaes £5 e he
nacega o in o oordo? wogive Nemal effeor wo e pmeisicgs o8 iz
Sebeme. The amalsemaied Cimpuny 3 chagl, uadet e providan. 'J'
Ibii= -Schenie, be deemed e authonzed L cxecile ANV Edi writing
gn beball of the Ancpamaticg Campany 2 ondior -'-.ma:h_-nnaluu
Coznpany 3 gnd e cey eal ar prriorm Al sach femaliis o
cotiphanees redersl 2oghove qinothe panl of e Aralemamg
Campary 2 andil Ackab-amaling SAApay § o bs camsd car o
perfernasd

[n relanlen orola abovg ooy procedeszl ooguizemenss et oou
Eibes selely b Aomalgimicing Camparst 2 andor Amadpamang
Comuee 3 fard mor baododie seocusserss, shall b ool ke
Amalgananed Ceapany 2 079 05 e Suh cansnoied adomesy of
AniSparmiting Compasy D aed e Ascebirnating Company 5

Twansler vl Lauhilfics

Wittoul, prejuiice 2y zeneraline ol feiegdmg in Claegs [8 @F e Selhooe uooa
Far caming el G Soheme and w707 effoa Dent B Appenis Dace
e

71



21

.3

" i“'-.: i
€ et LT U

Al hakilities. of she Amalzunacniy Compans Zandier Aamil sacei
Company 2 onciadone all socired and s debis (wvhether I
[reldan nipesr or forcipn clrency s linbilizics Gixliging coatmgan
labilindesh dutscs - and aligatioms af e Analeararzie Compaey 2
andiac. Al paralir g Tompany 2 of ovsid Kid, acties and deszringica
whataeel asd T pdever ursing, Talsed ar nedreed or wiilsed G i
husdresy -uctivisies and opocaicns clong with any Encambinees,
sclidng any bk penciess hersen the “Liabibices™) skl
pirrsan s ke Undes of SO0 withail sy Nidber qos, instramen
dzew, matles ar thng, ba jeanzferrsd 1o and vespad e il e dmmsd oo
Lani ben trusslersed (0 wnd vested i the auralgaidsed Campay 2.
irdl Lhegnme shall beosseamed by L Araloamaied Unmpens ™o the
Satenl Lhey are culstandiog an The Efbsarics Pam sooed (o Secsmmes o
and ftom ke Appewsied: Dule, the Gakilitiey oF Mo Amalsanisd
e o the san e and et uy vedsd aoplzabife lo by
Al Compioe oagdoe Amalgnmaring O o3 oo b
Amnlpmmacsd Company 2 shell moel Jichirsa wud sadsly 1esame
Futhe, gt shall ol be cecessry 1o pbenin e consent of ene thid poory
nr-ahar person who fa 5 palsy 1o don ozl trdcumgemenl by vimge
ol wlicn suck Lisiliriss haves ansen e ondar 3o give CEEAL L Tl
presisis of tie Cleuse

Al Lankiliigs o i .-1|Ir.<'||gmﬂa:liiﬂf__" Conupaix 2 andhs Amelgamaliizg
Lramsoiy & including thinpe which-amsincimed ar ool arse of avorie
e Ardalginzaling L vmpiey. EaniZar Amalaemina Company 3oon a
sfer the Appoinid Chave bt prar oSl Effectye Bane sk ali airder 1hs
arevisines of Beeliare S50 0 252 read @il secniont 92 asd otheer
apphizuble orovizions of da 2013 Act as apalivalie) aed il ko
prowisiing o lupplicable Low, 0T ane, wirhows ane fenhet een, wenicieal
of doed. caan e clie pe and witlul aey sid=ce gr arher inimiian boany
third: pares Bk osasler of sl sames beand #and ransfemel Ll

speetplan il e semel L hevs heen rran sSemed 10 sni eszesd i the

Arialedasabs] Crncany, 238 o parl of Uer transtir g e Swalgamaring
Cnmpany 2 andior Amalpamating Corpany 3 858 20iw ventece
e atne shel. ke poamud by the ArnTpamaled Comowny 2ot
sxienl they Zrp ousaand nsg & e Effesuee Dote ue (e rame Loy ord
craditiany as avdre iplivable iooths mal garmating Compamt 2 2udian
Amaloamarsig Company 3, @l die Amdledmeied (brpans 2 oalae
shill ezl dischirgeard snrjs 5 fhe zame

Yhhere aryotuch! Lighilnies a5oan ths  Apooineed G jerve beed
distodwed el Apaleamaling Dempaoy & anlonc Amn prnasing
Comaoony 3 or o ofer the Appoinled Dac: £od pleay wode Effecti=
Diate, such dsekars: =null ae deemead 2o b= for ond oo s zound of fhs
Ara:ganated Coaipany 1 apca e eimmog oy et f this Scheme.

Al leams raveed and  abilived; LinhiFlses dubics and chwes oA
ob s wened o tndercabien By ee i bz el Uie Ajaalzanialing

l'.nmnun_ﬁi‘f&lfli_'t;ﬂ}?‘;{rnalﬁilmilrinrl: Commpzay b on 21 niterrthe: appsined.

72

=l

]



21K

Cars bas powcs W the Bective Doy shall se-deooscd e luve been
mized, uzed. et or waddriseen oroand oeno behali of b
Amnalgemazed Comparys 2 and gaall, oedlee e provisiang of Sectons
3%t 232 and nther gpplicobe proviicns ol te ST Ael,
mplivatds, and Al athe pyevecbon o1 appllcahle Saw, 7 an andios
b Fmler wil dnstrimens, deed, 0051 o0 dliis s and Wiliow? zmy onlizy
Arether intimar-eorio by lisd aans toc e ieoslEcarthe same, Beand
slajwl framsicrred: Beoard essied fiandor g Jecased TE bane Geen
rancferred tooand vesee o the Aseelwacated Campany. 2pg g g
Lurzere anel e e shinl| Be sssumcd Ued thie At dinzabzd Cianpoos
Fand b lbwogstent dkey e tadsiancing oy ik EfrEcoiee Dacs, sl
Anmnbaamaned Company 2 zhalFoueen S sdices and sutisth - the same
Aldl i|'||.::'r-.-;c' liakilities, berween  Amalsirmting Cracpany 2 ande
Amzlgamaring Coopany 2oand Aambewsared Conpeni 2 A0 ans, Cae
G LuANCine T owhich mag o imy ime immediocsly poioe e
Effeciive D Liecome Jug e odesSanding, §lel. stad cmee lled
wnd ke demmel 1o bewe been dizchamped B sveh canecllzia amd
calatsgte s tetay shall coman i ioberae liabilidy helw gen shem a5 o
TiFective Thve anc sa—esponiding sff) ehall-be givas in et boaks o
ac:liny sd cecards &F Aguéliedizatzd Ceappeny

All Encucamrances, o g Cuistinne peso i b Elleziive Dl vt ke
issels ol e Amalgamniing ‘Compeny 2 cander  Analzanasice
[':-.1|:||'|u.r.~_'.- T which peenre pe miake uy Fae Liakilivies skall) scithaod oo
Clarthier =l mEcadeal, c3eil et of sl and ~i vl dea miics e
riher lolimerizn joany tird prme 27 the mansior of e s, coaricus
I notate and et v sech el ar @y aae chereed la ehdch ey wvere
relaled or atasted prior o U Effecive Date and 2ic wensboped e the
Amalgamated Camaands 2001 b5 keiea slanfed: shi e afesald
Evict milemitses snall i 3 dendid Soans assns of the Ao lsamatin
Lompaay 2 andfar Amalsnmarine Company 3 whish wara - salor o
ancnnbered or Uheenizsting dsees of the Anial gamatied Compars 20 oy
sbuens ofany frrmal amendment which mav be requirad by o ioode
apwasTee & Wnid pact, snall sl bl e opratiooe ol ks ¢ s

oy e desemess ouEy sexarihy domvranss or ammnsemenes P which the
Aalcaarng Company 2 aodor Analeansnyg Cumpany 3o
pary’y e O smalgomeniag Comipary. @ oandor AmelzamEing
Campitny 1 and i weiel: and prepedien shall ke ocenskied agoa
et 10 ancal pacaled Cucpante 2 led Bie-asse s and prepeitics
of the Amralzamating Campany 2 anteot Amalpamading Coampany
trasferscd cohe Aradeanaed Company 2 amsaanl oo Par 15 < s
F'il'hl_'l'l'll.'

Winoar peaitdics 10 b ferszons  peovisions, the Aocalpanised
CIAmmams -2 i eoeby drmte instrinicnls ar discuemiz s s do 2L ic St
el deeds maoneay b considyesd oppropsiales. Inglydioe e Linp of
vescengany padicnTare andiar weedi fealnfe il charee, aith e Feoi s
Bl ierirpanies eive Tammal = Tee 1 i iy e proviwans, 1 Cisgoind.

73



iy

The proeEiv el mis chiz shali nierace powitisarding aretiagg Lo
he contrary contaned W oare insmemcar, Jeed or vraking o e Lerms
sanetiae e SEse 0l am' scesibe deennszarcall of sehacl inseicmns.
mesdy o Mditings shall gtind pedified aeder aupessséed oo U
lansgeiny, prevEienG

21 Empbiyees.

2l

B R

Lipsim ke corving dee et ol Ois Sohome. all fennarsait dmplnies;
arnd aectemetriness o as on e E2Eedye Lats, whe pee 04 thi -t:a.:,..n;'\- I uil
the: Amalggeimg Chmpany 2 anlfor Amelaianeg Cnmpaae 3elial
bocame smplovess s g A lesrsided Campany  wat el fron e
Effevrive [ate, an sich remz and condibars 25 ame ne Jess S oceell
Uaan those on whell Qe woa cureepsly sngnped B U .-‘5I.I'I1.H|P1I'rl'llh_£
l-.'IrIIrIHII'- dnglur inmlﬂ&natu.& Cannpeere W Thoor 20 imer it
af et wy g roull o this Amalpanaton and truedder Wik raaand o
proviglenl fumd: pratw . Eave eneashimame and ams otber el schars
- LeerbelBly ezl me =eisiog a0 e Biame L &1 .-:u..h sEElcvses &f 1l
Amalgarmaring Conpgs 2 adbor Amalgamaalng Conpaoy 3, upen this
Selbtur becamming sffeciive the Ao lusnaied: ©opany-5 shali siend
ibslitucad for the .’LIH!I'EUII.'lEIhr::-: Conipany 2 dncthe A warmaling
femparas 3 Toral. pinpascs ek anclodbg itk cesad e die
chhgaion o nwake-canTimzions b rrlsvam aothenoey, in accirdance
weithe e provizions ol Applicele Luks ar alfervise. Ir i@ hersls coaniiod
thal nper thiy Mehame Pecolhing cBeitive, G adomesmid benefe or
szhontes shall-zaalinoe 1o by praviésd ohe wansfirsd emplpvees and
the services of all b Dasterred emploers of the Amsleansiing
Lempans a2 Amalgamatig Ciagany 3 T Sach porpnes shall bo
beaney ax lovizg: been comtinians,

e exuting. provaienl  Aimd, gmploves sule - Bebrasey . oaimbmes,
arantde falad; - supeeitaation Fard, sl welfre: soqerae end ain aticr
spciil sghere dacliding without lisiciazhe: arsy Brmphoy ecssfack ooy
plazg ol beeeficy sreated v Bes AmaTpomeing Coilipiay 1 aisdhar
Adnalgamating Company 590 s predessiaars forik emplocess skall b
l:l:ll:l'.il'll.h.‘d S the same lerms gl Sserditzns o o Teansfeomtd e
existiaz providen Fued, Scploved slaic irszance colsibnay, pransm
Fund, sipepirauatisn Sand, sl welfane schieme e, boing maisaged
B e Anglgocgied Compeas 2o a3 may B dscated By e
Amralpamat=d Campiny 2 far sweh parpice. Beniing sieh ransr the
timibribuliing - meguired Fo. beomade fnooreseest of suen Tansiired
siplovess: of cAmdganating  Compsgzr 3 ardor  Amelaasatic
Compurs® shall confinne o et b Socale amuied {ampany iz
A cmigune lunds puslsinel by o Amalpazsing I:n:'-'npa_r, P T Y
Amalasmate Campang: 3 D008 e nnes ded all die ks, dires,
powerss mid o Oiigabom ol Amaigamoatng Comzane 2
Arvl gamanng Do paity 5 6 relatiou o Sacl s i3 (iinis skall brcoms
Dyl Armlweoreyted Compiny. 2 wicnom naed of aiy fidsl: apunaval
From dny siEnuwcy Sithaosn

74

tal

I~



hE ]
St
-

A H

Mhe Amolganideed Cedurany © oaoderles thas For ke purpide we
paxmenat ol ALy cizlzuen COHMpRrsIian., ;m‘_[iq.: asd ol rermen
benatite -G ke emmoaees af Ui Adialodniding imanny §oandol
AW EAELDE Chrmpay 3 the pis semviiee of ucl b vees wiik
e Amaramaling Compaty 3 aealiue e lgamatiag Samanme 2o e
jrrodecezzors sl ales b takar inda nocount amd dhaleall pa ke same
AEERILinGlT, 45 2o when ol aeianis i diie gnd paiate,
amalzumaing Compaat 1 oandiee Amalaamstmg Campans §osal
trslernadeer i Amdpameted Tarmbam 2, copies of employ man
infecnzation: of all sdch nesbared ewplmees 8F CArmdicanaing
Caenpurre D andsr Amalgamming Conspans 3, breloiding B ot limiled
i persael flis fncloding, hiriez daenmemz Aaulng ermplayians
enrirasts, and dosuments rellecting caznges ous emplocss’s pagition
cuiipzltian,  or heretiess] covroll  ediads mcidical  Gearen s
Umehd inp decopweas selating o pasl or rmgoing 120ces of-absence o
Ve ok i uriss or il mess, o fess far wolk examnetone). disoid inan
feeoids  supervasary Nies and. all frems, pacifianrions, orcees wid
aeamationideinin s Zssoed by Uie convemed authnrities relarie
“tr Led i 00 Crastiormed persuurl i In's spk-clnnge.

[he conirkulitng: made b Arplpamanca Conpace: 2 ke
Amalgiraring Compur 3ons s et gl it ficjil gz wuder Appliiki
Lawe, o the preveidenl T, graocire (i, denvs encasiinans Saod end
ey ether dpzeial sohees or bensfb eresed, fre the pesiod afer e
Arpoined  Dace sha'l b dénigd ol be cucicbutions made by
A pamaled Cammangy 2

e Amalanmayed A20maams & shall canfntoe oo dpele by uny
aprcEmengEE  selllementl o oenlemsd il b Fie Amalznmeding
Company 3 end'or Afcelgasabiog Canciers B wilh oare ofF s
sinpluaeees prics ) dapamidl Dire sod e Agecinnsd C=ie 0l e
Effecin g Dane

Iransler ol Lepeal Priceedin ps

o

All pracendmg ol whalsocver Jutuse Gaaal amd vbers, inzloging o
Wilils, apnes LTRICRNNG - eXerurion prociodinRs, coMIsNE Wi
PELitivnas. Emizy b by 17 agiticsl b Amalzamating, Tampans | 2 aadior
Amalgamatiig Conipans 3oalsall zirahate. bedivaonimcd o ze incany
gy prejudicindly. offecoed By regsen of the AmalBantabion ur avihmg
conlicned o Cthig Bacheme: boz Ok sail poaceedings, skall, 10 he
Effeative Thone be eoaringed, prozecoted and cocdonsed T 58 waaioul Lic
Aomalggaatitg Comgeed Zand g deralgamichg Cempany 2, 82 iTh=
Sehese hed nol 2eenswiade.

Lz Uiz conaiziss il et al thiss sl all Jui‘.E:, aciinas, and alhar
proceedings inslusing leaal.aod coat iy proceadip, Gl g bfure
Ay S G e g e a- udic AL wudicri s e inkarall by cor egaingl 15

<

75

ad
i



g

Armalmarnring Sosoany 2 and or Amzlgamaniae O > wzabiz
prading amlicr acsing onoor befane e FRecfve Do owd] be
semclpwed and * ar enlirced by op spaimss the Analsasaed Campane 2
Zep Ttk aned i che Sanie mannedr and g e seaus Bxlenl 2= A0 the
sarne Liad haer Sagiraed andear poading asdior iniving b or AREIRST tie
Aamnlgunaied Coppany 2

233 The Amebsaraled Crmpany 2 dipdeakie s wiooaes sozapied on behall of
bsalf ‘il sl claes stivrs and szal procpedings cohatsd Ev o
apainist e Amulgamating. Corapan. 2 andae amal gemarns Conlpan,
3 lransfeeeed 10 s ziamme dnd 2echave fhe sane Soizeiued, priacecared,
el e difended 27 o agibasiils Anehramalal Cmpone 2

Fonsbes and Records

AL ks, mecords files papers, nfcanadiaen. dulabezel, and a2l albisg baooks
and - Feewnds, wiotler 'ro pARded o ecctraiis fenn, perhenics o
Amalgumaring Compark T arulise Amalgamaning Compame 5. T (he exient
Ptk and perTided ungor Apaiivetie Ldw, hobandsd nees - Aaidheananed
Loty 2.

e Amalgaruibting Compooy 3 andal sadalgaiieting Cenpony o3 andar
Analesnatsd engarne I, un the cose Ty 26, 43301 a0 ans tene atler ih
dubemy kecgming a0ngive |1 pcodidane wils s prisi=ios Berecl i1 =0
requied Gdder dny Lw oo ctherwdse da sl sichoacs oo i asomay he
nesiEare fol TR eaTiLg o518 apptavals, sanziions, o, el
rehales,  negbsiclsony, Ap-ahjeclison reTERcEs, . pooocle qunlas sighee,
eneilementss booaes and cemiheans hebl or pnjaisd R nzal garnation
Company Loapd'vr Agalpomariog, Conipady 3ol ading by their mespezfive
Uiz oz s ppsoratinn, Jriycamial genased Campan 2 T0is Acchy sluoted
thal it the corsentappaeeal of any Appreariae Adhocne ar tied pasy @
Peoquibesl vx give el woEnt fucl sansssivling the waid. Aaprapriate
Autierity. or Uiind party shil, pevsunny focche Ordsr ol WELT, e poowsd 1y
give oA consemiapeieal aud wcvital, makeemdoesed 4o secard- the
brafsfent adhmination! vesliRg Wercof iy an eeurds s the nema af
Anlparcaed Conpeny 2. Fos Uur pumpose, Amalmmeased Compoy 2 sl
reguirgd, [l approprioes npplications decwndols witk deleeanl Aponpeie
Adrthenry e acleowelon and reverd pumeses ord - Zor o Spase e
Amatmimnied Crmpaney 2 shaf | bedzceaed bz aclmomed By 2xecareany suzh
Apmiiveliensidicaments: for and oo beTalf of Amnigarnading Cohpany 2 andos
Amalgepanzing Compard 3 End toocars ' Ous o perlorm all sech acks Prmalifn
apcdagiianweginalemes i ekeve s mie b recaindc s Shis esand,

Withear aesfcdice 0 e odier pravisisns ol ki Sohene, Amelana]
Campary 2oy, HT dEY time ofeer fhe Scoreme booomios  =Memn s, In
Socanhure Wik G poavisare hercel, 0 g0 ssqaitet mmder any o or
atnermise, wake sacl-petions s0d excsioet fuch doeds (oweledingg deeds
edlerziea). dutmingrls. Conlimatnms bresilen wmires or sRer D any
ATEIEAAANCE WHY 295 pams 0 b Conlshet wcaibaegerneil’ b wlick
Amaleamslicg’ Cempaoy 2 ondior Aamulgsmaling Pompans 398 paany o

- -

76



sl

resper aF & BT ar A wrilngs s miey he neciine inoordr oo mive
Junred etlecs o the pread s 2 Pas Vool dus Scheie, Las heredy clasied
thar if e gl eF any Ooid parky ac Appregrile Amhezie is raqiized o
piveelteziby b arovizions 20 hiz cliusc die seid dind party o uulhene skall
Lr coviigatal do, znd k2l omake and o dils orecord il gosessary
satbesiid imndzndorsasmzn] ot nane & Amalpaalsd Company 3 porssaa in
Cie sunclion of sehame by che MELT, andacpon the - Salieine socwiwn g Ealn e
P-acoarddng e wele U ims lemgel, Par ths porpiose, Amaisamared Congaay
Joshiil as required, file anpraprate spahcacion:covumients | sy resvinl
sudesities croceried P ocinlamsdions aad recood © pampoies, Amalznciacsd
Comgpany 2 oshel, woder LGie prsazisos-af Gi Hcheme, Beod=emed 16 ke
ancharised 1o-exparte ary susk weitings or behal of Aovasearabing C e 2
andior Jacalgarnsiugg Lensany 1amd e bhote aol or acelom wll st
Earmalifies nrocompoiances selmmed o6 abesy on e pam ol Asrelpaeiatts
Sonnpars 2 amdie Ancalaarnatinge Cozipany 3 be camed gl or peoiamsd,

C'onduct of lroioess

With effoct Frorm e Aapomsed e and o orecand. ralidine she: Eoeelve
Tianc;

2r L the Amidearding Campany 2 ardler el st Company 3 skal]
came o7 and o decmed o heve - esrried s 2l busmesz acd senvicics
ik bl el anel siiml pregsgssei gl anib bl B2 dezmeil o nele 2nc
stEnd prazésed ofaliiu eIt e dabl, wie nteres aularlesy,
cofiricts, rveskrenisned srralenic dazisiang Forons on acsaums of, soi
i s foes Ui Al dizaned Cencerigs 2

DA AL sbliauons, Gabdihes dulios and Souscibncnl atlachier. bzl b
end=itaken and shal be deemed b hates been ademaken v
Amaleimeing {ompeny 2 oamdior Amelsammaling OCarmuims ¥ et ared
ot e o ad an e Fie Amalgsidated Cenciesiv 2.

1.5 AT prabils dnd mramie weouing srSmising ar lGuees oo espess
arizng, Tacamed ar Fedming w e Araadsaibatiog Soapaii 2wl

Amalzamstng ey 3 heling zecnni aled] Insses, B the pemind

ctcznetieei: Ui Appaoced Dags caal Jur sl papeses ag beaed
and e deemed tobe b prolic Soome. Iesses orespenseesss he case
miay b G the A maleesaied Cumpany 2

kd
=1
L 1]

Aoe gl the tighis, peivwsi, autkacbes Gr privilege = censsd by
Analeamasine Conpahs andiod Anial2aaistns Conpany 50 shall be
sleamar v hpee aeen -;:'-;n.*'v.-.is::-cl by vl girmiting I:'l,'-:|11_:|.".|_11-' i -.mu,_i."ﬂr
dralgaciading asnpans 3 Fre ol ars et Pl oo o wae fre aofes
by awcng OF Awdpaniaisd Caaragay 2o Sicilact aye ol the phlicapsas,
diaties and commimnets thea bave heen arcleraker ar disckzreed by
Stenlmiariog, Ctenpasy 2 aneior Auzalanetg Conpi. o shatl e
deemad o hoee 3een urderraken £27 incam Bebal i pimel iy msent oF

77



Pl

& ). "In’; s e _

IFA. A by, wdere applicable. (icluchon: bl for dincied 6o ade o
[feming “an i abesluciosl s sedrces iviimoen wlssate b bk
SO0 EPARSACTLN T L volTecked #rosapTse, ranes wadihedd ‘muid ic n
fareigh Hmnty, cusamg SuTy. souds umt service mw, A applicabs,
30 Gk PERNR ) pavalile b br relumiably in dmalsnratng Coapasy
Z-analior Amlramiiag Tamaned 2inelading all ec g Lo rebionds o
ern [isbalivies-ac e ciaimd arising feom pending Inw procasdioga. wader
Appiicable Lave on or Befor: G Effcsies N shel be ipealed a3 or
decizied o be dpewted nsccke g Liohiliny or sax ocluods® to ol
[vwhathar or notsocacded e ke baoks =l .-‘mr.l.'lp_.amnling Cu:unpg_n}' J
andne A malpzniaing Compalty 308 tisase nay el Amalgirmired
Compans 2. aid any snahsorbed tx Insses and Jepiresintion s weouid
have beer ovailoble to AnElpasatng Conpany 27 and Anzlzamating
Larpzne 5 ghal heoweailible o Advel armgied Ctnpuay 2 epen e
Sechrnn Becvicnans aifecive.

26 Avelesabng Compace D and Amalpamaling Osemeags 3 shall e
witheae the concumenes of Avvaleaicated Cioipaoe I wliconly, chargn
o sdrwase ded wath o ol il cEw or hal fomoing ar of
Amnipamniing Compans sl Aanalzaasoge Oty 5 gesp e
the: exdinary course vl thear hindiness

Savincal Concmded Transzchions

Fubject W foe demvs ool ahe CSckiw, e BRusfor 2t sesting o Lhe
Auvalrigidng Tonseer & adve Analearalicy Cempany 3 a3 per ths
provigions of G Scheme #hzl aor alfect ane transicicn: im praceeding:
alesdly comelinde by fe Amafamoine Compans Toandl e
Ciapent 4w befeos t .A.ppn.li_ll.t-.l Blats' o wilur 3e A ppiinded e wnril
tha Tfteciice Dale dootheand and nceet chac e sealadnased Comsdy 3
accrps and =dopes all et deids anc thizies o, Gane and execubsl by b
Amnlgamaring, Comrpamy 2 adfor Amalcamsiag Compans 3 oor it
areckecissary sy, decelsandd ihiney made done and execintod ':rr-.' ar on Belia’ [
abhe Ay iksal pasEiad Corpany L,

Comxiderotinn

<H1 The ealie pysusd, sibecrbed ufe ap®d=ip share caoitnd - 51 the
Sl racwETuge Connpane 2 s hahkd by the Aaealgamated Cenpese 2
alang wisheacher sharsholder Upenoabie Schonae Bogoman] eeciive, o
=ires i The Asralgamicden ampany -2 5]1.|.| b= alladed | '||r:|_| ar
schangs =T s holdiag noalz -'ll"'IE sanuatcy Cocpue 2 2wl
iryesiment ol Amalzumicec lumnpany Zin =ul-re |'.'|:|I"I|':| rhinre capitl of
Afnalearnarias Leasans 2ozl gsaed ccancelled i b Lok ol
Amalgarareed Company 2

20.2 Upi tae coming 1o $ffes of “hia Sshoms, he saaiecazificatse

any,md-5z the shares ir glecirncic fiom represemting rhe shages held Ex
sz Ama_n._n_é,au:;dm;__mmn'f Tievtles ol garnarog Conpa 2 siall b

78



a4

chid

A

51K

&), T ol v

demenied e e faedel e withisal i farthes wel 0 deed TEr eancallnron
tharent 2% fh2 Amalgnciess Compatit 2 ad bl sesse W be i
cxbirerc e nccordingly,

Upan coming mep =ffeet of this Scxemie s coasderanon los e
mldl;.:l.u:lm-:m 2 Armgieamahcg Company 7 inda [he -'L||'|.'|'__'_l._::|_-||;1.¢|‘.
Compan: & e thiz Schoni. e dowelamatee Compana & skl
weitkeul uny Turther wet e odeed ivgne and aller o zack-menher 57 she
Anmlgamaning Tempsny. 3 (eseepl Al atiaed Cidpany I ool
whie Jamer iy tecpcledl jne the negisker. 21 memhes  of the
AacalsanaEing Company 5 o the Feand Theie dr s thain respecioy e
heics, semdors. slminisicsiers. o othes egal reprosennatives o the
sueessci-inSitie oas e ooz may ke eguily thards in Fage
A lmmaed Uoaneans 2 oas e thie Shard Excheenee Balic of 5:03 e,
far =esne L3 Bllzopaid equit sharsa fazs vatie of Ks. [0 eseh held Ly
auch o akareballer uz Amaiveranre Compaae 3 ke qedder, cheread
shall veceivs T fullv. paid op oquine dareof Aatal zavared Contpan: 2
i haze v sl Brs Lswich ["Shzee Fochange Ratin')

IR=-shure Exclimre Balia menticeed ahiree has Fees iooivel o bavel
ol e Agluation seporn o prepared b Mt Shay £ Taahal. Clanesed
Aeconntunly, o Fimm ol imdepencens Charlersd  Aocouchink: Ashika
Cegaal Dol akd SPA Gapiral Advaans Lalwcdpeadens wedhan:
bprkers have ameilal Simes o ripan ono the GEmess gf e Share
Exchunrs MWabin detsmbcd  Rir me anagenamon’ ol Asalaaws e
Compard 5 waith amzlownans Cimgany 2 Bassd on ke
recommendmions ol tha st eommiiiss S Amalgamaring Sonpeay 2
ardh Ll ol Al samausd ampary 3t allalicn reirl ad Saaness
icport as aforednid IRy seen duly anpiavec B cwecBaord of Dipsalars
vl bk, Armatemmiulies Ciiremny §aed Aoale ool O npans 2

The uguiiy shires Dozl imel 2Pzt uoessint, v kis Chnaze gl ol
iegpendd, D fulyecs poome Memorasduil and A izlos Gf Azzoe aticn o f
e gmzlznmarad Company’ 1 oanc gkald mak par sasee wilh the
caislimg gy shares of the Anapensiad Conipane 2

I'n cxseanyegquibesherdulder ol Arplesiet g Lonpany 5 2 el
whorecewes Dadyog of Ay cqiry share of Amelesnated Sofoam: 2,
.ﬂ.mlgarne_h:d ﬂﬂn‘pnj;—' 2 5,]15|'I el Paeue Traclifinel shitrd edrlilieicdes L
such membcr buz akall mwnd ST tructioeal enndogionnaty ook otares
ieiteees and-allet sgquity siares Kccardingls.

Thie rans and aliraaenl-af the aqalsy sliares pursuane 10 Gls Cliese &0
ihe anmdaaTasl Sz S b chareblilers ol the Azndsaratisg
LCiinpany 3-ad priovebed ae e Seteai ahad| be deniad wochavs bae
saricd oud a5 Ll che procediare 1334 dosm mder Sectivn B2 (Ll ol e
2L Metand e edwr apmdicelie poovaz e i a0 A 0
atneidinsiil thesspooesr diel - camplizd w35

THe Lguily sloarzs o Argesansd Company 2o abs membersal
N

79



2

29

29,10

fep M

Pl

ke Aoaleiue e Comzuse & chiall Ba ezl Tnsznis Fieal 44 by drs
Aeld i ke Aamaloamintize Copsie 3, ez niew Squit= shars=s 30 e
Amalganiacis Compas 2 alall L Lagned mocanatenalaest fom ol
sharehaidear sl Amalgamating Coppaey 1wl el ldrgs ol e
ﬁm:ug.amatin,g ':CII‘."IFI&II._'.- 1 e deaniterzalived e, i the AL i
which the A pamaticg Campasy 3osaaes aic Iwld or such isker
aoaumt as % inizmaled hyothe sharshaldezs diwoFe - Al pacnacsd
Company 2 and < or ieg Begisoia, A e Assabagenetng A4 msmny
ghirelioldens weho Bull equil- shurey of theAaralgomaz nz Comipeaay 4
in phasical Toms shall £lsa hnvecihs cpuo oo iceec e e it shome-
in Tt A pamated Compurns 20 deaterinized feond previded o
deralz e e accolnt st the Reposilars Farbivipaol 2re intinmakst i3
vraling 2 the Amalpanated Conigany 2oand & or i Begsudr Lzl s
aulified. Uiy wisuld e lsrued ayiily sFdres B akvsical 12em

The |:r._||.1i[_'. wres of the Amalenmnr=d li_'u:.mp.'lm. 2oissad s of
thit modhenis hall be lizeod andiar stsnilled Gy traSing em ihe Smck
exvhongess] where she shares o2 the Anealpamazed Compary 2 ane beid
gribsr adoiliegd o wrding, B DSEmd WS The .-"._r|'|-'||;g.1.-|1:|'_¢|,‘.
Cormpony 2oshell omo mie seell amueéniesilye coaid  wgivd such
(LT T [ BT s R E uncle:tlki'lj;.-: i MaY et RERCESETY T AacC-Tence
wirl, the applicaba Jaws oo jepuaabions B esmplinze with xhe

Tortmiabitie ol ™ e S30ek Besiiopst-with rerpecs e the sausd equin
cehacss uocsy s Sctee, O s Jariizlies bekg b Rl G Sk

Fuchnrpes shall Tistamd®ar pemiz sacly seuite shares jzeued pursas e
s Bchzms, [or Ihe pomise 1 inding

Tha prpuiry-shares 2l ecked puesiang I mese 20 30 500 | renain (e
ity thet depestlurizs gealem Ll [sing! tradiry pemiskioe w givee by ihe
Siock Excaanpes. respemiveh

sl Uhe e ol shures airuEnt e clide 299 ol the Scheare thers
glall b a0 hangd otie ghese dapral of Afalgamares Cépaoes ©
hetveetm The Bacird Date onid <he listicp avhick mme afisst sha seomas-af
b appraval Brche Bnack Exvmabiess:

T s [ FT dhaves e b |$.'1_U¢d pusgan oot Selamst Gy
Amatgymatad Campans 2 in Teipecr gf the &Guiy sharss of
Aunblearalice £mpey 1 whack are tecmrgd ke Seld iz dhevanee
wddn dee ooy igicons wlacenos 128 of he 2003 Acrar wibicowise Sall;
pending allamiyend o sedlzrasnd bf - dizpeie a3 Deder ol WCLT o
rherying, ke blid in akcvance by Amalzarmtsi Crmpor 2

Cancellalirn of Equity Shares

L pon the Sckerme beaoming stteehve, and vpon - mapsfer and vemunge o all te

wyid  mescla, lialalities and ©oriclress duces aod oRlpationns el BT e

Amalaamating Campany 1 inka: e Amicpamaied. Cnmpany 2, I feame 6F e
beheme: shimes of G Azl peucatzes Copans 3 o e edens el by B

Aupralpansted Sy 2 shallEznd canceled,

80



18

u
£
TR
c
re

e Sy

AR s R Hed
(IR 1 2 pARSATED S TR ATE E Y g IER TS SR ponEEEion
L amslmn T eI Ty A 0 e ST i i seEempal s,

AW R
Sui atESL ARG L) T UGS PR uly oL djge e
w) pRgs |RsleR s pornone pangsiun ] C3osrhuo g
ARTMIURE Ay i0 Eedns . omE  pEKUmIpeR. im0 1aaie o LR

AR pETR FUY 10 LR ST o TN A E
SRISARUL KU RAKLE TR0 SRSTT UARANTED AU ATuid stAcTEng
0SNG A 0 T 21920 3] s E K SLACmumn
1 A b TR TR T 1T | R I e QmEnzy . pammP ey
Jo sueieiado Swuipo ALy frate Cpaasaon Dew o fUE WX IO |E

o finidulisy
pa|r.1|:|."‘i1lm:|1r' IO ARl AT B e e [ 2 1 B ,-:;!m:.}-s_
Sy Uy LA seipad v v meg] sl aeiiis s g Yo po dwase
£ MBMEIIMEE N ey O g wI0p)pal
[T [T R e TR T T [ty T Ty S N R T O Sl [ IR [ S SR T
B B UG T PRURIEEETE I FOCRIGH A ST WO 0l A R

) . o[k
£ OoTmGIEET T TSR U play AT I d aundwan pscEd ry

B Ende sy dri-ped  Eae pegaarginl panes] 16 )Inaneed agr

NI 4 [ AN IEPUN NRCE RS pRIGEA
R A DI 1T 10 Eajdpannid Suinniooae papdadi Apjelsasd 1Eagw
R P P 1 B e [ TR T T [FTT B R AT T T A TL Lo T e e T B 1
DL A LT R L | LT IETICH R AL SpURpURT Y- LN
w LSRR (e JRUBpRIGA M ansp ag |ejs T Adddwiod
EWCBILUH e s i Al NE wonsapea Ender pns 3 minpmoanys

i dmdore ) AmcaEdrern,
o mamEnd ceoynousp Bl UM I DRSPS A
LTINS CTEAMCEEIN AN DIn VOLE] ST A FEpe Omag Sary 0
Pl i plils PR g | jeyy “meg: peany Smosl s § e
PINEWETIZIY A0 PR RS AUE ul PoALT LR a2, i
(e aaey aauadasaid e puyaden worys Aonks de pied - pue pogishsgn:
M CARpEED AR ocwr s s sEDsiched sjustuos sjmaadde
Gpssmr [0 REieics a3 3aqne FRm o saga S0 A0 SR IS 4 Jd
AVIEF Wod- T SUREnER P S8 Hace) B ksl o ofan S3uepasaan
41 duas] el S s e R RnIe A prm dnard Zaonnsd T ple 7
sedwaraapmundmoy wosaamsmd s ©Amdon g T FEy
A PR T ausduloy pRUUER Gy 0 sRds eeusizecd S{Emizaana)
T TH RPN E NS TR T ol oo o TR T O gl [ W QRN L T
Ik Sllaps o Wid sl Ao g -\:I.'.!:r'.l:ln:ln LB LU et B TW

“Elk

il

11£

¢ anedwo FEsmLA iy L preg 7 duedwa; )
preiEfpey (¢ eidoa ags de-ped poe paagiegns Jo RGN



e, Accowniing Treatunedt do the biviks of the Amulznmaed Company L gt

amahramaiinn ol Amalpsneatlog Compens 1

R

Eor

el
¥
Lai

|

325

PZ

§Ipan the Bcheme lconiiong effeetive. Amalgamaten Crnmiy 2 skl
accant far b wonalgamatioe ol Amalgamaciog Coopany = s is b
olaccaunt with affe B dhe Apatinted ecs,

M- analeaidhanon l.lr.-i.l:lul_é.:ut.r.l'ng Lvmpane 2 shall te aceoussd ioe
in e beoks of Amalgamarec Somigant 2B dccanimde wHnemPoaling
OF [itpeal Meded” ot necoumid g o5 [aid down i Appendie O o lndio
Accourticg Siandeed L Buikea coclinutivas ol antices apder

SCTIUECT cennTal

A the drieer dnd Bahilisies 27 Amaleamanng Cofpas 2 el abad
wansfee b and eesed Lo Aenalgamatid Compemye B pomsueans e b
Auhiema end Ahall b reevrdsd 2nthe ool of acsalin? & Aalyuspoled
Connpant 2 21 thelr ®ip2etiad cormezgs immnnls =l {9 5he e foem
ererpt bensume Tmifen g 2T aecsniizng ooliz,

Tae balares ol due pesrmce latler i reseryves coored s niEr Kesind:
Gurd af India Aerk gpoepring i ihe fwancal saemeos el
Scnaléiating Cionpary T i el wity the comesaonding beluice
appendng o the financal mawesicis o dx Acaleiatad Tiennney I
I sesbrme crered in thebarks of A ralzanniing Cqmp_qn'-.' oas pricr it
Feserie Bans af :Didid Ao sl 5 jgk= over drd mendsd ine Gensral
Rzeerve In therbapks 21 Amz gz sd Dozt 2

T the e tanl tha? chers ure infer—22mmpany: [oans, inveesrments. acvariici
deprain, bealanze, o ubier ablializng belween dhe Arnalzrneiis
Campany 2-ard the Amalpaacce Coogeny 2, the gone witl come
urt er:L i cortesppting efteet shall by piven il bocks of acouunt
and Lecaeds of e Almlcaat=l Commoy 2 e gk reducEs of ik
psseis ar Lishilisics as b case ok bedid Weery woiad W rassenaz| of
iafuresliar any ihar charpes - in o fespucs of sch meccemspans: s,
I]l\."']."'l.'l.‘\.il'_‘-ﬂ lsalanzes, wids ex¥eet Tnnrihe Apaninll D,

Lo dag scpzng canune sy el 1=EL e surpiuss cleiizil, i ary . af e
net walw o AE-assars, liaktRties o0 spserees oF ohe Ardlganalicg
Uempany I and reconSed by ke Amzlgaminted Cerngane 2 In wemiz of
Claoae 333 avd 324 of tlo Sekeing anid oftr welysling inle-campany
Etlinpes ool investrars oe menisted In Clause 32 S aboe s el by
e 3z Tl Besinoy Accenn] T in IFg Bnancin slcerenk 2l the
Amalgarnared Comipany 2.

Arnalgasared. Campany 2 shall reeesd mooie: oeks 9f aecount, ol
oanseticns S0 Anmedniatud - Condpany 3 o oruspect o) el
liskililies: incirme and dcpenzes, from Appzinied £iale o te Effoen ¢
Liare,




il

i,

1749

o pase = amy differcivcs o acoeanbing polity Letwasn e
Amilgamating Croogarn 2 and he Amalp il Crmpan L s
avcduniing paliciss followod. by the: Amalcanased Loampary 3 il
pravailand o diMesemce F] mve Appainfed Doe il by qeansibed arsl
st el 3l stamerneal O Predil aqd Loz niedkare sl ar 100w e
it the Gzanesl ssbomer iz of e Amilzamsed Contgar, © ndse Ge
firancial pos.Uea ar B Tagis o colE: sEooldesaniing il o

The Boad i Bicsclars ranyt adest weye sther ageny noz: ieatnieal i
the amalgamation of Amalcamalind Compady 3 wilh atralgarasg:
Coopany 2 i ch i A0 dstontange with Acegnniing Standare notified
nger 23 AT,

Accwionting Tresinend in 4 books of The Amalpaniated Cdemeny 2 upet
whmelan makk) b Amalgamating Conipany 3

RN

314

I3,

Cron Tie Sl Becaing effestive, Aramiaied Compaey 2zhad
avcomik Siar the amalsan sucs ol Aru ramating Conupeast D mols iika
et with, 2Hfecr fomeche Appeued Date:

[l Asalzarnation aF Apalpamsiig Cuinpa T owik smalazitand
Company 2 gheh be doooonsed f2roip secordesce with -Barmain
Turchmes: Mogleed” ol aceconticg o lnid daen i e Avsanting

Srandand 10 - Bosness Cambinalions .

Al Tl wesen e fiakalines of Somakiamsling, Compna 3osaall e
pevardsd e braks of sccamr af A dtalgasaged Conpene 3 50 ki
respeitive Fitwatiss and 2 e seme Tirm exceptbe =rsure iformiss
of Bocriint e uolicies.

Angiascantabe] Compang: 2 shal reoois esuanes ol ey tharss £ -
walie ared accoudiaehy crnlit. o 2l Shams Capitsl Soosmal (e agzremme
fape vilig o130 et shares sl an Amalgamntor, The s, iT
f el e Fadr sichoe 92 e ecdite shwes aver Gie Swevalus 2o
srnpe s g ghall b credived - Secan Fas Bromuint e sant

T e extent that e wreoer company loans. adsaceos, dipitin
nialaccas e pekar phlisation: oemsocn Bie Amalgemaiing: Compeny 3
EIIZ"LhC'AJl]:llg_a_J::;ImI Crampary 2 e smc ol ctors [ un =ed 28
cOmEPAnGIng e 26 | b ziven inche hoaks of acsint-and rogonds
of the Aca et Campune 1 For che todueian Wz were nassts fr
lahiied az qlyz zase frey be et here ool b raoaccial of ol
fa gy ulhier charges o respes G sach aiescompary keny. depasics a0
Palaniees, s il oo Tiorn b Apzainted Diaze,

Exvese il ey, il the vanableszilon, <7 it Bl vede O cquils shaces
igmrd & G0 valoe of inecsimeot eld T Amaizamaeed Con ey in
Auznilrimuting Campare 3 eanceiled Ui obsul-Clagis Woaverh
the Bt valucs Or uey assas al Amsdzamariag Canpant 3 sy aver
ami reeorce ,.“jjalﬂvalur of share capras =1 Armalgsmated Carapany E

83



]
-
-t

baacelled Inooconmd ool scelocluwse L0 shemg and afier shebios
adjusinmenl e sub-ilse 3308 abeve shall De deldlel igepst she
belaice iy Wecurigs Premivm ASScuol sosmie oo e vk of
pmelgirnaied Coopans) L persaam? 10k AmaEannion L accantace
WA eliaes 314 abeae; Trihe svent the coalt 2 essive, Hoshall be
craciesd s capital rrecree aiy the beaks ol acaoinr o8 Aoalezncaled
Ly 2

A lgamnred Coraprune 30 shal! sewesd . bnoiy hecks ol neconnr al?
Cazacions ol Amilaimaing: Company 3 ol sopeel of assels,
lighilitizz, oo &and gxaenses; mem Appatnged Trate e Uk BFfiLvs
| dae,

In case of cdiy Jilleréedd, i agcramting prliss betwere the
Arnelzamaliog Compans T and the ozlewnaied Coenpeie 2, 1
I g, peacios fellowed by Une Amatpemarl Conpans 2 will
prevail andl the dziferenze <l che Apprisied e dal| = £ aaniiicd and
adjiizhod i e ssanene] o Peasit uizd [ase menlionad snfiss ra frsur
that thi= Fnpnzinl statesqenreof e onaliana . Compagy Jopallec ) dwe
Anreciciol posizin on the basis ol comsisbens wwoannsing netioy

Ihie Bomd 6F Dipclor gL HEsAL any arteer rln:n,'r_.l,'_ql:hg R b L LR
the Amnlpamation which 5 93 aceon Caite 9 b Acskining Stutanl
teibled uncler 2007 % Al

1. Th=oredection o dbe Secuciies Bicmuos Svcdtns of Uid el
Campdly Zopunes v Cleuse 3105 skal Be =Fected an in imecra. man o b
Hcheme In accordara btk peovisions 6 ecenuns 230 1 332 suwi itk weclizn
ETalike 2UET Act, The reduelzon of saurities protidin =otsuil @ afansaid
wallld red e e atticr & dicnmzativiz w? Labilice norespesl o7 onpais sharcs
capinl e payzeend al paidl-ap shice: sapicl

ke Comblnation of Awiharised Shiace Cupilal

Fl

e
pral
[+2

Az aa aecgrel ndiw ofabe Selacnie. &l cpon i comming inta eFece gl
ihe %obeme, ihie anrthorised shars copical of Be Aonaleanhaoe O
3 el Acpaleamaog Coingaany 5 oskicl wlamd 12msfumed o prd be 2ddsd
wich Wiz saoorked Svue caal al she Szealgamew | Compaay 2
withact ang Tinbilietor parrient of 30w ad Sitionsal fegizeas fres
srarupedun pacsnn e prevassoe O Eeclivas 13, 1461, 64 aed
Sacriar: 23000 S0 he 013 Acrand oo cesellitions & eoenl ad
approvels wodld BE reguined By he fomesd By e Amdlaaraled
Ciamzony ’ '

Canseguem |y Jped the dcdzes f Hie sutluiraed slhiss sapital iz

gl 25 |0 Cleise ¥ oaf the Memoramiin ol Assonhstan of b

ApnalgAainaed Cenciany 2 oopis the odmdeg drby edfes of his Schemes

amd seitbur any 2iAher &L insairapenn oF deod e wnd St dlreesd

madifZed amd umersled parssant g Sectiars-15, GLoSd and Sesnon 230

anl ke a_pgl.'_i:q_.";':l]r.' privesimsl she 2013 Ay s ile case mas b ind
i e

44



b replacs 2 by e Tollewine cluze:

"Ra el I adent or e Camegany it fe 200, 500 R o -
S Hiindred Vo £ D Tan dakh e e aee WEE L (i
PHTUER f T tow Clraens Tan Cakli e, @zl e (GG Dty
Mighear Crorgs Eiphey Onbe laided] St shares af 2080 o
e -'_-.'l.'_:.:.l_e'-.;-:.'h. Srkedtlol Shivee Lakiiel Pty aag SR q_r'_l'-' o
CRERees e i wach e 130000 Ot Crors - Severty
Laklss! froterence vhaeer pf G5 (8 Alioess Tore omd b cocd Wik
DEnar o eseae pe redrete Bhe Cooined o e Campany g 1o afnsh

CIF L e RO A T R T T DU T, ! e
soeend pomhid weieiles. sr cordflinee ar s foosteeririned o
acrmnksnnn R e Avsoeg sl Apredinnsy of fhe Canenr and i
wei, meatily, aimailromarts o Shirgant sl Ji:;.'r.-'r M@k pEilEey o
ST [ERCA Makhee og mant be o she e Beicgr pravided i
st A AR st s o rie Dampang

W woclactied Ihal e apopossl of e membos o doda e et
Coripanm 3 e e Sebrene bl se Sodiped Lo be their conseetapproval
ior (he inceare o e aclhprized share o caporal, dmesoisr ol sl
capaia. slaae of 1y Motoraedcie of Assocealivn under Lhe prmisins
G Section 15, 140 &1 amd & o the 2003 Aol and acher: applisabls
jatreiazng gl me 2003 A,

85



4

& . T, clonn

Condilicns b efeclivenessaf the Ycheme
Tre Schenrs o coadilienal upomeamd suhie s

1 |me Scheme toicg aparved by the fedaeive pepd ke il ey of rhe
vt glasces af shaseholders wowtdor credioecs, o .;'Ip:l'_in:si:l'.i_‘. =1
Ciontpamiad ve roguired Uniler the 2005 Aot 22 ppinaaie and e
retisale. order ol oo NCLT being skwmibed, o0 dismensacong ae i
hievr eeceived fromm the BOLT jnorelestan i chiainiog +ach ennssn?
Toaot the shackalies oalor ek, sy appliznbde:

11
{pry
L

Swg wther  appreals and sancyehs anchedang sauetion ol
APTIOE i Abhonty s eay b reninged Sy 0w orseho 3l e respet
i3] the Kchana

MG dhe WOLT haticg acccaded sdocin) b Use @cHermszand 6 ne
nadiliveloo: have  beem prescribed the same cheivg awrpsable w
Mukonc dEL, RHGFL anc Aduri and

. sugh cenidiedarthecesd copy ol e Onder o the WTLT beirg Sled
with U Begistmar of Campagies, =ocs ol 2Mzhasashoa: Musba 1y
eachafibe For conpanice Bekeae, SF1L M0G0 aad Aiarg

Apvjelicu L' Peditions 1 ihe MCLT

Maztund AACL, MGEL and Adcre sha'l make and Gle sl spplvutivo  arel
potrlers uodir Sectione J30 1o 212 read with sagticn B1oad ke 205 e wed
alther apalicase pronisnng G0 e 2004 Asrheloee tha NOLT 102 sancticn aff
s Solons urider the peovisiene of b, ard shall apphe Fasocs aprn 2l e
mnap bevegir ped wnds i

Approral ol shurebslelers w Soheme I:|'II'|'|IJE|'| E-vatine

The Schene alel b2 apmivivecd by palsle: cmrennddens ol |he Amnlaomased
Compant Zand-dmalpanalion Conpany B by weaw of eveiciy i Lenry sl pas
DAk Hal al Aumerwre | vz S0 irenlan provided har che snid resaiunion
sl b aersd wpsor a0 Gieoeetes et b B pubiic phimshalders-ai the
Acriiligimirer, Campany 2 oand Ammnlganiabrg Soaigans 5w favil of die
rpisal mre meee dhin the Suamber of cdms ca By he palilie shancheldes
FIRRIREE

Bissiglartinm

Upan e Scheme becioning eeciive, the dmidparaling Sonpans | bE per
Pet M of the scheme, Amalmannusg Costpany 2 @i Amdlgaostang
Camparse % as per FzA ool the schame shal oacham oy fu—kar arr
asranusc o diecd:iaed Cissolved widwot e wpinc-up.

i =

86



a0,

dl.

&0

PR

Coingliaoee with Speton 2018 ol ihe Iacome Taz Ao EGLand privhsbons
Al Seclitu 202 aH the 2015 Aer

The provizsoe of i Schom 2 by -elate 90 the . smialuarstion of e
Andudiraning Copany § ke aad with de Amolpimeled Cocpaoe | ood
ArngigamaEng Crmaany 2oand Anabimating Congay 3 ma and e Uie
Amabgurnacsd Cuiapany 2 qaie beon dsar up o Coraply wisk the zoodftts
teiaiing b Camaleanatiin” as dofinad indel Ssclicn WP of we Lcome-iay
At 1L I any = or peayisioosa e Scien ae thond arinkepred T
e cicicuinlenr with e prosm ans ol e sied Sectin a7 e lncoice-las sk
1961, & o ladr e incdicg, sosolicg Tram 20 smeacukn wf lew ar Tol ari
atier reasap whasaccer, the previsiore -of tseiid Secion: of o Incime-tas
AL 19815kl prevail and the anscisons of lkis Pan UF-& Poo T3 008 e
Lchame shall sand midilied o i exbent Julesrnreed pessssact b ceenply wilh
Sevting 201 P of G Taoome-to A 190N, Sl ot igarian Sl niow ey, et
alfed e s pers ot The Sabante.

Mivedenid

U0 Thiring ke pmndency of Ui Gelizee, - Amiilgnmadng  Cogupans |
Amulgnrarireg Supany 3, Ama'samaiog Crogam 3 Amalaanaes
Company | amd Amalzimbbed Conypsany 2 shal” be anzithed w declare amil
pax Aivigdands, shctwr ol andsor Todh b G msmibers i cipeet
i dcenenting paniad. prion €0 e Bleceive Dale

I T dwrehclies of Assslganutirg Conpay L Amslsamaling
Comba: 2, Amd pmarae Copsa oA malzanated Conparr, Toand
AmulEimared Compesy 2 shal ;o s ehprossly provired vehen i i
thes Bxlvere, garsiongs 12 e hoir exdstinz Tioht undeo, Cieis resaecrive
faticles of Axosicion inghring i bt b nesive dividends;

ir

ALF oy and b the Bffesdive Draig. e prodits ang losses of Ainulsamaling
Campauiy. | fiie the penoil beainning Géan the Anpoingsd Liac shal.
helorg inonne ke dienied e ke prafng amd losten ol Amzlganiies

5

Compeis | wmid sl the prefits and Lsses of Amalpemaiing ©eeicans 2

arl - dmalgamobice . Lanpeusy 7 okar Tne ozersed bedivaing Fom the:

Sapsanesd Date ol belong ro-and be deamail to be ke poomis il
Irese ¥ Amalcatiaeed Companye 2 and wnl be aua’lible b
Aualiganaled Campary | i Aselganed Compagy 2 Lespeetively,
for being dizresed T e ory monne et ks G

el 4 Trs lasfiee thal G afwesabd provigites i oupesl oF deslassnoe wl
dividengds are ¢nablag presvisives anly ard slall ped be deanl 2 confe-
wey might oocmy memlic of Amalgermting Conpans Lowel-
amalganabing Cimpunge 30 andsss docalgwoulicg Tompany 3 andsar
."'-n.'hln,.an'nln'l Comprery audar Amaleormesd Cunpus 2 dermrd
ot elai any dividends =Y ohogubject ol prvisiacgaf e DL A,

a7 nplicablile: hall ke oenleoly al the Sisawlsn of the llaaris . of

Liisveturs. sabjeid lgeach appreval of the npdinkess, ac o e prgalied.

i n:rﬁ“"f"

87

LT



15,

ad.

Actlim walew by SERT BRI

M. Sanesl: Chandea Shimis, an D.depl.u-:ll-nl Tirasfol of Texant @ oo al
present An Ingependen Cireclor 22 PSE Limned. PRL Gimdizd 4 delanad a0
Wil il Mrathndeer b (e Resers o kool Indin. feing an ln:._=-p=qu_uu CHreclar
of PSL Lionled; name-of Mr Saresh Chacidsa Slanay srpescs o1l Cispof
Kan w0M fieed P9 S) Dicfaulies sl on 307 Senesiila, 2003,

Operatin el séyuende nf the Scheme

Upcn e samctnn ol the Scheme 250 it beacawing =loctive, 1 éitferer
transnciiare grkisaned wder e Bekeme 250 b mpsinnt s an e liilawyiniz,
LU

AL Araleacilive of Aralpamating Cohzeesns | owill Amidpamated
caompare | e or et sl iats Szkean s

432 cAmalganaticen of Amcdgarming Compaiy T sl Asnalzamacing
Lipmpany 3 veitly Analpanmarued 'L"ZI.‘HITIHI'I_'.' Zonzmmrs =i Pan LY Al tias
Leheme;.

Modiflcations 10 the Schon:

Mukand, MEL. DIGFL and Adee rhy gieir nespeative Biand of Ti-esorsh as
a1 Hreer U] aniE nbsalute” discrecian, falncy and as coltadly comeed S oaTiling

Al aamane tecany nolegaemiEr of geoedfigationts e Qiay Sekeme awhich ke
PAULT e dnty ol Appropciale Aofaerics mpy a0y 1w APt SR
MRl

N
ks
Fa

Zive sch Jiesiens (heng guindler as hey may ssosider necessas 1w
seflle any ejarsfign o i Feal aizinz atder tie Selame or o regard 1n
cand of the niewsineg prinkepreration: of dhis Scaame o abplemelsi:n
hercal 2rid any e woaiEeever vormeciod therevath, or oo revijse
the peslien =lifing g sl @isizchan ol vatizias copdinco:s = cBis
St wad of WALCISH Yy, b By ll;-r Lee §ln The wxiern] Jemmizsing
urdes Lo,

447, rwndite 2z vany chis Scheme erpos 1w B Efferuve D io anx, marnes
ararye tnbud aud tebrsactor ibject b (e anprca] of the WO T a0

Withabrpwal of the Schems

-

The Amalpamatiog Coihpany | and o the SadgeuEinte Casipursd aud-ar
Ariemating - Cimpany 7 ardia= by Amelgamated  Company | -andiol

Amalganme] Compag 2 armoe thoacal e respocisve Joand af Dhreckins

shall =ack be o Bherty 0 wirhdmse fromoahis ke in ease any 2eicimion o
wlborsiea enpas=zd by aree wallioriterpersan or plhervise. iz uanceeniakle Inamy
of thev o Jor 2w redson whalsos,e!

IR,

88

4



e

Whio the Scbenuws comey ints apergan ind Irs Pare given offect o

At T Sebeme sl come Mo oforaeet o e Apceantad Tinte 4 e

A5

Al

;-5_:;)_ fI n/,-_-..-fa_,

sifectve o ad oo Une Blective D Bl shall oe subsset by the
Copdibicae: 5ol oo elase 505

Amatramard Carapeyt 2wl caswe odacd whall ke aithadzed o -_.a_-'|_'-.
e, wilht =iz Bom ke Efccrive Daw e oo pedadaing 1o
.'"-:IL‘I,l_.r.xr':nr-n ‘E:{ll""ll.'l-:."l_': 1. I|‘|.|:|.1|;1|z|!'|.'|:-|ll.-|p: rD_‘I._:I.Lr_:. ST T
Arnsietoting Crmanry Forespastively, For e sespests ol wiving 2Hect
10 v Ahier ol RELE, Amalganistad Tompaay 2 oehall @0 e il
pursmt b sk arder ac erihed segel Cie cecnsdal nl Zaanee ic ool
aphtiz) Upde e rmdiimtiog of  Aralgunitos Conpass 1,
AmalzaniamEng ©ompary F al Adadiamaing Cemry ¥ resasckvels
aorordance wilh e provisars ol he secsions 238 10 252 ped Witk sodive
F2andor dx o aplicable peossion ol Se ZIF S0 25 cose may b,
Amalgamaer. Conpans 15 and ahd | altiznd bs deemesl womne boen
acllwineed fuoexecule ony aleadings applicitin: and Bline as e e
eecquired] Fooreneees . ap dcBoclEs engd vace ol e Cirmaliliss s
cemiplaiee ay ane necissury [or Ike implareraiien ol ohie Bchen

Armuignmuked Craranree 20shal be opraled el grndasal cthers Tile? pir
oiciie iE urnng b reigre, TRSTER SIS arets and sl SE
DETUCTTS, CE55, OF 21T el seannosy ot -F mequansel, cralan B ailvinoe
B pacd, taw taediocts] =2 wimee ] ki foroaor pressribed ndse sectice
438 of Ui Dconss T Al padiesil s, caime for diiuclae ol
praFisicns  wrten back . be Anmlesastine Sasgsng 1 amdor
MAyralpancalion  Campaay 2 sl Analpamaing Compandy . J-aretoisly
Cisallowed s Banss Of  Aanlalbespusing oenpuay il
Amalgenazing, Crenpany. 2 adear Amolgacalng Cocysay 3 todee 1l
[iconse Taw Acn credit of %o uoder sezian © L3186 el wilh: s2alan
| L5RAA A the Treany Tax ier, ardi ol faicien ey paid sl diehd, i
. pedainicg W Amalgumaliae Campens 0 anding Amialgairarning
Campany- 2 oandn: Aamalpantaning Consdey 3 s o e rogeirsd
cuseguid-tiimplomsmiodior ol ihis Srbone mo where qeceszin Sooan
cficcr o s Scheowe eheoy oF Ui saesombicd Timw Gl e vilied ar
revising suchorsiums hove lapzed wizhour ew i qay Lak iz on oo
ulinhres perialty e sy cfherscm Amelgpimassd Compans&shill o
thir izl el cefuads, e credsis, sEEuff and ur sdhwediresils ralims
kel the incams oo mansackan: emierad ioes b ibem by imoniofshz Scospe
wilh efzet Do Appeakad Danz Thtaies o Joties paed b or, oe iz
beaall 2l Amalgama-ing Sompase | drdior Amalgamaiog IZ'Mq.'nm'-' L
walur Aspalrarsing - Aumpany 3 orebaing b bt ponad o e aimer
Anpeinted Bas, shall tu' deemed o-be the eed o dunite paic by
Acralagrr=d Urerpacy 3o Amalpymese] Crmimy 2 shall be ersicled
mo claimy aeediv o refurd Forsee taee o dates:

Ay advares B sell-asesdieenil Lo, isiziany AiEmale Ly aulie 1T
oredil - muailable oo wesled wich Amaipamaning  Coononny | ooamcesy
furmi L.._'_.rn:ulr.i{ -:|r|p_|. T andnr Acoluanlingg ConsipeEny 3 ineledizie

89

3



!

eriy Lem poid Cand s dedpster s apuse and  aepesiled | b
Anrlranziee. Compdre | owdir Amiczimaticg Tomparp 0 oandar
Acralosniating Conpany 3 oon imer o IRsaaivag dneng b peoiad
Teowren Apwnirtsd Cacsoand. &0 Efseires Danc. sl be iecated 3 ax
it 13 Aandladizaeal Cdmpeny 2 and shadl be edinsale o Amidgarmer
Cempany 1A rebafT o apaipst ts liabilies pnder che Dneon: Tace Act s
Al Craarms ks pekl shall Bedelivbia e ellmd iwseher wizh inc=rest,
Turter, TS deposited. TS conhomes Saaud oo TDS aenuzs Tibod by
Amalgamatice. Campany 1 ardiar Amalgamecine, Compeoe I0onodfan
Adfalparvaning COrpey oo Dansactions olles Wi ol s leidtlivos
|.'I|'.-in|l:1l rng perind Berseer Aophined ['E;:? apd the Efzstive Tinee ae
gppdicahbe alail contizus i hatd geend as T sush T 2noonls we
deposfied, TDS cemifealss i wane isved fod THE feadme were isd by
Amalpamaled Urmpony 2. Ane TS decneled by, ar o hetnill oal,
Agpalpamaeng Conapan | oacdior  Asualaimard)x Compsiony 20 akdaor
Auralzamabnpe Company Tar inler s mmeaelfonsoai®l ae mexal og i
daptsoied I Al panwdd Comtpans 2

dis  mupaleaoawad GF S nslesusmg Canpxs 2 o s ol Pa) T of dw
Crbemme nrd _mnlgﬂnmlinf. Eu:rnpnn'_-. £ ard Amaleamediap Crmpany Gin
oV Bar PV ol Helezioe o @ sake an Le - doduiEm: cacns of
I TET o 1

everuhilily

Ty prresisinei o pars 60 Cig-Soliine s R So- beswweesalle b wid 2oasin
wl ey, e same shall ro subject lo ke dagision of MdukamZ W WAEL
A Adece, affectdie walidite v imalemenkition 50 e sshar o s i pocs
a7 Lhiy Seliee

In them avensaf iy inoonsidensy Sebweril iy o e tents and ocnd: e of e
Zeflier anangenetd  saorgss fikand, AJEL. AORE and Sofare ardd | Faeir
respochwe shorchalbdurs” andfsr credbiems, el e wmg. ol donditiens £ 1
Sehiin; e Lamer skl g vesrddicis cffect and shall presal,

Tty

351 Inhe svenbarihe Sciem i beine sgicusned oy te MCLT: de &xhievsne
ahaall Leeouk ud deed v and cach partys shadl bear 2 onyics ospectve
i;.-:|5.'|.5._-:_.]1nr[_l_i.-$ and ex iy firandie in canmecEenswath e S,

Pl fubyeeree Clanse A7, ab il Senecke. oll cosls, chanmse and expenses
fincinding, Bt o limitsd G ama bk cand Jnis, Slasp doms, wprssatog
chirbes, dhe b perakes meelagion loarin ermesion il the Sebeene
a caorring vl aned compatiog the Leemns 2ol ey i ol i Rl
ank e icadenral ot complensn of she Scheme shallose 2oeme ancl pojd
b= Anplzariited  Compaiy I Atulsamakes  Saunpany 2w

maksmiling Uronpany 3. Soalgariared CorapEny T ksl be erZided o
elaw. deducrjon on the svpanzes Donmed by Amalgeaoesting Campany 3
MG or Al mibie e Cleennanst e s w0 ey Saiege:

Tfberais, %, rm
ot
o bR e

90

A



Fuu's Ragiumion Ne. |GPEZW

LEMOIPIELD Thide

s | x -
Foag Ll x ||-.|-\.
3

6 T
T4 Juty, 2004 e
Suedetty Privilegyd fe Cofiaketet ! Crmaiy Secloy
Tl lard of Direcivres Tire Mool aof Dhrwet,
thhﬂhum T —

Mesribal - 400 021, Metharashite

This s withy rulerercw ““wwwul'immwm;mw-
tor i, wiliensley w My's Sharg de Tienad freferod bo ie “Vahen™ ue “We® o "), bave ban
appolaiaid o reommbreed sl - radin for e proppsnd peatictring. whensr, inchaing,
{nter slin; Mukars] Bagitwars Limihnd ("NIL") shisll ber atralgassabed with Msibasd Limitnd Mt
with effict (e the Appointed Date uf 1* April 2019 Denfieiies fofiored % o Proposed
Autanhgrnantani ). We e plunisd b prosesil fusesiSs dur repoen on e same

i

MIEFHACKEROLNL

Li Mo s (ML)
LEL ML el of B Bafaf Gromp of oo waith Sluds Famndty g, co-pnasmsies. n G ponr
THI7, Mk Dizven i T e Biowl Works Listidhind 0t that i) wn

sstsllishod undir he proviians of i Cotmpanivs Act 1053 & wiin aber scquind by the
present rrimerer-fumilivs, Sl Lavmalal Baj) avd Sl weven Lal Shah, oy the your 1900 The
comprry thum operaled rerolbing mills sl ¢ foundey B Roiy Romd il L
regclivedy. mmmmmmmhw:mﬂ d igrirwe
Bucome s mulli division, miltl product coaglamurte, With manufochring i Kl
Mluteashitn s Howpet, Kavmmtaka, ML procores over 880 gradun of spucially angiveeted
slowl Yo hafl ahrrgond custmnny vegiiinnasents fn O leoecof Turs, Hﬁthﬂ.mmma

Mirebasbin Arsvema, 144, Cliurchanie ochenarion, Bt Yechin ead Mumhsi - mmm
Tl ) 204 TTERER,

9800 KM - 47 Ts (TTEGAT R Meanil | il iinunchs b mnnitimmn com:



nLa

113

LE

118

EHARP & TANMAN

wites. Apart from steel. 11 sl aperats in dnduitral achinany e Tisgmesring Clardemta,
ML linend pubdic smepanty, haw g8 cgtetiand dfuan Mumil, Mafmmalits, Ejutly stures
mnud mtwwmﬂi—mﬂmnm w i S Shech
Enchange of leubls Lt ("RSE7) anil BSE Limand (" 558" ).

The compurre produces, Bloasma. Wllely mb ommrects them into mends, wirn mde. s, o
spectal nind aliey sl it alao offors wlfoy siocd tinnagh Jedin Vimsre sl Seepmbiioriiy
Conpatisban. 1m stuinkiss wiodl puvduels are wdd lmswsl bty s oo sspiried 1 devlipod
aracd chirvmlopiig conanazbes like LISA, Garmany, Hily, Netherbails. Switsotband, LIAE and b
Sinvih Aslaw oo es

M1 fus & stwbeghe prrmonsnip deougls Flowet Lt iy Steel Pland at Hawpel wich Kaiysm
Sheels LAL huving thies e furmaney with o Mt copucity Wl TORKHE MTIAL Plempest Lisd
uperaies AW of e ssnd iheoe blunl firioces o podier dess bo SO0 MTPA of sl gor
anroomy ML B o e of SEATR i i prestactin eich Brings ite ot o -553000
WP il ko],

In udditesel, (he cotipany obiers suterial handiing machinery, sech o HOT cmpes., pantry
pacibs i ferona e st dermeus indoutrins ipecilie stodd by pesdus: mmd squiganent fos
vublisg witlly, power. rmrioar, and difense applictens

Fusthes. s the previogs yoars i dumgsny wan abso imvcfemd (o G esecution of st
comnlmicticin prujects in O st of Uthar Prodeih with Nastunal Flighecsy Autlssily of lntis

weiths Cerresleirstany Russin, Apare from the coen santx, ML & b wririchad with e
Sand Doyl i fhiee nchistrlid anga Thaoe,

“Timie e of ML Thi beliw Bisrilies deoexibon e ey evients wl ML in chivmkegiesd ardee

92



BHARP & TANNAN

e lh-_..
Bl of Sheed Pouiudyy Gresn Lahoes o Kuta, Boibisg o 1880
*  Settifg up Kidwe St Pan) in 1055
» ;:smm Pretes Tochmology tn Stabrgle Allisiee with Katyanl Sols in.

LT

&

# lssmiod s Jobi Yerbere fir Belght tar Crecations with Suminmo Garprmition of
Jopem Hsronigh Skt Sl Weted Pricesing Lol in 2012

o Mbkand Lid"s Mightiv lmeo of TN 1000 Bl i 22014

¥ Titoned ks foii fow Alliry Stand igerations with Sembemo Cerpuratioe of
Jinguamn thrroayh Mk el Svend Sgvercial Stewl Lid, n 2008

The wmicribod B i g edably slame eupial of ML st March 31, 2008 vias IR 16141 o
dbvidind ik AILNGHED oty shaes of T8 10/ snch (leow valuel THi Shasduliiog

pralbeeres o ML i sy Aduee) mh-m
3 i
Fririlot, BABETH Crsimlnal wmmﬁmﬂ-ﬁmmmy

_n‘hi bae e redfluctend an Fryference Share Listility undier thee bmad Wormoneirgs ab ol

mhw.m mmhum“nhummuh-mm
mﬂmmﬂﬂu 1 31 htanch ENE

Mularnd Bryfeseers Limited {MEL

MEL s 4 Uinted palilic eomp &mmﬁﬂ#nuzr'ﬂp TR by ahaw e s ot
Mﬂnlﬁm 'mmmummmw
shavew of MIL atr, ot prowenit, bkl on MSE & R0 A o Blarch 31, HITR, DTS ahstrns o
ML s e by ML,

MIE, asfer s iy arvay woetrutisin Irctuding feakibility studies, plasning
[rocusee, corwtraction, e ol .

parien chws i expih ) rufimerios, |

Uurrtnusl ted core Sy ey,

".-- ||.I| i |._|:F.. _1||
b /Bl e

93



SHARP & TANNAN

127 b seiclithons, ML wies mrodertabas ke pockages. Inchading dessign, sl Mdrscaiom,
civll,  eloemical  plpig  stramentallon,  retractory/loegliticn,  intallatinn, i
reftrmers. sl ey pcks. Further, 8 ongiges n the engiwering, prociveiett o
commtrustion i eivil i sty wirks, ylet egipeent. s e tieal et ausomlion, s
well o westey, By (ot atr comelttiomisg, iy pallimon contral, amd vemsifation evsiems
Adutiticeully, e comapany peovides IKP Enplomintation snd foTad services. § sorves
strel, sew-perrmes, dydooarbon, power, mucieny infravirocture, and 0 efense industeion,

124 The vebseribid f paid o ity shaeecapial of ML ss st March 3L 2010 s [NE 105 Ty
wlivichitt e TIRTLA00 equlily sharen of TN L - cacty flice vabuel. The Sthurrhild g pamm
i ML as am Sarck $1. 018 jn s follaws

W D i gt arsberstanl et s hasvee ik oo ry chintiyze sy exgeity s capets
f MEL ufiwe 310 March, 2018

118 hm&hﬂ-wﬁj?n o undermmsl, MEL hobds 048% vquity shuares of B and 0085
[refreeice-alunes of

1A Hmﬁmm  Proceasing Lad. | “MEAITL®)

AT ML Tans entirred v V. wwiith Sesmsitime Chirpursblion o ssamabacters s markes ool Snidwd
Wcro & witen. MSMPL. bs perfsrming wil for the last'd faabs sl i sxpretnd o contine
s iabeins (i thw comrinng yeurs, MEMIL'S bl capacity bs ok T2O00 MTPA: of cold fisishyd
befjght ey g weiron of which 4t pressmtsvmpuny istilioos the espucities to the tue of 00
MT per AOTY whide b WIEMIL W I by M amd bebence S90S Sy Semilm
I
14 Mtukand Sami Speciat Siead L& ("MBESSLY)

I
141 S Rofling and fivistung bakiness aporatioue of ML is beiig Carried vt Gireagh
ﬁ ' m el pitdia=y prtlilio o ML et e Wie Scxfs H*ir:

Rindn 15 putoictiscsn arp bving ol in vacrioas antimolile lidustry producs e sl being,

n-h_pdqﬁl.u weel] k- finw eowmmercisd vhicle ok aud ol bosring wise spplcatiins. wos
nj - —_— s Pago 4 =l 15




SHARP & TANNAN

el fric sebenisld valve applivation s anlthe etent. S1% ol n WSSEL = edd by ML di
badangr §9%. Iy Semibloma Crrposation
SUOWPH & UHPOS)

We hirve b jpivien o wncherstand thiod, infrr alin, WL b peoposed to be smsdgamiied with
uﬂnmﬁmhwmuuanﬁmﬂ.wwi:ﬂm-ﬂ
ﬂmmhhmﬂuﬂmﬂhm#wmﬂaa
wther tolrrant peovisinn msle upeber. As grt of the Porposed Armlyaenation, all st
and [iwilitias of MEL e o e Appokeod Tite sl nd Ssnaerml b and woited wiil
RIL. Prumnent b the Progesed Amilgarmetbo, ML st} discharge constdaration by iming it
eaputtty shens £ G equity sharefinldens of ML

Foor fitfs prerpome, an ioguishal, we huve caseled ont (i waluitlon of equily shares of ML & (il)
valmation of sty shires al MEL a6 an the Valuation Dae of (599 Sancts, 000) wibh 2 vins
1o bt i Fechingh Batio fn cormaction with thie Progosod Analgaersie

Upen the proposed Scheme becrming oifective, ML stisll bl 1 shares Irvieg foo vatye ot
THR 118 sisch to the shimpholdens of MUL except ML ielf; pussaant & the amalysmation. s
ermmibferation foy nmalgamaiion.
mwwmmmw-ﬁmwumm
of goveenitent suthorition n connecton with the
wradabiily requimed wrdir apgilicabile lave of indin,

_ Anseinrrm) bimitiatione & disdaiune diaiing ervinalter. As nsh
the Mapart 5 kb et G tobility sl oot th pas, (e eonjunciion with e el

1, w have anorived, & sl upoo e fotluwinig

st of MIL, MSSAL ardd MEMPL fue FY 0714
: mupuuﬂm.nmmmﬂm

95



-

o

& & 0

SHANP & TANNAN

Erwgeere T Ritares foie AY 201718 fe dradt conipiatution of Tl teeoms lor AY 2018 4%
fooe Y, MEL weml MSMPL:

Pl oo Comntanind 1 bt ba il 51 Nk 3000 ot SAL. MEL, ad MSMPL

Cantified sy iy profect viibllity wopart duted 234 May 2017 olbsnined frem (Judba
Amwtrifihes [on 596 acres of il of fand et ey ML ol LIS Sy, Kaieba, Stommdsal.

L oof amsiets and Hahilited |wrtaining to Bond Comstraction Division of ML

il ol Frwe besdel sl (s el Bt 3f ML i i 3% Misnchy 2018

Tetudta i ewkabiin o udae BAckbig asid fitues vedorn 1 be tocetvest of Wlackine Biilling
Devishom of ML vt MEL,

i Ovvpiow of ML and MUL weed ke gust anil et opisrations proviided by dhw
Wirgensen,

Aok and cust of kg fere antl shorl been dbt of ML, MEL MEESI sed MEMIT an
w31 Manch 2018

o Dk AT "

Pubiished f secttary smuces of ks, wehether or atmade avaftiliy by fhe aungpeie
Mamurinnnt Reprisenuition dased 12 iy, 200 eontnining verless dat, dsenmmts
wrs imdirerembion rebating o ML and MEL which i rebevant v e trunsctiony

Coiher infonmationt provvidiad i well an discunsinng beld wiih e Mansgesont and cthe

ik rrpep=mment

SCOUT, ASALINMPTIONS, EXCLUSIONS ANDLIMITATION

|
iy Enchungy athe Regeort. lls emmtiits asied (e cermits hisiin ane () specifie e the puspese
wrnebirsstcd v i peponty (i} specific 10 (e slite of this Bepuel o (15) besed oo i Wekano
shiwt of the: 44 &) W1* Manch, WA The Management bhas copresesimd that b
i antivitles of ML, MEL & j-salebdiaries & (Vs have bren Gieviad wot i the ommd
erdd onllnery oo and we v beon givon to wkoriand thal fere bue oo Ssin any

mitestal chuiyde since 319 hdareh T098 onil dile lonl. oxnpd recotpt of fapids brems Somi o

ORIy e ah et o
CERTIFIED TRUE Sony Fage kit 15
e AL . ppo RO & TAn

96



SHARP & TANNAN

Crypemism fowvaile sibscription of 49% squity o MEEAL. b Hwir repoctive ajaritioss s
Hneks) posltion, Eorther, wo havy o Bem gion i widersbar] Bial business of M.
(irchitings its subsElarie. TV & Associie Company) ard AEL in mgpocid o be aperate i
thie erremal coramie of Bnntmess HILAppotited Dt

Iy scermstance wikh e verme of (i ongagenient, e heve dmesied aml peiksd wpor sithour
depondent veriliition, () e mouacy of (almation rade avaiishie B ol e e
compankes wnd (1) the acouracy of th farimktion that was pubilely svailable, gmt femnd
eithutinliil beals for this Repirt W have not carrind out o dien iEgsnice ar adis of de
Companizs, nor have we indopendenty investigslod o athervise verified the dula peovide
by Wi compmistbes. We o piot escprase sy S of st that the Sinanclol lnfueeuilisn or
#-rm-p#uudmdrmddﬂ oy e eyt e 8 e Admn, wiBrmipect
o explanatims ond informatm saght from @ cotifsiies, we have bon gl to
winirntand by the compandis Bt ey bave ot swirbioed ey wafirvant il ksl lackir
el hud Moy hwves checkod the rdevancr ap muterlility of iny speciile iformation w9 the
prressnt exietrise with 1 b esse of ey doilit. Ammdiogly, we da nat ecpress ang oplskns o
wilfer sy froeen ol smmspance: eogardingy Ha scoutauy newd sompleterics.

O cunctunig o i1 an (hesé-ssipiionn sl ifseion gves by fon bebalf of the
citpunios The Muniageesent of tha e st o wia (bt Ly Bave
uincerdiond an any mw.u sy pberially alioct o
vﬂuﬂnlﬂﬂ#ﬂhw.n“mmixnmﬂ i, e
iformtin furnished b e comrpatrlos ek oo tepaet w8 Eschamge funo Heport
H'n'nmr.l-ﬁhqm e 10 e atfendion fo imDoui thel e infoemiathon providiad s
srsatitjally mindtates] | oot We da rus iy aoed 1t shoadd ot b consssad it se e
wverifind aity ef the infonmution peocidei bo s, of thas ous ingulckes could have verfind sy
mtin, welich 4 e estunslve exapination might dliciose

mﬁhmi%uﬂﬂmﬁhﬂ%ﬂ BATIL, hiEES.
. AESWFL o prorvicied 0 we by (e Macrgzmint. The sdollitian ) he progactiu siv

depenitent on M contimubng vilidlty of the amumptione on wiich ey o bosad. Sincr, e

proectinne eebate o tlst fanior, schedl sewilla wuy b dierenl from the projacnd reiln
Mmamﬂwum“mmﬂiﬁmmhm

Vidmatlin werke by it mmu;qpmh S8 b i it seince e the conilisshorn

mﬂ#hmﬂ mﬂ. mhmﬁtﬂﬂhﬂuﬂ
pnlpmﬂipqm:qu-n_td_.h ) i asoipivne, vt opinion miy
il (an f neii of sepatule | Mmmm-hmmmm

Purtfies be on standand formmlae mﬂﬂinﬂhﬂnﬁﬂemﬂhwmm
in:mnhmhdﬁfdhuﬂluﬂ fileress. Therw s, tharpbors, mo endapubilsle sngle

L JMY
SRINRID e i1

97



SHARF & TANNAN

T s [ s A—

i

ta

13

enchangn ratie. Whiks we: luver providind o recostunemdatioi of thi e bargs st b o
thit infiseemation svatiie s s sl weithin t scope wnd comtralms of oilr engagemens,
athers gy e a ditferent epistionae b e sxchangy tatls. Yo sckesiwbedge and ngra tur
yout vie Wt fieel eesprmstbitity for the detorminaten of e eschange o 6wl e
tapectinn {hnf) et place wid facters obher than thls Mepart will meed to b talin inim
il b determinisg the sochange mtin) these #7f) indhisle your sve essememes of e
trapaction amd iy ichade the Input of rhir préenona) sy

'!hﬁ#]mm&nmhhmhmm“imﬂﬂrhhqﬂﬂr
engagreenit and megulilory neporting perpiess aid must o b= ooplad. disclosed o
cireulied o vefiersad ler or (uoknd b eny vormpesclenre. REIATIGN SN, POt
b frleng memorandsim, anial repers Toun agreseren ur eoher dgheemmet o discunsde with
=y e The teport b conlldentisl & e wmpankes end i s S oo the exp
rrwdeniaking that will mot e commmanionted. in whels og in gt iy thl perty Wit
jrlon wiithin consent of U Yaluer, Seither S repost por it oonlenis may be sed fo any
titber purpoms offwr than in connection with this Propossd Amalyamesiog wihes) prior
Wit counanit 0f e Vilaer

Whiler alf rossomubile cose has beidhy balen i oo Gl U facts sisped o Vi sope an
aurwrain and the apinions givon ail e snd s, adie oty moe mmy of o
purtniess, officess br wrployess shiill in nery vty b mvpanafibe for tie comlents st fresin,
Areredingly, Wt mako 00 mepresimibion o sarmely, o Buphied, B nespect ot
mumqummmwdmhm & spiressly isclalm sy ansd all
Tabiiitien, which by adse boded epos the lnfecmution el n this sepost, We owe
revpeatyallifily sy bt Board of Devin of Ge compiniis smi nopily dle. We arn nof
sl b mavy Vel iy s eeladion o't lasie of thin sepet. Ls 1 esvmt v ataad] By Habit for
mh“mwmmﬁumwwtmﬂmﬂ#ﬂmw

om fhe port of e Conrjenbes, fwy matiagrorenl, direcsons, suployoes o

A valmation af ke I gty busss] e privisiling ik markol. frnnelll, evonoed
and il crnditions i grrieeal and industey tremals i pastioutar as i elinc o Al e
wmmmhnmuwuummm Evienit ccrirring alter e dube hersal.

‘ i unid the mmuniplicts wad b porparing it sl we do st sme wr
v o renfflim thin Riport: Howendr, we rsarve Uie sight 1o aenid
ﬂwd&hhmﬂmmmmuﬁmmw

A lepar Ul bt Crmrtpanis coapply Glly with eelevart boves e sgiitations
Mmmhmumﬂmm“ mmm vl e

CERTIREDR THUE '..UF“f' —— un:

98



A

SHARP & TANNAN

risageed I & ceemputent and spesilde matmec Gy omciuxion of valhse ssssimes e the

sty fe liahilities of the conmpurias. sellacted in Uwls respective lotest balance abeets temain
it ax of th it hayool.

In addition, we mipeess no opliies) dr rvmnneedstion sk bow the hanehelifen o
ermbibigy of ¢apanies should vote af their neapective nuetingn) it Dindd in cosmection with
the Propated Amildgamstion,

Tho e e 144 riyzmgpeniiveid s not conbingen? uyen te mwilts of this repeat.

VALLATION AR'ROWCH

Approakies fiie Valuatiun.

Thiere ainie thiees poruceally sucepted appaches o valoation:

A “Cost®

h ﬂnﬁm

c “Warhit " Approsch

Cost wpprauchi 5 a vilustion approsch Bt reflocts the amant thiy would e roguieed
exttrendly tn replace dhwe seevicr apackly OF an ssset {olten tehermnd 10 gy ourent replacemen)
oot mmﬂﬂhmmm’ﬂmmm&m

Myplaoomsent Crs] Meellud;

Fiegnceines Cosl Muthod, elso kit as 'Depieciaiad Replacmmmnt Cont Method livedves
vabiking e amrt basend on thi ot it ikt participant shall have (o ieur o recesite an
ﬂﬂ-ﬂhmﬂ%ﬂﬂuwﬂhﬂnhm
indfjanbd for obeolescenoe.

Thhe fillirweirig e the smagor steps for davtelig v undier Reglasemsent Cont Mthod:

% Estimuiy fbecosts (it will be inovrred by isirkes pactlchme foe creating mn s weith
gerpaeeabibe Witiy s thal of the aseet 1o hevidoml,

e ﬁmmhummmmdm!mlwmﬁ
sl b Hie asset o be valuod; and

-

L = LRy

99



SHARP & TANNAN

@ Ailpart e bmolescence value. If aery 48 dessrittineed tndor () Abrere frmm, e dolal gt
ectrmuniing wuder (a) gbowe, 1o arcree il U valine of tie sl i bo wilusd

W b el mepilincenmomt cout wrethod dor our vaduntion ssnross by eviunting e oo
renllzsble walis of Lol and imvostmnde st sssamipjl oll athey site wil
mmum-&uﬂ-h&mﬂmm-“
Hoseiritu Contingia, Usbigity d B vadse s e prdemnnce shan capital, s appilosiiie i

srrve At e vaktet for the ogqusly shaeshaidem

Bepraducion Cel Methat

Rirpruducsen Wletherd ovalves Valuing an ssss) beend oo e ooet thai o ok
participuit ahall ia dncue do woeren & pepllie of e avst 1o be vdind adjusl i
ke ETATE

The filliveting e i maforr utieps o chiriving n Vi ity the Ruprnicustion Gt mithed

& Bty the cost that will be incverred bios morket peticipait for castlng o nplics of
hi meed i b

& Adsioss wihether thoee b atyy Lims ol valie on scossnt o psicel, fonetionil or soopemic
obwsdsscvir i the msset U1 be ol

+ Aulpst the ahsalesataoe vidue, 8 oy s dnbreiond sbowe frir the sl et oo,
by v ek the wiliie of e asmet ) be valusd

—_

The Tiscueise™ appeinch B s e probilfesmmbiggs polptial of (e bt Seing salund.
The Ircemn Approach s eluntion inchutes Discourwsl Canh' B (“DICI) Methial The
wwm-hmmh thee oy an el i il ftuy

CE Hlethmd:
% The DCF Misllial sorks & arrive at & vabie of & bmtnes based on fhye sty ol i
Fibtusre <o fewn, Thaks il o Eaptaires (ho sk rvalvesid with B cuh fews

& Whdier fhin misthisd, (he husiitess & valisd sy disconnting bs free cash s for o
saplil) st geriod med th perpetilty vabun Shareafur. The froe cosh fop w0 the finn

P -3 npu-ub
I _|-__ II iy r

100



SHARP & TANNAN

BEEEE A —

TECET) copvnent e cash avallatds for distribatinn s both the mvnissad the ceeditom
of thy fussinesa. Thie free cuh foses in e exgiicit. peekid @il thos in perpeniity i
discirited by Welightod Averge Cont of Caplial ["WAGC), WALE b an appraprials
eie o efincount b calcvilate G present vnlue o the figlure froo canh fows s i1 consdin
Mmmmmmﬂmmﬂm

¢ Tabhe waiie of the cash flowszn arfved, sdishoents ore muile Lor e valoe of
b nom-openating weerts diebad g eoestments, sioplescash & bk babines.
contirgunt wmets Tislilifies ard nthor Lahilisies ik valiie toveasds prefrence sty
chpdial, au applicaldle, in srdes boarrivesf the valie for the syuity sharsheitien,

@ We have wsed DCF auitesd bor ot waliinten by waieg, rropctions grrevided . by

ﬂ#ﬁmﬁﬁmﬂuﬁﬁum“uﬂm-mm
Ealutmge |s nitmally ronsidered s the value of the equity ahaiis of that company, wiese
; Mnmmﬂ#mmmw
The irrestioes’ prrception aboul he trai warth of the aoapaesy

st svamoralile subimes hthrdhmmulﬂlﬂph-ﬂﬂ.

Wﬂum hus bueis ccumlclernl S detecminiing (e valne of ML

| Wmmmthmeﬂ-w
s mmhmﬂmmmwm

'_uwm#rwﬁhﬂwmm-ﬂuﬁum
| byern el inforeud sllees, fsarporate all facies relevant s vatuaren
rﬁhhﬁmnﬂ%ﬁl%ﬂkﬂhﬂ“h

101



SHARP & TANNAN

¢ MLl s diverstfled company having dithawni nabire of busins openstions, s, we sl
not finid dse wecnct compmrahil ecomspaety fow ML In e absenor of sullicliond compurably
sl w v ot wsed thdn wjipeoaes for ML Fuaribies, foe SEL ishet we Rave o
bt Markiel Mubiipls Meibest

Mahet Transations Melhod:

& With eepard 1o e wlifplos apglicd i an esvings St waluatiin, they i’ genostly
bused om il faom (e coctind trunsactiong | & dmilar, ssctor, but with

adfpostment aflir due camdenton has been ghom o e specibic chumcedulies of the
e —

¥ In the ibsence ﬂmnﬂpmﬂithﬂmmmhmmpuhmﬂﬂdlﬂ&:h
vomplete detaiks of del mouchits, ste. ane ot weallubis By public doemei, we s anikds
s gy Mrkiet Traraaiction method.

MWW

mﬂ-mmmmmwmmmm
the wahan of the vquity shiskes of MEL n s of the vahse of the squity shares of
ML These valses goe 0 be disoriasd dndipendintly hulan o celafive bids.

Iv shaild he undisstood that thet valunsion of any gy or fe e b ndesently
nmmmhmm af] contingerictes, abl of wiiich se difiiod
frdiek i ane Byund our covitrdl De pefirmiisg our analyvis we made umeous
mﬁnﬂwﬂ;mhmnmm‘nﬁpﬂﬂwﬂ-uﬂm
cotithons, mamye of witich am besomed s contaol of the companies. b addition, (i valuation
will achusiy writh chimges b puvielling morkel condliions, the cieditions ami prospects.
ﬂmﬂﬂmdhmuﬂ nehr fartoes which genosilly adiuenes the
wm::ﬂlﬂm

mnﬁﬁhﬂwmwddmﬂmmwtﬁmmmmhﬂﬂﬂh
nﬂuhlnﬂmhnﬁﬂgﬂhﬁmﬂ@:ﬂ sharew of M. anil BBL, Dot arnesgst
'Iht.ﬂmuﬂp‘ i1 uluﬁm mhnwﬂnﬁdﬂmnﬂ

—
i gy e
e

102



51

L

SHARP & TANNAN

Discoss Appranch - mwmwwmmmmﬂmh
Peery waliszd by dlsesnnileg U free casty Bows for an esplich formsnt pediod lind e
yperpetalty volee tharsalior by WACC Totie pronnnt value of Ui cash fows s semmil,
sffuntimints e been madle fo Continget abilittes and MAT coodit bo sstios st e
Enturprise Vaiwe. To i Enterpise Vidos, appropriste stmssnent hae been amde fir ait
dabt, tusopersting swets (Lo Surplun Lowd, Nar-Cutreet Investments) & other Ne
m&*mum-mmmiﬁm shiaees of ML s pos

rechuac i af st valsto of peabisonen shares to the sbove value, squity valus lir aquity
aharvloliler hun bevs worked ot

Matied Peioy Approach - Huu_lﬂuuﬂhnﬁmmmmm%mﬂm
has boen setemined based o tauthis Volune Welghtod Mvevags Prioe ax an 199 Judy,
2098 by NG dalul, |
Ot Appronch - wmwhﬂ-mwwhm
amsedn anid flabifities we have comsdiled e bopk valie == roplacrable vaioe st
Irestiment sl lamid i use whose replivemaent vidhae hay been ostimabed, basad on the
mmnnﬁnmhhhﬂﬂwhmmpﬂuhmuh"hmmm
hmwﬂhﬁdﬂhwwﬂ:m value (post W de barssntion cost) has
beo commidernd To the valae s arrived mmmmmw
Wwﬂﬁmﬂﬂm#mmunmnmhhm
!

mmmmwmg& of che above enentonisd methods i
ﬁ-ntmwwwvﬂmu}du

W‘L‘*"ﬁﬁ"ﬂ““ ML s have ppland wirioun irethods as summiasioe:

:T 1 5 1 .

-m-qmn-ﬁnm-—l-ﬁhwﬂ-m_lm

....Jf

103



iz

L

SHARP & TANNAN

LT

RUEL

m.wqmmnm Uniles this method, the upessting budisss of M s been
valised by disciunting thw Les cashi Hows for on vplicit forocesl period and e pemgreauly
witoe tharealter Iy WACC Tos the prosot vilue of e cesh fows w0 sreived, adjurtmesis havs
bsn mada for Contingeent lsbllities. Apuoprdin nifjustmest han bsen mnile for st date, nom-
ety awsebs i ollur assoty of s comguayy W arrive a1 Beuity Valoe of MET.

wmumﬂ: Mlarkoet Price Method: Cndes s mstbond. squbly vadue of MITL He
Vesm detennioed hesad on & manis Vidume Widghtsd Average Price 83 on. 136 July, 308
uEfngg N danie.

Wepinterheat Tost H-‘ilnh-m.ﬁmphmm&m for all awsntt and Tnkililles we
e commidined (he book vatus oy replacetble volue avceph fvstments whoss penlaoalds
vidur bhon lsam Wil beard oo e coorent market value To the wnlug so arrived,
sijuatinents fimee muitlp for Chintingent lehility ne arrive ub replaovinent cost vales for
exjulty shaschalijirs

Appropriote wilphinge has bevn opplied to ol of the shove mentiones! methads io i 4
e Wipiglutend Aveerage Tiqueity Vinkus of MEL.

For asiviiy ol the egulty viduo of MIEL we awe sppilad vacines miithods s sammatized

ComiA pisnchh | v
Wﬁw :

ﬁnﬁﬂ-ﬂ]‘l | :ll.?-.g.'_Elﬂ

[E—— *T-m mq%w—ﬁ- 'nrqwﬂ ‘1-

e

104



SHARP & TANNAN

b RLOOMMENDATION OF EXUHANGE RATIO

w1l Tighiof the abuve and on conslderation of all the relevant facoos and clrcimatances us
disrmened & outhined heesinabove mfarred 10 darfien bn tis report fur Amalgamation (nd
wummmmhmwm-iwmm
wuctiapge vatio for the smalgamation of MEL with ML of:

S eapity sbivtien UF ML of ENH I wutahy My posid s fir ey 13 aqueityy share of MEL of INE
10 ewch fuly porict g

{Partreen)
Mnmbendyp o - 55

(et Tl fuly, 2B
[Mlasitt Mlamdasi

Fa
€ ). T o Fays 15 01 14

LA Mo

Chvnieii g [iahd il e
Oty Dedawta,

105



ASHIKA CAPITALLTD

Ai H I“ A CIN $:30009WB2000PLCOY 1674
=g "

etk N SEBI Authorised Merchont Banker
SCO! Registration No.: INN 000030530

July 16, 2018
ACL: MUM: 2017-18:0040

To,

The Board of Directors,
Mukand Limited.

3 Floor, Bajaj Bhawan,
Jamnalal Bajaj Marg,
226, Nariman Point,
Mumbal-400021.

Sub: Fairness opinion for the proposed amalgamation of Mukand Engineers Limited with Mukand
Limited,

Dear Sir/Madam,

We refer to the Engagement Letter dated May 11, 2018 and our ongoing discussions, wherein the
management of Mukand Limited (‘Company’) has requested Ashika Capital Limited (‘Ashika’) to provide
a Fairness Opinion on the proposed amalgamation of Mukand Engineers Limited with Mukand Limited,

. Background of the Companies

A. Buband Joyked (MM ukged® - paLtE: ML is part of Bajaj Group of companies with Shah Family being

a co-promoter This is 8 company Incorporated under Companies Act on November 29, 1937. The
company is currently having its registered office in Mumbai, Maharashtra. The company was formerly
known as Mukand Iron & Steel Works Limited and changed its name to Mukand Limited in June, 1989,
As on date equity shares of the company are listed on BSE (Security code: 500460) and NSE (Symbol:
MUKANDLTD). The International Securities identification Number (ISIN) of ML (ISIN: INE304A01026).

The Business overview of Mukand limited is presented below:

1
Registered Oftice: Corporate Office:
Tinty, 226/1, A ). €. Buse Road 1008, 10th Flocr, Raheis Centre
71 Fioor, Kolkata 700 020 214, Natiroan Point. Mumbal-a400 021

fei: 91 33 4019 2500 lei:+41 228611 1700
L b fax: 191 226611 1710
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Mukand Limited
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Shareholding of Mukand Limited as on March 31, 2018 Is as follow;

Particulars Number of shares Percentage
Promoter Group 10,33,94,145 73.12
Public 3,80,11,716 26.88 |
Total 14,14,05,861 100 ]

Subsidiaries, Associates & JVs of Mukand Limited

o Mukand Engineers Limited {Associate Company)
e Mukand Sumi Metal Processing Limited (JV)

o Mukand Global Finance Limited (Subsidiary)

s Mukand Sumi Special Steel Limited (JV)

* Vidyavihar Containers Limited (Subsidiary)

2
Registered Office: Corporate Office:
Trinity, 228/1, A J. C. 8ose Reud 1808, 10th Floor, Raheja Centre
7th Floor, Kolkatz 700 020 214, Narimaa Point, Mumbai-400 021
Tel.:+91 33 4030 2500 Tel: 451 22 6611 1700
Faxs +01 33 2289 1459 Fox: 49122 66111718
E-mak: ashiaflashikagroun com HE e i
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e Mukand International FZE (Subsidiary)

i Mukand International Limited (Subsidiary)

o Mukand Vijaynagar Steel Limited (Subsidiary)

s Whiteleaf Heavy Private Limited (Subsidiary)

* Technosys Industrial Machinery Private Limited (Subsidiary)

B. Mukand eiginesfs Lim=ad J*MEL"] MEL is a public limited company listed on BSE {Security code:
532097) and NSE (Symbol: MUKANDENGG). The international Securities Identification
Number (ISIN) of ML {ISIN: INE022801014). MEL Is incorporated under the provisions of the
Companies Act, 1956 on January 30, 1987. MEL Is an associate company of Mukand Limited and is
engaged in the business of constructing projects covering civil, structural, mechanical, piping,
electrical and instrumentation works across industries such as petro chemicals, oil exploration and
refineries, fertilizers, steel plants, aluminum plants, thermal and nuclear plants. Further, it engages
in the engineering, procurement, and construction of civil and structural works, plant equipment,
and electrical and automation, as well as water, fire protection, air conditioning, air pollution
control, and ventilation systems.

Shareholding of Mukand Engineers Limited as on March 31, 2018 is as follows;

Particulars Number of shares Percentage
1 Promoter Group 66,64,933 | 53.01
Public o 59,07,467 46.99

Total : | 1,25,72,400 100

C. - Boubard G obil finocre Lmeoed LTEG#5 1, MGFL, wholly owned subsidiary of Mukand Ltd, operates
as a non-banking financial company in India and is engaged in borrowing and lending funds, as well
as provides advisory services.

D. gadpie T-jedw'r J0F Higlinm Priedts Lmcwd £ Agam_ gr - ATRTL"]; ATRPL is engaged in the business
of Trading, Real estate and Loans and Investments. ATRPL is wholly owned subsidiary of Mukand
Global Finance Limited. ATRPL is engaged in the business of Trading, Real estate and Loans and
Investments.

E. -Pdutmnd Suri Begals Procesene g, |"MEAPET: Mukand has entered into a JV with Sumitomo
Corporation to manufacture and market bars & wires. Company is performing well for the last 3
fiscals and is expected to continue in same fashion for the coming years. MSMPL’s total capacity Is
at 72000 MTPA of cold finished bright bars and wires of which at present company utilizes the

3
Registered Office: Corporate Office:
Trinity, 726/1, A | C. Bose Road 1408, 10th Floor, Raheya Centre
7ih toer, Kolkata 768 020 214, Nariman Point, Mumbai-480 021
Tei:+91 33 4010 2500 Tef.: #9122 6611 1700
Far: 191 33 2289 1854 Fax: 49122 66111710
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capacities to the tune of 4500 MT per month. 60.07% stake in MSMPL Is held by ML and balance
39.93% by Sumitomo Corporation Japan.

F. I_steelid:*mE§5]-  Alloy Steel operations of ML is also being carried out
through a JvV with Sumitomo Corporation. Alloy Steel product portfolio of ML includes Wire Rods
and Bar Rods, its products have operations in various automobile industry products like wheel
bearings, cold forgings, pinions, crankshafts, brake flanges, fuel injection nozzles, transmission
gears, and springs, as well as for commercial vehicle joint and roller bearing wire applications; wire
rods for solenoid valve application; and bainitic steel. 51% stake in MSSSLis held by ML and balance
49% by Sumitomo Corporation.

. Relationship between Companies and proposed transaction

Merger of MEL with Mukand Mukand Engineers

« Mukand Limited == Limited
Merger !
of d Wholly owned
MGFL ; sumsidiary
Mukand é

Mukand Global
Finance Limited

Merger of Adore with MGFL

Wholly owned
subsiary

e

Adore Traders and s
Realtors Private

Limited
4
Registered Office: Corporate Office:
Trinity, 226/1, A. 1. C. Bose Road 1008, 10th Floor, Raheja Centre
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I, Current Shareholding

2T Pe et
" 36.11% R 408
s
100%

IV,  Rationale

e Combination of synergies to develop and further grow and diversify with better funds and efficient
utilization of resources.

5 Proposed Amalgamation would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

¥ The Amalgamation will result in simplification of the management structure with one listed company
in group leading to better administration and reduction in costs for more focused operational efforts,
rationalization, standardization and simplification of business processes.

% The Amalgamation will bring about simplicity in working, reduction in various statutory and
regulatory compliances and related costs, which presently must be duplicated In different entities,
reduction in operational and administrative expenses and overheads, better cost and operational
efficiencies and it will also result in coordinated optimum utilization of resources.

= The Amalgamation will streamline the decision-making process, help in better utilization of human
resources and will also provide better career opportunities to employees.

5
Registered Office: Corpurate Office:
Teinty, 226/1, A. ). C Base Read 1008, 10th Fleer, Rahefa Centre
7th Figur, Ketkats 700 €20 214, Nariman Paint, Mumbai-a00 021
Tei: 491 33 4619 2500 Tel. +91 226611 1700
Faws 491 33 155 Fax:+81 22 66111718
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V. Proposed Structure

The proposed scheme of amalgamation {under sections 230-232, 2013 and other applicable provisions of the
companies act, 2013 and rules there under) amongst Adore Traders & Realtors Private Limited, Mukand
Global Finance Limited, Mukand Engineers Limited and Mukand Limited and their respective Shareholders
and Creditors, The Amalgamation is explained below;

#® Adore with Mukand Global Finance limited, no consideration shall be discharged since 100% shares
of Adore are owned by MGFL.

o Further Amalgamation of Mukand Global Finance Limited with Mukand Liniited there is no
consideration involved as 100% shares of MGFL is held by ML.

* Additionally, for amalgamation of Mukand Engineering Limited with Mukand Limited, equity shares
of Mukand Limited shal! be issued to the shareholders of Mukand Engineering Limited based on share

exchange ratio, as recommended by Sharp and Tannan.

VI.  Post Amalgamation Structure

Promoters Public

Sl pngrne

VIl.  Scope of Work

The scheme of arrangement and amalgamation involves MGFL, Adore, MEL and Mukand. However, in terms
of our engagement letter we have been appointed to provide falrness opinion on the share exchange ratio
for the proposed amalgamation of MEL into ML.

6
Registered Office Corporate Office:
Teinity, 226/3, A.J. C. Bose Read 1008, 10th Floor, Rahefa Centre
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VIll.  Sources of Information

For the purpose of examination and for arriving at the opinion, we have relied upon the following sources of
information provided by the management of the companies:

= Management certified financial statements of MEL, MSSSL and MSMPL for Financial year 2017-18
and division wise Management certified Balance sheet of ML as on March 31, 2018.

¥ Financial Projections of ML (division wise), MEL, MSSSL and MSMPL with key financial assumptions,
from Financial year 2018-2019 to Financial year 2022-2023, as made available to us;

» Income Tax Return for Assessment year 2017-2018 & draft computation of Total Income for
Assessment year 2018-19 for ML, MEL and MSMPL;

* Details of Contingent Liabilities as on March 31, 2018 of ML, MEL and MSMPL

o Certified copy on project viability obtained from Deodhar Associates dated May 23 2017 for 5.96
acres of plot of land owned by Mukand at LBS Marg, Kurla, Mumbai.

e Various other agreements and/or documents and/or information related with ML and MEL;

&« List of Assets and Llabilities pertalning to Road Construction Division of Mukand.

& Details of Free hold and lease hold land of Mukand as on March 31, 2018.

= Details in relation to order backlog and future orders to be received of Machine Building Division of
ML and MEL.

n  Brief Overview of ML and MEL and thelr past and current operations provided by the Management;

¢ Amount and cost of long term and short-term debt of ML, MEL, MSSSL and MSMPL as on March
31,2018

a  Draft Scheme of Amalgamation for contemplated restructuring.

e Published & secondary sources of data, whether or not made available by the companies.

e Other information provided as well as discussions held with the Management and other key
personnelregarding past, current and future business operations;

= Such other analysis, reviews and inquiries, as we considered necessary for the purpose of this
engagement.

IX. Exclusions and Limitations

We have relied upon and assumed, without independent verification, the truthfulness, accuracy, and
completeness of information that was provided or made available to us by the companies in all material respects
for the purpose of this Fairness Opinion. Our scope of work does not enable us to accept responsibility for the
accuracy and completeness of the information provided to us. We express no opinion and accordingly accept no
responsibility with respect to or for such information, or the assumptions onwhich Itis based. The scope of our
assignment did not involve us performing audit tests for the purpose of expressing an opinion on the fairness or
accuracy of any financial or analytical information used during the course of our work. We have not performed
any audit, review or examinations of any of the historical or prospective information used and, therefore, do not
express any opinion with regard to the same. In addition, we do not take any responsibility for any changes in
the information used for any reason, which may occur subsequent to the date of our Fairness Opinion.

7
Registere# Office Corporate Office;
Teinity, 22671, A, 1. €. Bose Roay 1088, 10th Floor, Raheja Centre
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This Fairness Opinion is prepared solely for the purpose of discussion by the management of the Companies in
relation to the proposed Proposed scheme of arrangement between Adore Traders & Realtors Private Limited
and Mukand Global Finance Limited and Mukand Engineers Limited and Mukand Limited and shall not be
disclosed or referred to public or to any third party other than the purpose as mentioned above.

This Fairness Opinion is prepared with a limited purpose/scope as identified/stated earlier and will be
confidential being for use only to which it Is issued. It must not be copied, disclosed or clrculated in any
correspondence or discussions with any person, except to whom it is issued and to those who are involved in
this transaction and for various approvals for this transaction.

This Fairness Opinion does not give any valuation or suggest any share exchange ratio. However, it is limited to
provide its fairness opinion on the Valuation Report given by the Valuer.In no circumstances, will Ashlka or its
directors, officers, employees and controlling persons of Ashika accept any responsibility or liability including
any pecuniary or financial liabllity to any third party.We shall not be liable for any losses whether financial or
otherwise or expenses arising directly orindirectly out of the use of or reliance on the information set out herein.

X.  Valuation Methodologies

The rules under Companies Act, 2013 have prescribed certain methods that a Valuer can adopt while performing
a valuation, Each method proceeds on different fundamental assumptions, which have greater or lesser
relevance, and at times even no relevance to a given situation. Thus, the methods to be adopted for a particular
valuation must be judiciously chosen. The Valuer shall decide the approach to valuation based upon the purpose
of the valuation in accordance with the applicable standards If any, and can choose from Income Approach,
Asset Approach, and Market Approach.

For valuation of the equity shares of the Mukand Limited and Mukand Engineering Limited , valuer has
considered Discounted Cashflow Method, Replacement Cost Method and Market price method as it is the most
suitable method of valuation as it estimates the cash flows that would be avallable to a shareholder based on
normal operations. Appropriate weightage is allotted to each method to arrive at the weighted average value
of the shares of Mukand Limited and Mukand Engineering Limited.

Xl. Conclusion

In light of the above and based on our examination of the Transaction, Valuation Report and such other
information provided to us by companies and our independent analysis and evaluation of such information and
subject to the scope and limitations as mentioned herein and to the best of our knowledge and belief we are of
the opinion that as on the date hereof, the share exchange ratio of 1:2.60 (i.e. 5 shares of Mukand Limited shall
be issued for every 13 shares of Mukand Engineering Ltd) as recommended by Sharp and Tannan is fair and
reasonable for the shareholders of Mukand Limited

Thanking you,
For Ashlka Capital Limited

Mihir Mehta
Vice President-MBD
8
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donil s ite reglatered office ar Bae) Hhawan (Thicd Boor) Jemoatal Haja) Mg 236,
Mariman Podnt, S umbai 400 031,

ML g8 & ot Ulwisiony, it prodist conglansemte fmvalved 1y the manutactiors of
spovialiy meel long products and heavy machinesy

Wilh' memedacturing fariites in Thine, Maborashire and Hospor, Kafnitaka, ML
prodioe oves 400 grailes ol specially anpgindsred stel to st strigert} custoni
rogaltements o wias pinglag froe 5 mm o, VeCamm .t the e of bars brighf b,
wira pods anl wiren,

ML alloy steel Is widely wied In the auteobile and auto cdmponent Indiidey fol
prondicts siel) me fastirueps, beseing tansrlssfonn, crankahadf, MtweriTle Soum T
wuspension spemge fusl ingpcthon equigmt, lvalineg commion mil diesel aypction
wywherrea, bk =ystome, deive ade matnly velocity joints. senmilea pobes eie

The bobsdiibed - patd -y dgquity Share cipital of WL-as at Medch 30 3008 wos INE
4l S iul']ﬂﬂl.i I.I"I.T.‘I.i| l".lw&t ﬂ:*l-tl-t}.' I!I.I:I!H al IJ"IR_ J‘.I_J;‘ . -ﬂlﬂ:‘h-“m ‘-‘.J“HJ_ ﬂlt*
Sharvholding pattemn of ML asom March 31, 2008 b ad hisrenfior

L Promoler kPromoter Qg JL“HJH ol ]
. Pulsle AH0 11716 P
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Faienees Opinion on Valostom repart of SHARE &1 ﬁ.‘-"‘;nﬂ (CHartened Acoowntans);
liy: P& Capital Advisins Limlted i 3| Fige
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Furthie, 9626520 Clostiilative Redesmiible Prifotence ahire-al 18110 nach fHacr walun],
fully peld up bove been rellevied o Prferwenioe Shate Llablity urder thy bead
DNerrerwi s e 4t Manth A1, 2nH by Mukani Led We have bren Biven tn umjﬂ.mﬁm
thyt thers hys not boun any changes i equity sharecyptal of M. it 31at Marich, 2006,

Mlukand Engloeers Lid. (MELY

ML acokpmriy icorponabed ander e priovisions of the Comprenies Act, 1958 aod Jus
1o pegiatined offive ax N Whawear, Jurmsslil ﬂl'|l|. iy, Sed M”UF- 16, Marunan
Pl Muisilsal Miblsesbies 400 121

MEL o public fmited cpmpany ls-an assectate comprany of ML Thie cmpany Wia
boremitely o ddvisian af ML Over ke Last four decaidon this oompany buill expusiize 1)
whdlie wruie of projict constriiction covering dull steaensal, swehanieal, piping and
wliscteles] dne) strmerstatiom wirrs, Famphoying moee than 200 sngineecs, the compang
hadt ndirtken sevaral challpngiog snd- prestiginus projects e many indusisl in
Jratta-and i= tdmy known toe st akal] and rebinbiliby indetivérag quality feices Th
company in equlppet with o swholie teigo ol constroction muchlnery fndlung, mobil
elEes gAY Crise Pﬂlﬂm.ﬂ.mn:h_iim&. sxmippede batching planbs, tramelt mixens awmnd
sliictrical et and mesnoTing insroommts

Today the coppany cin otfor sepvices Droaeas of enginsiring consiuction Lhehinding
ksl stnishion pladning, procuremdhl, cotitoottn, wecton shid coielonisg of
profects sctusn fndusrrles sddh us petro chemials, oll exploration il sefners.
fertilizers, steel plamts, Al gl el and nucoar plant,

The sutmcribed de prid up equity share capital of MET s wt- Marcl 53, 208 wae INH
1257 Crs- divided into 1257340 equity sharék of INR 10/ dech (fice valie) The
Shlrelaldingg pinviers af MEL as on Mirch 31, 2018 sl follows

Toerress Cipipinn on Valustion repart of SHARP & TANNAN
Tyr SPA Capital Advinom Limited i

. THero f§
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1 Pramoter & Promules Group Bt 13 Bms
2 Fublic 07867 T Y
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We have b plven o aifderstand that e hesonot been sny changes bn equity share
cinpital of MEL after 326t Manch, 2018

As it ddte hensal, as ghven tis undsrstand. MEL holdu 00 88% equity aharim af ML angd
(L93% pootopspor shares of ML

[ TRANSACTION

We onderstaznd thal this tramsactian mvolves misrger of MEL g ML wnder fhe
Selicrne of Amalgaimativn putspant tn Sections 230 to 232 of the Companies-act, 2013,
SiA b ot undertdben the valuation of MEL and ML Thi walliation everciss for the
rransactlon. has besn done by thie Valuer, We have not (ndependently chocked o
vertfizd the pssumptions made by the Valuer. Wi have neviewed the Tristorical financtal
andl busiress information of the company and oiher relevant information from pablicsy
wvallable dpureos arsl have taken fnto account such other mntiers Al we dismsd
necesgry including cur asssiement of getwrsl economic, market mmd mopetary
ciafitons.

F PURPOSE OF FAIRNESS DPINION REPORT j

Thus sgid fnirness opimion has been Ssued prrsiant bo the naguircnent of SEBL Cireulae
Noo CFE/DILS/CIR 2017/ 31 dated March 10, 217, the sompanies golig theough sny
armngresment, smalgnmaton miefger)  econstruetldng reductiog of capital, et are
pequind ‘to oblain a “fairnes opinion’ fromman lndepeadent Mechant Banker riating
Pt valuntion of assets) shares dene by thie Vidoer

D e S
Cairneas Opirion on Valuation report of SILARDY & TANNAN (Chariieed Accountants),
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[ INFORMATION RELIED UPON _}

Wi have pripritrod the Filleiess Orpinlion Bépo i tle basls of theinfomiation beovidd
i arid frmer—atie the fodiowng
o Valration Report duted 149 fuly, D016 kst by Valiess
¢ Information weiled wpos by Yaloer
& Otirirformation snd explanabions af provided By te meoigemstist of MEL whid
ML aewd Vialuar andd, Hhr pospooitvy nepressardatives amd ad o

Fiariher voe bl discusalupe with the Valuer o osueh melee which we hdldes ase
i emir Y OF approqitinge Jor the purpoiid of iiing the Falmeses Oplaloin Repir,

W megume o0 oeponabiiny for the fegal, tow, acdiuniing o strogiunng . matters
bmachued b fouae ot Lismvitend fon, fegaal -5l domwiorns. Thly th all o FATEYTe — .
asmarmied o be good and mcketible and we would wege the sumpany o ety oot the
bndapresidet) sssemnent-of the s prios toentering inlo any transscton, wiber giving
due weeightagn to the mesules bt sch gsessmiin

We e besn idorneed that all nformation eehivanl foe the purpobe of lssabiy oke

Faleniess Oplioh Riypor) has boen dbcoss trods and weare ot o of any ffteris]
sdornmaiin thnt hos heenomitted or that nomains wodleckesl

l VALUATION AFFROACHES USED BY VALUER _]

Ad menbidined. by Valuer i (helr valustion mepot and a tafocceed. by thieng (hey havie
wsend 1 three appooachoy i valuatios Le.

o Anset Appropch
*  lncame Appregch
v hdasket Ajproich

Fairrias Cpimioe nn Valustion ceportof STALR & TANNAN fchqiprrlﬁmwmu,
Iy S1A Capitnl Adeinirs Lislied CATEEH TN s g e
6, T nfamte
24 haa

Cranitality Lo s siars
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119



ORI\

i8] ARTRL SDHR T
e R 5 =T

Uiy Asgel Appedich they used the Replacomen | Cost M::'l'hr-g.i a0 prescrihed by 1124
in thely valiation siaridards.

Uader Income Approach they used Disesunied Cinh Flow Method by ailng jrijecsions
proviget f vhen by manapgement of STEL d0d ML

Ulodur Mirker Appioach, sn both MEL and ML are ﬁl;l-]}u:ﬂill',t’ fraded on T P
wpiack sactunmpe. so Valuer combidered theli tradad ptice over am appropriate poeriod of
T

Posl et approprse swatghtagze has been applisd ozl 0F the abive feentiimed
stisthiodn b erive t thi Welghted Avesage Eguity Viloe of MEL and it

L VALUATHON SUNMMARY

et e {1 % 0o O e

Cluiut A ppnad =l K e[ w1 A,

ticrme Agprosch LAY s 4110 e

Mkl Appeialti b Rt 4A0% &0 4%
(UL L 100 7l

Wi Avyy, Priowy shawe Lo Finl

kbiire Swexpn Wby T

fibagw Swap ey jroweded aff) 3280w X012

Tabrmess Thpinbi 4l Vatuatiii repuit of Vil TANNAN (Chirtesed Anomantaiily),
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l SHARE EXCHANGE RATIO RECOMMENDED BY VALUER

O the heats of Valuston pamemary sharold sbowve, Vatuer moommended Shape
Exchanye Ristio for. proposisd sl asanion of MEL with ML gk

"3 wpilty shares af ML 0F NS 10/ —cach fully’ pulf up for evieby 13 wquiny ahaee of Wit
o IR 40 -l Fally pabd ap®

[ CONCLUSION

€ it bresli o il mdties 0 the feregoing, o the Best of eke Moy lodge aind tallet, |
v anr vies thits an of e date hesent, fhe Hhmﬁrhnn# Batla an recommended by
the Valier in celution lo the tansaction s Yair tothe shuceholdery of Mukand
Engineers Ll from a firancial point of view.

For SPEA Capltal Advibors Limibed

| T S

[SeuEabh Gang (B huuhibon Tanwni)

St Vice President Adpt Vieo President

Fabiress win Waliatfien tegort ol STLARF & TANNAN {Chastised Aceounbani),
Byt GPA Cagital Advizam Limited = RS B e
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Dicladiier: The Eind Repurt lins hoels priparrd for e indeerid anid exchoim? e of the Bodni
af bmeciors gf MEL (the 'ﬁmnlﬂfﬂt-l‘lfhﬂ'l Thrikre. Hae Fragl Eeport sung nad be
digslowrd t21 wihode oy b rqm', fo vy tleind ety o dused par ety s e tdaoter sther By
et a5 e, Eiigpagmiinen) tpeed- - Fintf Ripuet dtnels, proyoisted ohue thee Pinod Rrpors
wury b tropanistel & die experts qpommbed i cmpliance ) tee S ped b oot muy be
inctrnnd pubiioly Whese pegitrnd by negrplatins of the Tntlin wathobitiod. Any pilier Use, i
mofietliy i e g, of tiwe Find Rt anll e b det prmmuisty agreed sol sataraod i amibing
by SPA Capttal Advpors: Limite (140, 1o prepeesttc thy Finiel Report, S84 hee relind pon
il @igitiaedd :u_lluuu Ll |u1ri;1!u1ﬂim the il dioundiy anid (oumprisinmesy of
e oo mitbif il M fraesl it prroeadey By MEL and Vider, SPA diee Svefory relied
wpar all speeific sbrmatin v peomad atnl decifors oy el stiiill the sl
prwsenibeld Yo kel by Dt bk af singelenvss or trutlifulness of sech Dnlrmion. Fublicy
kel ingfrmitien o] mefennt for ohe purpcse of fhe inelpses copdniesd ot Fial
Prpqrt bee ifin st desid, Thersfime the Fiinal Repasy i v (12 e triteepretabim of e
ettt il MEL aniil Virlnier, Mo el i tiie ntpiessin o and i, o supnliod
et e i) e wenderstanding of the formuapon wivids SEL miendy do cunsepenste
Ppasspcfion. W leste il wmducted anp evelapion of the ety or R pilee of Hs
cunmpuirild, il ey el veinding J0 Dinkreotiy, nsttimnio or similar butters, Bl we
dweoe ot s qny oblgation fo oot wng ot mogectio of the properiies or
frciitzey of MEL sl ML by atiifion, (fofa fipevess sgont iies nsd udiress the Simisss b op
nqr-.'nﬂrtb commrderhiog of, the Intliders o iy ol df sevsrrifion, Griitimar ot cddatitieicies
of MEL & ML T Fimal Report amd i E',:ﬂ'rmnmnmw rrcivriely o de purpe of
prveipmaiind sppdgetan s joradl o et eusbduifuate ais opuiet by S ws 10 Dre slderlibe vuilye o fe
arsirgs of WIEL & ML W fon'y psiepd oy ditlity dy enry ind prichy i relictiuni | jo e
wananpe of thoy Fusrness Qi Beport, SFA R not carmind apt any due deligeaor
Iudpenlesiby ip pering the ucoenery o cemuity of it provided by SMEL ol for g Viliger
atiud SPA dmwniis (o Nabiliry for e hermracy, antigriaato (umpdeitaiss i fidmess ol the’ deti
promidil by MEL mtdder i, SPA fes el it e oitiens comirmms marmtiy
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Clpemiore, fo-mfition, SPA (s expriiig vo oo i 0 Ui ke s bl g et of
ML, & MEL il traidy oy Hu'ﬂ:rpﬂrmrmilmy theme. Cther Rtors sifler thy ditte hytesf ity
affeict thie tneliar vf Har busimssses of ML & MEL or ity busipuss unte. 10 b andersiond toat SPA
ar cortuin SO affTades, oo (e oy crurie o tiois dldioities, iy et trode, G Puy
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Mukand Ltd.

Regd. Office : Bajaj Bhawan, 3rd Floor
Jamnalal Bajaj Marg

226 Nariman Paint, Mumbai, India 400 021
Tel- 9122 61216666 Fax: 91222202 1174
www mukand.cam

Kalwe Werks : Thane-Belopur Rood

Post office Kolwe, Thane, Maharashtra

india 400 605

Tef 912221727500 / 7700 Fax. 91222534 8179
CIN L99999MH1937PLC0O02726

Date: 22" October, 2018
To,

Listing — Compliance Department
National Stock Exchange of [ndia Ltd,
Exchange Plaza, Plot No. C-1, G Block,
BandraKurla Complex,

Bandra (E), Mumbai — 400051

NSE Symbol - MUKANDLTD

Ref. - Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“LODR Regulations”) for the proposed
Scheme of Amalgamation amongst Mukand Limited (“Mukand” or
“Company”), Mukand Global Finance Limited (“MGFL”), Mukand Engineers
Limited (“MEL”) and Adore Traders & Realtors Private Limited (""Adore”)
(hereinafter referred to as the “Scheme”)and their respective shareholders and
creditors

Subject — Report on Complaints as per the LODR Regulations read with SEBI Circular
No. CFD/DIL3/2017/21 dated 10" March, 2017 (the “said Circular”).

Dear Sir,
This is with reference to the aforementioned application.

In accordance with the said Circular, we hereby confirm that as on close of | 6‘hOctober,2018,
neither the Company nor its Registrar and Share Transfer Agent i.e. Karvy Computershare
Private Limited (KARVY) have received any complaints either directly or through stock
exchanges / SEB1 / SCORES from any shareholder of the Company in connection with the
Scheme.

We would like to bring to your kind attention that the aforesaid application alongwith the draft
scheme was i) uploaded on NSE website on 26" September, 2018, ii) hosted on Company’s
website on 5" September, 2018. In terms of Para 1(A)(6) of Annexure | of the said Circular,
Report on Complaints containing details of complaints/comments received on the draft
Scheme as per Annexure III of the said Circular is attached herewith and marked as
Anneaure 1 for the period from 26" September, 2018 to 16" October, 2018.

The Report on Complaints will also be uploaded on the website of the Company i.e.
www.mukand.com as per the requirement of the said Circular.
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Request you to kindly acknowledge the same. We also request you to provide us the necessary
“Observation Letter/No-Objection” at the earliest so as to enable us to file the Scheme with the
taational Company Law Tribunal, Mumbai Bench, Maharashtra.

Thanking you,

Yours faithfully,
For Mukand Limited,

P
oy A
e

Sande-ep Patel
(Authorised Signatory)
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Mukand Lid.

Regd. Office : Boja] Bhawan, 3rd Floor
Jamnalal Bajoj Marg
226 Nariman Paint, Mumbai, India 400 021

Tel : 9122 6121 6666 Fax - 9122 2202 174
www.mukand.com

Kalwe Works : Thane-Belapur Road
Post office Kalwe, Thane, Maharashtra
India 400 605

Tel 912221727500 / 7700 Fax.9122 25348179
CIN L99999MH1937PLC002726

Annexure — |
REPORT ON COMPLAINTS

[Period covered 26" September, 2018* to 16™ October, 2018“]

Part A
Sr.No. | Particulars Number
1 Number of complamits received dirzctly Nil :
2 Number of complaints forwarded by Stock Exchanges /| Nil
b SEBI
1 Total Number of gesm plabin s vinumenis received (| +1) Nil
4 Number of cesifilatisik resolved NA |
5 Number of guitiplalins pemding NA
Part B
Sr. No. Name of complainant Date of Complaint | Status
i gty il prmading s
| __INA —

* The date of hosting of the draft Scheme and other documents on the NSE’s website, i.e.,
26™ Sep., 2018, from which the draft Scheme became accessible to the public for their
observations.

*16™0ct, 2018 indicates the end of 21(twenty one) days from the date of hosting of the draft
Scheme on NSE’s Website on 26" Sep, 2018.

For Mukand Limited,

Al e
b "-'f
o | s

Sandeep Patel
(Authorised Signatory)

Place: Mumbai
Date: 22™ October, 2018
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o 87 Decerber, 2018
Ta,

Lissing Department

BSE Limbted

Phirnze Jeejeehloy Towers:

Dhkt] Street, Fort, Muormtal — 40000

Secutity Colde = S00460

Rel - Application woder Regalation 37 of the SEHD (Listing Obligations und Disclosare
Regquicvements] Regulations, 1015 (“LODR Repulitions®) for the
Scheme of  Amalgaematlon  ameogst Mukand  Limited  (“Mokand”™  or
“Compony "), Muband Global Finsnce Limbed (“MGFL"), Muokind Faginedrs
Limited (“MEL") and Adore Truders & flealtors Private Limired (" Adore™)
iberelnafivr referred (o es the “Schewe”) und their respeetive sharebolders uad
wreditses

Subject — Ruport on Complaints as per the LODN Begalatives pead with SERI Cireular
No, CFIVDTLI 201721 dated 10™ March, 2017 {ibe “sald Clreular™).

[eny Sir,
Thin v with reference w vhe aforementiondd application,

In nciardance. with the s Ciroulo, we herehy conflitm that s on close of 047 Movember,
2008, weither the Compuny noe ity Kegistrar and Share Transfer Agenl Karvy Compitendsrs
Privile Limited (RARVY) hove received any complaints either dinsaly or through- stock
enchmges ( SERE / SCORES from aiy sharebolder of the Conipaity iy dompection wid the
b1l P

Wi wiruld Hke 1o bring to vour kind spenthon that the aftresaiil application alongiith the deafi
scheme was 1) uplonded on BSE's wobgited on 13" Oewober, 2018 .5) hosted on Company™s
website an 5 Sepember, 20718, 10 terms of Para 1{ANS) of Antesure | of the sid Clrculsr,
Heport an Cowngleinte contaming détuils of complalnta/oommients meeeived: om the draft
Scheine an per Atinexure lIJ ol the snid Cireulur ks attached herewlth wnd marked us Annevire
— 1 fow the period From 15" Oetiber, 2018 to 04™ November, 2014
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The Repwt an Compiaints will also bo uploeded on the welmite of the Compuny e
swoncenuliund ooim 24 per thie requrinement of the said Clrcula,

Hoquest you 1o Kindly ackiowledye the sume. W wiso requisst you o provide us the nesissary
“Cibservation lw:pﬂnﬂhjminn" at the carliest so-us io-enabile us 1o file the Schémi with the
Natienal Company Law Triboml, Mutmbal Bench. Maharmshira

Thamking -y,

Yours fwithfully,
For Mubund | jmiped,

% 1 Mullya
Canmpany’ Sedretary | ‘

128



T R R

) e & {1y Dressidll 3 R
[t i Wy

YA Fitiniin Bl S o B £
B A LR T
oS e L

Pl VA | | fTe R gne 2

Fll g o kel Thiew SUPorinding
Fadag g BN
TR R T e T RS TR
L W R TR ] '|'||'.'...:;"'_'1-
Apngsare - |
REPORT ON COMPLAINTS
[Foriod coverod 15% Oetaber, 2018 fo 04™ November, 20018
Yart A
" Sr. Ne Particulurs M ber
i ] Nimmber of complilnts reciivod directly il
l 2 Number of complazaty forwarded by Stotk Exchanges / il
SEAL
=3 Totul Mumber of complunticamments seceived (1+2) i
t 4 | Mnmhar of comploints resolved A
£ | Nynber of complonts pending NA
Part By
Se Niw Nume of complainant Dhata of Complidut 'l Status
. (Besalved/pending) |
[ b ta) ]

* The dete of hosting of the drifl Scheme and sther documents on BSE's wathuile, ie. |5®
ihinber, 200X, fram which the dmft Stheme becamg nocessible tooghe publle for their
abserviion.

* " November, 2018 indiontes the wid of 2 | (iweaty sne) davs (oo the date of howsing of
thie drafit Scherie jn HSE's Website an 15" Dtober, 2011,

Thanking vou,

¥ oy by,
For Sukand Limled,
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was |) iploaded on NSE webmie oy 26™ September; 2810 H) hosted on Company’s wiebaiie oo 4"
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[Perind covered 26 Septimber, 20018° 1 16" October, 201K
se. N | Particilurs Number
] Mmmber of opmplants recoived dingetly Nl ’
1 :ﬁhr o’ gopplaines. forwenied by Stich Lxchatges /NI
H
3 Tl Nimper ol eomplaints comments reveived (1+2) L Nil
4| Numbor of complaine fesolvad [ NA
3 Nomber of complaings pending | NA
Paer 1}
&r No Nume ol esmphiinant Bateof Complaint | Stams |
| _— ! | (Resulyed/pending) |

= EH.’ dute ol hosting of the drifi Schemé shd ofier docuinents Gn (e WSS  welinkle, [ e
M Sep . MUK T wiich the diaft Schome Secame sceessible s Me public for thee
oyl Midis

* 16" Ogz, 111K indlgntes. :hnml nf 2| (wenty i) dave fram the date of hisiing of the dmf
Selierng on NSE"s Wiebsite an 26" S, 2018

Far Mukind Eriglnrers Linited,

e ). Tivara
Ethawat | Vo . ,
Camgny Secretary

Mage Muntha, Maharishim
b 73 Geinber, 2018
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Mukand Engineers Limited
Kalwe Works : Thane-Belapur Road,
Post Office Kalwe, Thane, Maharashtra

India 400 605.

Tel : 9122 21727500 / 7700 F : 9122 2541 0291
Date: 5 December, 2018 E : mel@mukand.com }
T, Regd Office: Bajaj Bhavan, Jamnalal Bajaj Marg,
L istiing Dieparbiment 226 Nariman Point, Mumbai, India 400 021.
BSE Limited www.mukandengineers.com

Phiroz eJeejeebhoy Towers, CIN L45200MH1987PLC042378

Dalal Street, Fort, Mumbai — 400001.
Security Code - 532097

Ref. - Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“LODR Regulations”) for the proposed Scheme of
Amalgamation amongst Mukand Limited (“Mukand”),Mukand Global Finance Limited
(“MGFL”), Mukand Engineers Limited (“MEL” or “Company”) and Adore Traders &
Realtors Private Limited (""Adore”) (hereinafter referred to as the “Scheme”)and their
respective shareholders and creditors

Subject — Report on Complaints as per the LODR Regulations read with SEBI Circular
No. CFD/DIL3/2017/21 dated 10™ March, 2017 (the “said Circular”).

Dear Sir,
This is with reference to the aforementioned application.

In accordance with the said Circular, wehereby confirm that as on close of 04" November, 2018, neither
the Company nor its Registrar and Share Transfer Agenti.e. M/s Bigshare Services Pvt. Ltd. have
received any complaints either directly or through stock exchanges / SEBI / SCORES from any
shareholder of the Company in connection with the Scheme.

We would like to bring to your kind attention that the aforesaid application alongwith the draft scheme
was (i) uploaded on BSE’s website on 15" October, 2018 (ii) hosted on Company’s website on 5"
September, 2018. In terms of Para 1(A)(6) of ‘Annexure I’ of the said Circular, Report on Complaints
containing details of complaints/comments received on the draft Scheme as per ‘Annexure III’ of the
said Circular is attached herewith and marked as ‘Annexure — 1° for the period from 15" October, 2018
to 04" November, 2018.

The Report on Complaints will also be uploaded on the website of the Company
i.e.www.mukandengineers.comas per the requirement of the said Circular.

Request you to kindly acknowledge the same. We also request you to provide us the necessary
“Observation Letter/No-Objection” at the earliest so as to enable us to file the Scheme with the
National Company Law Tribunal, Mumbai Bench, Maharashtra.

Thanking you,

9

é@ ) A

Dhawal
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Mukand Engineers Limited

Kalwe Works : Thane-Belapur Road,
Post Office Kalwe, Thane, Maharashtra
india 400 605.

Tel : 9122 2172 7500 / 7700 £ : 91 22 2541 0291
£ : mel@mukand.com

Regd Office: Bajaj Bhavan, Jamnalal Bajaj Marg,
226 Nariman Point, Mumbai, India 400 021.

www.mukandengineers.com
CIN L45200MH1987PLC042378

Annexure — 1

REPORT ON COMPLAINTS

[Period covered 15" October, 2018* to 04" November, 2018%]

Part A
Sr. No. Particulars Number
1 Number of complaints received directly Nil
4 Number of complaints forwarded by Stock Exchanges / SEBI Nil
3 Total Number of complaints/comments received (1+2) Nil
4 Number of complaints resolved NA
S Number of complaints pending NA
Part B
Sr.N Name of complainant | Date of Complaint .
r. No. ame of complainan ate of Comp (Resplvedipanding)
1 NA

* The date of hosting of the draft Scheme and other documents on the BSE’s website, i.e.,
15™ October, 2018, from which the draft Scheme became accessible to the public for their
observations. ‘

# 04" November, 2018 indicates the end of 21(twenty one) days from the date of hosting of
the draft Scheme on BSE’s Website on 15" October, 2018.

For Mukand Engineers Limited,

Dhawal J° 61*& v
)
Company Se

Place: Mumbai, Maharashtra
Date: 5™ December, 2018
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MUK AND LINITED

AEPORT ADOPTED 1Y THE BOAKRD GF IMREC TGRS OF ML I AND LIJ'I.-HTH[I il =
MERTING HELD ON 16" JULY, 201K ON THE SCHEME OF AMALGAMATIL
INVOLVING ADORE THADERS & REALTORS MRIVATE LIMITED, MUKAND GLOBAL
FINANCE  LIMITED, MUKAND ENGINEERS LIMITED AND MUKAND LIMITED
PR ANT F0 THE PHOVISTONS OF SECTION I32(35 () OF THE COMPANIES ACT,
Mij

o Backoround
L A meeting ol he Band of Dmestors | Momrel 5 of Miskasi bl wies el o ( -'Lr"

018 v wrlder and recommend thl propaed Sctwere of Al gt A .u-- v
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and seécton 82 of the Clatpuiion Ad, 2005 bl ulher apiticulle peovisions of 1
Cemipanios Act, 2003, saupmiiiahle (“Sebieme™i Dhg Sehore couils the Sallowingc
() Avpatlrmmilbion ool Adne with MYIFL:
Jthy Amabparmution of MEFL { ot amabgatmntion of Aibimed dinil ME] 0 dghad
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1:r-q.: Snm-:.-.' Evtilrmnge Mbiths, speet v iz my vatluathon i ffeuitio his U be apneuded @ik il
notiee of the mosimy of Slaaheidos and Creditete This ropes of the Banal = inuli =
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MUKAND ENGINEERS LIMITED

REPORT ADOPTED 8% THE DOARID OF DIRECTORN OF MUKAND ERGINERRS
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MUKAND GLOBAL FINANCE LTD.

Tegr Cffice

e R

226, Hidiinm Pl

Wil - 4000

Fra  FIA6AEED )

Tol: FRRZ 1207 L At HE2

Bt | mghl_ mniminifieesBemil.com

Calg - ST i A e T PLO T A1
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MUKAND GLOBAL
FINANCE LIMITED AT THEIR MEETING HELD 'ON 16™ JULY, 2018 ON THI
SUHEME OF AMALGAMATION INVOLVING ADOHE TRADEHS & REALTONS
PRIVATE LIMITED, MUKAND GLOBAL FINANCE LIMITED, MUKAND ENGINEERS
LIMITED AND MUKAND LIMITED PURSUANT TO THE PROVISIONS OF SECTION

AEANC) OF THE COMPANIES ACT, 2013,

L Bachgroued
11 A imeetivg OF the Board of Directors (*Board"™) of Mukand CGlobal Fininee it

was Nold an 16" July, 20LH to covsader und seepmmmuml e prapoved Schorme of
Annlgnmention amonest Adore Traders & Reshoes Privite Limited. (“Adare"L
Mukund Globial Finance Gimited {#MGEL" or "Company "L Mukandl Enghieers
Limied ("MEL"), Muloaiid Lirnfiesd (“Mubkasid™) enel (heir tespective Slarehioliers
amif Crediers under Sectima 23 b 233 and secfion £ of the Companies Act, 21,
wal otber applicable peovislons of the Companles Act, 2003 as applicable
("Scheme™). The Reheme entails ihe following:

(8] Amilgrooting of Adore witls BMUGEFL,

(b} Ammlymmation (f MGFL (posesmalgumstion of Adore} and MEL with Mukand
i acoordnmee with Sectban 2000} of lnopome Tax Act, 1967 The Apposneed deie for
Amulgumation wider the Scheme |8 1" Apil, 2019,

td o swems of Section TN of Companlis Act, 2005, » report from e Pourd of the
Comnpmiiy exnlabniig the eflect of the compronting on euch clasy of Shersholders; Ky
Munaperfal Personael, Promosee, and Nom-Prommer Shoreholders lsying ool in
particaloe the. Share Hxchonge: Hatlo, specifying puy speceal valuation difficultied lies o
b apprended with the nomoe of thie meeting of Shieholders amd Crecifon, This report of
the Hoard is made  order W comply sath. (e reparements of Section J12(2He) of
Compinies Aoy, T013.
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* MGFL

L3, While deliberating on the Scheme, the Board had, intarafia, considered ond-took on
revocd following necessary documents:

fa]  Draft Scheme, duly inivnled by the Compaiy Secretiory of the Company Ir the
puarposs of ientification,

(b) Ceitificale dated 16% Joby, 2008 from M R K. Chaodhary & Assuclates,
Chrtesed Aceauntants, Stibutory Auditoes of the Compuny confirming tht the
lﬁ.:uunlh‘r,p; tregtment contained in the' Relome i i comeplinnes with Acceamtmg
Standurdy presceibed under seetion 133 of the Companies:Act, 20030 Aodior's
Certificata™),

L Imipe oo ey atalichnldor:

A Andgnmation of Adore with MGFL'
Adore a whally owned submdiary of MUFL, Hance, no wlhares of e MOFL shall be
izl o e smahimation of Adore with MOFL, Thus, thers will be ne adverse eifect
af the said schemiz on ' the Equiny Shamboldeérs, Key Managerinl Pomonmel, Pronsolers
i Won-Promyoter Sharebolders of Company.

I i il ghrnstion with with Mulksnd:
MOFL bs wiiolly owied stbsidiary of Muband. Hece, o shares of the Mukand sl
b Essued on the wmalgamation af MOFL with Mukand, This, there will be o adverss
ffuct of the said scheme on the Equity Sharsholders, Key Mansgerinl Peronnel,
Proamoters and Non-Promoter Sheeholden of Compay,

By Ovder of the Board
For Mukand Glebul Flnanee Ligilted
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ADORE TRADERS & REALTORS PRIVATE LIMITED
(Formerly knewr s ADORE OUILDERS AND DEVELOPERE LIMITED)

Registered Uifior: Bajuj Bhoven, 2od Flooe, 226, Nurimon Paing, Mumbal 400 021,
TeLlt ATINRA26-25 7 E-miil: aliee MR E codilfmadlonm - CTN Na, LaSTUINTI2NIT CTo5824

REFORT ADOPTED BY THE BOARD OF DIEECTORS OF ADORE
TRADERS & REALTORS PRIVATE LIMITED AT ITS MEETING HELD ON
16 JULY, 2018 ON THE SCHEME OF AMALGAMATION INVOLVING
ADORE TRADERS & REALTORS PRIVATE LIMITED, MUKAND GLOBAL
FINANCE LIMITED, MUKAND ENGINEERS LIMITED AND MUKAND
LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2) (C] OF

THE COMPANIES ACT, 2013,

e B E—

1. Hackground

I

A meoting of the Board pf Liectors "Board") of Adore Treders &
Roaliors Private Limited was beld on 89 0y, 2018 to consfilier
undd recomaend o gropaned Schempe of Amuigsmition Wongs
Adore Tritless & Realiors Private Limited ("Aduore® or “Company’),
Mukond Clabal Findrioe Limited ("MGFL"), 'Mukand Engucors
Limijred |"MEL"), Mukand Limited *Mukand"| and thewr respeotive
Bharehdldard id Creditors Under Bections 230 ts 232 sind sertlon
52 of the Compnics Act, J013. and wther applicable. provisione of
the Compunlet Act, 2000, a8 appliesble (*Scheme”)| The Sclivme
entatly the [odlowiras

0 Amobsummaton of Adiace wWith MGFL:

I Amalismiation of MEFL | prvmt nmalgamaton of Adore] and MEL
witls Mukamd

in acchrdance with Seenon [ of Incoime Tax Act, 1951, The
Appoimted date br Amalgamstion diitder (e Schemie @ 19 April,
20349,

a.  In tyrma of Section 233()ic) of Companies fer, 2013, o
report from the Bdbrd ol the Company explaining the
edfect of the compramise on eanh, class ol Shareholders,
hey Munegerinl persemnel, Promoters, and Nom- Promster
Sharvholders laving oul ) particidlor thi: Shate Exélmnae
Hals, specilying any spettinl valuation diffioulties bas to
be  appEaded  with, e polbe ol the mesting ol
Sharehulters ant Creeditars. This report of the Bourd in
micle in ovder 1 comply with The réguarements of Seevinn
2R3040 of Comrpanies Aoy, 20715,
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ADORE TRADERS & REALTORS PRIVATE LIMITED
[Formerly known =5 ADDRE UILDERS AND DEVELOPERS LIMITED)

Hegivtered Offiee: Baju] Blinvan, 3nd Floor, 226, Sacimwn Poing Mumbai 4i0 0z,

Tels 61216020-25 ¢ E-mnll adoraliifis rodifTemallenen | TIF No. ¢ 1520 MH00PLC 10T
v B

b While deliberapng on the Schame; the Boarr had, inter
allie, conideted ninel ook o deeord Pt Scheme, duld
indtialed by HMae Darevior of the Company for the purpone of
idmntifioatiom

2, Impact on key stakeholdors:
Amadymmation of Adore with MGFL:

Adere In whilly dikned subisidinry of MOFL Hepee, no shares: of the
MGFL shall be issued on the amalgamatinn of Adore with MGFL
Thus, thers will be n0 odveese affect of the sidd stheme on {ho
Eruity ‘Shareholdors, Koy Manegenal Personnel, Promoters anid
Non-Plymoter Shurelulders of Cammpamy:

By Order of the Board

Fur .ii.&ml: Trader= & Realtors Private Limited
- A
K Mallyn
BMrectir
DINQOHG4057
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MUKAND

CIN L 99999 MH 1937 PLC 002726

MUKAND LIMITED

Regd. Office : Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai 400 021
STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER ENDED JUNE 30,2019

_Rs. Crores
Quarter ended Year ended
Particulars 30-Jun-19| 31-Mar-19| 30-Jun-18 31-Mar-19
Unaudited Audited|  Unaudited Ay irect
1 |Revenue from Emwraliniis 821.94 839.64 820.40 3,587.64
1I |Other Income I
a) |Interest Income 13.13 20.23 9.23 49.88
b) |Gain on Fair Valuation of Investments 23.67 23.67
c) [Miscellaneous Income 2.75 0.84 0.50 5.79
11 |Other Income 15.88 44.74 | 9.73 79.34
111 |Total Revenue [+11 837.82 | 884.38 830.13 3,666.98
|
IV |EXPENSES R
a) jCost of materials consumed 475.76 | 427.89 477.28 1,953.43
b) JPurchase of Stock in Trade 0.03 0.48 4.07 11.60
o) Changes in inventories of finished goods (29.88) 2265 (42.28) (17.96)
and work-in-progress
d) |Empidipes bereftis Eeyardd 48.58 52.70 51.73 208.38
e) |Finance Costs 81.60 82.51 71.62 303.30
f) |Depreciation 18.32 14.09 14.18 58.30
9) Stores,Spares Components, Tools etc. 134.92 134.52 135.51 589.68
consumed
h) JOther Expenditure 155.60 | 186.59 151.58 694.39
.+ IExpenditure transferred to Capital
) Account | -Lamiits| Wark-im Promre—s (0.53) (0.42) (912> (L.51)
1V JTotal fugmrrees 884.00 921.01 863.44 3,799.31
V_|Profit | |L=exj before tax [EIF[i'y 43 181 FAE5HT) E3-al ) 1132.33)
VI |Tax Expense
Deferred Tax [ikiisywd i Credit 14.05 14.45 11.11 48.22
Total Tax 14.05 14.45 11.11 48.22
VIL | ®yami iy wesss for the préyTiesi i TR AL v a4 6 Bi111
VIII|Other Comprehensive Income
Items that will not be reclassified to
Profit or loss-
Actuarial Gain on defined benefit
a) obligations 0.80 0.71 0.83 3.20
b) NetAgalns on Fair Value changes of 164 1.64
Equity Instruments [
z! |Less : Deferred tax on above 25l [R5 [T} 2} (3=l
Net 0.55 | 1.79 0.57 3.50
IX |Total Comprehensive Income (VII+VIII) (31.58) (20.39) (21.63) (80.61)
Paid-up equity share capital - Face
X value Rs.10/- per Share Lty
X1 Reserves (excluding Revaluation 912.03
W=
Xl Earnings per Equity Share (EPS) - Face
Value Rs 10/- each (not annualised)
Basic and Dituted EPS (in Rs.) (2.27)| (1.57) (1.57) (5.95)
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MUKAND LIMITED Rs. Crores
Quarter ended Year ended
30-Jun-19| 31-Mar-19| 30-Jun-18 31-Mar-19
| Unaudited Audited | Unaudited Audited
SEGMENT REVENUE
1) [Specialty Steel 792.54 794.90 794.63 3,451.36
2) [Industrial Machinery & Engineering 30.50 45.59 25.98 138.66
Contracts
Isub-total 823.04 840.49 820.61 3,590.02
lLess : Inter Segment Revenue (1.10) W0 FE) (0.21) [3-3E]
Total Segment Revenue 821.94 839.64 820.40 | 3,587.64
SEGMENT RESULT
1) |Specialty Steel 35.24 | 14.18 35.96 (I s
2) |Industriai Machinery & Engineering (10.62) (6.05) (1.95) (13.26)
Contracts |
Less : Inter segment margin (0.14)I (0.05) (0.01) (0.20)
Total Saigiiiiil Result 24.48 | 8.08 34.00 117.16
Add / (Less) :
Other net un-allocable :
Interest Income 13.13 20.23 9.23 49.88
Income 2.75 24.51 0.50 29.46
Espencitare &, 44 [E.1BT Ly i25.§8%
cher net un-allocable (expenditure) / 10.94 37.80 4.31 53.81
income
Profit /'[Lasa]) before Finance costs 35.42 45.88 38.31 170.97
Less : Finance costs 81.60 82.51 71.62 303.30
Profit / (Loss) before tax (46.18) (36.63) (33.31) (132.33)
SEGMENT ASSETS / LIABILITIES 30-Jun-19 31-Mar-19 30-Jun-18 31-Mar-19
A Segment Assets
L} |Specialty Steel 2,237.13 2,220.48 JEID e 2,220.48
2) Industrial Machinery & Engineering 379.83 388.84 396.77 388.84
Contracts
3) [Emjplre® - Unallocable 1.781.27 1 .768.88 1,646.31 1.768.88
4.398.23 4.378.20 4,414.06 4.378.20
] Segment Liabilities
1] |Specialty Steel 854.30 777.80 921.47 777.80
2) Industrial Machinery & Engineering 73.61 80.92 65.55 80.92
Contracts
3) |idroktefe - Unallocable 2451.09 2.466.03 2,314.60 2,466.03
3.379.00 3,324.75 3,301.62 3,324.75
:Total Net C=nim] Empiapni] 1019.23 T M0l &g 1,112.44 | 1 053.45
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Notes:

1. The above results have been reviewed by the Audit Committee and approved
by the Board of Directors at its meeting held on 8th August 2019. Statutory
Auditors of the Company have conducted Limited Review of these Financial
Results.

2. The Company has adopted Ind AS 116 "Leases" effective 1st April 2019, as
notified by the Ministry of Corporate Affairs (MCA) vide Companies (Indian
Accounting Standard), Amendment Rules, 2019, using the retrospective
approach as specified under Para C5(b) of IND AS 116. The adoption of this
Standard does not have any material impact on the loss for the quarter ended
30th June 20109.

3. As reported last year, the Scheme of amalgamation between the Company, a
subsidiary, a step-down subsidiary and an associate Company is pending
approval of National Company Law Tribunal and other statutory or regulatory
authorities as may be applicable. The Appointed Date for this amalgamation is
1st April 2019.

4. Management’s response to the observations of the auditors on the financial
statements for the year ended 31.03.2019:

a. The investments in and debts / advances due from Bombay Forgings
Limited (BFL) was at Rs. 94.50 Crore (Gross) as at 30th June 2019 as
against Rs. 92.23 Crore (Gross) as at 31st March 2019. Adequate provision
of Rs. 48.50 Crore (approx.) against trade receivables has been made in
the accounts by way of expected credit loss. The management, considering
the valuation of unencumbered fixed assets and value of current assets of
BFL, considers the balance '‘net exposures’ to be ‘Good’ and adequately
covered and barring unforeseen circumstances expects full realisability of
the same in future.

Page 1 of 2
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The Company in previous years executed road construction projects in the
state of Uttar Pradesh with National Highway Authority of India (NHAI)
along with Centrodorstroy (CDS), Russia. The exposure on this account as
at 30th June 2019 aggregated Rs. 121.52 Crore as compared to Rs.121.47
Crore as at 31st March 2019. Arbitral Tribunals gave its awards towards
claims in favour of CDS. NHAI and CDS have settled the claims at
Rs.125.71 Crore to avoid further litigation. The final settlement of
Company’s dues with CDS is under progress. In the opinion of the
management, exposure of the Company would be realized fully.

The figures of last quarter of FY 2018-19 are the balancing figures between
audited figures in respect of full financial year and the published year to date
figures upto the third quarter of the said financial year,

Figures in respect of the previous period have been regrouped / recast
wherever necessary in case of above results.

By Order of the Board of Directors
For Mukand Ltd.,

Niraj Bajaj Rajesh V. Shah

Chairman & Managing Director Co-Chairman & Managing Director

Place
Date

: Mumbai
: 8th August 2019

{7 )
i *_' A
oy g
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Indepasdent. Auditor’s ReVIew flepart on wu:grliwmmmmwm
Mukand Limited o_the Reglilatims 33 il

iren 2015

To the Board of Directors
Mukand Limited

1. We have reviewed the accompanying Statement of Unaudited Standalone Financial Results of
Mukand Limited (“the Company”) for the quarter ended June 30, 2019 (“the Statement”), being
submitted by the Company pursuant to the requirement of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended.

2. This Statement, which is the responsibility of the Company’s Management and approved by the
Board of Directors, has been prepared in accordance with recognition and measurement
principles laid down in Indian Accounting Standard 34 “Interim Financial Reporting” as
prescribed under Section 133 of Companies Act, 2013 read with relevant rules issued there
under and other accounting principles generally accepted in India. Our responsibility is to issue
a report on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagement (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issued by the institute of Chartered Accountants of India.
This standard requires that we plan and perform the review to obtain moderate assurance as to
whether the Statement is free of material misstatement. A review is limited primarily to
inquiries of the company personnel and analytical procedures applied to financial data and thus
provide less assurance than an audit. We have not performed an audit and accordingly, we do
not express an audit opinion.

4. Based on our review conducted and procedures performed as stated in paragraph 3 above,
nothing has come to our attention that causes us to believe that the accompanying Statement,
prepared in accordance with the recognition and measurement principles laid down in the
aforesaid Indian Accounting Standard and other accounting principles generally accepted in
India, has not disclosed the information required to be disclosed in terms of Regulation 33 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,
including the manner in which it is to be disclosed, or that it contains any material
misstatement.

5. We draw attention to the followings :

(i) Note 4(a) to the Statement, relating to exposures in Bombay Forgings Limited ("BFL")
aggregating Rs. 94.50 crores (gross) as at June 30, 2019 (Rs. 92.23 crores (gross) as at
March 31, 2019). The Management has created a provision of Rs. 48.50 crores
(approximately) on this exposure following the expected credit loss principle and, barring
any significant uncertainties in future, has relied upon the valuation of unencumbered
fixed assets and the value of current assets for the balance portion of exposure in BFL.
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(ii) Note 4(b) to the Statement, relating to the exposures aggregating Rs. 121.52 crores as at
June 30, 2019 (Rs. 121.47 crores as at March 31, 2019), in respect of road construction
activity, the claims for which have been awarded to Centrodorstroy (CDS) Russia by the
Arbitral Tribunals, which has been subsequently settled between NHAI and CDS at Rs
125.71 crores. The final settlement between CDS and the Company is under process. The
Management expects to realise its exposure fully.

Our report is not modified in respect of these matters.

For Haribhakti & Co. LLP
Chartered Accountants
ICAl Firm Registration No.103523W/W100048

B iy ok
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= MLUMBAL |2
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% "?‘
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l
-

St.llmant Sakhardande
P
Membership No.: 034828

UDIN: 19034828AAAADL4169
-—

Place: Mumbai
Date: August 08, 2019
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K. K. MANKESHWAR & CO. T, KALYAHDAS LLYOE BHAAKN,

CENTURY BAZAR LANE.
CHARTERED ACCOUNTANTE FRAFHATIEY. MUMBAL - 400 (55
Phoem | De-BREY 5006
Emesl ool kienreiia sam

To the board of directors of
Mukand Englnears Limited

1. We have reviewsd the accompanying statement of standalone unaudited financlal
results (‘the Statement') of Mukand Enginesrs Limited ("the Comipany') Tor the
quarter ended 30 June 2019, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosura
Requirements) Regulations, 2015 (the Regulations) (as amended), read with
relevant drocylars issued by the SEBI from time to Bme.

2. The Statement, which Is the responsthility of the Company's Management and
approved by the Company's Board of Directors, Was been prepared In accordance
with thie recognition and meassurement principles lald down i Indian Accounting
Standard 34 ("Ind AS 34'), "Interim Financial Reporting”, prescribed under Section
133 of the Companies Act, 2013 ('tha Act") read with relevant rules issued
thersunder, SEBl CTircular dated 5 July 2016, and other accounting princlbles
genarally accepted In India. Our responsibility Is to express & conclusion on the
Statement based on our reviaw.

3. We conducted our review of the Statement in accordance with the Standard on
Review Erigagements (SRE) 2410, Raeview of Intarim Financial Information Performed
by the Independent Auditor of the Entlity, issued by the Institute of Chartered
Arcountants of India, A revlew of Interm financial information consists of making
Inquities, primarily of persons responsitie for financial and accounting matters, and
apptying analytical and other review procedures. & raview is substantially less i
scope than an audit conducted In atcordance with the Standards on Auditing
specified bnder Section 143(10) of the Act, and consequently, does not enable us to
oltain assurance that we would bemme aware of all significant metters that might
be Idantifled In an autdit. Accordingly, we do not-express an sudit opinion.

4, Basad on our review conducted as zhove, nothing has come to our attention that
causes us to belleve that the accompanyling Statement, prepared in accordance with
the 'recognition and measurement principles lald down 0 applicable Imlian
Accounting Stendards specified under Section 133 of the Act re?-dwﬁ'ﬁ SERL

i,
L8
OFFICES ! LR
BAGFUR » RAIPLR & NEW BELH| » FLUNE "
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K. K. MANKESHWAR & CO. 11, KALYAMDIS UL YOG BHAVAN

OHAFTERED ACCOUNTANTS E:ﬂmm H.J-Li*f. ity
Ermil - muws @ kkrmlidia.com

Clroular; and other accounting principles generally acceptsd in India, has rot
disclosed the |nformation required to be disclosed |0 accordance with the
requirements of the Regulations including the manner i which it 15 to be disclosed,
ar that it contains any material misstateamant,

r“-l:? .q'hj‘

I

GIRISH M. PATHAK
Farter

Memibarship No. 102016

For and on behail of

K K MANKESHWAR & CO.
Chartared Accountants

FEN - 10D6009W

UDIN: 1910201 68A8ACC2TT 1
Mumbay, dated the 8 August, 2019,

DFFICES:
MAGPLIRA ® RAFLR » NEW OFLH = BUNE
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ADORE TRADERS & REALTORS PRIVATE LIMITED
CIN No. : D450 1MH2I006PTCI63824

Supplimentary Unnudited Balance Sheet as at 30th June, 2015

Particalars Note Anat
N, S0-06-2019
M.
I EQUITY AND LIAWILITIER
(1} Sharehalders' Fands
[nl Shore Capiral 1 5,060,000
{bj Foserver and Surples (16, 068,08,545)
(21 Nonr Current Lishilities
(i Leng-term Barrowings 3 &5, 70,00,000
(4] Cuorrent Linhilitiss
(& Short:ters Borrowings 4 500 00,600
(4 Othes Curreiit Liakilitles 5 9,23 05, 153
Total 67,00,806,508
L ASSETS
1] Won-Cmrrent Asscis
in) Mo Current Invesishomts 6 B.500
(2} Current ussots
(2} Cash and cash equivalmis v &, 71.253
in] Shert Term Loans and Advances B 5i.23.50,000
(m} Other Current Assein 9 | 8,87.20.3509
L} Miscellaneous Expenses not Written OF 10 73006046
Total 67,90,96, 508

For Adore Tradeis & Foaltors Private Lid

'fr A ‘-'f'=-'

UMBSH V, JOSHI
Hraatar

Murca | Mumbal
Date 1 O7-08-2019
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ADORE TRADERS & REALTORS PRIVATE LIMITED

CIK No. : 45301 MIDO0EPTOIS0H34

fnpplimestary Tanndited Statament of Pruft and Loss fer the Ouarter sndsd 2000 dune, 3018

Partizulam Note | GQuaster sided
Tia. 30-00.2015 |
B3 |
L Loposie
Ratieniue froar Cper wlivem 1 2,75, 30554
& g Tutal Hevesiion [1) | _3,78,30,550 |
[ by (RLATFEL
Finnnes Comin 13 &3 TR
Ctheyr Exjemvee s 1 M Rl 1
Totat Expecas EEEXIEE ]
oL Profit/Loss) before essrptional Gems and (e [1400) 167.79.984|
. Encepthoned 0 e
V.  Prafit/{Loss) hafors extranidinary tnms and snd tax [0V BT 75 964]
Vi.  Extraordinary lteos :
VIl Profit/loss) before tax V-V | (A,79.954)
VIl Tux Bxpuness
Cispren Tas
Dhefirrred Tx
T et/ {Less) fur Uhe perisid hmu_numq-;mu— [vIL-vm) (67,50 584y
X Profir/ (Loss) fom glscentisiing speratives, :
¥l  Tax Espanats of dlscsatlnolag opentions
i, Frefit/{Losu) from discontiniing sparations, (5X-X1)
Xill. Profit/iLoss) for the pesiod [IX<XI1} T )
Wumber of Kuiny Shures pursranding duging the year 50,000
XiV. Banis and Oiiated Berming pos Bguity Bharos o R | {15880}
Proensnl Vulue per Squity Share 10

Addre Tradars & Bealiers Friate Lod.
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ADORE TRADERS & REALTOMRE PRIVATE LIMITED

CTH M, ) mmuﬂ+

Watten vo the Musndlted Tinansial Miwtzmaste foe the {jusrtas ended S0th Juns, J01%

Furtinubedy A A
- -—
St | o SILAWD CAFTTAL
& anghasiesd Misre Coplus]
O Wtary BRtarew i e 0L aety {1 Feefa o]
Teid 000,000 |
Imenpil Blinvs Capaial
B Bt Bliures o P 10 0 et E 5
Tatal 0,000
Mhifmrethed avd Mol up ks Cupiial
(LTI Kaguitty SFparen of P L. earls A L S
Totul R0 |
Bets 1 3 MEEENVEN & SUEFLUS
Bl 7 | P Mail] la Thal Etwhemau sl Peedil oo Loes:
Sl 0w par ingl (Sslnnr Bl 1328 SRl
Al | ek f (Lol st Whie e b
ilipaing Balamm e . B
Tartad s
ke 3 o LOMG TII BOREOAINCS
11 Dussgored
lnsmrnrrmnats D nakies (17 QTS L
LT R 0008 |
Mistw 4 - BIORY THON DOMBOWINGE
by Husecssed
Hialrespintis Sinvems sslan from Detees = dhan L £
st B8 % 06
Fapw B b OTHER CUNEERT LLLRILITTRE
Niib=ried iawad @iiel o1 = azzz=are=d Seemn Hi ;Pﬁ,ﬁl
fryterrre | Mol w10 L L 3865, 17,4
iy Lisbilivrs. -
o g Pt gro+3
]
of Trudws flrwces fELELY L2}
il The=s Payales _L-!.L'-"& #1457 ol
Total EE=NTEIER
Fabi & - NON-CUSHEST MVERTHEY TR
] insuuimants i Bijndty Bhares
h.u.u.t'-!'hhnlﬁmhm!d
LS Ty S i . T = e, BTy pannt] wip L e
Trws - Prommes (i s m Ve BALLTS
e padrienie 1,100
[T
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ADOHRE TRADLRS & NEALTORS PRIVATE LIMITED

CIN Ha: ¢ VA I0LMAR00RFTC1AIE04

Niites be (s Uisedited Fimansisl Sataments for the Quastsr sndeid 30uh Joae, 2019

Farticnles &R AL
~ ABURA0LY |
) En,
Moals 7 i- CANS] AND CAEH EQUIVALENTE
Ehilkhes rl‘l.ﬂ'l- -'hrﬂl_llnl Wiz b
In Currest Adsunis T
Tubal #,TH 3548
Nuks B = EEERT TERM LOARE AND ATVARTES
Ll Uwessseed Loaus )
[=misrrrmprrmis Dejgon e i @ Oikery B0 4%, G0, Do)
Iy dilvnases
Prejjert Aifuuncrs 20,06 (ih
Tatal R A 000 |
Rots B - OTHES CUEREAT AMMIETS
nerres Becwjulile i lamse 4.5 UT TR
Adhmmiicm Tad T Deinictei ui S A1 ERLK 1Th
TR 000
Lfiar Epcatralie L]
AT Fesd OO The=vaouivi SELE. | e
_Futal LE87.90,300 |
ety 10 |- SESPELLANESUS EXFERERE NOT WRiTTER QT
et CEpFmens LE R W LT
Tetsl i
For the gusiter wuded
BLO0E-01E
Baw 11 - MEVEEDD FAGM FERATION
Wit Moreiend om L 166 E1a
Eales LIATETIT
Wiite 13 = FIALANCE DOSTE
WigrEn m Lossyn LT T
Tutal EETNL
Huts 10 - OTHEN EXPERGES
g s PeaSiinnrml Lliages TS0
Aupibey Faniiine oo
iy Antiiore P T
Per Tamaiini wedl Cliksst Matieis 1 LK)
27,3540
(lenrinl Eapenses LIRS
£ _Wutal LI THE |
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MUKAND ENGINEERS LIMITED
(CIN: L45200MH1987PLC042378)

Registered Office: Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021
Tel: 022-61216666, Fax: 022-22886663, E-mail:mel@mukand.com, Website: www.mukandengineers.com

FORM NO. MGT-11
PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

TRIBUNAL CONVENED MEETING OF UNSECURED CREDITORS (INCLUDING FIXED DESPOSIT HOLDERS) OF
MUKAND ENGINEERS LIMITED ON THURSDAY, 28" NOVEMBER, 2019

Name of the Unsecured Creditors
(Including Fixed Deposit Holders )
Registered address

E-mail Id, if any

I/We, being Unsecured creditors (including Fixed Deposit Holders) of Mukand Engineers
Limited hereby appoint:
1. Name & Address: Email

Signature:

or failing him/her

2. Name & Address: Email:
Signature:
or failing him/her
3 Name & Address: Email :
Signature:

as my/our proxy to and vote attend (on a poll) for me/us and on my/our behalf at the Meeting of the Unsecured creditors
(Including Fixed Deposit Holders ) of Mukand Engineers Ltd, convened as per the directions of the National Company Law
Tribunal, Mumbai Bench pursuant to the Order dated September 27, 2019 passed in Company Scheme Application No. 403 of
2019, to be held on held on Thursday, 28" November, 2019 at 3.:30 p.m. at Walchand Hirachand Hall, 4" Floor, Indian Merchants
Chamber Building, IMC Marg, Churchgate, Mumbai 400 020 and at any adjournment thereof in respect of Resolution as is
indicated below:

Particulars Option
For Against

To approve the Scheme of Amalgamation by Absorption amongst Adore Traders & Realtors Private
Limited; Mukand Global Finance Limited; Mukand Engineers Limited and Mukand Limited and
their respective shareholders and creditors (“Scheme”).

Affix

Signed this......... dayof................. 2019 Revenue

Stamp of
Re.1/-

Signature of Unsecured Creditors Signature of Proxy holder(s)
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Notes:

L.

This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company,
not later than 48 hours before the commencement of the Meeting.

It is optional to indicate your preference. If you leave the ‘For’ or ‘Against’ column blank, your proxy will be entitled to vote
in the manner as he/she may deem appropriate.

If you are a body corporate, as the unsecured creditor, a copy of the resolution of the Board of Directors or the Governing
Body authorizing such a person to act as its representative/proxy at the Meeting and certified to be a true copy by a director,
the manager, the secretary or any other authorised officer of such Body Corporate should be lodged with the Applicant
Company at its Registered Office not later than 48 (Forty Eight) hours before the Meeting.

All alterations made in the form of proxy should be initialed.
Please aflix appropriate revenue stamp before putting signatures.
In case of multiple proxies, the proxy later in time shall be accepted.

No person shall be appointed as Proxy who is a minor.

194



MUKAND ENGINEERS LIMITED
(CIN: L45200MH1987PLC042378)

Registered Office: Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021
Tel: 022-61216666, Fax: 022-22886663, E-mail:mel@mukand.com, Website: www.mukandengineers.com

ATTENDANCE SLIP

(Please complete this Attendance Slip and hand it over at the entrance of the meeting hall)

TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS (INCLUDING FIXED DEPOSIT
HOLDERS) OF MUKAND ENGINEERS LIMITED

Particulars

Name and Address of the Unsecured Creditor(s)
(including fixed deposit holders):

Name and Address of the Proxy Holder:

I/We hereby record my/our presence at the Meeting of the Unsecured Creditor (including the fixed deposit holders) convened
under the directions of National Company Law Tribunal, Mumbai Bench, vide order dated, 27" September, 2019 passed in
Company Scheme Application No. 403 of 2019, on Thursday, 28" November, 2019, at 3:30 p.m. IST at Walchand Hirachand
Hall, 4" Floor, Indian Merchants Chamber Building, IMC Marg, Churchgate, Mumbai 400 020.

Unsecured Creditors /Proxy’s/Authorised Representative’s Signature
Place: Mumbai

Date:

NOTES:

(1)  Unsecured Creditor (including fixed deposit holders) / Proxy / Authorised representative attending the meeting must bring
this attendance slip to the meeting and hand over at the entrance duly filled and signed.

(2)  Unsecured Creditor (including fixed deposit holders) / Proxy / Authorised representative is requested to bring his / her
copy of the Notice for reference at the Meeting.

(3)  The authorized representative of a body corporate which is an unsecured creditor of the Applicant Company must bring
a certified true copy of the resolution of the board of directors or other governing body of the body corporate authorizing
such representative to attend and vote at the said meeting.
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