BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH, AT HYDERABAD

CP (CAA) No.49/230/HDB/2021
IN
CA (CAA) No.37/230/HDB/2021

In the matter of the Companies Act, 2013

And

In the matter of M/s Sagar Cements (R) Limited
(‘Transferor Company)

And
M/s. Sagar Cements Limited
(“*Transferee Company)

And
Their respective Shareholders

M/s. Sagar Cements (R) Limited
a company incorporated under the
Companies Act, 1956 and having its registered office at
Plot No.111, Road No.10, Jubilee Hills,
Hyderabad - 500033, Telangana, India, rep. by its Director
Sri S.Sreekanth Reddy
... 1% petitioner/
Transferor Company
And

M/s.Sagar Cements Limited

a company incorporated under the

Companies Act, 1956 and having its registered office at

Plot No.111, Road No.10, Jubilee Hills,

Hyderabad - 500033, Telangana, India, rep. by its Director

Dr.S.Anand Reddy ... 2" Petitioner /
Transferee Company

NOTICE TO REGULATORY AUTHORITIES
To

1. The Regional Director, South East Region,
3" Floor, Corporate Bhawan,
GSI Post, Thattiannaram Village, Nagole, Bandlaguda,
Hyderabad - 500068, Telangana

2. The Registrar of Companies,
2" Floor, Corporate Bhawan,
GSI Post, Thattiannaram Village, Nagole, Bandlaguda,
Hyderabad - 500068, Telangana

WV



3. The Official Liquidator
High Court of Telangana and Andhra Pradesh
1%t Floor, Corporate Bhawan,
GSI Post, Thattiannaram Village, Nagole, Bandlaguda,
Hyderabad - 500068, Telangana

4. The Income-Tax Authorities
Signature Towers, Gachibowli,
Miyapur Road, Kondapur,
Hyderabad-500 084, Telangana.

5. Securities and Exchange Board of India
C4-A, Bandra Kurla Complex

Bandra (East), Mumbai,
Maharashtra-400 051

6. BSE Limited
P.J.Towers,
Dalal Street,
Mumbai - 400 001.

/National Stock Exchange of India

Exchange Plaza, 5% Floor,
Bandra-Kurla Complex,
Bandra (East),

Mumbai - 400 051.

NOTICE TO THE REGULATORY AUTHORITIES UNDER SECTION 230 OF
THE COMPANIES ACT, 2013

Notice is hereby given that as directed by the Hon’ble National Company Law
Tribunal, Hyderabad Bench at Hyderabad by orders dated the 28.10.2021 in
Joint Company Petition No. 49/230/HDB/2021 under Section 230, 232 and other
applicable provisions of the Companies Act, 2013 for sanction of the Proposed
Scheme of Amalgamation of M/s Sagar Cements (R) Limited and M/s Sagar
Cements Limited and their respective Shareholders was presented by the
Petitioner Companies on 16.12.2021 and admitted on 23.12.2021 and the said

petition is fixed for hearing before the Hon’ble National Company Law Tribunal,

(-

Hyderabad Bench at Hyderabad on the 1% February, 2022.



A copy of the Petition and Scheme are enclosed herewith along with all

enclosures.

You are hereby informed that your representations, if any, in connection with the
proposed Scheme may be made to the Hon’ble National Company Law Tribunal,
Hyderabad Bench, at Hyderabad within the next date of hearing. Copy of the

representation may simultaneously be sent to the concerned companies.

In case no representation is received within the stipulated period, i.e., before the
next date of hearing, it shall be presumed that you have no representation to

make on the proposed Scheme of Amalgamation.

\Y

V.B.Raju

Counsel for Petitioners,

Address: No.106, Dhanunjaya Towers,

Road No.1, Banjara Hills, Hyderabad ~ 500 034.
Ph: 9849120947

Email: vsrajuco@rediffmail.com

Dated:29.12.2021
Place : Hyderabad.

Enclosures:

1. Copy of the Joint Company Petition along with Scheme and their other
enclosures



V.B.RAJU Chambers:

106, Ohanurjays Towers, Road Na.1.
Advocate Banjaca Hide, Hyderabad - 500 034,
High Court Tei: 91 40 23397154
Email © wirajuco@retdimaa.com

To Date:1#-12-2021,

The Deputy Registrar,

National Company Law Tribunal,
Hyderabad Bench,

Ground Floor, Corporate Bhavan,
Bandlaguda, Nagoie,

Ranga Reddy District,

Hyderabad - 500 068.

Sir,

Sub:- C.P.(CAA) No. /230/HDEB/2021 - In the matter of Scheme
of Amalgamation of M{s Sagar Cements (R) Limited (‘Transferor
Company’) with M/s. Sagar Cements Limited ("Transferee Company) and
their respective Sharehoiders-filed under Section 230 & 232 of the
Companies Act, 2013 - Reg.

o

We are filing herewith the Joint Company Petition {in duplicate) under Sec.
230 & 232 of the Companies Act, 2013 read with Rule § of the Companies
(Compromises, Arrangements and Amalgamation) Rules 2016 together with she filing
fees of Rs.5,000/- paid online on website of Bharatkoshi.gov.in vide Transaction Ref

No0.1612210016007 dt.16.12.2021 in favour of (PAD), Ministry of Corporate Affairs,

Chennai.

Please take the same on record and acknowledge.

Yours truly,

V.B.RAJU
Counsel for the Petitioners

Encls: As above
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH, AT HYDERABAD

CP(CAA) No. /230/HD8B/2021
CONNECTED WITH
CA (CAA) No. 37/230/HDB/2021

In the matter of the Companles Act, 2013

And
In the matter of M/s Sagar Cements (R) lelted
(‘Transferor Company)

And
M/s. Sagar Cements Limited
(*Transferee Company)
And
Thelr respective Shareholders

M/s. Sagar Cements (R) Limited
a company incorporated under the
Companies Act, 1956 and having its registered office at
Piot No.111, Road No0.10, Jubliee Hills,
Hyderabad - 500033, Teiangana, India, rep. by its Director
Sri S.Sreekanth Reddy
.. 15 Petitioner/

. Transferor Company
And

M/s. Sagar Cements Limited
a company incorporated under the
. Companles Act, 1956 and having its registered office at
Piot No.111, Road No.10, Jubilee Hilis,
Hyderabad - 500033, Telangana, India, rep. by its Director
Dr.S.Anand Reddy ... 2 Petitioner /

Transferee Company

TO SA OF AMALGAMATION
UNDER SECTIONS 232 READ WITH SECTION 230 OF THE COMPANIES
' ACT, 2013

This Joint Petition of M/s. Sagar Cements (R) Limited and-M/s. Sagar Cements
Limited, being the First Petitioner and Second Petltioner respectively showeth as

follows:

1. The object of this Joint Petition is to obtain the sanction of this Hon’ble
Tribunai to the Scheme of Amalgamation of M/s. Sagar Cements (R) Limited
with M/s. Sagar Cements Limited and their respective Shareholders with effect

from 30.03.2021. (herein refer to as “the scheme”)

e Ts LIMITED
For SAGAR CEMENTS (R) LiphiTep For SAGAR CEMEN

\
’\/o, 5. ANAND REDDY

' o, CTOR
S. SREEKANTH REDDY MANAGING DIRE!
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2. Sagar Cements (R) Limited (Transferor Company): A Pubiic Limited
Company, bearing CIN: U26942KA2007PLC043746 was originally incorporated
on 30% August, 2007 ur)der the name and style of M/s BMM Cements Limited in
the State of Karnataka. Later on, the Company had changed its name ta Sagar
Cements (R) Limlted after passing necessary resolutions and a fresh certificate
of Incorporatian was issued by the Registrar of Companies, Karnataka, on 28%
day of March, 2017. Later the Company changed its registered office from the
Swate of Karnataka to the State of Telangana by passing a special resolution on
27.03.2019 and after obtaining necessary approval from the Regional Diractor,
South East Region, Hyderabad on 21% June, 2019.The Reglstrar of Companies,
Telangana at Hyderabad, issued a fresh certlficate of incorperation on
24.07.2019 under the CIN: U40300TG2007PLC134320.The ‘Transferor
Company’ has its registered office presently at Plot No.111, Road No.10, lubilee
Hllls, Hydérabad -~ 500033, Telangana, Indla. The *Transferar Campany’ is
engaged in the business of manufacturing, producing, processing, and dealing

in cement and generatlon of power and their ancillaries etc.,,

3. The Reglistered Office of the 1% Petitioner/Transferor Company is situated

Plot Nu.111, Road No.10, Jubilee Hills, Hyderabad ~ 500033, Telangana, India.

Maln Objects Clause

4. The Main Objects of the 'Transferor Company’ as provided in the Clause 111

of its Memorandum of Assoclation are given below:-

1. To carry on business as manufacturers, producers, processors, refiners,;
importers, exporters, traders, buyers, sellers, retailers, wholesalers,
suppliers, stockiest, agents, sub-agents, distributors or otherwise deal in
all types and Kinds of cements like ordinary, white, colors, Portland,
Pozzolana Aluminum, blast furnace, Silica and all other varieties of
cements, lime and limestone, clinker and/or by-products thereof, as also
cement products of any or ali descriptions, such as pipes, poles, slabs,
bricks, asbestos, sheets, blocks, tles, garden ware, plaster of Paris,
limeplpes, building materials and otherwise and articles, things
compounds and preparations connected with the aforesaid products and
i connection therewith to take on lease or otherwise acquire, erect,
construct, establlsh, work, operate and maintain factories, quarries,
mines and workshops.

For SAGAR CEMENTS (R) UM £ R CEMENTS LIMITED

For

~

Dr. S. ANAND REDDY
MANAGING DIRECTOR




2. To manufacture, sell, purchase, impart, export or otherwise deal in ail
machinery used for the extraction of clay or other minerals, and all

materials and components needed for the repair and maintenance of such
machinery

3. To carry on business as manufacturers of bricks, tiles, paving slabs,
pipes, pottery, earthenware, china and similar goods and to acquire the
freehold or other interest in any land fram which may be extracted clay
or any other substance require for the said purposes.

4. To camry on business as manufacturers, producers, processors, importers,
exporters, waders, buyers, sellers, retallers, wholesalers, suppliers,
indenters, distributors or otherwise deal in chemiczal and chemical

compounds In all forms that can be used in connection with cements and
cement praduces.

5.  To carry on the business of manufacturing, producing, casting, procuring,
mastering, buying, selling, converting and in other ways dealing in all
types of steels, steels castings, iron steels, ally, ingots, slabs, sheets,
strips, rounds, bars, flats, sections and shapes, brass, copper, aluminum,
stainless steels and other non ferrous metais, to distill refine or produce
2ing, zing oxide, zinc chloride.

6. To promote, own, run, install, takeover or set up power plant of any kind
to generate, receive, improve, buy, sell, resell, acquire, use, transmit,

accumulate, employ, distribute, develop and to undertake co-generation
of electric power.

The 1% Petitloner/Transferor Company is engaged in the business of

manufacturing, producing, processing, and dealing In cement and generation of

power and their ancillaries etc.,

The Memorandum and Articles of Assoclation of the Transferor Company is

annexed hereto as Annexure-1.

6. The Authorized, Issued, Subscribed and Paid-up capital of the Transferor

Company as on 31% March, 2020 is as follows: -

Particulars Amount In INR
Authorised Share Capital ;
10,70,00,000 Equity Share of INR 10each 107,00.00,000 !
4,30,00,000 Preference Shares of INR 10 each ' 43,00,00.000
) o Total | 150,00,00,000
Issued, subscribed and fully pald up shares
10,38,12,925 Equity Share of INR 10each 103,8129,250
4,30,00,000 Preference Shares of INR 10 each 43,60,00,000
Total 146,8129,250

forg
AGAR CEM NTs R Litry -‘é)

Far S Kl CEM:NTS LIMITED

Dr. S, ANAND REDDY

Oy MANAGING DIRECTOR
DRz (:TOR
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Subsequent to 31% March, 2020, the Authorised share capital of the company
has been increased from Rs.150,00,00,000/- to Rs.159,00,00,000/~ divided into
11,60,00,000 (Eleven Crores Sixty Lakhs) Equity Shares of Rs.10/- {(Rupees
Ten Only) each and 4,30,00,000 (Four Crores Thirty Lakhs) Preference Shares

of Rs.10/- {Rupees Ten Only) each vide Special resoilution dated 21,12.2020.

The company issued and sllotted 1,21,50,000 equity shares of Rs. 13/- each on

Rights basis on 04.02,2021.

A copy of the Audited Balance Sheet as at 315 March, 2021 of the Transferar

Company Is annexed hereto as Annexure-2,

7. Sagar Cements Limited (Second Petitioner/Transferee Company) a Public
Limited Company, bearing CIN:L26942TG1981PLCON2887 was incorporated on
15" January, 1981 under the name and style of M/s Sagar Cements Limited In
the erstwhile State of Andhra Pradesh {now the State of Telangana by virtue of
A.P, State Re-organisation Act, 2014). The ‘Transferee Company’ has its
registered office presently at Plot No. 111, Road No.10, Jubllee Hills, Hyderabad
~ 500033, Telangana, India. The ‘Transferee Company’ is engaged in the
business of manufacturing, producing, processing, and dealing in cement and

generation of power and thelr anclliaries etc.,

8. The Registered Office of the 2°“Petitioner/Transferee Company is situated

Plot No.111, Road No.10, Jubilee Hills, Hyderabad - 500033, Telangana, India
Majn Objects Clause

9. The main objects of the 2™ Petitioner/Transferee Company are set out In the
Memorandum of Association which are briefly as under:-

(i) To produce, manufacture, refing, prepare, process, purchase,
import, export, sell and generally to deal in all kinds of Cement, Cement
praducts of any description, limestone, gypsum, kankar and/or
byproducts thereof and In connection therewith to acqguire, erect,
construct, establish, operate and maintain cement factories, guarries,
workshops and other work relating thereto.

For SAGAR CEMENTS (R) UN{ITED‘

k W For SAGAR CEMENTS LIMITED
» ] Nr— ;

S. SREEKANTH REDDY
ORECTOR Wr. 5. ANAND REDDY

MANAGING DIRECTOR
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(il To fabricate, manufacture and deai in all kinds of cement plants,
apparatus, mining equipment, tools, utensils and materiais and things
necessary ar convenient for carrying on the manufacture of cement and
mining operations.

(iii) To own, explore, take on lease, or atherwise acquire any area,
mining lease, quarries and to do all such other acts and deai In all such
other things as may be conducive to and aliied to the businges of the
company,

(iv) Te carry on the business of buying and seliing cement, bricks,
limestone, sand or other earthy materlal or manufactured product such
as titles, pavement and roofing materials. To deal in lime, plaster, clay,
coke, fuel, timber, artificial stone and bullders requisites and appliances.

{v) To acquire the quarries and mines of Granite and Marble and all
kinds of other stones and quarry she same directly or through
contractors and to act as dealers, distributors, merchants, exporters,
importers, stockists and agents of raw finished, semi-finished granite

and marble stones including polished ar flamed tiles, panels and tomb
stones.

(vi) To carry on the business as manufacturers, .dealers, distributors,
exporters, and importers, stocklsts, and agents’ of high-tech buiiding
materials like, mortars, glues, gouts, for instailation of tiles, pavers,
bricks, marbles, water proofing membranes, rapid hardening
compounds, nonshrinkable compounds, anticorrosive compounds and
piain and corrugated sheets used in building construction by mporting
technology, know-how by foreign collaboration or indigenously,

{vii) To carry on the business as manufacturers, dealers, distributors,
exporters, and importers, stockists, and agents of all types of non-
explosive demolishing agen used in mining, quarrys, and construction
works and for demolition of concrete and civll works, by importing
technology, know-how by foreign coliaboration, or indigenously.

{viit} To promote, own, run, install, takeover, set up power plants of any
kind as may be permitted by law and tc generate, co-generate, transmit,
buy and distribute electric power for captive consumption, accumulation,
sale and re-sale.

10. Nature Of Buysiness

The 2™ Petitioner/Transferee Company Is engaged In the business

manufacturing, producing, processing, and dealing in cement and generation of

power and thelr anciilaries etc.,

The Memorandum and Articies of Assoclation of the 2" Petltioner / Transferee
Company is annexad hereto as Annexure-3.

11. The Authorized, Issued, Subscribed and Faid—up' share capital of 2™

Petitioner/Transferee Company as on 31% March, 2020 is as fallows:-

For SAGAR CEMENTS LIMITES

Dr. S, ANAND REDDY
MANAGING DIRECTOR




Particulars Amount In INR
Authorised Share Capital
2,35,00,0900 Equity Shares of INR 10 gach 23,5(,00,400
. Total | 33,50,00,000
Issued, subscribed and fully paid up shares
2.22,73,000 Equity Shares of INR 10 each 22,27,50,000
" Total 22,27,50.000

Subsequent to 315 March, 2020, the company allotted 12,25,000 equity shares

of Rs.10/-each on 20.07.2020 against conversion of 12,25,000 outstanding

convertible warrants,

A copy of the audited Balance Sheet as at 31* March, 2021 of the 27 Petitioner/

Transferee Company is annexed hereto as Annexure-4.

The Board of Directors of the Transferor Companies and Transferee Company

envisage the following benefits pursuant to the Amaigamation/Merger of the

Transferor Company with the Transferee Company:

a. Reduction in the cost of overheads and improvement In professional
management,

b. Reduction in multiplicity of legal and regulatory compliances and
simplification of group structure,

£. Enhance the scale of operations thereby praviding significant impetus to
the growth of the Companies, since they are engaged in line of business

that could draw upon synergies between the Transferor Comparny and the
Transferee Company.

d. Consoildation of Transferor Company with the Transferce Company by way
of amalgamation would lead to a more efficient uMlization of capital and
improved financlal structure,

e. The benefit of consolidation of financial resources, managerial and
technical expertise of the Transferor Company and the Transferee
Company shall be available to the Transferee entity jeading to the overall
optimization of operational and administration costs.

' For SA :
For SAGAR CEMENTS (R) UIMIfiL or R ‘;EMENTS LIMITED
(M

Or. S, ANAND REDDY
MANAGING DIRECTOR
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f. The amalgamation will rationalize and optimize the group legai entity
structure to ensure greater alignment of the businesses by reducing
number of legal entities and &lso statutory compliances.

g. wiii achleve synergies In business activity, consolidation, focused attention,
centralized administration, economy of operation, integrated busingss
approach and greater efficiency.

13. BOARD RESOLUTIONS

In view of the aforesaid, the Board of Directors of the 1# Petitioner/
Transferor Company vide its resolution dated 26% April, 2021 and of the
2M  petitioner/Transferee Company vide its resolution dated 26% April,
2021 respectively approved the Scheme of amalgamation of M/s Sagar
Cements (R), (hereinafter referred to as the “Transferor Company™)
and M/s Sagar Cements Limited (hereinafter referred to as the
“Transferee Company”) and their respective sharehoiders.

A copy of Board Resolution of the 1% Petitioner/Transferor Company and
2" petitioner/Transferee Company approving the Scheme of

Amalgamatlon are annexed hereto and marked as’ Annexure— 5 and &
respecuvely.

14, Some of the sallent / material features of the proposad Scheme are as
under:

AMALGAMATION OF TRANSFEROR COMPANY WITH THE
_ TRANSFEREE COMPANY

TRANSFER OF UNDERTAKING(S) OF THE TRANSFEROR COMPANY
General

Upon this Scheme coming Into effect and with effect fram the Appointed
Date defined in Clause 3.4 in Part 1 of the Scheme, the undertaking(s) of
the Transferor Company shaii, pursuant {0 the sanction of this Scheme by
the NCLT and in accordznce with section 2(18) of the IT Act and Section
232 read with Section 230 and other applicable provisions, if any, of the
Companies Act, 2013, be and stand transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee
Company, as a going concerns without any further act, inswrument, deed,
matter or thing so as to become, as and from the Appointed Date, the

undertaking of the Transferee Company by virtue of and In the manner
provided in the Scheme.

For i
Por sac AR CEMENTS 1y
o1 SAGAR ci ‘
CEMENTS (R) Lipgif -
Br s, an
3 AN
MANAGING fmFéany
S. SREZKANTH Rpy CTOR

DIRECTOR



Transfor of Assets

Without prejudice to the generality of Clause 7.1.6f the scheme, upon
coming into effect of this Scheme and with effect from the Appointed Date:

All assets and properties (more specificaily described tn Annexure A to this
Scheme) comprised in the Undertaking(s) of the Transferor Company, of
whatsoever nature and wherescever situated, shali, under the provisions of
Section 232 read wlth Section 230 and all other appiicabie provisions, if
any, of the Act, without any further act or deed be and stand transferred to
and vested in the Transferee Company or be deemed to be transferred to
and vested in the Transferee Company as a going concern so as to
become, as and from the Appointed Date, the assets and properties of the
Transferee Company provided that Board of Directors of the Transferee
Company shali be entitled, at its discretion and as may be advised or
considered fit, expedient or necessary, to determine the classification/
reclassification and treatment of any or all of the assets transferred to and
vested in the Transferee Company pursuant to this Scheme.

Without prejudice to the provisions of sub-clause (a) above In respect of
such of the assets and properties of the Transferor Company, as are
movable In nature or incorporeal property or are otherwise capable of
transfer by manual delivery or by endorsement and/or delivery, the same
shall be so transferrad by the Transferor Company and shali, upon such
transfer, become the assets and properties of the Transferee Company as
an integral part of its Undertakings without re-qulring any deed or
instrument or canveyance for the same,

In respect of the movables other than shose deait with in sub-clause (b)
above inciuding sundry debtors, receivables, bills, credits. loans and
advances, if any, whether recoverable In cash or in kind or for value to be
recovered, bank balances, investments, subsldy receivable, earnest money
and deposits with any Government, quasi-government, local or other
authority or bady or with any company or other person, the same shall on
and from the Appolnte& Date stand wansferred to and vested in the
Transferee Company without any notice or other intimatian to the debtors
(although the Transferee Company may if it so deems appropriate, give
notice in such form as it may deem fit and proper, to each person, debtors
or depositors, as the case may be, that the said debt, loan, advance,
batance or deposit swend transferred and vested in the Transferze

Company).
For SAG A
RCE F
CEMENTS (») L.rm;fﬁ o O SAGAR CEMENTS Lingiyr.-
-
« . Dr.
S SREEKA NTH RE Dy . S. ANAND BEr

DIRECTOR SING DIREC
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All the licenses, permits, quotas, approvals, permissions, reagistrations,
incentlves, sales tax deferrais and benefits, subsidies, concessions, grants,
rights, claims, leases, tenancy rights, customer registrations, customer
approvais, fiberties, special status and other benefits or privileges enjoyed
or conferred upon or held or availed of by the Transferor Company and all
rights and benefits that have accrued or which may accrue to the Transferor
Company, whether before or after the Appointed Date, shalt under the
provisions of Section 232 read with Section 230 and all other applicable
provisions, if any, of the Act, without any further act, instrument or deed,
cost or charge be and stand transferred to and vest in or deemed to be
transferred to and vested in or be avallable to the Transferee Company so
as to become as and from the Appointed Date, licensas, permits, quotas,
approvais, permissions, registrations, incentives, sales tax deferrais and
benefits, subsidies, cdncessions, grants, rights, claims, leases, tenancy
rights, customer registrations, customer approvais, liberties, special status
and other benefits or privileges of the Transferee Company and shail remain
valid, effective and enforceabis on the same terms and conditions.

Ali assets and propetties of the Transferor Compan;f' as on the Appointed
Date, whether or not included in the books of the Transferor Company, and
all assems and properties, which are acquired by the Transferor Company
on or aRer the Appointed Date but prior to the Effective Date, shall be
deemed ta bs the properties of the Transferee Company and shall under
the provisions of Section 232 read with Section 230 and all other
- applicable provisions, if any, of the Act, without any further act, instrument
or deed, be vested In and be deemed to have been vested in the
Transferee Company upon the coming inta effect of this Scheme.

Where the Transferor Company is entitled to any benefits under incentive
schemes and policies and pursuant to this Scheme, it is declared that the
benefits under alt of such schemes and policles shall be transferred to and
vested In the Transferee Company and all benefits, entitiements and
incentives of any nature whatsoever, including sales tax cencessions and
incentives, shall be claimed by the Transferee Company and these shafi
relate back to the Appointed Date as if the Transferee Company was
criginally entitted to all benefits under such incentive scheme and/for
policies, subject to continued compliance by the Transferee Company of ait
the terms and conditions subject to which the benefits under the incentive
schemes were made available to the Transferor Companies.

For SAGAR CEMENTS (R} LIMITED For SAZAR CamenTs -
[ge

NS

Or s ANAND or
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TRANSFER OF LIABILITIES

Upon the Scheme coming into effect and with effect from the Appointed
Date, all liabilities relating to and comprised in the Undertaking(s) of the
Transferor Company including all debts, liabilities (including contingent
{labilities), duties and obligations and undertakings of the Transferor
Company of every kind, nature ang description whatscever and however
arising, raised or incurred or utilized for business activities and opeérations
along with any charge, encumbrances, lien or security therecn {herainafter
referred & ag “Liabilities™) shall, pursuant to coming into effect of the
Scheme and under the provisions of Section 232read with Section 230 and
all other applicabla provisions, if any, of the Act, without any further act,
instrument, deed, matter or thing, be transferred to and vested in or be
deemed to have been transferred to and vested In the Transferee
Company. Such liabilities shall be assumed by the Transferee Company to
the exwent they are oufstanding on the Effectlve Date so as t0o become as
from the Appointed Date, the Liabilities of the Transferee Company, on the
same terms and conditions as were applicable o the Transferor
Companies. The Transferee Company shall meet, discharge and satisfy the
same and further it shall not be necessary to obtain the consent of any
third party or other person who Is party to any contract or arrangement by
virtue of which such Liabilities have arlsen in order to give effect ta the
provisions of this clause.

All debts, liabilitles, duties and obligations of the Transfercr Company shall,
a5 on the Appointed Date, whether ar not provided in the boale of the
Transferor Company, and all debts and loans raised and used, and duties,
Jabilities and obligations incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date fill the Effective Date shali be
deemed to be and shall become the debts, loans raised and used, duties,

liabiiities and abligations incurred by the Transferee Company by virfue of
this Scheme.

Where any such debits, liabilitias, dutles and obligations of the Transferor
Company as on the Appointed Date have been discharged after the
Appointed Date and prior to the Effective Date by the Transferor Company,
such discharge shall be deemed to be for and on accaunt of she Transferee
company.

For SAGAR CEMENTS (R} IMITED o
-4 CEMENTS Umirep
~ \ f..‘
5. SREEKANTHREDIDY ;;\i {
~ DIRECTOR 5. ANAND ReD

MMAGWG QfRECTQ R
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All loans raised and utilized and all Habilities, duties and obligations incurred
of undertaken by the Transferar Company after the Appointed Date and
prdor to the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behalf of the Transferee Company and to
the extent they are autstanding on the Effectlve Date, shall, upon the
coming into effect of this Scheme and under the provisions of Secticn 232
read with Section 230 and all other applicable provisipns, if any, of the Act,
without any further act, instrument or deed be and stand transferred to or
vested in or deemed to have been transferred to and vested in the
Transferee Campany and shall become the loans and liabilities, duties and
cbligations of the Transferee Company which shail meet, discharge and
satisfy the same.

Loans, advances and other obligations {including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangsment which
may give rise to a contingent liability in whatever form), if any, due or
which may at any time in future become due between the Transferor
Company and the Transferee Company shall, ipso facto, stand discharged
and come to an end and shere shall be no liability ’In that behalf on any
party and appropriate effect shall be given in the bocks of accounts ang
records of the Transferee Company. It is hereby clarified that there will be
no accrual of interest or other charges in respect of any such inter-company
loarns, advances and ather obligations with effect fraom the Appointed Date.

The Scheme shall nat operate to enlarge the sscurity for any ioan, deposit
or facility created by or available to the Transferor Company which shall
vest in the Transferee Company by virtue of the amalgamation and the
Transferee Company shall not be obliged to create any further, or additional

security therefore after the amalgamation has become effective or
otherwise. o

The Transferor Company shall ensure to comply with all the applicable laws
and the officers in default of the Transferor Company shail not be absolved
of their statutory liability prior to the amalgamation,

ENCUMBRANCES

The transfer and vesting of the assets comprised in the Undertaking(s) of
the Transferor Company respectively te and in the Transferee Company
under Clause 7.1 and Clause 8.1 of this Scheme shall be subject to the
mortgage and charges, if any, affecting the same as hereinafter provided.

Far 5AG - For 5a5
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All the existing securities, charges, encumbrances or liens (hereinafter
referred to as “Encumbrances”), if any, created by the Transferor Company
after the Appointed Date, in terms of the Scheme, over the assets
comprised in their respective Undertakings or any part thereof transferred
to the Transferee Company by virtue of this Scheme and in so far as such
Encumbrances secure or relate to Liabilities of the Transferor Companies,
the same shall, after the Effective Date, continue to relate and attach to
such assews or any part thereof to which they are related or attached prior
to the Effective Date and as are transferred to the Transferee Company and
such Encumbrances shall not relate or attach to any of the other assets of
the Transferee Company. Provided however that while ail existing charges
on the assets against loans obtained, if any, by the Transferor Company
would be transferred pursuant to this Scheme, the Scﬁeme shall not operate
to enlarge the security for any loan, deposit or facility created by or
available to the Transferor Company which shall vest in the Transferee
Company by virtue of the amalgamation and the Transferee Company shall
-not be obliged or required to create any further or additional security
therefore after the amalgamation has become effective or otherwise.

The existing Encumbrances over the assets and properties of the Transferee
Company or any part thereof which relate to the liabilities and obligations of
the Transferee Company prior to the Effective Date shall continue to relate
to such assew and properties and shail not extend or. attach to any of the
assets and properties of the Transferor Company transferred to and vested
in the Transferee Company by virtue of this Scheme.

Any reference in any security documents or amrangements (to which
Transferor Company are party) to the Transferor Company and in assets
and properties, shall be construed as a reference to the Transferee
Company and the assets and properties of the Transferor Company
transferred to the Transferee Company by virtue of this Scheme. Without
prejudice to the foregoing provisions, the Transferor Company as the case
maybe and the Transferee Company may execute any instrumenes or
documents or do all acts and deeds as may be considered appropriate,
including the filing of necessary particulars and/or mo'dl-ﬁcation(s) of charge,
with the Registrar of Companies to give formal effect to the above
pravisions, if required.

Upon the coming Into effect of this Scheme, the Transferee Company alone
shall be liable to perform ali obligations in respect of the liabilities, which
have been transferred to it in terms of the Scheme.

Fo
" SAGAR Cemer . For SAGAR CEMENTS LIMITED
NS

Dr. S. ANAND REDDY
MANAGING DIRECTOR

S SREEKANTH g o
DJF(ECTOR



It is expressly provided that, save as herein provided, no other term or
condition of the liablllties transferred te the Transferee Company Is modified

by virtue of this Scheme except to the extent that such amendment is
required statutorily or by necessary implication.

The provisions of the Clause 7.2 shall operate in accordance with the terms
of the Schemea, notwithstanding anything to the contrary contained In any
instrument, deed ar writing or #he terms of sanckion or issue or any security
documents, all of which instruments, deeds or writing shall stand madified
and/or superseded by the foreqoing provisions.

The Transferee Company may, at any time after the coming into effect of
shis Scheme in accordance with the provisions hereof, if so required, under
any law or otherwise, execute Deeds of Confirmation in favour of the
creditars of the Transfersr Company or in favour of any other party to any
cantract or arrangement to which the Transferor Company is a party or any
writings as may be necessary to be executed in order to give formal effect
to the above provisions. The Transferee Company shall, under the
provisions of the Scheme, be deemed % be authorized to execute any such
writings on behalf of the Transferor Company and to implement or carry out
all such formalities or compliance referred to above on the part of the
Transferor Companies, required to be carried out or performed,

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and fegal proceedings
(hereinafter referred to as ‘Proceedings’) by or against the Transferor
Compariy arising on or before the Effective Date shall be continued andfor
enforced as desired by the Transferee Company and on and from the

Effective Date, shall be continued and/or enforced by or against the
Transferee Company as effectually and in the same manner ang to the
same extent as If the same had been instituted and/or pending and/or
arising by or against the Transferee Company. The Transferee Company
undertakes to continue to abide by any agreement/settlement, If any,
entered into by the Transferor Company with any uniorn/employee of the
any Transferor Company.

For SAGAR CEMENTS (%
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EMPLOYEES

Upon coming Into effect of this Scheme:

i. The permanent empioyees, if any, of the Transferor Company who are in
employment as on the Effective Date shall become the employees of the
Transferee Company with effect from the Effective Date, i.e. from the
appointed date, without any break or interruption in service and on terms
and conditions as to employment and remuneration not less favorabie than
those on which they are engaged or employed by the Transferor
Companies. The Transferee Company undertakes to continue to abide by
any agreement/settlement, if any, entered into by any Transferor Company
with any union/employee of the Transferor Company: i

ii. The existing provident fund, gratuity fund, pension and/or
superannuation fund or trusts or retirement funds or benefits created by
the Transferor Company or any other special funds created or existing for
the benefit of the concerned employees of the Transferor
Company{collectively referred to as “Funds”), if any, and the investment
made out of such Funds shall, at an appropriate stage, be transferred to
the Transferee Company to be held for the benefit of the concerned
employees of the Transferor Company. The Funds shall, subject to the
necessary approvals and permission and at the discretion of the Transferee
Company, either be continued as separate funds of the Transferee
Company for the benefit of the employees of the Transferor Company or be
transferred to and merged with other similar funds of the Transferee
Company. In the event that the Transferee Company does not have Iits own
fund with respect to any such Funds, the Transferee Company may,
subject to necessary approvals and permissions, continue to maintain the
existing Funds separately and contribute therein, until such time as the
Transferee Company creates its own funds into which the Funds and the
investments and contributions pertaining to the employees of the

Transferor Company shall be transferred to such funds of the Transferee
Company.

With effect from the date of filing of this Scheme with the NCLT and up to
and including the Effective Date the Transferor Company shall not vary or
modify the terms and conditions of employment of any of its employees,
except with the written consent of the Transferee Company.

For SAGAR CEMENTS (R) LIMITED For SAGAR CEMENTS LIMITEL
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It is clarified that the services of all transferred -staff, workmen and
employees of the Transferor Company te the Transferes Company will be
treated as having been continuous for the purpose of the aforesald
employee benefits and/for liabilities. For the purpose of payment of any
retrenchment compensation, gratuilty, and/or other terminal benefils,
and/or any other llabllity pertaining to staff, workmen and employees, the
past gservices of such staff, workmen and empioyees with the Transferor

Company shall also be taken into account by the Transferee Company, who
shall pay the same as and when payable.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and the vestlng of the
Undertaking{s} of the Transferor Company under Clause 7 of this Scheme
shall not affect any transactions or procgedings already conciuded by the
Transferor Company on or before the Appointsd Date or after the
Appointed Date till the Effective Date, to the end and inten{ that the
Transferee Company accepts and adopts all aces, deeds and things made,
dane and executed by the Transferor Company as acts, deeds and things
made, done and executed by or on behalf of the Transferee Company.

CONSIDERATION

The entire issued and paid-up equity and preferenge share capital of the
Transferor Company is held by the Transferee Company and Its nominees.
Accordingly, the equity and preference shares held by the Transferee
Company {n the Transferor Company shall, on and from she end of the
Transition Period, be cancelled or shaii be deemed to have been cancelled
without any further act or deed, and accordingiy, no shares of the
Transferee Company shall be issued to the shareholders of the Transferor
Company in lieu of the sald amalgamation.

The shares of the Transferor Company, in relation te the shares held by its
members, shall without any further application, act, instrument or deed be

deemed to have been automatically cancelled and be of no effect on and
from the end of the Transition Period.

For SAGAR CEMENTS (K; L. Far SAGAR CEMENTS LiMiTED
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ACCOUNTING TREATMENT
Accounting Treatment in the books of Transferee Company

Upon comlng into effect of this scheme, the Transferee Cormpany shali
account for the amalgamation in Rs books of accounts In accordance with
‘pooling of Interest methad’ of accounting as laid down in the Indians
Accounting Standards (IND AS) 103 -Business Cotmbinations and relevant
clarifications issued by Institute of Chartered Accountants of India.
Accordingly, #he financial information In the financlai statements ir respect
of the prior periods wilt be restated as if the business combinatlon had
aoccurred from the beginning of the preceding period in the financial
statements, irrespective of the actual date of the combination and such
restatement shall not be considered or treated to be a revision of financiai
statements in terms of the provisions of Section 131 of the Act.

Upon the Scheme caming inte effect from the Appoimed Date, the
Transferee Company shall account for the merger of the Transferor
Company with the Transferee Company in accordance with “the Pooling of
Interest method” as per Appendix C of Indian Accounting Standard {Ind
AS) 103 “Business Combinations” prescribad under Section 133 of the Act,
relevant clarificatlons issued by the Ind AS Transition Facilitation Group
(ITFG) of the Inmstitute of Chartered Accountants of India and other
generally accepted accounting principles in India as foliows:

Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Transferee Company shall account the transaction
as per the applicable accounting principles prescribed under Appendix € to
Indian Accounting Standard (Ind AS) 183 “Business Combinations”
prescribed under Section 133 of the Companies Act, 2013 read with the
Companies (Indian Accounting Standards) Rules, 2015, With effect from
the appointed date, all the assets, liabllities and reserves if any of the
Transferor Company vested in It pursuance to thls scheme shall be
recorded at thelr respective carrying amounts l.e. Book value and in the

same form as appeating In the Consolidated Financial Statements of
transferee company.

The identity of the reserves shall be preserved and shall appear in the
financial statements of the Transferee Caormmpany in the same form and at
the carrying amount as appearing in the consolidach- financial statements
of the Transferee Company.

For SAGAR CEMENTS (R) LIMI AL For SAGAR CEMENTS LIMITEG
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Any inter-company balance(s) if any between the Transferor Company and
the transferee Company shall stand cancelled and corresporiding effect
shall be given In the books of account and the records of the Transferee
Company for the reduction of any assets or liablilties, as the case may be.

In case of any difference in any of the accounting policies between the
Transferor Company and the Transferee Company, the accounting poiicies
followed by the Transferee Company shall prevail to ensure that the
financial statement of the Transferee Company reflects the financial
position on the basis of consistent accounting policies.

The financial information In the financial statements in respect of prior
pericds should be restated as If the business combination had occurred
from the beginning of the preceding period in the financial stasements,
irrespective of the actual date of the comblnaticn. However, If business
combination had occurred after that date, the prior period informatlon shall
be restated only from that date”,

Accounting Treawnent in the books of Transferor Companies

As the Transferor Company shall stand dissoived without heing wound up
upon the Scheme becoming effective, hence there is no accounting
treatment preseribed under this Scheme in the books of the Transferor
Companies. '

VALIDITY OF EXISTING RESOLUTIONS, ETC,,

Upon the coming inta effect of this Scheme, resclutions, If any, of the
Transferor Companies, which are valid and subsisting on the Effective
Date, shall continue to be valid and subsisting and be considered as
resolutions of the Transferee Company and If any such resolutions have
any monetary limits approved under the provisions of the Act, or any other
applicable statutory provisions, then the said limits shall be added to the
imits, if any, under similar resotutions passed by the Transferee Company
and shall constitute the aggregate of the sald litnles in the Transferee
Company.

For
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GENERAL TERMS AND CLAUSES
DISSOLUTIGN WITHOUT WINDING UP

Upon this Scheme becoming effective, the Transferor Company shall,
without any further, act, or deed, stand dissolved wff:hout going through

the process of winding up upon suct terms as the NCLT may direct or
determine.

ONS HE

The Transferor Company and the Transfereg Company shail make gl
necessary jolnt applications/petitions to the NCLT under Sections 232 read
with Section 230 and other applicable provisions of the Act, for seeking its
approval of this Scheme and all matters anclilary or incidental thereto, as
may be necessary to give effect to the terms of this Scheme.

Cn this Scheme being agreed by the requisite majority of members and
creditors of the respective Transferor Company and the Transferee
Company, the Transferor Company and the Tran'si:'éree Company shall
apply to the NCLT for sanction of this Scheme under Section 232 read with
Section 230 of the Act and other applicabie provisions of the Act, and for

such other order, or orders, as the NCLT may deem fit for carrying this
Scheme into effect,

Upon this Scheme becoming, effective, the shareholders of the Transferor
Company and the Trensferee Company shall be deemed to have also
accorded their approval under all relevant provisions of the Act for glving
effect to the provisions contained in this Scheme.

It is hereby ciarified that filing of the Scheme to-the NCLT and to any
authorities for their respective approvais is without prejudice to all rights,
interest, titles and defenses that the comparies have or may have under
ar pursuant to all applicable laws.

The Transferor Company and the Transferge Company shall also take such
other steps as may be necessary o expedient to give full and formal effect
to the provisions of this Scheme, including making the required RoC fllings.

The Transferee Company and the Transferor Company shall be entitled,
pending the sanction of the Scheme, to apply to any Appropriate Authority,
If required, under any faw for such consents and approvals which the
Transferee Company may require to own the Underi:ékmg,and to camry on
the business of the Transferor Company and provide such intimations to
the Appropﬂate Authority wherever required.

For SAGAR CEMENTS (R) LIMITE® For SAGAR CEMENTS Liyrers
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The Transferar Company and the Transferee Company, by their respective
Boards, may make and consent to any modification(s) or amendment{s} to
this Schemes or to any conditions or limitations that the NCLT ot any other
authority may deem fit to direct or Impose or which may otherwise be
considered necessary, desirable or appropriate by them, provided that any
such modification(s) or amendment(s} o this Scheme after the approval of
this Scheme by the NCLT shall be subject to the prior approval of the
NCLT. The Transferor Company and the Transferee Company by thelr
respective Boards, shall be authorised to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficultiss or
guestions whether by reason of any directive or orders of any other
authorikes or otherwise howsoever arising out of or under or by virtue of
this Scheme or any matter concerned or conneeted therewith.

For the purpose of giving effect to this Scheme or to any modification{s) or
amendment(s) thereof or additions thereto, the directors of the Transferee
Company may give and is hereby authorised to desermine and give all
such directions as are necessary, including directions for settling or
removing any question of doubt or difficulty that may arise and such
determination or directions, as the case may be, shall be binding on all

parties, In the same manner as If the same were specifically incorporated
in this Scheme.

This Scheme lg conditional upon and subject to:

Approval of this Scheme by the NCLT, whether with any maodification or
amendment as the NCLT may deem appropriate or otherwise; and

The certified copies of the NCLT's orders sanctioning this Scheme belng
filed with the Registrar of Companies, Telangana at Hyderabad by the
Transferor Company and the Transferee Campany.

F NON- El

In the event that this Scheme Is not sanctioned by the NCLT or in the
event any of the consents, approvals, permissions, resoiutions,
agreements, sanctions or conditions specified in this Scheme are not
obtained or complied with or this Schere cannot be impiemented for any
ather reason, this Scheme shall stand revoked and cancelisd and shail
have no effect, and each of the Transferor Company and the Transferee
Company shall bear thelr own costs, charges and expenses in connectiorn
with this Scheme, uniess otherwise mutuaily agreed.
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In the event of non-receipt of approval of any lender or creditor for the
transfer of any liability, then at the option of the Board of the Transferee
Company, it may issue a security or recognize a liability in favour of the
lender or the creditar, as the case may be, on the same terms.

The transfer of such asset or lHability shall become effective from the
Appointed Date as and when the requisite approvals are received or the
liability or security abovementioned be recognized or issued and the
provisions of this Scheme shall apply appropriately to the said transfer,
recognition and issue.

COSTS

All costs, charges and expenses including stamp duty and registration fee
of any deed, document, instrument or NCLT's order Including this Scheme
or in relation to or in connection with n=agotiations leading up to this
Scheme and of carrying out and Implementing the terms and provisions of
this Scheme and Incidental to the completion of scheme of Amalgamation
in pursuance of this Scheme shall bhe borne and paid by the Transferee
Company. The Transferee Company shall be eligible for deduction of
expendimre incurred as per section 35DD of the TT Act.

MISCELLANEOUS

After the transfer, the combined assets shall be sufficient to meet the
combined liabilities of the Transferee Company and the sald Scheme will
not adversely affect the rights of any of the creditors of any of the
Companigs in any manner whatsoever and the assets of the amalgamated
company (i.e. the Transferee Campany} shall be sufficient for payment of
all liabilitles as and when the same fall due in usual course,

in the event of nan-fuifiiment of any or all obligations under the Scheme
by any company towards the other company, inter-se or to third parties
and non-performance o which will put the other company under any

obligation, then such company will indemnify the other company in respect
of all costs/interests, etg,

On the approval of the Scheme by the members of the Transferor
Company pursuant to Section 232 read with Section. 230 of the Act, it shall
be deemed that the sald members have atso accorded all relevant consents
under other provisions of the Act to the extent the same may be
considered applicable for the purpose of this Scheme.
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It is the intention of the parties that any Part of the Scheme, as may be
mutually decided by the Board of each of the Partles, shali be severable

from the remainder of the Scheme, and the Schame shall not be affected
by such aiteration.

A copy of the Scheme of Amalgamation as approved by the Board of
Directors of 1*  PetitionerfTransferor Company ard 2nd
Petitioner/Transferee Company are annexed hereto as Annexure-7.

15, It is respectfully submitted that this Hon'ble Tribunal vide orders dated
28.10.2021 passed in Joint CA (CAA) No,:s?fzzozﬁosfzdz'i filed under Sectlon
230 to 232 of the Companles Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamation} Rules, 2016 was pleased to
dispense with the convening the meetings of the Equity Shareholders, Secured

Credi®ors and Unsecured Creditors of the First Petitioner / Transferor Company.

This Hon'ble Tribunal further directed to convene the meetings of Equity
Shareholders, Securer Creditors and Unsecured Creditors of the Second
Petitioner / Transferee Company on 8.12.2021 at 11.00 A.M, 1.30 P.M. and
2.00 P.M. through Video Conferencing/Other Audio Visdai Means respectively
and appointed Shri B Venkata Prasad , Advocate, as Chairman for convening the
meetings of Equity Shareholders, Secured Creditors and Unsecured Creditors of
the Second Petitioner / Transferee Company. A copy of the said order by this

Hon'ble Tribunal is annexed hereto as Annexure-8.

As directed by this Hon'ble Tribunal, Notice of the meeting was sent individually
to the Equity Shareholders, Secured and Unsecured Creditors of the Second
Petitioner / Transferee Company by the Chairman appeinted for the said
meetings as required by the Order dated 28% October, 2021 together with copy
of Scheme of Amalgamation and statement as required under \Sec.- 230(5) of

the Companies Act, 2013 and Form of Proxy.

For SAGAR CEM -NTS (R Litsidia,
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Further, as directed by this Hon’bie Tribunal, the Chairman got the notice of the
aforesaid meeting of Equity Shareholders, Secured Credisers and Unsecured
Creditors of the Second Petitioner/Transferee Company published by
advertisement in “Business Standard” and “Nava Telangana” dated 8" and

November, 2021 respectively, both published from Hyderabad e&ltions.

The mestings of the Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Second Petitioner/Transferse Cornpany were convensd on
08.12.2021 at 11.00 A.M, 1.30 P.M. and 3.00 P.M. respectively in accordance
with the said orders by B.Venkata Prasad , Advocate as Chairman for the
meetings of the Equity Sharehoiders, Secured Credit__ors and Unsecured

Creditors of the Second Petitioner / Transferee Company.

The said meeting of the Equity Sharehoiders was attended by 68 Equity
Shareholgers of the said company halding 8,70,17,321 Equity Shares ouf of the

totrl Pald~-up Capital of the Company.

The said meeting of the Secured Creditors was attended by 3 Secured Creditors
of the said company entitled for Rs.259,21,85,082/~ {(Rupees Twoe Hundred and
Fifty Nine Crores Twenty One Lakh Eighty Five Thousand and Eighty Two only }

out of the total secured debt due by the company.

The said meeting of the Unsecured Creditors attended by 32 Unsecured
Creditors of the said company entitled for Rs.45,82,29,139/~ {(Rupees Forty Five
Crores Eighty Two Lakh Twenty Nine Thousand and One Hundred Thirty Nine

only) out of the total unsecured debt due by the company.

The Scheme of Amalgamation of M/s. Sagar Cernents (R) Limited ('Transferor
Company’) and M/s, Sagar Cements Limited ('Transferee Company’) and their

respective shareholders ("Scheme*) was read ogut and explained by the
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Chairman appointed for meetings of Equity Shareholders, Secured Creditors
and Unsecured Creditors. The question submitted to the sald meetings was
whether the Equity Shareholders, Secured and Unsecured Creditors of the 2™
Petitioner/Transferee Company agreed to the Scheme of Amalgamation

submitted to the meetings and agreed thereta.

The Equity Shareholders, Secured Creditors and Unsecured Creditors of the 2™
Petitloner/Transferee Company, who attended and voted at the meetings were
of the opinlon that the Scheme of Amalgamatlon should be approved and

agreed to and passed the following resolution unanimously with requisite

Majority:-

RESOLVED THAT pursuant to the provisions of Sections 232 read with
230 and other applicable provisions, if any, of the Companies Act, 2013 along
with the related rules and enabling provisions in the Memorandum and Articles
of Association of the Company, subject to the requisite approvals and subject to
the sanction of the National Company Law Tribunal (“Tribunal”), Hyderabad
Bench at Hyderabad, the scheme of Amaigamation of M/s'l Sagar Cements (R)
Limited (‘Transferor Company’) and M/s. Sagar Cements Limited (‘Transferee
Company’) and their respective sharehoiders (the “Scheme”) piaced before this
meeting and Initlafled by the Chalrman for the purpose of ldentification, be and
Is hereby approved.

RESOLVED FURTHER THAT the Board of Directors of the Company (the
“Board”) be and Is hereby authorized to do all such acts, deeds, matters and
things, as may be considered requlsite, desirable, appropriate or necessary to
give effect to this resolution and effectively implemeqt the arrangements
embodied in the Scheme and to accept such modifications, amendments,
fimitations and/or conditions, If any, which may be required and/or Imposed by
any authorities under law, or as may be required for the purpose of resolving
any doubts or difficulties that may arise in giving effect to the Scheme, as the
Board may deem fit and proper.”

The Chairman appointed for respective meetings submitted / reported the result
of the said meetings to this Hon’ble Tribunai on 14* December, 2021.

For SAGAR CEMENTS (R) Limifep
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16. No investigation proceedings In relation to the Transferor Company or the
Transferee Company under Sections 235 to 251 af‘the Companies Act,
1956 or the corresponding Sections 210 to 227 of the Companies Act, 2013

are pending against the respective Applicant/Petitioner Companies.

17. The Transferor Company being an unlisted company, no approval is
necessary from any stock exchange. Further, it is submitted that the
Transferee Company is a listed company listed on the BSE Limited and
NSE. It is submitted that the proposed Scheme being a Scheme of
arrangement involving amalgamation of the wholly owned subsidiary with
its holding company, by virtue of Regulation 37(6) of the Securities and
Exchange Board of Indla (Listing Obllgatlons and Disclosure Requirements)
Regulations, 2015 [the “SEBI (LODR)"], the Transferee Company is not

required to obtain an Observation/No Objection letter from Stock

Exchanges.

18. Notice of this petition may piease be directed to be served on Central
Government i.e. Regional Director, South East Region, Ministry of
Corporate Affairs, Hyderabad at 3™ Floor, Corporate Bhawan,
Thattiannaram Village, Nagole, Bandlaguda, .Hayatnagar Mandal,
Hyderabad-500 068 as contemplated Under Section 230 to 232 of the
Companies Act, 2013 and Rules made thereunder.

20. Notice of this petition may please be directed to be served on The office
of Reglstrar of Companies (ROC), Telangana, 2"Floor, Corporate Bhawan,
GSI Post, Thatte Annaram, Nagole, Bandlaguda, Hyderabad-500 068,
Telangana as contemplated Under Section 230 to 232 of the Companies
Act, 2013 and Rules made thereunder.

21. Notice of this petition in case of 1% Petitioner / Transferor Company may
please be directed to be served on Official Liquidator, High Court
Judicature at Hyderabad for the State of Telangana and the State of
Andhra Pradesh,1%t Floor, Corporate Bhawan, GSI Post, Thatte Annaram,
Nagole, Bandlaguda, Hyderabad-500 068, Telangana as contemplated
Under Section 230 to 232 of the Companies Act, 2013 and Rules made

thereunder.
F F
OF SAGAR CEMENTS (R) (yn1 )£ Or SAGAR CEMENTS g1z
N~ §
. < Or. s AN
S SREEKANTH Rbopy MANAGING 1D

DIRECTOR DIRECTOR
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22. Notice of this petition may please be directed to be published in the
Business Standard, (Hyderabad edition) and Nava Telangana (Hyderabad
edition) as contemplated under Rule 1& of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016.

23, It Is respectfully submitted that the sanctioning of the Scheme of
Amalgamation would be beneficial to both the Petitioner Companies and
as well as their respective shareholders, craditors and employees.

The Petitioner Companies therefore pray: ~

a) That the scheme of amalgamation as consented by the Equity
Shareholders, secured and unsecured craditors of the First Petitioner /
Transferor Company and as approved by the Equity Shareholders,
Secured and Unsecured Creditors of 2™ Petitioner / Transferee
Company, a copy of which is filed hereto as Annexure-~-? be sanctioned
and confirmned by this Hon’bie Tribunal s¢ as to be binding on all the

members, creditors and employees of both the Petitioner Companies
and all concerned.

b) For an order that the First Petitioner/Transferor Company be dissolved
without going through the process of winding up.

£} For an order under sub-section 5 of SeC. 232 of the Companies Act,
2013 that the Petitioner Companies do within 30 days after the date of
receipt of certified copy of the orders, cause a certified copy of It 1o be
delivered to the Registrar of Companies Telangana, Hyderabad for
registration and on such certlfied copy being delivered or such date as
this Hon’ble Tribunal may deem fit, the Registrar of Companies,
Telangana, Hyderabad shall take all necessary consequential actions in
respect of the Petitionsr Companles as per the provisions of the
Scheme;

d) For an order that the parties of the scheme or other persons interested
shall be at llberty to apply to this Hon'ble Tribunai for any direction that

may be necessaty In regard to the carrying out of the scheme of
amalgarmation; and

For C
For SAGAR CemenTs (1), .. (\EMES‘T S LIMITED
~ N
gz 5. ANAND REDDY
S. SREEKANTH Bkpp: | NAGING BIRECTOR

DIRECTOR
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e) For such order or orders as this Hon'ble Tribunal may deem fit and
proper in the circumstances of the case.

4
For M/s. Sagar Cements (R) Limited

Director

For M/s. Sagar Cements Limited

i

Director

Date: 14.12.2021.
Place: Hyderabad



BEFORE THE HON’BLE NATIONAL COMPANY:LAW FTRIBUNAL
HYDERABAD BENCH, AT HYDERABAD

CP(CAA) No. /230/HDB/2021
CONNECTED WITH
CA (CAA) No. 37/230/HDB/2021

In the matter of the Companies Act, 2013

And
In the matter of M/s Sagar Cements (R) Limited
(‘Transferor Company)

And
M/s. Sagar Cements Limited
("Transferee Company)
And
Their respective Shareholders

M/s. Sagar Cements (R) Limited

a company incorporated under the

Companies Act, 1956 and having its registered office at
Plot No.111, Road No.10, Jubilee Hills,

Hyderabad - 500033, Telangana, India, rep. by its Director
Sri S.Sreekanth Reddy

... 1%t Petitioner/

Transferor Company
And

M/s. Sagar Cements Limited

a company incorporated under the

Companies Act, 1956 and having its registered office at
Plot No.111, Road No.10, Jubilee Hills,

Hyderabad - 500033, Telangana, India, rep. by its Director
Dr.S.Anand Reddy ... 2"9 Petitioner /

Transferee Company
GENERAL AFFIDAVIT VERIFYING PETITION
We,(1).S.Sreekanth Reddy, S/o. S.Veera Reddy, Age: 49 years, residing at Plot
No.854, Sy.No.102/1, Road No.44, Jubilee Hills, Hyderabad-500 033 and (2) Dr.
S.Anand Reddy, S/o. S.Veera Reddy, Age: 57 years, residing at Plot No.1254, Road

No.63, Jubilee Hills, Hyderabad-500 033, do solemnly affirm and say as follows:

1. We, (1) S. Sreekanth Reddy, the Director of M/s Sagar Cements (R) Limited 1%
Petitioner Company, (2). Dr. S.Anand Reddy, Managing Director of M/s Sagar
Cements Limited, the Second Petitioner Company are duly authorized by the 1

Petitioner Company and the 2" Petitioner Company respecetively to make_this

affidavit on behalf of the respective companies.

For SAGAR CEMENTS (R) LIMITED o sAGAR CEMENTS LIMITER/
N A
e

il
TH/QEDDY Dr. S. ANAND REDDY 4\ .
S SREEEAN DiRecToR MANAGING DIRECTOR) /™.



2. The Statement made in paragraphs 1 to 23
of the petition herein now shown to us are true to our knowledge and the

statements made in the other paragraphs are based on the information that we
believe to be true.

For M/s. Sagar Cements (R) Limited

S.Sreekanth Reddy
- Director

For M/s Sagar Cements Limited

A-S

Dr.S.Anand Reddy
Managing Director

DEPONENTS

Solemnly affirm and signed before me
On this 14% day of December, 2021 At Hyderabad

ATTEST
S. BHASKA
ADVOCATE N%{XFA[F_?LYE

H. No: 6-3-39 , Punja
Behind Pokce s fon
“vderabad - 82, Telangana,lndia
Phone * 9392535620
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SAGAR CEMENTS (R) LIMITED

MEMORANDUM
AND
ARTICLES OF ASSOCIATION

For SAGAR CEMENTS LIMITED

S,
For SAGAR CEMENTS (R) LIMITED Dr. S. ANAND REDDY
MANAGING DIRECTOR

S SREEKAN@REDDY
DIRECTOR



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies

2nd Floor, CPWD Building Kendriya Sadan, Hyderabad, Telangana, India, 500195

Corporate Identity Number: U40300TG2007PLC134320

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regici.al Director order for Change of State

M/s SAGAR CEMENTS (R) LIMITED having by special resoii tion altered the provisions of its Memorandum of Association with
respect to the place of the Registered Office by changing it from the state of Karnataka to the Telangana and such alteration
having been confirmed by an order of Regional Director bearing the date 21/06/2019.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Hyderabad this Twenty fourth day of July Two thousand nineteen.

0S MINISTRY
JOF

ICORPORATE
AIRS 01

RAMESH CHANDRA MISHRA

Registrar of Companies
RoC - Hyderabad

Mailing Address as per record available in Registrar of Companies office:
SAGAR CEMENTS (R) LIMITED

Fals
PLOT NO.111, ROAD NO.10, JUBILEE HILLS, HYDERABAD, Hyderabad, \x a i
Telangana, India, 500033 % -_—/

NTS (R) LIMITED
For SAGAR CEMENTS (R) For SAGAR CEMENTS LIMITED

5. SREEKANTH| REDDY N N

|\RECTOR Dr. S. ANAND REDDY
MANAGING DIRECTOR
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
E' Wing, 2nd Floor Kendriya Sadana, Bangalore, Karnataka, India, 560034

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Comorate Identification Number (CIN): U40300KA2007PLC043746

[ hereby certify that the name of the company has been changed from BMM CEMENTS LIMITED to SAGAR
CEMENTS (R) LIMITED with cffect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name BMM CEMENTS LIMITED.

Given under my hand at Bangalorc this Twenty eighth day of March two thousand scventeen.

1I)S \inistry of
iComorate At¥airs - e R
Govt ol ledia) 1S B winmmemin

M JAYAKUMAR
Registrar of Companics
Registrar of Companies

RoC - Bangalore

Mailing Address as per record available in Registrar of Companies oftice:
SAGAR CEMENTS (R) LIMITED

19/13, OLD # 19/S, 19/6, 3RD FLOOR, WESTERN SIDE, KAREEM TOWERS, S.R.T.ROAD, ; bi{ :
(CUNNINGHAM ROAD), BANGALORE, Bangalore, Kamataka, India, 560052 B

/ For SAGARCEMENTS LIMITED
For SAGAR CEMENTS (R) LJMITED

N\

Dr. S. ANAND REDDY

S. SREEKANTH REDDY MANAGING DIRECTOR
DIRECTOR
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Form 1
Certificate of incorporation
Cerporate |dentity Number ; U26942KA2007PLTCG43746 2007 - 2008

{ hereby certify that BMM Cemeants Limited is this day incorporated under the
Companias Act, 1956 (No. 1 of 1958) and thal the company s limited.

Given ynder my hand al Bangalore this Thirtieth day of August Two Thousand
Seven.

{V C DAVEY}

FoA WICY 7 Registrar of Companies

BERIETH
Karnataka

4 IRRER & Fag FRASD | I IR 6 TN ¢

Mailing Address 3s per record available in Registrar of Companies offins!
BMM Gements Lirvited

% N&101, 184 Fleor, Pride Efite No.18,, IMussum Road,
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Bangalare - 560C01,
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Certificate for Commencement of Business
Pursuant of Seidion 149(3) of the Companies Acl, 1956

Corperaie identity Number : U26342KA2947PLC043748

| hereby certify that the BMM Cements Limited which was incorporated under
the Companies Act, 1856(No. 1 of 1958) on the Thirlisth day of August Two
Thousand Seven , and which has this day filed or duly verified declaration in
the prescribed form that the conditions »f the Section 140{2)(a) to (¢) of the
said act, have been complied with and is entilled to commencs business.

Given under my hand at Bangalore this Eleventh day of December Two
Thousand . Seven.

{SAIEBVAN C V]

IS ST NI 1 Assistant Regisyar of Companiss
FTEAIRE

Kamataka

2 S 3l 3 Sl e 3 Sl SR Sl S Sl e Sl 3k 3

Fopl) e & Praiea AR WS TN w N
Mailing Address as per recerd availiae in Registrar of Comparides aifios:
 BMA Cements Limited
ﬂ-’é Not6H, st Floor, Prids Elite No.10,, Museum Road,
z:?.‘ Bangalore - 560001,
Kamataka, INDIA

35 30 3 3 e e e e e 2l SR Sl SR Sl Sl Sl e Sl 3l

3

% SAG FCE ENTS UMUED
e e 0 e Y Ak e

For SAGAR CEMENTS (R) LIMITED Dr. S. ANAND REDDY
i AGING DIRECTOR

S. SREEXANTH REDDY
DIRECTOR



INCORPORATED
UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

SAGAR CEMENTS (R) LIMITED

The name of the Company is SAGAR CEMENTS (R) LIMITED
II.  The Registered office of the Company will be situated in the State of Telangana

[11. The objects for which the Company is established are:

1. To carry on business as manufacturers, producers, processors, refiners, importers,
exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, stockiest,
agents, sub-agents, distributors or otherwise deal in all types and kinds of cements
like ordinary, white, colors, Portland, Pozzolana Aluminum, blast fumnace, Silica
and all other varieties of cements, lime and limestone, clinker and/or by-products
thereof, as also cement products of any or all descriptions, such as pipes, poles,
slabs, bricks, asbestos, sheets, blocks, tiles, gard=-n ware, plaster of Paris, lime
pipes, building materials and otherwise and ariicles, things compounds and
preparations connected with the aforesaid products and in connection therewith to
take on lease or otherwise acquire, erect, construct, establish, work, operate and
maintain factories, quarries, mines and workshops.

For SAGAR CEMENTS LIMITED

N~ \
Dr. S. ANAND REDDY
S. SREEKANTH REDDY f
DIRECTOR MANAGING DIRECTOR
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2. ‘To manufacture, sell, purchase, import, export or otherwise deal in al! machinery
used for the extmaction of clay or other minerals, and all matedals and
components needed for the repaic and maintenance of such machinery

3. To carry on business as manufacturers of bricks, tiles, pavicg elabs, pipes,
pottery, earthenware, china and similar goods and w acguire the freehold or
othet interest in any iand from which may be extracted clay et any other
substance require for the said purposes.

4. To catry on business as manufacturers, producers, processoss, lmpofrers,

exporters, traders, buyers, sellets, rewlless, whelesalers, suppliers, indentrs,

distributors or otherwise deal in chemical 2ad chemisal compounds in 21l forms
that can be used in connection with cements and cement products.

To carry on the Wusiness of munufacturing, producing, casting, procoring,

mastering, buying, selling, converting and in other ways dealing in all rypes of

steels, steels emstings, iron steels, lly, ingots, slabs, sheets, strips, rounds, bass,
flats, sections and shapses, brass, copper, aluminum, sfainless steels and other non
ferrous merals, w distll refine o produce zipe, zine exide, zine chionde.

6. To promuote, awn, sun, install, takeaver ar sct up power plant of any kind o
geperate, recelve, improve, by, sell, resell, acquire, use, transmit, accumulase,
employ, distribute, develop and to undertake co-generation of electric pawer |

o

B. OBJECTS INCIDENTAL OR ANCILLAIARY TO THE ATTAINMENT
OF THE MAIN OBJECT AND OTHER OBJECTS ARE:-

1. To establish aad nuintain nifices and/or agencies at any place or places in India ex other
patts aof the world for the conduct of the business of the Company or the purchase and
sale of services, goods, merchandise, maserials, articles and things reyuired for or dealt in
or magufactured by or at the disposal of the Compaay.

2. To employ or to depute personnel or stherwise acyuire rechnical experts, engineers,
foremen or skilled and unskilled labout for any of che pusposes of the Company.

U

To make, undestake, encaurage, experiment, research and invent about the business of
the Company.

4. Te apply for tender, purchase or otherwise aequire, contracts, subcontracts, licenses and
coucessions, for all or any of them and to undertzlke, exccure, carryout, dispose of ar
otherwise turn ws account the same, and to subject all ot any contracts fram time o time
and upon such rerms and conditions as may be thought expedient in reladon w business
of the Company.

i

To give any guarantee Or provide any security in connecton with aay lean made by any
mther persons, fitm or bedy corporate to any other petson, fitm or body corpatae for
any purpose whatsoever and on any setms whatsoever,

6. To enter into paritncrzhip or inte any arrangements for sharing profits, co-opetation,
amalgamatior, union of interesw, joint venturs, reciprocal concession with aay Govt
zuthority, perseas, firms or Company carrying on or engaged in ot about o carry on or
engage in any business ar transacton which the Company is avchatized to catry on or

For SAGAR CEMENTS LIMITED

Or. 5. ANAND REODY
MAMAGING DIRECTOR

S. SREEKANTH RtD_DY
DIRECTOR
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engage in, or any business #f ttansaction whick ray seem capable of being carnied on or
canduocted as directly or indirectly to benefit the Company and to lend surplus money o,
yuarantee the conneacts of, or atherwise assist any such person, fima or Company and
tw take or otherwise acquire and held shares or securities of any petson, finm or
Company and to sell, hold, re-issue with or without guarantee, ot otherwise desl with
the same,

7. To argalgamaie oir merge with any other Cempany having objects altogether or m pant
similat 10 those of this Company.

8. To deal with the surplus meneys of the Company not immediately reguired in such
manner 45 may from time o time be determined by the Board of Dircctors,

9. To establish and support ar aid in establishrient of associadions, institunons, funds, wast
and conveniences calculated to benefit the exiployees of the Company or the dependants

ot relatives of such persors and 10 grant pension, allowances and to meke paymeats
towards insurance.

10. To subscribe or guarantee surplus money for any charitable, benevolent, public or
genexal or usefnl object or for any exhiitions.

11, To transfer properiy of this Company vn such terms and conditines to any other person,
firm or body corpusate in licu of cash er share or debentures of the concetm as the case
may be, in the best interest of the Company.

12. To sell subjoct to any concessisn, licenses obtained or contracts eatered into by the
Company for cash or for shares or obliganums of 4y person o persons,

13. To draw, acecpr, make endorse, discount, negotiate, ¢xecute and issue chaques,
promissory notes, hundies, bills of exchange, bills of lading and other negoiiable or
transferable instruments or securities connected with the business of the Company.

14. To borrow or mise surplus money at interest or otherwise in such manner ay the
Company may think it and in particular or otherwise in security of such money so
bomowed, to mongage, pledge or chasge the whole er any part of the property, assecs of
revenue of the Company present or funuze including its uncalled capital and to wacster or
convey the samnc absolucely o in thust and to give the lenders power of sale and other
powers as may seem expedient, and to purchase, redeemn or pay off any such secarities.

15 To insure all or any properdes, assets, undertakings, contracts, guarantees ot obligations
of the Company of whatsoever nature and kind against ary risk whatsoever.

16. To do all or any of the above things cither as principles, sgents, contractors, trustees ot
otherwise and either alone or in canjunction with others and by or through agents, sub-
conwactors, trustees Or otherwise.

17. To pay all costs, charpes and cxpenses to the promouun, formation, registration and
establishment of the Company 2ad to iemunerate any peeson for services rendered in

i

For SAGAR CEMENTS (R) LIMIED For SAGAR CEMENTS LIMITED
N7 Q'\
S SREEKAN("I' y REDDY Dr. S, ANAND REDDY

DIRECTOR MANAGING DIRECTOR
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introduction of 2ny propetiy or business to the Company, er for any other reason which
the Company may think proper.

18. Ta procure the regigrradon or recognition of the Company in or under the laws of any
place outside India and to establish and regulate agencies in any country, state or place
for the pupose of Company’s business and tw apply or join in making an apphcation ta
any Governument, quasi-judicial authority ur any court of law fer any acts of partiaments,
laws, decrees, exders, rights and privileges thar may seemt condudive ta the Crnpany's
objeers and o oppose any proceedings or applications which may scern calculated
directly or indigectly to prejudice the Company's interests,

19. To create any depreciation fund, reserve fund, sinking fund or any other special fund far
prepating, improving extcnding or mainmining aay of the properey of the Company, or
for any ather purpose concucive to the interst of the Company.

20. In the event of winding up, o distriwute among the members of the Company, in specie
or in kind aoy properiy of the Company, and in pardcular any shares, debenture,
securities of other Company’s belonging to this Company or of which this Company may
have the power of disposing, ot so as not 1o prejudice the provisions of Section 511 of
the Companies Act, 1956.

21. To wain or pay for the trainiag i India or abroad uf avy of the Compeany’s ofticers or
Eniplovees or any other candidate in the interest of or for the furtherance of the
Company's objects.

22. Te enter into all sores of inwenal or foreisn collaboration, technical essismance, financial
or commercial arrangement.

23. To apply for, purchase, or atherwise acquire, any patents, 1rade maeks, inventon,
liceases, concessions, and the like conferring any exclusive or non-exdusive or limited
tighls 1o use, or any seccet wr other informaon as o by invention which toay sezw
vapable of being waed for any of the purposcs of the Compaay, or the acquisitivo of
which may seem calculated divectly or indirecdy ra benefir the Companty, and to use,
exercise, develop or grant licenses in respect of or otherwise turn to account the
property, nghts or information so acquired.

24, To refer all questions, disputes or differonces arising between the Company and any
other person whosoever (other than a Wirsctor of the Company) in cannection with ar
in respect of any mauer relatiog to the business or affaiss of the Campany 1o arbitration
in such mannet and upen such terms as the Company and such other person may
mutaaly agree upon o each casc, and such reference w arbitrativn may be in accordance
with the provisions of the Indian Atbitation Act or the rules and regulatons of the
Internationzl Center for alernative Dispute Reseludon relating 1o arbitmation or
atherwise

25. To promote any other Company for the purpose of acquiving all ©r aoy property thereof
of ot for any purpese which may seem directdy or indirecty to benefit this Company ot
whatsoever.

/ For SAGAR CEMENTS LIMITED
For SAGAR CEMENTS (R) LIMITED N
N Y

Dr. 5. ANAND REQDY
S. SREEKANTH REDDY MANAGING DIRECTOR,
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26. Te arrange, manage, promote, mativate, subsidise and organize training programmes
for the employees, trainces and apprentices at all levels as may be conducive to the
interest of the Company.

{C) OTHER OBJECTS FOR WHICH THE COMPANY IS INCORFPORATED
ARE:-

I. To carry on the business of builders. conwactors, erectors, constructien ef
buildings, houses, apaciuents, structures or residential, efficc. industrial,
instintional or commercial er developer of co-operative housing societies,
developers of housing schemes, townships, holiday resosts, hotels, motels and in
particular preparing of building sites, reconstructing, erceting, altering, improving,
enlarging, doveloping decorating, fumishing and maiataining of structures, flats,
houses, factories, shops, offices, garages, ware-heuse, buildings works, workshop,
hospitals, nursing hemes, clinics, go-downs and other commercial, educational
purposes and cotrveniences to purchase for development investment or for resale
lands houscs, buildings strucsmures and ather properties of any temure and any
interest therein and purchase, sell and deal in free hold aud lease-hold land and to
make advances upon the security of lands, houses, siructures and other property or
any interest thercin aod lo purchase, sell, lease, hire, exchange or otherwise deal in
land and house property and other preperty whether real or persenal and to turn the
same into account 4s may seem expedient in any part of the world.

2. Ta promoic, run, establish, install or setup integrated steels plants, composite steels
planis, hot relling steels mills, cold rolling mills, blooms and billet mills, steels
furnaces, concasts, rolling mills, furnaces for the mauufacturing, producing,
converting, extracting, reating or processmg of all types, gtedes and sizes of steels,
stainless steels, special steels, high speed steels, dye steels, elecirical steels, case
hardening steels, nitriding steels, ball bearing steels, corrosion steels, heat resisting
steels, free cutitng steels, spring steels, silico manganese stesls, structural steels,
ship building quality steels, armour stoel, magne! steel, hot rolied and cold rolled
grain oriented electrical steels or any other kype of steels present or future and any
produsts, by products, cormpounds and slluys thereof,

3. Te carry on in [ndia or elsewhere the business of steel structures like angels, bars,
rounds, channels, sections, joints, plats, founders and manufaeturers, steel makers,
steel converters and to manufacture metallurgieal products and other nen ferro
founders, furnace proprietors and workers, metal and alloy makers and as refiners;
metallurgist, galvanizers, machinists, smiths, welders and metal workers.

I¥. The liability of the members of the Company is limited.

V. “The Authorised Share Capital of the Cormpany is Rs,159,00,00,000/- (Rupees One
Hundred and Fifty Nine Crores) divided into 11,60,00,000 {Elcven Crores Sixty
Lakhs) equity shares of Rs. {0/ (Rupees Ten Only) cach and 4,30,00,000 (Four
Crores Thirty Lakhs) preference shares of Rs.10/- {Rupees Ten Only) each with the
power 1o increase or reduce the capital of the Compan:: and & divide the shases ia the

For SAGAR CEM () UMITED Far SAGAR CEMENTS LIMITED
\ QP EN
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the capital for the time being into several classes and to attach thereto respectively
such rights as may be determined by or in accordance with Articles of Association
of the Company and to vary, modify, amalgamate or abrogate any such rights in
such manner as may be for the time being be provided in the Articles of

Association of the Company’’*

* The Shareholders have accorded their approval in the Extra-Ordinary General Meeting
held on 21st December, 2020 to increase the Authorised Share Capital of the Company

through Special Resolution.

For SAGAR CEMENTS LIMITED

For SAGAR CEMENTS (R) L{MITED (\/ C,>
Dr. S. ANAND REDDY

/1'3( REDDY MANAGING DIRECTOR
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We, the several persons whose names and addresses are subscribed below, are desirous of
being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the company set opposite to
our respective names.

Sl. No | Names, addresses, Number of Signature of Signature, name
description and shares taken the subscriber | address, description
occupation of the by each and occupation of
subscribers subscriber the witness

1 Dinesh Kumar Singhi 19800
S/o Late Udaychand

Singhi, Kamala Nivas,
19, Infantry Road,
Cantonment, Bellary —

583104
Karnataka
Business
2 Snehalatha Singhi 19800 5
D/o Kanhayalal Singhi, é
Kamala Nivas, § . =
19, Infantry Road, o & = 3 £
Cantonment, Bellary — S e c% § g
583104 2Ee & T4
Karnataka g :n o ]
Business SO‘-,? ) 8
~ N
3
3 Laxmipat Dudheria 10000 =
S/o Kanhaiyalal Dudheria
No.20, Vasavi Plaza,
DVG Road, Basavangudi,
Bangalore — 560 004
Karnataka
Business
Total
Dated this 24" day of August 2007 Place: Bangalore
For SAGAR CEMENTS LIMITED
For SAGAR CEMENTS (R) LIM{TED N S
Dt S. ANAND REDDY
MANAGING DIRECTOR

S. SREEKANTH'REDDY
DIRECTOR
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We, the several persons whose names and addresses are subscribed below, are desirous of
being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the company set opposite to
our respective names.

No.10, 1st Floor, Pride
Elite, No.10,

Museum Road,
Bangalore — 560 001

Karnataka

Total

Sl. No | Names, addresses, Number of Signature of Signature, name
description and shares taken the subscriber | address, description
occupation of the by each and occupation of
subscribers subscriber the witness

4 Ravi Jain 100
S/o Susheel Kumar Tater
No.10, 1st Floor, Pride
Elite, No.10,

Museum Road,
Bangalore — 560 001
Karnataka
Business
%

5 Shobhag Kothari 100 §
D/o Nathmalji Bhutoria ;:6 ol o
No.10, 1st Floor, Pride o & 2 § g
Elite, No.10, & & é’ 2 g

(5]
Museum Road, g2s o 2
Bangalore — 560 001 g & c;” 8 ]
Karnataka 228 & 3
S g
L8 S
N
b
Rajdeep Golcha 100 S
6 S/o Sameer Golcha

Dated this 24" day of August 2007

For SAGAR CEMENTS (R) LIM|TED

S. SREEKANTH REDDY

DIRECTOR

Place: Bangalore

For SAGAR CEMENTS LIMITED

A ~\

Dr. S. ANAND REDDY
MANAGING DIRECTOR
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We, the several persons whose names and addresses are subscribed below, are desirous of
being formed into a company in pursuance of this Memorandum of Association and we

respectively agree to take the number of shares in the Capital of the company set opposite to
our respective names.

|sL. Names, addresses, Number of Signature of I Signature, name
No description and shares taken by | the subscriber | address, description
occupation of the each subscriber and occupation of
subscribers the witness
7 Rajendra Kumar 100
S/o Sonraj Jeerawala
No.10, 1st Floor, Pride
Elite
No.10, Museum Road,
Bangalore — 560 001
Karnataka
Business
2
o
& .
[~ g oA o
~ \O b=}
o S%8 B
=5 83 =
~ S olita) 8
(LIRS 1 w
€S ad & PN
s < 5 c
E& g3 a
3 S -3 Q.
wne § ¥ g
o2 d o
s RO
ERN
b
=)
Total 50000
Dated this 24" day of August 2007 Place: Bangalore
For SAGAR CEMENTS LIMITED
For SAGAR CEMENTS (R) LIMITED NS

Dr. S. ANAND REDDY
MANAGING DIRECTOR

S. SREEKANTH REDDY
DIRECTOR
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INCORPORATED
UNDER THE COMPANIES ACT, 1956
(1 OF 1956)

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
SAGAR CEMENTS (R) LIMITED

GENERAL

1. Regulations contained in Table A in the First Schedule to the Companies Act, 1956 so
far as the same may be applicable to a Public Company as defined in the Act shall apply
to this Company in the same manner as if all such Regulations of Table A are specially
contained in these Articles, subject to the modifications here in contained.

INTERPRETATIONS
2. Inthe interpretation of the articles, unless repugnant to the subject or context:
a) "The Company" or "this Company" means "SAGAR CEMENTS (R) LIMITED "

b) "The Act" or "the said Act" means "The Companies Act, 1956" or any statutory
modification re-enactment thereof for the time being in force.

c) "In writing" and "written" include printing, lithography, typewriting and any other
usual substitutes of writing.

d) "Directors" mean the Directors for the time being of the Company.

For SAGAR CEMENTS LIMITED

For SAGAR CEMENTS (R) LIMITED N C
' Dr. S. ANAND REDDY
; MANAGING DIRECTOR

S. SREEKANTH REDDY

DIRECTOR
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e) "Capital" means the capital for the time being raised or Authorised to be raised
for the purposes of the Company.

f)"Member" means the duly registcred holder, from time to time, of the shares of the
Company and includes the subscriber of the Memorandum of the Company.

g) "Office" means the Registered Office for the time being of the Company.

h) "Shares" means the shares or stock into which the capital is divided and the
interest corresponding with such share or stock.

i) "Paid-up" includes credited as paid-up.

)  "Persons" includes Corporation as well as individuals.

k) "Regulations of the company" mecans the regulations for the time being in force
for the management of the Company.
8 Pany:

) "Secretary" means a Company Secretar? within the meaning of Clause (c) of Sub-
clause (1) of Sec. 2 of the Company Secretarics Act, 1980 (Act, 56 of 1980) and
includes any other individual possessing the prescribed qualifications and
appointed to perform the duties which may be performed by a Secretary under
this Act and any other ministerial and administration duties.

m) "Scal" means the common seal for the time being of the Company.

n) Words importing the singular number include, where the context admits or
requires, the plural number and vice versa.

0) "Year" means the calendar year and "Financial Year" shall have the meaning
assigned thereto by Section 2 (17) of the Act.

p) “Beneficial Owner” means beneficial owner as defined in clause (a) of sub-sec (1)
of Section 2 of the Depositories Act, 1996.

q “Depositories Act, 1996” includes any statutory modifications or reenactment
thereof for the time being in force.

r) “Depository” mcans a Depository as defined in clause (¢) sub-section (1) of
Section 2 of the Depositories Act, 1996.

s) "Dividend" includes bonus and interim dividend.

t)  “Sccurity” means and includes Share, Debenture and such other security as may
be specified by the Securities and Exchange Board of 'ndia from time to time.

u) “Securitics and Exchange Board of India” or “SEBI” means the Securities and
Exchange Board of India established under Section 3 of the Securities and
Exchange Board of India Act, 1992.

‘ For SAGAR CEMENTS LIMITED
For SAGAR CEMENTS (R) LIMITED NN

Dr. S. ANAND REDDY
S. SREEKANTHJREDDY MANAGING DIRECTOR
DIRECTOR



/
; U>

v) “Membet” means the duly registcred holder from time to dme of the shares of

the Company and includes subscribers of the Memorandum of the Company and
Beneficial Owrer in the records of the Deposisory.

w) "Pioancial Yeat" means in reladng to any body cotparate the pericd in respect of
which any profit or loss account of the Body corporate Jaid before it in Ananal
General Mesting 1s made up wherher thae period s year or nat.

x) Wards importing the masculine gender also ncluse the ferninine geader.

The vedous sections yuoted in thuse regulations will mean to refer t the relevant
sectons in the Companies Act, 1956,

Save as afortsaic any words ot expressions defined in the Act shall, if not inconsistent
with the subject or context, bear the same meaning in these Articles.

SHARE CAPITAL

3.4} The Authorised Share Capital of the Company Shail be as mentinned in
clause V of the Memerandum of Association of the company from time to Hme with
powet to increase and decrease the capital of the Company and 1o divide the shares
in the capital for the time being info several classes and attach thersta tespectively
such preferential, ygualified or special rights, privileges ot conditions i such maaner
as may for the ome buing be provided by e segulation of the Company or as may
be decided by the Company in general meedag,

by  Subjcct to the provisicas ef Section BY, any preferense shares may, with the sanction
of the members in general meeting he issucl on such terms that they may decide.

¢) VWhere at any time after the cxpiry of two vears from the formation of the company
or at any time afier the cxpiry of one year from the allotment of shsres in that
company made fur the firse Ame after its formation, which cver is earlier, it is
proposed to increase the subscribed capital of the company by allotment of further
shares, then the same shall be in accordance with proviticas of Section 81.

d) The Company shall have power te issue shares at a discount, but in doing so, the
Company shall comply with the provisions of Section 79 or any statatory
modifications thereof.

&) The Compacy shall have power to issue sharcs at a premium, bur in daing so, the
Company shall cnmply with the provisions of Section 78 or any stawatory
medifications thercof. Not-withstanding anything o th: conrary coprained in the
foreguing Atticles or contained in any other provisions of these Astcles, it shall be
permissible for the Directors of the Company, without requiring any Resolution of
the Company in Geaeral Meetng or without muaking any offer to the existing
shareholders of the Company, in che event of the increase of the subscribed capital
of the Company being caused by the esemise of any option atached to dhe
Debentures issued ot loans raised by the Company frem the Governmens or any

For SAGAR CEMENTS (R) Li‘AlTED : For SAGAR CEMENTS LIMITED
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instirution specified by she Central Gevernment in this behalf under the provistons
of Sec. 81 (3) (b) or other applicable provisions, if any, of the Act.

£y Bematetialisation of Shares:

1 Nomwithstanding anything conuined 1o these Articles, the Company shall be
entitled to dematerialise or remasetialise its securities held in the Depositories and
or offer ity Securdtes fot subscription in a demasctialised form: pursuant to the
Depositories Act, 1996,

i) Notwithstanding anything cantained in the sub-sec (1} of Sectiun 113 of the Acr,
where the Secusises are dealt with in a Deposjtory, the Company shali intimate the
details thereo{ to the Depusisory immediately on the allotment ¢f such Securities as
far as practicable. '

seey

i) Al sccurities held by a depository shall be dematerialised and be in fungible form.

iv) Notwithstanding anything contained in the Act or these Articles regarding the
necessity of having distinctive numbers for Securdiies issued by the Company shall
apply 1o Securitics held by 2 Depository. No certificate shall be issued for the
Swcurities held by Depository.

v) Notwithstanding anything contained in these Articles, in the case of wansfer or
tracsmisston of the Secuzites where the Company has not issued any certificates
and whese such Securities are being lield in elecmronic and fungible foma hy a
Depository, she previsions of the Depusitorizs Act, 1996 shall apply. The
Company shall aot be required to maintain “Register of Transfess” for entering
particniars of teansfer and ernsmission of secotities in demaretialised form.

3N

viy Norwithstanding anything contained in the Act ot in these Articles, a Depository
shall be deemed m be the registered owner for the puspuse of effecting waasfer of
ownership of Sccurities on behalf a Beneficial Owner. Save as otherwise provided
herein above, the Depository as a tegdstersd owner shall not bave any voting rights
or any other righes in respect of Securities beld by it, and the Beneficial Owner
shall be entitled to all the rights and benefits and be subject to 2t liabilides in
respect of its Secutities held by a2 Depository.

vii) Except as ordered oy 2 Court of competent jutisdiction or as required by law, the
Corapany shall be entithed to treat the person whose name appears as the
Beneficial Qwaer of the Securities in the records of the Depaository sy the absolute
ownet thereof and accordmngly the Company shall not be bound to weognise any
benami, uust or equitable, contingent, famure, or partial interest in any Security or
{Except only a3 iz by these Articles otherwise expressly provided) any right in
mspect of a Secutity other than absolute right thereto, in accordance with these
Articles on the part of any other person whether or not it shall have cxpress or
implied nauce thereof.

Far SAGAR CEMENTS LIMITED

- ITED
For SAGAR CEMENTS (R) 1 g S
D S. ANAND REDDY
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viti) Nothing contained in Section 108 @f the Act or these Articles shall apply ta a
transfer of Secusities effected by a transfcror and wansferee both of wham are
entered as Beneficial Owners in the records of Depository.

ixj Noewithssnding anything countained in the Act or in these Articles, the Company
<aa held investunents in the mame of a Depesitory when such iavestments are in
the form of Secuiities hekl by the Company 2s Beneficial Owner.

%) The Company shall caused to be kept a Register and Index of Members in
accordance with Section 150, 151 of the Act and the Mepositoties Act, 1996 with
details of shates hekd in matetial and dematerialised forms in any mediz as may be
pecmitted by law including in any form of electronic media. The Register and
Index of Beneficial Oweers anintained by 2 Depository under Section 11 of the
Depusiturics Act, 1996 shall be deemed - be Regisker and Index of members for
the: purpese of the Act. The Company shll have the power 1o keep in any State or
Country outside Indiz a branch Register of Mombers resident in that State or
Country”.

g Nominaten of Shares:

iy  Every holder of Shares in, or hokler of Debentures of the company may, at any
time nominate, 10 the prosctibed manner under Section 109A of te Act, 2
person 0 whom his shares in or debentures of the Company shall vestin the
event of lus death.

i) Any person who become s nominee by virme of the provision of the Section
109A of the Act, upon the produetion of such evidence as may be tequired by
the Board and subject wr as hereinafier pravided, elect eicher:

{aj To be registered himself as holder ef the Share or Debentures, as the
case may be:
GR
(b To make such mansfer of the Share or Debenturcs, as the case may be, as
the deceased Sharchelder or Debentuce hoidex, as the case may be, could
have made as required undes Secaon 109B of the Companies Act, 1956

Subject to the provisiens of these Articles and the Act, the shares shall be under the
control of the Beard, whe may altet or otherwise dispose of the same 1o such persons
on such tenns and conditions at such times as the Board thinks fit and with full powex
te allot shares of any class of the Company either, subjecs w the provisions of Sections
78 and 79 of the Act, 2t 2 premium er at a discovar provided that opton or night to <all
of shares shali oot be given to any person except with the sanction of the Company in
General Meeting. The Boazd shall cause to be made the rcturas as to alloment
provided feor in the Section 75 of the Act.

Subject to the provisipas of the Acr and these Aricies, the board of divectors may aflot
and issue shares in the capital of the Company in fuli payinint vr io part paymeat bor
any propezy or assets of any kind whatsoever sold, supglied or wansferred, or for

ED for SAGAR CEMENTS LIMITED
NS
5. SREEKANTH REDpY Dr. 5. ANAND REODY
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goods or machinery supplied or for seevices rendered to the Company in connection
with the formation er promorion of the Company ot the conduct of its business, and
any shazes which may be 50 allotted may be issued as fully paid up #¢ pardy paid up
otherwise than in cash, and if issued, shall be deemed 5 be fully paid up or panly paid
up shartes, as the case may be.

ALTERATYION OF SHARE CAPITAL

6. 1) The Company shall have powe: to aleer the conditions of the Memorandum a5
follows, that 1s to say, it may:

3) Increase its share capifal by sach amount as it thinks expedient by issuing new
shates. -

b) Consolidate and divide all or any f its sharc capital inse shares of lasger amount
than its existing shares, ~

¢y Seb-divide its shares or any of chem inti shares of smaller ameant than is fixed
by the memarandum, so heweser, thae in the sub-division the proportion
betweers the amount paid and the amount, i any, unpaid on cach reduced share
shall be the same as it was in case of the shate from which the reduced share is
desived.

d; Cancel shares which, at the date of the passing of the rssolution have not been
taken up or agreed w be taken by auy paeson and diminish the amount of its
shate capizal by the amount of the shares so cancelled provided however the

cancellation of shares in pursuance of the exercise of this powsr shall not be
deemed ro be reduction of shate capital wichin the meaning of the Act,

Z) The powets conferrcd by this regulation shall be exercized by the Company ia
gencral meeting,

REDUCTION @F CAPITAL

‘The company may, by special resolution, reduce 1 any manner and with, and subject
to, any incident autherised and consent required by law, -

-~

a. its share capital
b. any capital redempuion veserve accwung ot
¢. any shate presmivm aceount

UNDERWRITING AND BROXKERAGE

8 Subject we provisions of Section 76 of the Ast, the Company may atr any Ame pay
Cearmission to any person in consideration of his subscribing or agreeing 10 subscribe
{whether absalutely or conditienally) for any shares ot debenrures in the Company, or
procuring or agreeing o procure subscription, (whether absolute or conditional) for
any thares or debentures in the Cempany, but so that the commission shall not exceed
in the case of shazes five pereent of the price at which the shares arc igsued, and 1o the
case of debentures two and a half percent of the price at which the debentutes are
issaed, Such commission may be satisfied by paymenc of each ot by allotment of fully
or pattly paid sharcs or partly in one way and partly in other way,

{ for SAGAR CEMENTS LIMITED
For SAGAR CEMENTS (R) LIMNTED N
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For SAGAR CEMENTS (R) LIMITED
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The Compaay may pay a ressonable sum for brokerage, which may be lawfil
VARIATIOMN OF SHAREHOLBERS RIGHTS

2)  If at any fime the share capual is divided inro different classes of shares, the
rights attached to any clazs (unless otherwice provided by the tesms of issue of
the share of that class} may, subject to the provisions of Sectons 106 and 107 of
the Act,

BY  The rights conferred npor the holders of the shares of any class issued or
preferred or other sights shall not unless otherwise provided by the terms of
issue of the shares of that class be decemed to be varied by the creation or issue
of further shares ranking pari passu therewirh.

Bxcepr as required by law, no persen shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognize (even when having notice thercof) any equitable, centingent,
futare or partial interest in any shate, of any interest in any fractional part of a share,
ot (except oty as by these regulations or by law othurwise provided) any other rights
in respect of any shares except an abschute right of the endrety thegeof in the
registered holder.

SHARE CERTIFICATES

%) The cestificate of title to shares shall be issued under the Seal of the company and
shall be issued, scaked and signed in conformity with the provistons of the
Conipanies {Issue of Shares Cerdficates) Rules, 1960 or any statutory modiftcation
ot te-enacoment thereef for the time being in force. Any two or more joint
allottees or owners of a share shall, fer the purpose of this Artcle, be weated as a
single mernber and the Certificate for shares may be delivered to the first named
of such juint owness, The Company shall comply with the provisions of Section
113 of the Act.

b) 'The Company shall, within 3 montas aftet the allotment of ity shares, debentures,
debentute stock and within one month after application for the egistration of
transfer of any such shares, debentures, debenture stock, deliver in accotdance
with the procecuse laid down in Scetion. 53, the certificates of all the shares and
debentures, debentuce stock allotted or wensferred unless the conditions of issue
of the shates, debentures or debeature stock otherwise, provide or the Company
is prohibited by any provision of law or onler of any courr, wibunal or authority.

¢, ‘Yhe Company shal issue "Share/Debenture Certlficates in marketable lots and
where share/decheproce cerdficates are issued for cvher more or less than
mazkewzble Jots, sub-division/consolidaten into marketable lors shall be done free
of charge,"

d) {§ The Board of Directors may renew a Share Certificate or issue a deplicate of
a Share Certificate, if such sharte certificate:

for SAGAR CEMENTS LIMITED
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a} Is proved to have been lost or destroyed ; oc

b) Haviog heen defaced or mutilared or totn ir surrendered to the
company; ot

¢} Is old, wom our or where the cages on the reverse for recording
transfess are fully uslised.

) The Company shall observe such rules and cenditions as may be presceileed
by the Government or required by the Stock Exchanges on which the
shares are listoa, fur renewal of Share Cerdficates or issue of duplicate Shaze
Certificates.

@) The Company shall not chawge any fee for subdivision or copsolidation of
share and debenture cerdficares or for suby-division of lerter of allotment oz
for splitting, consolidation or renuwal of pucca tramsfer receipts into
deneminations corresponding, w the matket nais of tradiay or for issue of
new cermficates in te-plavement of those which are old, or worn out or
where the cages on the reverse for recosding wansfers have been tully
utllised, provided however that the Company may net eatettain an
application  for  sub-division/consolidation  of share or debenture
certificate(s) as the case may be into denuminations less thun respective
markct units of trading, except where such sub-division/econsolidation is
necessitated to make the existing holding of the said competent wansfer
og/rransfer into marker lot or w0 comply with order of a court of law ox
authority or in cases whete-in the opinion of the Board, it Is necessary to do
%> mitigate hardship.

CALLS ON SHARES

13. 2) i} The Board may, from time to time, make calls upon the members in respect
of any moneys unpaid on their shares {whether on account of the nominal
value of the shares or by way of premium) and oot by the conditions of
allotment thereof made payable ac fixed dmes. Provided that no call shall
exceed one-teurth of the nominal value of the share or be payable at less than
one moath from the date fixed for the payment of the last preceding call

ify Each mewmber shall, sobject to receiving at least fourteen days notice
specifying the time or times and place of payment, pay 1o the company at the
tinze or times and place so specified the amount called on his shares,

iif) A call may be revoked or postponed at the discretion of the Board.

b) A call shall be deemed to have been made at the time when the resolution of
the Board authosdsing the call was passed and may he required ta be paid by
installmerts.

€) The: Joint-holders of a share shall be jeintly and severally lable 1o pay all calls
in tespect thereof.

d) §} Ifasum called in respect of a share is not paid beforn or on the day appoined
for payment thercof, the person from whon the sur is due shall pay interast
‘ thereon from the day appointed fos payment thereof to the dime of actual

For SAGAR CEMENTS LmMieD
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payment at such rare as may be preseribed in the Act and modified from time
to thme or at such lower sate. if any as the Board may detersmine.

i) The Board shall be at liberty to waive payment of any such interest wholly o
in part.

€) i) Anysum which by the terms of issue of a share becomes pavable on giloument
or ar any fixed dote, whether on account of the nominal value of sae share or
by way of premium shall, for #he purpose of these Regulanons be deemed ta
be a cali duly made and payablc on the date on which by the terms of issue
stch sum becomes puyable.

iy Ia case of non-payment of such sum, all the relevant provisions of these
Repulations as v payment of interest and eapenses, forfeiture or otherwise
shall apply. as if such sum had become payable by virtue of a call duly made
andd notificd provided that any amount be paid in advance of calls sn any
shares, such ansount may catry interest ar such rate as may be prescribed in
the Act but shall not in respect thereof confer a right to dividend or to
participare in profits.
LN
14. a) The Company shall have a first and paramount lien upon all the Shares (other than
fully paid up shares) registered in the name of each meémber {whether solely ar
Juindy with oshers) and upen the proceeds of sale thereof for all moneys (whether
presently payvable or not) called or payzble at a fixed time in respect of such shares.
Suchk liens shall extend t; all dividends and bonuses from time to Eme declazed in
respect of such shares. Unless otherwise agreed the registration of transfer of
shares shall opesmte as a waiver of the company's lien if any on such shates. The
Directors may at any time declare any shares wholly or in part to be exempt from
the provisions of this clause.

b} The campany may seli, in such maaner as the Board thioks fit, any shares on which
the Company has a lien,

Provided that no sale shali he made:-
§;  Unless the sum in respect of which the llen exises is presendy payable ot

iy Untll the espiratien of fourteen days after 2 notce in writing statog and
demanding paymenr of such part the amousnt in respect of which the lien
exists as is presently payable and the intention to szll has been piven 1o the
indebted registered holder for the time being of the share or the pesson
entitled thereto by reason of his death or insotvency.

¢ It To give cffect 0 any such sale, the Board may authorise some person to
transfer the shares sold to 1he purchaser thescof.

if) The purchaser shall be registered a5 the shareholder of the shares comprised
in any such teansfer,

dij The purchager shall nest be bound 1o see to the apphication of the purchase
money, nor shall his 4tk to the shares be affected by any irtegularity or
mvalidity in tha proceedings in reference to the sale.

For SAGAR CEMENTS LIMITED
For SAGAR CEMENTS (R) LIMITED f’L

Or. 5. ANAND REDDY

MANAGING DIRECTOR
5. SREEKANTH REDDY
BiRECTOR



10 §y

dy 11 The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the licm exists as is
presently payable.

ify ‘lhe tesidue, if any, shall, subject to a liks lien for sums oot presently pivaile
as exisred upon the shares before the sale, be paid to the person entitled to the
shares 4t the dare of the sake,

e) Mo member shall exercise any voting rignts ia respect of any shares registeted in
his name on which any calls or ceher sums presently payable by him, have nor been
paid or i regard to which the company bas, and bas excreised any tight of Ken.

FORFEITURE OF SHARES

15.  2) If a member fails to pay any call or mstallment of a call on the day appointed for
pavment thereof, the Board may at any time trereatier during such time as any pac
of the call or lnstallment remains unpaid, scrc a notice on bim tequiring payment
of so much of the call er installments as is ung aid, rogether with any interest which
may have acctucd.

by The notice aforesaid shall:

i Name 2 further day {not earlicr than the expiry of fourwen days from the date
of setvice of notice} on or before which the payment required by the notce is
to be made, and

i) Stare that, in the event of tron-payment on of before the day so named the
shares in respect of which the call was made will be forfeited.

) If the requircments of any such nedce as aforesaid are nov complied with, any
share in respect of which the notice hag been given may, av any time thercafter,
before the payment tequited by the notice has been madc be forfeited by 2
resclution of the Board to that effect.

d) D _ A fotfeited share may be sold or otherwise disposed of in such manner as the
Board thinks fit.

i) At any dme before 2 sale or disposal as aforesaid, the Board, may cancel the
forfeiture an such terms ay it thinks fit.

¢ Any person whese shares have been forfeited shall cease to be 2 member.

£) 1) A duly verified declaradon in wridng thar the declarant is 2 Director, the
Manager or the Secietary of the Company, and thar a share in the Company
has been duly forfeited on 2 date stated in the declaration shall be conclusive
evidence of the facts therein smted as against all persens claiming to be entitled
e the share.

i, The company may reccive the consideration if any pive )y for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of.

iii) The transferee shall there upon be registered as the holder of shave.

4
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iv) The transferee shall nor be bound o see to the application of the purchase
money, if any, nor shell his title to the shares be aflected by any irregulasity or
invalidity i the proceedings in reference o forfeiture, sale or disposal ef the
share,

g} The provisions of these Regulatioms as to ferfziture shall apply in the case of non-
payment of any sum which by terms of issue of share, bwwine payable ar 2 fixed
tme, whether on account of the nominal value of the share or by way of pretnium,
as if the same had been payable by virtue of a call doly made and nodfied.

TRANSFER AND TRANSMISSION OF SHARES

16. a) The instrument of transfer of any share in the Company shall be executed by er on
behalf of both the transferot and transferce. The transferer shall be desmed ta
remain the holder of the shares until the nanmi: of the transferee is entered i the
Register of Members inn respect thereof Hvory holde of shares in, or holder of
debeniures of, the Company may, at any time, in the presceibed manner, cominate
a person to whom his shates in, et debentures of, the Company shall vest in the
event of his death a5 prescribed in Section 1094 of the Act.

b) The Board may, suhject ro the right of appeal conferted by Sectdon 111 of the Act
decline to register-
iy  the eansfer of & shate, not being a fullp-paid shate, 0 a persun of whom they
do not approve; or
if) any transfer of shaves on which the Company bas Len.

) The Board may also declive te recognise any insttument of transfer anless-

ij the instrument of wanster is accompanied by the certificate of the shares to
which it relates, 2ad such other evidence as the Board may reasanably require
to show the right of the transferor to make the wansfer; and

if) the instrument of transfer is in respect of oaly one class of shares,

d) The tegistration of transfers rnay be suspended at such times and for such periods
a3 the Board may from time to time deteroune. Provided that such registration
shall net bz suspended for more than thirty days ac any one titae or for more than
forty Bive days in aggregate in any year and provisions st Section 154 of the Act

shall be complied with.
g) The Cempany shall not charge zay fees:

ii  for registration of transfers, sub-division and consaldation of shates and
debentuares, cerfificates and for lensers of allotment

il) for sub-division of rencuncible letters of right;

i)  for issuc of new cegificates in replacement to those which are old, deerepit
or worn out or where the cages on the reverse for recording transfers have
Liceo fully urilised; and

. For SAGAR CEMENTS (R} LIMITED For SAGAR CEMENTS LIMITED
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iv)  for registration of any Power of Artorney, Probate, letier #f administration or
death cerrificate or similar other documenis.

£; 'The transfer shail be effected within one tonth.

g) 1) On the death of 2 member, the survivors or Survivors where the member was
g jeirzt holder and his legal representadves where he was a sole holder, shall be
the only peson recognised by the Company as baving zny dtle to bis interest
in the shares.

i) Nothing in Clause {3} shail release the estate of the deceased jeint-holder from
any liability in respect of any share which had been jointly held by him or
sther petsoans.

h} § Any petson becoming entitled to a share in conseguence of the death er
insulvency of a member may, vpon such evidence being produced as may
from time to dme propetly be tequired by the Board and subject as hece-in-
after pravided, elect eithet :- '

a) 1o be registerec himself as holder of the shar, or

1) make such transfer of the shere as the deccased or insolvent membet
could have made.

i) The Board shall, in either case have the same right to desline or suspend
registradon as it would have had, if the deceased «r insolvent member has
transterrad the sharcs before his death of insolvency.

1) 1) I the person 50 bucoming enkiled shall elact, to be regjstured as holder of the
shate himself, he shall deliver or send to the Company 2 notice in writing
siymed by him swting that he so clects.

i) If the person aforesaid elect to transfer the share he shall testify his election
by cxecuting a traasfer of the share.

iif] All the mitagons, restrictions and provisions of these regulations rclating %o
the dghts to wansfer and the registration w wansfer of sharcs shall be
applicable to any such notice or transfer as aloresaid as if the death or
insolveacy of the member had not ocrurred aad the notice af transfer signed
by that member.

iy A person becuming entitled to a share by reason of the death os insolvency of its
holder shall be entitled to the same dividends and other advantages # which he
wonld be entiled if he were the tegistered holder of the share except that he shall
rof, before being registered as a member in respect of it to exercise any right
wonferred by membership i relation o meeting of the Conpaay:

Provided that the Bosrd may at any vime give notice reguiting any such person to
elect either o be repistered himself or to tansfer the share, and if the notice is not
cempled with within ninety days, the Board may thereafter withhold payment of
all dividends bonuees or other moaeys, pavable in respect of the share untl the
1equirements of the notice have been complied with.
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BUY BACK OF SHARES

17. The Company is permiticd to purchase its own or other specifed swcurides in
accordance with the provisions of Secdons 77A, 774A and 77B of dire Act and such
other regulmions o1 guidelines framed by Central Government or Securities and
Exchange Board of lndia, in this regard.

BORROWING POWERS

18. a) The Company shall have puwer m borrow from any person or pertoas and secure
payment of any sumn or sums of moncy for the purpose of the Company and the
Ditecrors may frem time to me at their discreden exercise this power and may
themselves lend 10 the Compzny on secutity ef otherwise provided that the
Direcrors shall not contravene the provisions of Section 292 ov any statutory
modificadons thereof.

by The Ditectors may mise or scoure the repayment of any sum or sums in such manner
and upen such terms and conditions in all respects as they may think fit and in
particular by creation of any mongage or charge on the undertaking on the whale
ot any patt of the preperty, present of future or uncalied capital of the Company
or by the issue of bends, perperual or sedeemable, debentures or debentures-stack
of the Company charged upon all or any part of the property of the Compaay
koth present and fotuse including its uncalled capital for time being,

) Subiect o the provisions of Section 58A of the Act and Companies (Acceptance of
Depasit) Rules, 1975 the Directors may receive deposits for such sexm and bearing
interest at wuch rates as the Directors may decide frum time to time, The deposits
may be recxived from person or petsons including the Directors and the
shaceholders of the Company.

DEBENTURES

19.  The company shall have power to issue debenmires but in cxercising this power, the
provisions of Secton 563}, 64, 67, 70 to 74, 108 o 113, 117 to 123, 128, 129, 133,
134, 152, 154, 170 (2) (&, 187 and 292 or any statutory modifications thereof shall be
compiled with.
Debentures, debenture-stock bouds ot other securities conferring the cdighr to
allotmen: or conversion into shares or the option to dght to call for allcoment of

shazes shall not be issued except with the sanction of the Company in General
Meening.

GENERAL MEETING

20, 3)  'The Company shall comply with the provisions of sections 165 to 197 ar any
statutory modifications theteof i the calling and conduct of the meeting.

by  The Company shall hold a general meedag of the members of the Company,
which shall be called the Statutory Meeting, la the calling and the conduct of
Statudory mesting provisions of section 165 or any staiutory modifications
thereaf shall bz compiled with, :
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¢ Withour prejudice to the previsions ef Section 167 or aoy staturory

modifications theecef the Company shail in addition o any other meetings, hold

s General mecting which shall be styled the annual general mecting at such

intervais, angd in accordance with the provisions of Section 166 or any statutory
modifications thercof.

dy Al genetal meetings vther than che annual general meeting of the company shall
be called extravrdinary general meetings.

e) 1)  The Board may whencver it thinks fit call an Extracedinary {Genersl
Meedng.

) If 2t any fme they are not within lndia Directors capable of acting whe
are sufficient in aumber te foom @ quosam, any Director pr any two
membets of the Company rmay <all an Ixwactdinary General Meeting in
the same manner as nearly as possible as that in which such 2 meeting may
be called by the Board.

i)  Bxeraordicaty General Mectngs may be called by the members nnder the
provisions of Secson 169 and under conditions mentioned therein or any
statatery maodifications thersof and by Court under conditions mentioned
in Sectiom 186 or any statutory modifications thercof.

fy  All business shail ke desmced 10 be special that is transacted 2t an Bxtraordicary
General mmeedng and also that is transacted at an Annual General Meeting with
whe excepliens of -

1 ‘The consideradan of accounts, balance sheet and the reports of the Board
of Directors an Audirors.

iy  thedeclaration ef a dividend,
i)  the appointment of Direcrers in the place of those retixing, and
)  the appointment of and fizing of the renumeration of auditors.

g  Whete any time of busincss te be mansacted at the meeting 15 deemed to be
special as aforesaid, the provisions of scctdon 173 or any staturory medifications
theteof shall be complied with,

NOTICES FOR GENERAL MEETINGS

21, a) A genceal meeting of the Company may be called by giving not less dhan cwenty
one days notice in wriling or after giving suck shorter notice ag provided for in
Section 171 (2) of the Act or any sestutory medification thetcof.

b)  Netce of every meeting of the Company shall be grven:
i to every member of the Company:

i te the mersons caoritied wo a share in conscaquence of the death or
esolvency of a membert.

i) 1o the auditor or auditors for the tme beng of the company, in the
manner provided for in Section 172 of she Act or any statusory
modifications thereof.

For SAGAR CEMENTS (R) LIMJTED For SAGAR CEMENTS LIMITED
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) Accidental ommission to give notice to, or the non-receipt of potice bv any
member or other person to whom it should be given shall not invalidate the
proceedings of the meeting.

CONTENTS OF NOTICE

22. ®) Every notice of meeting of the Company shall coneain the fullowing

D Itshall specify the place, date and time of the meeting:
B) It shall conmin a smtement of the businzss to be transacted thetein.

b) In every nodce calling a meeting of the Company there shall appesr with
reasorable prominence a statement that a member enmded to attend and vote iz
enstitled to appoint 2 proxy ot proxies to attend and vom instcad of himself and
thar proxy need not be 8 member.

¢) The Company shall in the case of resofuton te be moved as a special resolution
duly specify in the notice calling the general meeting or other Indmadon given to
thz members, of the inteation 1o propose the resoluton @s a special resolution

d) The Company shall in compliance with Scetion 190 read with 225, 262, 284, 330
and 379 or any statutory modificadons thercof give o its members notice of
resolution requiring special notice at the same dme and in the same manner as i
gives notice of the mecting or i that is rot practicable, shall give them notice
thereof either by an advertisement in a newspaper having an appropiiate
circulation or in any other mode, in the State in which the registered office is
situated Dot less that 7 days before the meeting,

€) Subject to she piovisions of Section 225 and 284 ot any statutory modificadons
thereof on receipt of tepresentation {not exceeding a reasonahle leagth) if any,
mads under section 225 by retiring avdiror of under Section 2R84 by a Director
sought to be removed from office as a Director must be statcd in the notice of
meedag given to the members of the Company if the representasions are xeceived
in Wme.

DOCUMENTS TO BE ANNEXED TO THE NOTICE

23. a2} Wherc any items of Wusiness 1o Le transacted at the meetings are deemed to be
special 30 accotdance with provisions of the Act, a statement seting out all matexal
facts concerning each such itetn of husiness including in particular the pature and
cxteat of interest, if any, thetein of every Directot, and the Manager, if any.

b) Where any rem of business consists of the according of approval to any documunt
by the meeting, the time and plave wheee the dociment can be inspecred shall be
specified on the statement mentioned above,

c; 1 A copy of every Ralance Sheet, Probr and Loss Account, the auditots teport and
svery document required by faw to be annexed or attached to the Balance Sheet
and which is to be anaesed or attached to the Balance Sheet and which is to be
lmd before a General Meeting of the Company shall be made available for
mnspection at the Registered Office during working haurs for pericd of twenty
one days before the datc of meeting and the statement containing salient
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fearures of such documents in the prescribed form shall be sent to every
memtrr of the Company and ro every trustee for the halders of any debenrtuses
issued by the Company fiot less thao twenty one days before the date of
meeting.

i) Any member or holder of debenrures and any persor: from whom the Company
has accepred 8 sum of theney by way of deposit shall, on demand, be entitled to
be furnished free of cost, with 4 copy of the Palance Sheet of the Company and
every document required by law to be annexed or attached dhiereto including
Profit and Loss Account and Auditors Report. ‘

A copy ef the representation, if any, made under Section 225 hy a cetiring auditor or
under Section 284 by a Director sought o be removed from effice, shall be sent te the
members of the Company as provided for in Secdon 225 or any stzinbory
modifications thereof. '

Subject w the provisions of Section 18% or any statutory modifications thereof
member’s resolution shall be circulated to the members of the Cumpany entitled
teceive notice of the uext annual general meedng,

'The Company shall give inspecrion of documents refeered to in Section 165 (6), 173
(3), 174 (7) and 230 2t the commcncement of or before the meetings,

b)

a;

b)

8
<

REPRESENTATION AT MEETINGS

A body corporate {whether 2 Company within the meaning of this Act or not),
may, if it s a member of thc Company, by resolution of the Buatd of Directors or
other goveming body authorise such person as it thinks fit to act as it
representative at any meeting of membem of the Company.

The person: authutised by the tesoluson as aforesaid shall be entided to exetcise
the same tight to vote by proxy on behalf of the body corporate, which he
tepresents, as that body could exeecise if it were a member.

Any member of Company entided 10 attend and votc at meeting of the Company
shall he endted to appoint another person or persans whether 2 member of nat,
as his proxy to amend vote inswead of himself and the proxy so appointed shall
have no right to speak at the meeting, provided however the instrument
appointing 2 proxy shall be deemed o confer authority w demand wr join in
demanding poll.

Ao instrament appeinting 2 proxy shall not be guestioned, if it 5 io any one of the
forms set vut in Schedule IX of the Act

A note given in accordance with the terms of an instrument of proxy shall be
valid, norwithstanding the previous death or insanity of the principal or che
wevocation af e proxy of the authority undgr which the proxy was executed or
the transfer of the shates in respect of which the proxy is given. Provided that no
intimason in writing of such death, insankty revocation or sransfer shall have been
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reczived by the company at its office before the commencement of the meeting or
adjeurned mesting at which the prexy is used.

d) Hyery member entitled to vore at 2 meeting of the Compzny of on any
resolution to be moved thereat shall be entitled during the period
beginning twenty four hours before the nme fixed for cthe
cemmencement of the meeting and ending with the conclusion of the
meeting o inspect the proxies lodged at any time dutring the business
hours of the Company provided not less than three days, aotice in
writng of the inteation to 5o ingpect is given t the Company.

QUORUM

No business shall be transacted at aoy general rmeeting wvaless 4 quorum of
members is present at the time whea the meetng proceeds to rransact busioess.
Five members preseat in person shall be a querum.

If within balf an hour from the tme appointed for hoilding 2 mecting of the
Company, quornm is not present, the meeting if zalled upon by the equisition of
mesubers shall stand dissolved.

In any other case, the meeting shall stand adjourned o the same day in the next
week at the same time and piace or to such other day and e such other time and
place as the Board may determine.

If & g adjourmned meeting alse, 2 quprum is not present within half an hour
from the time appointed fer holding the mecting, the members present shall be a
quorum.

CHAIRMAN OF MEETINGS

The Chairmap, if any of Beard shall preside az Chairman ac every gensral meeting
af the Company.

If there 15 no such Chiaiteman, ot if he is not present within fifieen minutes afier
the time appoiated for holding the meeting or is unwilling w act ss Chaitman of
the meeting, the Ditectors present shall elect one of their member to be @haioman
of the meeting.

If at any meeting no Director s willing o act as Chairman or  no Director is
present within fifieen minutes after the time appoinsed for holding the meeting,
the members present shall choose one of them to be Chairman of the meeting in

accordanice with die provision of Section 175 or acy stamtory modifications
thereof. '

) The Chaitman may, with the conscnt of any meeting at which 2 quorum is
present and shall if so directed by the meeting, adjoues the meeting from
time to time and place o place.
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i) No business shall he wansacted ar any adipurned meeting other than the
business left unfinished at the meetng {rem: which the adjournment took
p}.acc.

jiy When a meeting s adjurned for thisty davs or more, notee of the adjourned
meeting shall be given as in the case of an otiginal meeting,

iv) Save as aforesaid, it shall nut be necessary to give notice of the adjournment
ot of the businesy to be trensacted at any adjoumed meeting,

In case of any equality of vores, whether oa a show of hands or on 2 poll the
Chairman of the meeting at which sse show of hands has taken place or at which
the poll s demanded, shall be entitded to 2 second or casting vose.

Any business other than that upon which 3 poll has been dcmanded tmay bc
proceeded with pending the taking of the poll.

Where a resolution is passed at an adjourned meeting of the Cornpany, the
resolution shall for all purpose be treated as having been passed on the date on
which it was in fact passed and shall not be deemed to have been passed on any
catlier dare.

VOTES OF MEMBERS

{3n a show of hands, every member present in person shall have one vote and oe a
poll the voting rights of members shall be ay laid down in Section 87. Before or on
declaratien of the result of the voting on 20y resolutien on 2 show of hands, a poll
may be ordered w be taken by the Chaimman of the meewng on his owa motion
and shall he ordered o be taken by him on demand made in that bghalf by any
member or mumbers present in person or by proxy acd holding shares and
fulfilling the requirements as faid down in Section 179 of the Act, for the time-
being in force.

Votiny tighw shall be exercised in accondance with the provisions of Sections 42,
87, 89, 92, 117, 178, 179, 180, 182, 183, 184, and 185 or aay statutory
modifications thereof and Regulason (c) hersunder tead with Secton 181,

In the case #f joint holders, the vote of the senior wheo tenders vote whedher in
persors or by proxy shall ke acceptad to che exclusion of the votes of the other
joint holders. For this purpose, sentority shall be determined by the order in the
names stand in he register of members.

A member of unsound mind, or in respect of whom an order has been made by
any Court having jurisdiction, in lunacy may vote, whether en a show of kands or
on & poll, by his commiitice, or other legal guardian and any such commirtee, or
guardian 1nay, on a poll, vote by proxy.

No mesntet shall be entitled ta vote at any general meeting unless ais calls or ather
sums presentdy payable by him respeet in the Company have been paid.

§) HNo objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered and every voue not disalliswed ar such meeting saall be valid for all
purpe:es.
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¥ Any such objeckon made in due time shall be referred t the chairman of the
meeting, whose decision shall be final and conclusive.

At a general meeting of the Company, a motion shall net be made for the
appointment of two er mote persons as irecrors of the Company by a single
resulution, valess a resolution that ie shall he so made has Hrst been agreed e by the
meeting without any vow being given against it.

In thc election of the Director the provisions of Sec. 204 or any stamatory
modificatons thereof shail be complied with.

In giving notice of lntenton ¥ Propose a resolution as 2 special resolution any mattet,
the {umpany shall have regard to the provisions of Sections 17, 21, 23(3), 31, 99, 188,
146, 208, 2244, 237, 309, 314, 323 ancl 484 or any statutory modifications thercof,

After passing of the resolutdon at the General Mesting of #1e Company, the Company
shall comply with the provisions of sections 192, 193, 149, and 197 er any staratory
nedificasons theresof.

BOARD OF DIRECTORS

3} Unless otherwise determined by the Compeny in General Meeting, the number of
Ditectors shall not be less than 3 or mote than 12 inclusive of the cx-officio
directors, romince directors, tcchnical directors, special dircctors, debenture
direcsots, aliernate directors additional directors, corporation dirccrors, ¢o-opted
directors, executive directons, snd administrative directors, if any.

b) Only an individual and sot 4 body corporate, association ot fitns shall be appointed
Direceor of whe Company.

¢) Subject to the provisions of Sectons 252, 235 and 259 or any stawtory
medifications ihereof, the Company may in General Mecting increase or reduce
the number of Ditectors within the limits fixed Ly Regulation 36(a).
d) The First Directors of the company shall bz as under:
1) DINESH KUMAR SINGHI
if) SNEHALATHA SINGHI
i) LAXMIPAT DUDHERIA

¢) The Boatd of Directors shall have power to appoint Addidonal Directors provided
such Additional Directors shall hold office only vpro the date of the next Anaual
General Meeting of the Company and provided fucther that the number of
Ditectors ~ad addinenal Directors togethes shall not esceed maximum strength
fixed for the Beand by the Artdcles.

Subject to the provisions of Section 262 or any stiwiory modifications thereof the
Boaxd of Directors shall have power o fill up casual vacancies.

Subject to the provisions of Section 313 of any siatutory medificatiens shereof Board
of Directors snali have power to appuoint 2 verson as Alternare Director durzing the
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absence of a Director for a period of less than three months in the Seae o which
meetings of the Board are ordinanly held.

Not withstanding any thing to the conerary conmined in these Articles, so long as any
monies temain owing by the Company to the Venture Capital Company, Financial
Institutions or Banks or to any other Financing Company or Body out of any loans
granted by them to the company or ¢ontinue o hold Sccunities in the Cemmpany by
direct subscription or private placement, or so leng as the Corporation holds shares in
the Company as result of undetwriting ot direct subscription or so kong as any liability
of the Company atising out of any Guaraneee furnished by the Csrporadon on behall
of the Company remains ousstanding, the Corporation shall have a right te appoint
from time to time, any petson or persons 2s a Director or Directors is/zre hersinafter
referred to as "Nominee Director's” on the Board of the Company and o remove
from such office any persons so appointed and w0 appoint any person or persons in
kis or their places.

At the option of the Corporation such Naminee Directors's shall not be required fo
hold any shace qualification in the Company, Also at the opton of the Corpuradon
such Nominee Directer/s shall not be liahle to retirement or rotadon of irsciors.
Subject as afaresaid the Nominee Divecror/s shall be entitled to the same righes and
privileges and be subject o the same obligations as any other Director of the
Company.

The Nominee Director/s appointed shall hold the said office only 50 long as any
monies remaining owing by the Company to the Corporation or so leng as the
Corporation bolds shares in the Company as a result of underwriting or direer
subiseription or the lability of the Company arising out of the Guaraniee s
outstanding and the Nominee Director's so appoiated in exercise of the said power
shail ipso facto vacate such affice immediately the monies owing by the Company to
the Cerporation is paid off or on the Corporation ecasing to hold Debestures/Shares
in the Company or on the satisfaction of the labilley of the Company arising our of
the guarantee furaished by the Corporation.

The Nominee Dizector's appoistad under this ardele shall be zruitled to receive all
notices of and attend all General Meetings, Board Mectings of the Commitiee of
which the Nomines Ditector's is/are members as also the minutes of such Meetings.
The Cozporation shall also be entitled to receive alf such notices and minutes,

The company shall pay to the Nomince Birector's sitting fees sad expenscs which the
sther Ditectors of the Company are eatitled, out of any other fees, commission,
moeniss e remuneration in any forms payable 1o the Directors of the Company, the
fees, commission, nonies and semuneraton in relation. to such Nominee Ditectar’s
shall sccrue s the Cotporation and same shall accordingly paid by the Company
directly w the <orporadon. Any expenses that may be incuered by the Crrporation or
sach Nominee Director’s in connection with tacir appaintment ot Directorship shall
alsa be paid or reimbursed by the Company to the Corporation or as the case may be
to such Nominee Direcror/ s,

Previded if any such Nominee Direcrot's is an Officer of the Cotporation the siting
fees, in relaton to such nominee Director/s shall also ascrue to the Corporation and
the same shall accordingly be paid oy the Company dircetiy to the Corporation.
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A pesson who is not a rednng Director shall not be appointed as Director of the
Company unless he has by bimself or by his agent aushorised, signed and left at the
office of the company a notice in writing signifying his candidacure or his ictention fo
propose himn as a candidate for that office.

Mo Shate gualification shall be necessary for any Director,

%) Subject 1o the provisicns of Scetion 297 of the Act, a Ditector or his relative, a firm

44
41.
42.
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o
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in which such Director or rclative 35 a parter any other partner insuch a finnor 2
Private Company, of which such Dicector is member or Dircetor, may enter into a
conwact with the Company for the sale, purchase or any supply ef goods, marerials
or services or fur naderwriting the subsadiption of any shares in, ot debenture of
the Company provided that the consent of Directors is obtained by a resoludon
passed at a meeting of the Directoes hefarc the comtract is entered into or within
rhree moaths of date on whick it was entered inte, No such consent however, shall
be necessary w amy such contract or centeacts for the purchase or sale of goods

- and marerials for cash at prevailing market price or for the sale, purchase or supply

of poads, materals or services in which either the Company er the Directors firns,
partner or Private Company, as the case may tx: regulady trades ot does business
provided that the value of such gowds and the costs of such sexvices do noc exceed
five thousand rupees in the aggregaic jo any calendar year compromised in the
pedod of the contract or contracts. The Ditectos so contracting or being so
interested shall not be liable s the Compaay for any profit realised by any such
contract or the fiduciary relation thercby esehlished.

A Director who s in any way, whether dircedy or indirectly, concetned or
intcrested in a4 contract of arfangement entered into, of by of on behalf of rhe
Corapany, shall disclose the nature of his concern or interest in 2 meeting of the
Board in she manner provide:] in Scetion 299 (2) of the Aet, pravided that it shall
not be necessary for a Dircctor te disclose his cencern or interest in any Centract
ot arrangement entered into or to be enteted into with aay other Company whete
any of the Directors of the Company o any such other Company or two or mare
uf them together hold not more than two percent of the paid up share capital in
such other company or the Company 28 the ease may be. A general uniice given to
the Board by the Director, 1o the cffcer that he is a2 Director or merber of a
specified body corporate or is 2 member of a spacified firoa and is to be regarded
as concerned or interested in any contract of amangement which may, after the
date of the notice, be entered into with the body corposate firm, shall be deemed
ro o¢ a sutficient disclosure. Any such general notice shalt expire at the end of the
&nancial year in which it is given but may be renewed fer 2 further pedod of ene
financial yeat at a time by a fxzh wotice given in the Jast month of the financial
veat in which it would have otherwise expired. No such general notice, and no
reaiewral thereof shall fo be effect unless etther is given at a meeting of the Board or
the Ditecwr conceined takes reasonamle steps to securc that it is broaght up and
reard at the first meeung of the Board after it is given.

No Direcror shall as a Dircctor vake any past in the discussioo of or vore on any
cotitract or arrangement eniered into or to be entered inta by or on behalf of the
Company, if ue is it way, whether direcdy or indirectly concemed or interested in

]
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such contract or arrangement, nor shall his presence count for the purpose of
forming a quorum ar the gme any such discussion or vote, and if he dees vote, his
vote sha!l be void; provided however, that nething herein conmined shall apply to;

I Ang contvact of indemnity against any kiss which the Directors, or any ong of
more #f them; suffer by reason of becoming or being sureties or a surcty for
the Company.

#) Any contract or arrangement entered into of to be entered into with a public
Company or a private Company which is subsidiary ef public Company in
which the interests of the Director consists solely.

2) o hig being:
1) A Director of such Company, and

iy The bolder of nut more than shares of such number or value therein
as Is required to eualify him for appointment as Disceror thereof he
having beer numinated as such Director by the Company; ot

k) In his being a member holding net mote than two perecat of its paid up
Share: capital,

Acts done by a person as a dicector shall be valid not withstanding that it may
afrerwands be discovered thar bis appointment was invalid by reason of any provisions
in the act or in the Articks, provided that nothing in the Act shall be deemed ta give
validity to acts done by a director aftee his appointment has been shown to the
Company to be invalid o 1o have terminated.

Every directer shall have such rights and powers as arc provided for in the Act
Every director shall dischasge such duties as are provided foria the Act
Director shall be subjeet 1m0 such civil liabilities as are provided fur in the Act,
Discciars shall be subject to the disability provided fot in the Act.

The Cffices of 2 Director shall be vacared:

a)  Oun the happening of any of the conditions provided for in Section 283 or any
statutory modificaticas thereof.

b) On the contravention ef the provisions of Section 314 or any suwtetory
modifications thereof,

QIf a person s a Director of more than fifteer: Companies at a ime.
d) If heis disqalified undee Seetion 274 or any statutory modificarions thereof.

€) In the case of alternative Dircorors on retwn of the originsl Dircetor, to the
Smte, under the provisions of Section 313 or any stawstory modifications
thereof.

f) On resignation of hus office in writing,

Subject to the provisions af the Act a Director may be appointed as Manager ot
Sectetaty of the Compuny.
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ROTATION OF DIRECTORS

At every Annual Genweal Meeting one third of sach of Dircetors for the time
being are liable wo retite hy rotadon or if their number s net three or a multipke of
three then the number nearest to one thicd shall retize from office,

The Dizector o retire by rotation at every Annual Meeting shall be those who
have been longest in Office since their last appointment but as berween persons
who beceme Directors on the same day, those who are to revre shall in default of
and subject to any agreement amongst themselves be determined by lot,

At the Apnual General Metting at which 2 Direcror retires as aforesaid, the
Company may fill up the vacancy by appeindng the retiring Direcror or some
other petson thereto,

i the place of the retidng Director is not filled up and the meecting has not
sxpressly resolved rot ve Bl the vacancy, the meeting shali stand adjourmed gl the
samne day in the next week at the sstc dme and place ot if that day is pullic
holiday, dll the next succeeding day which is aot a public holiday.

In the adjourned mesting alsi the place of the retiring director is not filled up and
that meeting also has not expressly resolved not wo fill the vacancy, the retiring
Direcror shall be deermed to have been reappuinted at the adjourned meeting
unless;

i) At the meeting or the previous meering a resolution for appeiarment of such
Director has been put to the meeting and lose
i) The revring Director has by 2 nutice in writing addressed o the Company or
its Board of Directors expresscd his unwillingness to be 5o reappointed.
i) He is not quahitied or disywaliticd fer appointment.
iv) A resolution whether special or ordinary is required for his appointment by
vittue of any provisions of the Companies Act, 1956 or
v) The provisions to sub-scction {2) of Secdon 263 is applicable: to the case.
PROCEEBINGS OF THE BOARD
The Board of Directors may sneet for the dispatch of Business, adjourn and
othet-wise regulate its meeting as it thinks fit.
A director may and the Manager or Secretary on the requisition of a Director shall
ar any time summon a meeting of the Board.

The Board shall cause notice to be circudated 15 every Director of the Company
who is for e being in India and at bis usual address in India to every other
direcror. :

The quorum: for 2 meeting of the Boaed shall be two Directors or one-thind of its
toeal strength whichever is higher as provided torin the Act.

‘The coatinuiny Wirector may act not-withstanding any vacancy in the Board but if
and so long us their number is teduced below the yuorum fixed by Act for
mecting of te Board, the vontinning Director or Direvrors, may ac: for the
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purpose of increasing the nmumber of Ditectors to that fixed w0 the quorum er of
sumumoning a General Meeting of the Company, but for no other purpose.

The Board may elect a {Thairman of it meetings and determine the period for
which ke is to hold office,

If no such Chairman is elected, or if ar any meeting, the Chairman is net present
within fiftecn minutes after the tme appointed for holding the meeong the
Dircetors present may choose one of them to be Chairman of the Meeting.

The questions acsing at any meeting shall be decided by 2 majoricy of votes and in
case of any equality of votes, the Chatrman shall have a second or casting vore.

Save as otherwase expressty provided by the Companies Act, 1956, a reseluton in
wiiting, signed by all the members of the Board or a Committee thereof, for the
t'me being endded to receive noticc of 2 meeting of the Board or a Committee,
chall be as valid and effectual as if it had been passed at a raeeting of the Board or
flomminee, duly convened and held.

All acts done by any meeting of the Board er of a committee theseef or by any
person acting as a Director, shall, not withstanding that 1t shall afterwards be
discovered that thers was some defecw in the appointient of Directors of
persens acting as aforesaid, or that they or any of tham were disqualified, be as
valid as if every such werson had been duly appoinred and was qualified to be a
Directos.

The Company shall cause o ba kept minutcs of 2l preceedings of its Board of
Disecrors or of Committee of the Board. The minutes of 2 meeting shall contain a
fair and correct summaty of the grocemdings threat,

GENERAL POWER OF THE BOARD OF DIRECTORS

The Board of Ditectors shall be ensided 1o excreise all such powers to do all such
acts and things as the Compasny is authorised 1o exercise and do:

Provided that the Board shall hot exercise any power or do any act or thing, which
is directed or requited by the Act or any other provision of law or by the
Memaorandum of Assosiadon of the Upmpany or by these Ardcles, to be exercise or
done by the Company in Geaeral Meeting.

Provided fusther that in exetcising any such power or daing any such act or thigg,
the Board shall be subject to the provision conrained i this behalf in the Act or
these Ardcles ox in any regulation not jnconsistent there with and duly made
therevadet, ianch:ding regulations made by the Company in General Meetin; .

h} No regulztion made by the Company in General Meeting shall invalidate any prier

53.
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act of the Beard which wauld have be valid if that regulation had net been made.

SPECIFIC POWERS OF BOARD

Withaut prejudice to the gencral powers, the Board shall have the ﬁoﬂow'm{; specific
pOles:
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<)

€)

1)

Q)

(7

To carry out the objects and exercise that powers conuined in clause 11 of the
Mcemorandum of Assaciation of the Company.

To have the superintendence, conuol and directien over Managing Director,
Managers, whale time Ditectors and all ather officers of the Comipany.

Ta delegate subject to the provisiens of the Act, by a resolution passed at 2
meeting, to any Committee of Directors, Manuging Direcior or the Manager of the
Company:

) PPower to borrow money otherwise than on debentutes,
i} The power to iavest the funds of the Company,
i) The power to make loans.

Provided however that every resolution delegating the povisr in clacse () shall
specify the total amouns up to which moaies may be borrowed. Every resolution
del.gating the powcer referred to in clause (i) shall specify the total amount up o
which the funds may be invested and the siature of invesmment which oay be
mads. Fytxy resolution delegating the power in clause (i) shall specify the tewml
amount upto which leans may be made, the purpuscs for which the loans may be
made, and the maxitmam amount of loans which may be made for each such
purpost in individual cases:

Provided further that aothing in this regulation shall be deemed to affect the right
of the Company in General Meeting 1o impose restrictions acd conditions en the
exercise Wy the Boatrd of any of the powers specified above.

To provide for the mapagement of the atfaits of the Company in any specificd
locality in or ourside India and o delegate to person inchaige of the local
management such powers (oot exceeding those which are delyarable by the
Directors under these regulations).

To appoiat a¢ any time and from time ro time by a power of attomcy under seal,
any person or authorites t excreise such of the powers delegated o them (not
exceeding those which e delegatable by the Directors under these preseats) and
for such period and subject to such condisions as the Board may from time to time
think fit, with power for such artorneys, to sub delegate all or any of the powers,
authorites and discretion vested in the attomney for the time being,

‘To acquire by leass, morgage, purchase or exchange sr otherwise any property,
rghw or privileges which the Company is authorived to zcquire at any such price
generally on such seoms and conditions as the Board may think fit and o sell, let,
exchange ot atherwise dispose of absslately or conditionally any property, rights or
privileges and wr dertaking of the Compaay upon such terms acd conditiv,ns and
for such consideradons ss they thiok fir, subject, however, to the resuictions
imposed sn the Board by Act.

To open any account or accounts with such Bank et Banks as she Board may elect
or appoint, 0 gperate on such accounts, 1o make sign, demw, accept, cndorse or
otherwise exccute all chemues, promissory notes, drafis, hundies, orders, bills of
exchangg, bills ol lading and orher discharges for money payable o the Company
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and for the chaim:s and demands of the Company w make conweacts and to execuce
deeds, provided however the provisions of the Act shall be complied with.

i} To appoint of fice(s}, clerks and servanes for permanent, temporary or special service
as the Board may from tme to time think fit and to deteamine thelr powers and
dutics and to fix their salartes and emoluments and 1o requirs security in such
inseances and to such amount as the Roard think fit and to remove or suspend
such officers, clerks and servants.

i} To sancdon, pay and reimburse to the officers of the Company in respect of any
expenses incurred by them on behalf of the Cempaay,

K) To invest and <leal with any of the monies of the Company, ts vary or release
such investrnents, subject to the pravisions of the Act.

DTo refer claims or demands by or against the Company to agbiteation in accardance
witk, the provisions of the Act.

m} To insdtute, conduct, defend, compound or abanden any legal proceedings by or
against the Company ot its afficers or otherwise concerning the atfairs of the
Company and also compound and allow time for payment of, Satisfaction of any
debt dut and of claims or demands by ot aginst the cempany and o appoint
salicitors, Advocases, Counsel and other legal advisors for such purpases or for
any other purpeses and setide and pay their remuneration.

n) To act on behalf of the Company n all mauers in which the Company is
nrerssted.

0) To cstablish, maintain, sapport and subseribe to any chatitable or public object or
any society insstution, ot club which miay be for the benefit of the Company o its
employces.

p) To set aside pertions of the profits of the Company to form a fund or funds
befare recommending any dividends for the objects mendoned above,

g) To make and aleer rules and regulations conceming the mannet of payment of the
contributions of the employees and the Company respectdvely o any such fund
and the application and disposal thereof and otherwise wa relation to che working
and macagement of the said fund as Directors shall from tme to time think fit.

To exercise the powers conferred by the Act, with regard to having a seal for use
abroad.

8) To exercise the powers canferred on the Company by the Act with rogard w the
keeping of foreiymn tegisters.

I)To authorise any pexsen to sell any goods or articies manufaciuszd or produced by
the Compary of 10 purchase; obtain or acquire machinsry, stores, pocis or
matetials for the purpose of the Company ot to sell the same when no longer
required for dhose purposes.

u)y To exercise other powers nat specifically mentiened in these wegolations.

v) Te detesmine by r2salution from dme o time the name of purson or persons who
shall be authotisec w do all or anv act mentioned «n behalf of the Company.
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d)

€)

SPECIFIC DUTIES OF THE BOARD

The Boacd shall call Extraordinacy General Meeting on cequisison by members in
accordanee with the Acr.

The Board shall cause 1o be laid before the Company in every Amnual General
Meeting the Balance Sheet and Profit and loss Account in accordance with the
Ace.

There shall be attached to cvery Balzace sheet laid before the Company in
General Meeting a report by the Board of Directors in accordance with the
provisions of the Act

The Board shall cause to be kept at its Regisrered Office st in such other place as
per the compliance of the provisions of the Companies Act, 1956, such Registers,
Boa!s and Documents, nf the Company required 10 be maintained and kept open
for ‘nspection by the pursons entited therews, during office hours o cthe exsent, in
the nanner und on pavment of the fees, if any excepr when the wegisters and
bosks are chsed under the provisions of the Companics Act, 1956, or by the
Axticles of Association of the Company. ’

The Board shall caus: to give copies of documents te any member or o any other
persens in accordance with the provisions of the Acl.

CERTAIN POWERS TO BE EXERCISED BY BOARD ONLY AT MEETING

55. &)

b)

56, &

The Board shall exetcise the following powers on behalf of the Company oaoly by
means of rcsoluton passed at Meetings of the Baard:

i)  The power 1o make calls on share halders in respect of money unpaid on
their shares;

iiy  The power to authorise the Buy back referred o in the first proviso to
clause () of subssecMon (2) of section 77A

flij The power ta issue debentures;

iv)  The power to borrow money otherwise thao on debenmires;

v}  The powers 1o invest the funds of the Company; and

vi)  The power to make koags,
and the Board may delegate 1o any committee of directors, the Managing
Director , the Manager or any #ther principal officer of the Company or in
the case of a branch office of the Compaay a principd officer of the

branch office, the powers specified as in the clauses iv, v and vi to the
extent as specified in the levant provisions of the Act

The Board shall also exercise such of the powers required to be exercised by the
Act.

Subject 10 the provisions of the Act apart from irems requiring unaninous
resolutions of the Bozrd of Dirccrors, questions ansing at any meeting of the
Board shall be decided by a majerity of votes.
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b)  ln case of an equality of vores, the Chairmaa ef the Board, if any shall have a
second or casting vore,

57. Ne resolution shall be deened to have been duly passed by the Bousrd or by 2
Committee thereof by circulation, unless the resglusion has been sircalated in
draft, together with the neccssary papers, if any to all the Dircctors or to all members of
committee then in India {not being less it number than the quorumn fixed for 2 meeting
of the Beard ar zommitree 23 the case may be) and to all ather Directors or members at
their usual address in India and has been approved by such of the Dirsctors or
members or by a majocity of such of them: as arc cntitled to vore on the resolution.

RESTRICTIONS ON THE POWERS OF BOARD

38, a)  Th: Board shall not exercise the powers specified under scetdin 293, except with
the consent of members i General Meeting und only to ths exrent mentioned
therein or anv statwrory modifications thexeof.

b)  In the appointment of sole selling agents for the Company for aay area, the
Board shall confirm ¢ the provisions of the Act

¢ lo giving loan t© Directors and other persons mentioned in the relevant
provisions of the Act, the Board shall confirm 6o the provisions of that Sectien.

MANAGEMENT

59. =) The Board of Disectors, may, from time to time and subject to the requisite
approwal of the Company in the General Mceting and where necessary also rthat
of the Cenual Government under the provisiens of the Companies Act, 1956
appoint Managing Director, Whole-time Director and/or Manger on such terms
and conditions and for such peried as per the provisions of the Act.

60.  The Macaging Director, Whele-wme Director andfor Manager shall subject to the
appreval of whe General body and Central Government, wherever necessary be
sesponsible for carrying on and conducting the business of the Company subject o
the supervision , direction and control of the Board of Direciots. In the conduct and
Management of the said business, the Managing Director Whole-tme Ditector
and/ot Manager may, exercisc such powers, authorities and discretions, as may from
time to dme be vested in chern under an agresment or delegated o them by the Board
of Direcrors.

61. The Managing Dircete - Whole-dme Ditector and/or Manager shall not be liable two
getrement by ratation.

MANAGER

62.  Subject 1o the provisions of the Act, Company may appoint a person as Manager.
However, no firm, body corporats or association shall be appointed as Manager.
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71

71
No petson shall be appointed as Manager of the Cempany fot maeze than a period of
bve years.

REMUNERATION OF DIRECTORS AND KMPLOYEES

Paymen: ef remuneration of Directors including Managiag Dircctor and whole-time
Disectors and Manager, if any shail be subject to the provisions of the Act.

Int fixing the resnuneradon of the employees of the Company other than Directors and
Manager the Provisions of the Act shall be complied with.

The Board shall from time to time decide the remuncrarion of Directors for the
attendancs of the Bosrd meeting, not exceeding such sum as may be prescribed by the
Act or the Central Government from time 0 fime,

Traveling and daily allowance of Ditzctogs of the Board ot any comeitkees and special
invitees, may be fixed by the Boaed of Directors from time to ¥me.

If any Ditectors being willing shall be called upon to perform excra service ar o make
any special exertions in going or residiog abroad or in negotiating or catrying inve
effect any contact or zrrangerments by the Company otherwise for any pueposc of the
Company or act as truswe for the Company of its debentute holders, and shall do so,
the Company may temunerate such Dicector eiler by fixed sum and/ ot percentage
of profits or otherwise a5 may be permissible undur the companies Act.

AUDIT

Auditers of the company shall be appeintel and such audivor holds the office for such
peniod as specified ie the Act,

SEAL
The Board skall provide for the safe custody of the seal.

The seal of the Company shall 110t be affixed te any instrument except by the autharity

of 2 resolution of the Board or 2 Committee of the Board authorised by it in shat
behalf, in the presence of ai least two Dircetors and of a Sectetary or such other
person as the board may appoint for the purpose and those two Directors and the
Secretagy or other person as aforesaid shall sign every instrament te which the seal of
the Company is so affixed in their presence.

DIVIDENDS AND RESERVE

The Company it General Meeting may declare dividends, but ne dividend shall excced
the amount récommended by the Board.

The Board may from tme to tme pay to the Members such intenim dividends as
appeas to it 1o be justificd by the profits of the Company.

a)  The Board may, Lefore recommending any dividend, set aside out of the prefits
ot the Company suck sams as it thinks proper as a reserve or rescrves which
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shall, at the discretion of the Board, be applicable for any putpuse to such the
profits of the company may be propely applied, including provision for mesting
contingencies or for equalizing dividends; and pending such spplicatien, may, at
the like discretion, cicher be employed in the business of the company or be
invested in such investnents(other thar shares of the company) as the Board
may, from dme ta tme, think fir,

by The Board may also earry forward any profits, which it may think prudent ner to
divide, with out setiing thern aside as a reserve.

7% a)  Subject te the right of the persons, if any, endtled ro 2 share with special rights as
to, all dividends shalt be declarcd ardl paid according to the amuunes paid or
credited as paid on the shates o respect thereof the dividend is paid, but if and
s0 long as nothing is paid upon any of the shares in the Company, dividends
muay be declared and paid according 1o the amounrs of the shares.

b} No amount paid or credited as paid on shates in advanee of calls shall be weated
far the purposc of this regulation as paid en the shares,

gy All dividends shall be apportionesd and paid propotticnately to the sinounts paid
ot credited as paid on the shates during any portion of portions of the perod in
respect of which the dividend is paid; but if any share is issucd on terms
Providing deat it shall rank for dividend as from a particular date such share shall
rank for dividend accordiogly.

76. The Board may deduct from 2ay dividead payable to any member all sums of mooey, if
any, presently payable by him to the Cempany on account of ealls or otherwise in
relation w the shares of the Company.

73, a)  Any dividend, intetest or ether monics payable ia cash in respect of shares may
be paid by cheque or warrant sent theough the post disected to the registered
acdddress of the holder or, in the case of joint holders who is first named un the
regiswer #f members or o such person and ¥ such address as the holder o jnint
holders may in writiag direct.

b)  every such cheque or warrant shall be made paysble 1o the order of the person
to whom it is sent.

78. Any one of rwo or more joint holders of a share may give effectual receipts for any
dividends, banuses, bonuses or other monies payable, in tespect of such share.

79. Notice of any dividend that may have bezo declured shall be given to the person entitled
to sharcs thereir in the manner mennoned in the Act.
80, Ne dividend shall bear interest against the Corzipany.

81. All Dividends en any share not having 2 legal registered owner endted to require
¥ ) £l regt {
payment of and cempetent o give 2 valid reccipt shall remain in suspense until reme
competent persoa be registercd ag the holder of the share.

82. The Beard shail transfer the unpaid v unclaimed divided within 7 days on ¢he ekpliy of
A0 days from the date of declarztion of the divided o spedal aocount with a scheduled
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Bank, o be kaown as "unpaid Dividend Account” in the name of the company. Any
money transferred to the unpaid Dividend Account of Company which remains unpaid
or unciaimed for a period of 7 years from the date of such transfer, shall be wansferred
te 2 Fund established under the provision of the Act.

CAPITALISATION OF PROFITS

83, a) The Company i General Mceting may, upon the recommendation of the
Board, resolve:

D That it i desirable 1o capitalise any part of the amount for the time being
to the crediz of any of the Company's reserve accounts of 0 the credit of
the Profit aad Loss account ur otherwise availgble for diseribution, and

i)  Thar such siun be accordingly sct frec for distributdon i the manner
rpecified in clavse {b} umongst the members who wuuld have been
catitled theretn, if distributed by way of dividend and in the same
proportions,

b)  Toe sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in the clausc {c), either in or towards:

a4y  Paying up 207 amounts fer the time being unpaid en any shares beld by
such members respectively.

b)  Paving up in full, unissued shares of the Cempany te he allotted and
disaibuted, credited as fully paid up, to and amongst sach roembers in the
proportians aforesaid, or

¢} Pardy in she way speciBed in sub-clause (a) 2nd partly in that specified ia
sub-clausc (b

¢) A Share premium account and a capital redemption reserve account may for the
purpsse of the regulation, only be applied in the paying up of unissued shares to
be issued to memers of the Compary as fully paid bonus shares.

d)  The Board shall give effect to the resohmion passed by the Company in
pursuance of this regulation.

B4, a)  Whenever such 4 resolution as afurcsaid shall have been passed, the Buard shall:

) Make all appropriations and applications of the undivaded profits tesotved
to be capitalised thereby, and allotmeats, and issue of fully paid shares, if
any; and

i  Genenlly to do all acts and things required to give cffect thereto.
b)  The Board shall have full power:

0 To make suc!i provision, by the issue of fractional Certificares or Ly -
payment in vash or otherwise as it thinks fit, for the case of shares er
debentures becoming distributable in fracdans; and also

iy  To authorise any person fo enter, on behalf of all members entided
therere, into aa agreement with the Company providing for the allotment
e them tespectively, credited as fully paid up, of any further shares m
which they may be entitled upon such capitalization, or {as the case may

#

For SAGAR CpM NTS (R) LimTEp

Fo SAGAR CEMENTS LIMITED

5. SREEKANT o S
7 f;! HEDY Or. S. ANAND REDDY
RECTOR
MANAGING DIRECTOR
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tsquire) for the payment by the Company on their behalf, by the
application thereto of taeir tespective proportons of the profits resolved
to be capitalised, of the amounts or agy pact of the amonnis remsining
uapaid on theif existing shares.

c) Aoy agreement imade under such authority shall bz effective and binding on 4ll
such members.

ACCOUNTS

The Board shall from time to time determine whether and to what extent and at
what times and places and under which cunditiens et zegulations, the accounts
and books of the Company or any of them shall be open to the inspection of
mcmbets not being Wirectors.

h}  No member {not beiag a Director) shall have any dght of aspecting any
accounss and books of decument of the Cempany cxcept as conterred by the
law or ruthorised by the Board or by the Company in {renvral Mexving.

WINDING UP

If the Company shall be wound ap, the liquidator may, with she sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst
the members, in spoeic or kind, the whole or aoy part of the assers of the compaay,
whether they shall consist of property of the same kind or not.

For the purpose aforesuid, the liquidator may ser such value as he decros fair upon any
property £ be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members.

The liquidatos may, with the Hke sunction, vest the whole or any part of such asscts in
trastees upon such tkusts for the henefit of the conuiburotics as the liquidaror, with
the like sanciion, shall think fir, but so that ne member shall be compelled to accept
any shates ot other securities whereon there is any liakility.

SECRECY

Bvery Director, Scercrary, Manager, Auditor, Trussee, Member or Commirtee Officer,
Setvant, Ageit, Acceurtant o othet petsan employed in the business of the Company
shall befote entering upon the duties sign 2 declnraton pledging himself to observe
strict secrecy respecting all transactions ef the Company with consumers and the srate
of accounts with individvals and in full mancrs, reladng thereto and shall by such
declaration pledge himiself not to reveal any of the matters which may have come to
his knowledge in the discharge of his duscs except when reqaired 10 do so by the
Dircctors or by aoy meetng of the share holdets or by & Courr of Law by the person
to whom such matsers reiace and except so far as may he necessary in owder & complr
with any of the provisions of these Arscles of Association. :

Any Direcror ar Officer of the Company shall be entitles], if he thinks #t o, declined
10 aNSWCT any question comeerning the business of the Company which may be put w
him on any occasion including 2ny meeting of the Company on the ground that the
answer @ such question would disclosc or wead 1w disclose the trade secrer of the
Company. )

AR CEMENTS LIMITED

N~ \«* .
5. ANAND REDDY
B ANAGING DIRECTOR

For



33 =

91. Any officer or employee of the Company proved to the satisfaction of the Board of
Directors to have been guilty of disclosing the secrets of the Company shall be liable to
instant dismissal without notice, and payment of damages.

INDEMNITY

92. Every officer or agent for the time being of the Company shall be indemnified out of
the assets of the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour or in
which he is acquitted or in connection with any application under section 633 in which
relief is granted to him by the Court.

For SAGAR CEMENTS (R) SAGAR CEMENTS LIMITED

ITED For

Nis
Dr. S. ANAND REDDY
S. SREEKANTH REDDY ANAGING DIRECTOR
DIRECTOR
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We, the several persons whose names and addresses are subscribed below, are desirous #f being formed
into 4 company in purguance of this Memorandumn of Assoctation and we tespectively agree to take the
number of shares in the Capital of fhe company set oppssite o our respective names.

i SINi | Names, addresses, description
{ and accupstion of the
subscribees

Number of shares | Signature of the Signature, name
taken by each subscriber address, description
subscriber andl occupalion of

1 ! Dinesh Kumar Singlri
iS¢0 Udaychand Singhi
: Kamala Nivas 19, Iofantry
Boad Cantonment
{ Bellary - 5833104
Karnalaks

Basiness

Suehalatha Siughi

2 Dia Kankayalal Singhi
Kamala Nivas 19, Infantry
Read Cantonment

Beflary - 583104
Karnataka

Business

Laxmipat Dudheria

S/o Kanhaiyalal Dudheria
3 No.20, Vasavi Plaza, DV¥G
Road, Basuvangudi,
Bangalore — 560 (04
Kamataka

Businesy

Total

+ the witness
19800 l

19800

Suengng Rao

W/o Raghavendia Rac
1044, 27 Mein, 9 Rlock, Jayanager

10008

Bangalore- 560064

Compary éecretary

Dated this 24 day of Auvgust 2087

For SAGAR CEMENTS (R) LI

eKANTH/REDDY
S. SREE BIRECTOR

Place: Bangalore

For SAGAR CEMENTS LIMITED

N N
Os. S. ANAND REDDY
MANAGING DIRECTOR



3 ?ﬂ/

We, the several persons whose names and addresses are subscribed below, are desirous of being formed
into a company in pursuance of this Articles of Association and we respectively agree to take the number of
shares in the Capital of the company set opposite to our respective names.

S1.No Names, addresses, description | Number of shares | Signature of the Signature, name
and occupation of the taken by each subscriber address, description
subscribers subscriber and occupation of

the witness

4 Ravi Jain 100

S/o Susheel Kumar Tater
No.10, 1* Floor, Pride Elite
No.10, Museum Road,
Bangalore — 560 001
Karnataka

Business

Shobhag Kothar
5 D/o Nathmalji Rhutoria 100
No.10, 1* Floor, Pride Elite
No.10, Museum Road,
Bangalore - 560 001

a
Karnataka g
3
I
€23
g T8 ©
Rajdeep Golcha &2 % g g
S/o Sameer Golcha g2s o %
No.10, 1* Floor, Pride Elite E5%S g
No.10, Museum Road, A s Eo .‘E"
6 Bangalore — 560 001 100 223 3
Karnataka B
<
=
=
Total
Dated this 24" day of August 2007 Place: Bangalore

We, the several persons whose names and addresses are subscribed below, are desirous of being formed
into a company in pursuance of this Merorandum of Association and we respectively agree to take the
number of shares in the Capital of the company set opposite to our respective names.

For SAGAR CEMENTS LIMITED
‘NKQ

Dr.'S. ANAND REDDY
MANAGING DIRECTOR

S. SREEKANTH Beppy
DIRECTOR
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SI.LNo | Names, addresses, description | Number of shares | Signature of the Signature, name
and occupation of the taken by each subscriber address, description
subscribers subscriber and occupation of

the witness

7 Rajendra Kumar 100
S/o Sonraj Jeerawala
No.10, 1* Floor, Pride Elite
No.10, Museum Road,

Bangalore — 560 001
Kamataka
Business
3
=0
]
=
3
e =
S — a
“s8 5
o WS v}
S92 v 5
&2 spn ]
] g_s | "
S8 &
=TS
Ewgs §
o SR E
o228 &
548 6
N
-
=
Total 50000

Dated this 24" day of August 2007

For SAGAR g
1ENTS (R)

ITED

S- SREEKANT /REDDY
OIRECTOR

Place: Bangalore

For SAGAR CEMENTS LIMITED

NS

Or. S. ANAND REDDY
MANAGING DIRECTOR
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INDEPENDENT AUDITOR'S REPORT

Ts The Members of Sagar Cements {R)} Limited
Report on the Audit of the Financial Statements

Opinion

we have audited the accompanying financial statements of Sagar Cements {R) Limited
{"the Corapany”), which comprise tha Balance Sheet as at March 31, 2021 and the
Statemnent of Profit and Loss {ing/ ading Gther Comprehensive Income), the Statermant of
Cash Flows and the Statement of Changes in Equity for the year then ended, and &
sumnmary of signlficant accountir - pelicias and sther explanatory infurmation,

In our opinion and to the best of our information and according te the explanations given
to us, the aforesaid financial statements give the infermation required by the Compantes
Act, 2013 (“the Act") in the manner so required and give a true and fair view in conformity
with the Indian Accounting Standards prescribed under section 133 of the Act read with
the Companies (In¢ian Accounting Standards) Rules, 2015, as amended, {*Ind AS*) and
other ascourting principfes generally accepted in india, of the state of affalrs of the
Company as at March 31, 2021 and its profit, total comprehensive intome, its cash flows
and the changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the financial statements in accordancs with the Standards on
Auditing specified under sectlon 143(10) of the Act {SAs). Qur respansitilities under those
Standards are further described in the Auditor’s Responsibility for the Audit of the
Financizl Statements section of cur report. We are independent of the Company in
accordance with the Lade of Ethics issued by the Institute of Chartered Accountants of
India {ICAIL) together with the ethical requirements that are relevant to our audit of the
financial statements under the provisions of the Act and the Rules made thereunder, and
we have fulfilled our other ethical responsibilities in accordance with these requirements
and the ICAYs Code of Ethics. We believe that the audlt evidence obtained by us is
sufficient and appropriate to provide a basls for our audit opinion on the financial
statements,

Key Audit Matters

Key audit matters are those matters that, in our prixfessional judgmant, were2 of most
significance in our acdit of the finandiai statements of the current period. These matiers
were addressad in the centext of our audit of the financial statements as 2 whole, and In
forming our opinion thereon, and we do not prv.vide a separate opiriion on these matters.
Wa have determined the matters described velow to be the key audit matters to be
communicated in qur report:

Fiin SAGARCEMENTS (O AEpITE® For SAGAR CEMENTS LIMITED
f"
REDDY Or. S. ANAND REDDY

5 SREEKANTH REODY MANAGING DIRECTOR
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Kay Audit Matter

Auditor’s Responge

Revanye recognition ~ Price Equalizer
Discounts

{Refer Note 38 of ths financial
statements)

s Revenue is measured net of discounts
earned by customers on the Company's
sales.

., « Due 10 the Company’s presence &grsss
different marketing regions within the
country and the competitive business
environrm&nt, price equalizey discounts:
vary based on the customer and rmarket

' it caters to and recognised bassd en sales
made during the year. Thest discounts
are calculated based ¢h the market study
reparts which are collated periodically by
the management and are prona to
manual interventions.

Therefore, there is a risk of revenue
being misstated as a result ef incorrect
computation of price equalizer discounts.

Principal audit procedures performed:

« Assessed the appropriateness of thel
Company’s accounting policies refating to)
price equalizer discounts by comparing
with applicable accounting standards.

Assessed the design and tested the
implementation and operating
effectivensss of Company’s internal
controls over the approvals, calculation,
accounting and Issuance of credit notes.

Owtained and inspected, an a sample
basls, supporting ducumentation for
price equalizer discounts recorded and

C¢redit notaissued during the year as wekl]

as credit notes issued after the vear end
date to determine whether thagse were
recorded appropriately.

Compared the historical trend of price
equalizer discounts to sales made to
determine the appropriateness of current

years discount charge. i
Given the complexity involved in the
assessment of price equalizer discounts
and their periodic recogrision agalinst
sales, the same is considered as key

audit matter.

Infarmation Othar than the Financial Statements and Auditor's Repart Thereon

« The Company’s Board of Dirac®rs is respansible for the ather infarmation. The
gther information comprises the Director's Report, Management Discussion and
Analysis Report Including Annexures, but does not include the financlal statements
and our auditor's report thereon, The reports are expected to be made available
te us after the date of this auditor's report,

Qur opinion on the financial statemente does not cover the other information and
we do not express any farm of assurance conclusion thereon.

In connection with cur audit of the financial statements, our respansibility is to
read the other informatior identifled a2 ove whan it bacomes available and, in
doing so, censider whethar the other information Is materially inconsistent with
the finandal statements or our knowledge obtained during the coutse of our audit
ar otherwise appears to be materiaily misstated.

Wren we read the other information identified above, If we conclude that there is
a material misstatement thereln, we are required to communicate the matter to
those charged with governance as required under SA 720 'The Audxmrs
responsibilities Relating to Other Information’,

For SAGAR CEMENTS {R} For SA

(

\ CEMENTS LiMITED

Ne \

Dr. 5. ANAND REDDY
MANAGING DIRECTOR

S. SREEKANTH
D| PV TOR
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Management's Responsibility for the Financial Statements

The Company's Board of Directors Is responsible for the matters stated in section 134(5)
of the Act with respect to the preparation of these financial statements that give a trus
and falr view of the financial position, financiat performance induding other
compirehensive Income, cash flows and chariges in equity of the Company [n accordance
with the Ind AS and other accounting srinclples generally accepted in India. This
respansibllity also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irreqularities; selection and application of
appropriate acrounting pealicles; making judgments and estimates that are reassnadie
and prudent; and design, implementation and maintenance of adequate internal financial
contrels, that were operating effectivaly for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the financlal

statement that give a true and fair view and are free from material misstateraent, whether
due to fraud or error.

In preparing the financial statements, Mmanagement ¥ responsible for assessing the
Company's ability t6o continue as a going concern, disclosing, as applicable, matters
related to going concera and using the going concern basis of accounting umless
management either intands to liquidate the Company or to ¢esse operations, or has ng
realistic alternative but % do so.

Those Board of Direckors are also responsible for overseeing the Company’s financiai
reporting process.

Auditor's Respansibility for the Audit of the Financial Statements

Our objmctives are Lo obtain reassnabie assurance ahout whetner the financial statements
as a whole are free from material misstatement, whether due to fraud or grror, and to
issue an auditor’s report that includes our opinion. Reasonable assurance is a high level
of assurance, but i$ not a guarantes that an audit conducted In accordance with sS4 will
always detect a material misstatement when it exists, Misstatements can anise from fraud
or arvor and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis
of these finandial statements,

As part of an audit in accerdance with SAs, we exerclse professignal judgment and
maintain professional skepticisoe throughout the audit, We alst:

+ Identify and assess the risks of material misstatemsent of the financial statements,
whether due % fraud or error, design and perform audit procedures responsive to
those sisks, and obtain audit avidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material rnisstatament resulting from
fraud is higher than for one resulting from &tror, as fraud may inyvaive cuallusion,
forgery, intentional omissions, misrepresentations, or the override of Internal control.

« Obtain an understanding of internal financial control relevant to the audit in order to
design audit procedures that are apprapriste in the circumstances, Under
section 143{3}{i) of the Act, we are also responslble for expressing our apinion on
whether the Company has adequate internal financlal controfs systemt in place and the
operating effectiveness of such controls.

« Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the management.

J

For SAGAR CE _IENTS {R) LIMITED For SAGAR CEMENTS LIMITED
. N3
S. SREEKANTH 2EQDY Dr. 5. ANAND REDDY

DIRECTOR MANAGING DIRECTOR
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= Conclugde on the app-opriateness of management’s use of the golng concern kasis of
accounting and, based on the audit evidence obtained, whether a material urcertainty
exists related to events or condltions that may cast significant doubt on the Company’s
ability to centinue as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention i our auditor’s repert W the related disclosures in
the financial statements or, if such disclosures are inadequate, to madify our opinion.
Qur cunclusions are based on the audit evidence obtalned up to the date of our
auditor's report. However, future events or conditions may cause the Companhy to
cease {n continue as a3 golng concerrn.

s Bvaluate the overall presantation, structure and content of the financlal statements,
including the disclosures, and whether the finandial statements represent the
underlying fransactions and gvents in 3 manner that achieves fair presentation.

Materizlity is the masnitude of misstatements in the finandal statements that, individually
or in aggregate, makes it probable that the economic decisions of 3 reasonably
knowledgeahle user of the financial statements may be influenced. We consider
quantitative materiality and qualitative factors in (1) planning the scope of our audit work
and in evaluating the results of an~ work; and (ii) to evaluate the effect of any identified
misstatements in the financial staiements.

We communicate with those charged with governance regarding, among other matters,
the plannec scope and #ming of the audit and significant audit findings, including any
significant deficiencies in intemal contral that we identify during our audit.

We also pravide those charged with governance with a staternent that we have complied
with relevant eshical requirements regarding independence, and to communicate with
them zll reiationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine
those matters that were of most significence in the audit of the financial statemants of
the current period and are therefore the key audit matters, We describe these maiters In
our auditor's report unless law or regulation precludss public disclosure about the matter
or when, in extremely rare tircumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Report on Cther Legal antd Regulatery Reguiremsanis
1. As requirad by Section 143({3) of the Act, based on nur sudit we report;

a. We have sought and obtained all the informaation and axplanatlons which to the
best of our knewledge and belief were necessary for the purpases of oui audit.

b. In our epinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of ¥hose bgooks.

¢, The Balanee Sheet, the Statement of Profit and Loss including Other Comprehensive
Incomag, the Statement of Cash Flows and Statement of Changes in Eeuity dealt
with by this Report are in agreement with the relevant books #f accaunt.

d. In our opinion, the afaresaid financial statements comply with the Ind AS specified
under Section 133 of the Act.

. On the hasis of the written representations received from the directors as on
March 31, 2021 taken on record by the Board of Directors, none of #he directors is
disqualified as on March 31, 2021 from bteing appointed as a director in terms of
Section 164(2) of the Act.

/‘i
€0 Far SAGAR CEMENTS LIMITED

: v\

5. SMEEK : : Dr: S. ANAND REDDY
ANTHIREDDY MANAGING DIRECTOR

"3

For SAGAR (¢ ENTS (R) 1M
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f. With respect tea the adesuacy of the internal financial controls over financial
reporting of the Campany and the aperating effectiveness of such controls, refer to
our separate Report fa “Annexure A”. Our report expresses an unmaodified opinion
on the adeguacy and operating effectiveness of the Company's intermal financlal
controlg over financial reporting

g. With respect to the other matters to be included in the Auditor’s Report in
accordance with the requiremenms of section 197(16) of the Act, as amended, in
our opinien and to the best of sur information and according to the explanations
given to us, the remuneration paid / provided by the Cempany 0 its directors during
the year is in accordance with the provisions of section 187 of the Act,

h. With respect to the other matters to be included in the Auditers Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as
amended in our opinion and to the best of eur Information and accerding o the
explanations glven to us:

i.  The Company has disciosed the impact of pending litigatisns en its financial
position in its financial statements.

. The Company did not have any lang-term contraces including derivative
contracts for which there were any material faresesable lesses,

iil. Thera has been no delay in transferring amounts, required 1o be transferred,
to the Investor Education and Protection Fund by the Company.

2. As required by the Companies (Auditor's Report) Order, 2016 (“the Order*) issued by
the Central Government in t2rms of Section 143(21) of the Act, we give in “Annexure
B“ a statemant on the matbers specifled n paragraphs 3 and 4 of tha Order.

For Deloitte Haskins & Salls
Chartered Accountants
(Firm's Registration Ko. 008072S)

iﬁ*é«w{ o

L=

Ganesh Balakrishnan
{Partner)
(Membership Ma. 201193)
. (UDIN: 21201193AAAADM4090)
Place: Hyderabad
Date: May 12, 2021

For SAGAR CEMEMTS (R) LYMITED Faor SAGAR CEMENTS LIMITED
,\ e ‘S
. SI;EEKANTH DDY Dr. S. ANAND REDDY
t

DIRECTOR MANAGING DIRECTOR
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ANNEXURE “a"” TO THE INDEPENDENT AUDITOR'S REPORY

{Referred to in paragraph 1{f} under ‘Raport on Other Legal and Regulatory
Requirements’ saction of aur report of even date)

Report an the Internal Financiali Controls Over Financlal Reporting under
Clause (i) of Sub-section 3 of Secticn 143 af the Companies Act, 2013 {“the
Act”)

We have audited the Internal financial controls cver financial reporting of Sagar (R)
Cemend®s Limited {"the Company”) as of March 31, 2821 in conjunction with our audit
of the Mnancial statements of the Cempany for the year ended on that date.

Management’s Respensibility for Internal Financial Cantrols

The Company’s management is responsible for establishing and maintaining internal
financial controls based on the inters.al control over financial repotting eriteria estahlished
by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Cantrels Quer Finandial Reporting issued by
the Institute of Chartered Accounttaniks of India. These responsibilities include the design,
implementation and maintenance of adequate internal flnancial controls that were
operating effectively for ensuring the orderly and efficlant conduct of its business,
including adherence to respective company's policies, the safeguarding of its assets, the
prevention and detection of fraucds and errors, the acturacy end completeness af the
accounting recards, and the timely preparation of reliable financial infermation, as
required under the Companies Act, 2013.

Auditor's Responsibility

Gur responsibility is to express ait opinion on the Company's internal financial controis
over financial reporting of the Company based on our avdit. We conducted sur audit in
accardance with the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note"} issued by the institute of Chartered Azcountants of Indla
and the Stendards on Auditing prescribed under Section I43(10) of the Campanies Act,
2013, to the extent applicable to an audit of intermal financial controls. Those Standards
and the Guidance Note require that we camply with ethical requirements and plan and
perform the audit ta ebtain reasonable assurance about whether adequate intemal
financial controls over financial reporting was estahblished and maintained and if such
centrols sperated effectively In all material respects.

Qur audit Involves performing procedures to obtain audit svidence about the adequacy of
the internal financial controls system over financlal reporting and their operating
effectiveness. Cur audit of ‘nterpat financial controls over financial reporting included
obtaining an understanding of internal firancial conteols over finandal ceporting,
assessing the risk that a material weakness exists, and testing and evaluating the design
and operating effectiveness of internal control based on the assessed risk. The procedures
seleched depend on the auditor’s judgement, Induding the assessment of the risks of
material misstatement of the financial statements, whethar due to fraud or errer.

We believe that the audit evidence we have pbtained is sufficient and appropriate to
provide a basis for our audit opinian on the Company’s internal finandal controls gystem
over financial reporting.

/ For SAGAR CEMENTS LIMITED
For SAGAR CEM‘ NTS (R) LIMITED {\ (_‘Q ‘

Dr. S. ANAND REDDY

- MANAGING DIRECTOR
S, SRELKANTH REDDY

DIRECTOR
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Meaning of Internal Financial Controls Over Financial Reparting

A company's internai financial contrel over financial reporling is 8 process designad to
provide reascnable assurance regarding the reliabjlity of financial reporting and the
preparation of finandal skatemnents for external purposes In accordance with generally
accepted accaunting principles. A company's internal financial contral over finandal
reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets eof the company; (2} provide reasonable assurance that
transactions are recorded as necessary {0 parmit praparation of financial stetements in
atrordance with generally accepted accounting principles, snd that receipts and
expenditures of the company are keing made only in accordance with authorisatinns of
management and directors of the company; and {3) provide reasanable assurance
regarding prevention or timely detection of unauthorised acquisition, use, or disposition
of the company's assets that couid have a material effect on the financlal statements.

Inherent Limitations of Internal Financlal Controls Over Financial Reporting

Because of the inherent limitations of intermal financial controls over financial reporting,
Including the passibility of collusion or improper management override aof contrals,
material misstatements duz to error or fraud may ocour and ot be detected. Also,
projections of any evaluation of the Internal financial controls over financial reporting to
future perivds 8re subject to the risk that the internal financial control over fnancial
reporting may become inademate hecause of changes in conditions, or that the degres
of compliznce with the policies ar procedures may deteriorate,

Opinion

1n our sopinion, to the best of our information and according te the explanations given to
us, the Company has, in all mmaterial respects, an adequate internal financial controls
system overfinancial reporting and such internal financial controls over financial reporting
were operating effectively as at March 31, 2021, based an the criterla for intaenat finaneial
controf aver finandial reporting established by the respective Company consldering the
essential cormponents of internal control stated in the Guidance Nate ofy Audit of Internal
Finencial Controls Over Financlal Reporting issued by the Institute of Chartered
Accountants of India.

For Deloitte Hasking & Sells
Chartered Accountants
{Firm's Registration No.008072S)

5 {*7
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o
.
b Y

Ganesh Ralakrishran
{Partner)
(Membership Ne. 201193)
(UDIN: 21201193A8AADM4090)
Plase: Hyderabad
Date; May 12, 2021

For SAGAR CEMENTS LIMITED

AV
Di S. ANAND REDDY
MANAGING DIRECTOR

S. SREEKANTH REDDY
DIRECTCR
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ANNEXURE B TO THE INDEPENDENT AUDITOR’S REPORT ’

(Referred to in paragraph 2 under ‘Report on Other Legal and Regulatory Requirements’
saction of our report of even date]

(I3 (&) The Company has maintained proper records showing full pacticuiars, including
quantitative details and sltuation of fixed assets.

(b)The Company bas a pragram of verification of fixed assets to cover alf the items
in @ phased manner over a period of three which, in our opinion, is reasonable
having regard to the size of the Company and the nature of itz assets. Pursuant
te the program, certain fixed assets were physically verified by the Management
during the year, Accaigding to the Information and explanations given to us, no
material discrepandes were noticed on such verification.

(c) According ts the information and explanations given to us and the records
examined by us and based on the examination of the registered sale deed /
transfer deed provided to us, we report that, the title deeds, comprising all the
immovable properties of lant and buildings which are freehold, are heid in the
name of the Company as at ¥ie balance sheet date. Immovable properties of iand
and buildings whose title deeds have been pledged as security for loans are held
in the name of the Company based on the cenfirmations directly received by us
from lender. In respect of iinmovable propertiss of fand and buildings that have
been taken on lease, the lease agreements are in the name of the Company, where
ihe Company is the lessee in tha agreement,

(i) As explained to us, the Inventories were physically verified during the year by the
Management at reasonable intervals and no matetial discrepandes were noticed an
physical verifica¥oen.

(i) The Company has not granted any loans, secured or unsecured, {o companies, finns,
Limieed Liability Partnerships or other parties covered in the register maintained under
section 183 ef the Companles Act, 2013.

(iv) The Campany has not granted any ioans, made investments or provided guarantees
and hence reporting under clause (iv) of the Order is not applicable.

(v) According te the information and explanations given to us, the Company has not
accepted any deposit falling under the purview of the pravisions of sectisn 73 to 76 of
the Companies Act, 2013 during the year and does not have any unciabmed depasits, and
hence reporting under clause {v) of the order is not applicabla.

(vi) The maintenance of cost recnrds has been specified by the Central Govemment under
section 148(1) ef the Companies Act, 2013. We have broadiy reviewed the cost records
maintained by the Company pursuant to the Companies (Cost Records and Audit) Rules,
2014, as amended prascribed by the Central Government under sub-section (1) of Section
148 of the Companies Act, 2013, and are of the opinlor that, prima facie, the prescaibed
cost records have heen made and maintained. We have, hawever, not made 3 detailed
examination of the tost records with a view to determine whether they are aceurate or
complete.

{vi) According to the information and explanations given to us, in respect of statutory
dues:

a) The Company has generatly been regufar in depositing undisputed statutory
dues, Inciuding Provident Fund, Empioyees’ State Insurance, Income-tax,
Customs Duty, Goads and Services Tax, cess and other material statutory dues
appllcable te it to the appropriate authoritiss.

b) There were no undisputed amounts payahie in respect of Provident Fund,
Employees’ State Insurance, Income-trx, Customs Duty, Goods and Services

For SAGAR CEMENTS (R) LiM%&J For SAGAR CEMENTS LIMITED

A
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OIRECTgR MANAGING DIRECTOR
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Tax, cess and other material statutory «ues in arrears as at March 31, 2021
for a period of rore than six months from the date they became pavable.

¢} Details of duas of Income-tax, Sales Tax, Service Tax, Customs Duty, Excise
Duty, and Value Added Tax which bave not been deposited as on
March 31, 2021 on account of dispules are given belaw!

| Name of Mature | Forum where | Period to | Amount Amount
. Statute of Dues | Dispute s which the | Involved Unpaid
:’ pending Amount (¢ lakhs} | (¥ lakbs)
relates
The Income Income | Commissioner | 2811-12 1,875 1,739
| Tax Act, 1961 | Tax of Income Tax
L D {Anneals)
Sales Tax and | Sales High Caurt of | 2008-11 80 30
| VAT Laws tax and | Andhra
i VAT Pradesh and
P Telai:gana =
The Custems | Custorns | CESTAT 2011-12 ta 112 112
Act, 1962 duty I 2612-13
Central Excise | Exclse Commissioner ' 2G12-13 to 211 211
Act, 1944 duty (Appeals) | 2014-15 i
Commissioner | 2016-17 311 -
(Appeals) '
CESTAT 2013-14 92 Q2
Local Areas Entry High Court of | 2016-17 27 21
Act, 2001 tax Andhra ! '
Pradesh and
. Telangana

There are no dues of Goods and Services Tax 23 on March 31, 2021 on account of
disputes.

{viit) In our apinion and accerding to the Information and explznations given to us, the
Company has not defaulted in the repayment of lnans or borrowings to financial
institutions, hanks and government and dues to debenture holders.

{ix) The Company has not ralsed moneys by way of initiai public offer or further public
offer (including debt instrarnents). In our opinlon and according to the information and
explanations given to us, moneys raised by way «f terrn loans have been applied by the
Company during the year or the purpose for which they were ralsed other than temporary
deployment pending of proceeds.

{x) To the best of our knowledge and according to the Inforrnatisn and explanations given
to us, no fraud by the Company and no material fraud sn the Company by its officers or
employees has been noticed or reporsed during the year,

{xi) In our opinion and according to the infarmation and explanations given to us, the
Company has paid / provided managerial remuneration in accordance with the requisite
approvals mandated by the provisions of sectiun 197 read with Schedule V to the
Companies Act, 2013. :

(xii) The Company is not a Nidhi Company and hence reporting under clause (xii} of the
Order is not applicable.

{xiii) In our opinion and according to the information and explanations given to us the
Company is in compliance with Section 177 and 188 of the Companies Act, 2013, where
applicable, for all transactions with the related parties and the details of releted party
transactions have been disclosed i the financial statements etc. as required by the
applicable accounting standards.

For SAGQR CEMENTS LIMITED
N\ §

Dr. S. ANAND REDDY
MANAGING DIRECTOR

For SAGAR CEMENTS (R} LIMITED

S. SREEKANTHREDDY
DARECTOR
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(xiv) During the year the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures and hence reporting under
clause (xiv) of the Order is not applicable to the Company.

3

(xv) In our opinion and according to the information and expianations given to us, during
the year the Company has not entered into any non-cash transactions with its directors
or directors of its holding company or persons connected with them and hence provisions
of section 192 of the Companies Act, 2013 are not applicable.

(xvi) The Company is not required to be registered under section 45-IA of the Reserve

Bank of India A

ct, 1934.

Place: Hyderabad
Date: May 12, 2021

For SAGAR CEMENTS (R) LIMITED

S. SREEKA

NTH REDDY
DIRECTOR

For Deloitte Haskins & Sells
Chartered Accountants
(Firm's Registration No.008072S)

Ganesh Balakrishnan
(Partner)

(Membership No. 201193)
(UDIN: 21201193AAAADM4090)

For SAGAR CEMENTS LIMITED
N\

( Dr. S. ANAND REDDY
MANAGING DIRECTOR



Sagar Cements (R) Limited
Balance Sheet as on March 31,2021
Allamounts are In | Lakhs uniess otherwlse stated

Particulars Note As at Asat
March 31, 2021 March 31, 2020
ASSETS
Non-current assets
(a) Property, plant and equipment 2 41,167 42,955
(b) Capital work-in-progress 308 322
(c) intangible assets 3 9 10
(d) Right of use assets 4 4 5
(e) Financial assets
- Other financial assets H 267 345
(f) Deferred tax assets (net) 25 538 2,074
| (8} Income tax assets (net) 5 176 155
(h) Other non-current assets 6 167 43
Tutal Non-zurrent assets 42,636 45,929
Current 3ssets
(3! Inventories 7 3231 3,513
(b} Financlal assets
{l) Tracerecelvables 8 2,769 4,190
(i) Cash and cash equivalents 9 2,005 o4
(ili) Bank balances other than cash and cash equivalents 10 362 69
{Iv) Other financial assets S 7 70
(c) Other current assets 6 1,025 1093
Tatal Current assets 9,469 . 8942
TOTAL ASSETS $2,105 54,871
EQUITY AND LIABILITIES
Equlty
(a) Equity share capital 1 11,596 10,381
(b) Other equity 1 SA64 4,671)
Total equity 17,060 5,710
Liabilitles
Non-current liabilities
{a) Financial liabilities
(1) Borrowings 13 21,894 23,676
(ii} Lease liabilities 34 1 25
(ill) Other financial liabilities 14 1,753 1,625
(b) Provisions 15 123 123
(c) Other non-current labilities 16 SO S0
Total Non-current liabillties 23,821 25,499
Current llabllitles
{a) Financial liabifitles
(i) Borrowlngs 13 509 3,298
(li) Trade payables
(a) total outstanding dues of micro enterprises and small enterprises 4 23
(b) total outstanding dues of creditors other than micro enterprises and small enterprises 5,282 5,359
(i) Lease liabilities 34 q 2
(iv) Other financial liabilities 14 3,428 9150
(b) Provisions 15 61 47
(c) Other current liabilities 16 1936 5,783
Total Current liabilities 11,224 23,662
Total Uabilities 35,045 49,161
TOTAL EQUITY AND LIABILITIES 52,1 54,871
Corporate information and significant acoounting policles 1
See accompanving notes forming part of the financial statements

In terms of our report attached
For Deloitte Haskins & Selis

Chartered Accountants
Firm ’leglsllatlnnlf,xo: 0080725
hafinee ] e
o WS
i LT\
Ganceh Balakrishnan 5 o\
C
Partner ACCO @
Membership No: 201193 -
N ,_/‘:/
. _

Place: Hyderabad
Date: Mav 12, 2021

For and on behalf of the Board of Directors

\ iF .&
Dr. 5. Anand Reddy

Managing Directar

Executive Director

3ol
Prasai

. auu]pn
Company Secretay

S
Chief Financial Officer

Place: Hyderabad
Date: May 12, 2021

S. SREEKANTH REDDY
DIRECTOR

For SAGAR CEMENTS LIMITED
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Sagar Cements (R) Limited
Statement of profit and loss for the year ended March 31, 2021
Al amounts are in € Lakhs unless otherwise stated

Q0

Pariciing Note For the year ended For the year ended
March 33, 2021 March 31,2020
1 |Revenue from aperations 17 37.678 35,061
it Other Income 18 116 101
" Total income {1 « 11} 37,794 35,162
W |EXPENSES
{a) Cost of materials consumed 19 4,500 4,490
b} Qhanges ininventories of finished goods. work-in-progress and stock-in-trade 20 847 (380)
(¢} Emplovee benelit expenses 21 1,200 1093
(d) finance costs 22 3.413 3,985
{e} Deoreciation and amortisation expense 23 2,221 2,168
() Power and luel expenses 8.607 10,326
(g) Freight and forwarding 7,859 8,191
{h} Other expenses 24 4,765 4,581
Total Expenses 33,412 34454
v Profit before tax (§11-1V) 4,382 708
vI Tax Expense
(a) Current tax 25 - -
{b) Deferred tax charge 25 1,536 L L20s
Total tas expense 1.536 1,209
Vil profit/ (loss) after tax (V-VI) 2,846 (501)
vit Other Comprehensive Income
() ttems that will not be reclassified to profit and loss
R of the defined benefit plan (1) 4
(i) income L tzelating to items that will not be redassified to profit and lass - (1)
Other comprehensive Income for the year, net of tax (1) 3
(13 Total Comprehensive Income/ (loss) for the year {VIi + VIIl) 1& (498
X Earnings per share (Face value of ® 10 each)
Basic and Diluted 35 269 (08 I)H
Corporate information and signlficant sccounting polkies 1
See accompanying notes forming part of the financial statements

In terms of our report attached
For Deloitte Haskins & Sells

Chartered Accountants

Fir ummnTno:ooaons

| W i 1:47\6:;,4,

i ==
i ngl 5 'wa
rﬁaaesh Balakrishnan _, um'
Pastner e
’J

Mcmbership No: 201193

Place: Hyderabad
Date: May 12. 2021

For and on behalf of the Board of Directors

%

Or. S. Anand Reddy
‘Managing Dicector

QU’S

‘ n$oun

Yl g

ran]

¢ Company Seattdv

Place: Hyderabad
Date: May 12, 2021

S. S3hi
Executive Director

o

X. Prasad
Chief Finandal Officer

For SAGAR CEMENTS LIMITED

—\

Dr. S. ANAND REDDY
MANAGING DIRECTOR



Sagsr Cements (R} Limited
Matemeni oF changesin equity for the year ended March 33, 2021
All amountsin % lakhs unkess otherwlse stated

A. Equity share capital

Particutars

Amount

Balanee at March 31, 2019

Changes in nguity share capital during the year

Balance at March 3%, 2020

Cranges in cquity shware capital during the year (Refer Note 37}
Balanca at March 31, 2021

10,381

10,331
1218

)33 E!95|

B. Other equity

Partdaula :"":’: ‘"":‘"P‘:‘ : Other iems ol other Totst other equity

2 " Securlties premiuvm eem !::: ment in Retainad earnings somprenensive income

-

Batance 39 3t Mprch 33, 2019 7,381 1¢,735 (22,252) (32) (4.173)
Loss foc the year : - 1501} = [501)
Other comprehensive income for the year {net af tax ® 1) 2 2 = 3 3
Balance as at Masch 32, 020 7,361 10,738 (2L738) (29) {4,571)
Profic for the year - . 2,846 . 2.846
Olher comprebensive Kicome 161 tha veaz {nac of tax & N} - e 5 [¢Y] (1)
Premium an ssue of Equity Shares {Rafer Note 37} 7,290 : - - 7.250
'Balanm at Mavch 31, 2021 34501 ——Slis ggmt ‘ﬂi S35 |

Sec accumiganying notes forming part of the financlal statements

la terins of our report attached
For Delofete Haskins & Sells
Chartered Accountants

Fiees Froj~ — v Net RR29727

¢

“-\é« v :

(=3

Flace : Hydeiabad
Date: Mav 12, 2021

- T 3
A £ - e N0
GEFPsNBalakrishnan ¢
vartnel QUKIEAED %)
Membership Nc, 201193 MNIViiG

For and on behaif of the Board of Directors

\ Dr. S. Anand Reddy
Managing Oirecior

K oy
R- Sountfiir: 2
Company Secretary -, |

1=y
%’x 0"5’/
3.4

Place, Hyderabad
Date: May 12, 2621

Q
o
S Sahith|
Exmevtive Director
Jeb~
K. Prasad J

Chief Financlat Officer

For SAGAR CEMENTS (R) LIMITED

S. SREEKANTH REDDY
DIRECTOR



Sagar Comants [RI Eimited
Statement of cash Rows for the vear ended March 32, 1021
Al amounts are In % [3khs untess otherwise stated

Particulars For the yrar ended far the yeer snded
Marth 33, 2021 Musch 33, 2020
A JCash Maws fram aperating activities
Proflt / {Loss) 3fter tax tor the year 2,846 (501)
Jad[ustments for:
Taxeapense 5936 1208
Qepreciation &nd amortisation expense 2,221 2,162
Finance tosts 3413 3,985
[nterest income (28)] an
Cxpected credit oss allowance en Liade receivables 73 B3
Pravision (or Inceatives receivabie from govesnment 84 i
Unrealized loss or lorelgn eurtency transactiony and translatlon g 51
Net loss/ {2ain] on fair value change n Rnancial instrumants 4 47
Liabliities no longer sequired wiithen back (15} (22)
Advances weitten off - 125
7.368 7.502
®perating profic betore working capilat changes 10214 7,908
Jal in ing copitol:
Adjustments for (increase)/decrease i aperaling assets.
Teade receivables L34 {s06)
Inventaries 282 377
Cther financial pseets (106) {114)
Other 3ssets (45) 367
. 1479 124
IAdjustmeants far increase/{decreasel n aperating liabdles:
Trade payables {119} 19
Orther Rnancial Habilitics (10)1 113
2rovisions 14 35
Gther liabilities . H s
852 130
Cash genevated frutm ppevating activities 12,548 1.25%
Less: income tax patd {2} [$))]
et cash generased from operating activities 12,534 7.254
8 |Cash flaw from Inue=ling activites
Capitat expgndituse on prowesty, pfant aid equivment includiaig capital advamces {527 {1,092}
Dewosits riot considered as cash and cash savivalents
- Placed 1656) 14975
» Matured 459 434
Interest rasklved 29 33
Net cash usad In iavesting activitles {702} {1.872}
C [Cash flow from finescing activitles
Repaymeat of Loan from holding campany {1,500) 1500)
Pracceds fram allotment af equily shares (Refer Neae 37) o -
Proceeds from [odn from others 138 -
Proceeds rovm NOn-cusrent borrowings 200 3,643
Repayment of non.cur-ent borrgwings (2,918} {6.542)
Proceads of currem borvowings (m) (2,789) 67
Repaymaent of lease Jiabilities {28) (25)
Fimance costs (3007} {2.820)
INet cash wsed in financing activities ] 9,824 {6,182)
Net inaease In @sh and cath rulvalents (A +8+€) 1,908 -
iCash and cash equivelents at (he beginaing of the year 7 ?
iCath and cash equivalents at tiw and of the year (Refer Note 9) 2,005 7
Nor:
Cash and cash equivalents comprises of:
Cashinland . --
Bafances with bonks S 7
Oeposits with banks 2,000 .
Cash and cssh equivabents {Refer Note 9) 2,005 7

S. SREEKANTH REDDY
DIRECTOR

For SAGAR CEMENTS LIMITED

N~ \
Dr. S. ANAND REDDY
MANAGING DIRECTOR
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Sagar Cements (R) Limied
Hotes o the finandal ssatements @ 1

3. Corporate Mfarenation and sigaificant accsuntiog pulicies

ts} Corporaee Informafica:
Sager Cemernts (R] MrsMed {"tha Company’} was incarparated ondes the Campanles Act, 1335 on August 30, 2009, The Cempary is enpagad
' the business of marufaciute and sale of coment and gensratior gad sale of power. The Comperny i a whoby cwnsd subsidiaty of Sagar

Cananis Limited with effect fram August 2015 The nare of tize Campany was thanged from MAM Cements Limied to Sagar Cemarts ()Y
Limisad ascth eftact from March 28, W17,

(b}  Significant sexounting pofices

{d  swrement of compliance
ihe tinandia; atemends have baen prepared (0 accordance with indian Accaanting Slarwargs [neredaftas referred 10 a5 Ind 24 prescntms
urnier sedion 133 sf Hhe Companies AL #0343 {“thix Act”) reac with Kide 3 of Hhe Compantes {indian Accounting Standaats} Sutes, 2515 g
Companies {Indlan Accounting Standzeds] Amencrment Rules, 2018 &5 amended ant other satdunting prindples genmeally soceptaed fn lodiz

and guidelines ssued by the Securities aad Exchange Boord of Iadis {SEBI. The (ranpany has comistentip appiied acoounting polices b aff
perods.

i}  Basis of prepavatiodn Ind presentation

These inaacial staements have vzen pregared on the hisloricst Lost bast except 10y tartsin frascial ivstruments dnsl are meavred ot fair
v3kies at the end of each reporting period, 3 expliined inthe accourting policies belnw,

Wistorica ost s penerally based on ¥he falr v2ive of the tonsideration given i exdhiinge lor goods 30¢ sarvices A1 the time of they
acquisition,

Fair vakuiz is the price Mral aoudd D2 eeceived to sofl an 33881 or pale e Wander & bability ‘n 20 ardely Nansaction bewesan madel
paticients at the measpremant date, ragerdiess of whather that price {5 direcity observable or sstimated using anotiter wahuation
rechnique. In estiaating the falr value of an aseat o5 & abiity, ke Company 1akes lotls acow the characteristins of the ssset ar Vahitity I
mrrkat A rticipants viowid take those characienistics intn accown when priding the asset & Lisbility & the measwement date. Fair vaive for
easurement anlior dixioiure purioses in these financial statemnats is dstecraloed on sueh 1 basis, except for neR resittable valus in

{nd AS 2 or vahse it use In ind AS 3G that have sema similarities 1o fwir vaius A are ot tair vahis,

¥ adeSsisn, Jor binancial repanting purposes, fair value mexrements are categarised ikto Lavel 1, %, or 3 t2sed on the degrog to which the

ieputs I The f3ir vatue eatienaiants are odservabie 3nd the sigmilicance of the inguds te the i velue messwement In Hs atieesy, which
are desuritd 3s foliows:

e level X Inpstis 4re quoted pries [unadpsted) av actve mdricets for identica? Bssets o fiadbdities that the endity tan arciss st the
rae3surensent date;

»  Lovel 2 impins are inputs, other than Guined orives included within Leve! 1, that are otnenvstte for the asset or fabiRly, either directly or
indirecily; and
»  Lavel 3 inputs are unabsarvable inpuls far the asset or fiabiy.

(8) Puactianal #nd Presentativg carrssey

Thase dourcial statenrents are seesented In Indion Zupess (%] whith 15 the fumtional currenecy of the Company and e currgrey of the
primary ecenamg £avronmedd i which the Comgany aperates.

Rnunding of amounss

All emounts digglonest in the linancial stateaends which aisn iduge (e atcumpanying aotes have bean rounded off to the nesrest takhs as
per tha requirament of Schedute I to he Tompanfes Act 2013, uniass aiberwise stated,

(Wl Vseol estiesates and Sudgenisrits

In the application of he aoveunbng policies, which sre deseribed in Kot i) the managemend of shie Company are roquirad 10 Make
fudgemuents, eslimdles and assunpliees about the Grrying amours’s of asse® and liahilities (hat are ot revdily spparant from other sourees.
The Monagement befewes that the estimales vzed in prepaocawer of the fnancial statewses:ts 3re arudent and r2psonable and the associates
ssUMPLons wre based on histarics] exparience and other factews thal ane considored o be reipvant

The pecknatas ang underiyisg asTuCelians are dviowed & an eagoing basls. Revidiors to accounting astimsies are recognised in tha pericd
in which the estimaie is revised F tha revisicn afteces only that perivd, ¢r in the parlod of the revidon and futuce prriods § $he rnGsion
alfezts both current and future periods. The significant ateds of eXtITABAT, 1HEFAINGY 3 10 JudgRMments & applying Arounting
peilciay that have tie mest Nignificant effect on the 2 monni (caogrised fn J:¢ fimanchl staterenss is included in thw following nates:

s Usefulfives of property, plant and aquipment and amerilsation of Inanglhis assets

Depraci ation or geiperty, alant aod equipment antd amordsation ¢f intangible assels & s2icciated on 3 straghiling bask using the extes
arrived &t based on ke useful Fves and residual walues of all s pragerty, phint and equibment 306 Intaapkles a5 estenaded by the
maragement. The management belioves that Segraciation and amartiss’sa 1atis eurrently used Faldy teited its astimata of Hie usefu) lives
ard residual values of proparty. plant and ewlipmen) and intangdie fsety, though these rates i oariain vases are fiffercat fram tives
prasoribed under Schedhde N of the Compares AL 13 The tiaes 2e¢ Based on histancal expenence with simdar assedy a3 weli as

anticipation of futiste events, wnkh mey impact thefr (e, suth as chaages In technology. Fhis reassessment may resoR in changs i
degreciadion expraze I future periods,

For SAGAR CEMEMTS UMITED

LNPIAN ,

i Dr. S. ANAND REBDY
S, sas&xamg?ﬁégg; MANAGING DIRECTOR

Far SAGAR CEMENTS {R) LIMIJED




Sagar Cements (R) Limited

Notes to the financial statements (7\ >

v}

# Defined benelfit plans

The liabilities and costs for defined benefit pension pians and other post-employment benefits are determined using actuarial valuations, The
actuarial valuation involves making assumptions relating to discount rates, future salary increases, mortality rates and future pension
increases. Due to the long term nature of these plans, such estimates are subject to significant uncertainty.

* Evaluation of recoverabllity of deferred tax assets
Deferred tax assets are recognised for unused tax losses to the extent that it is probable that taxable profit will be available against which the

losses can be utilised, Significant management judgement is required to determine the amount of deferred tax assets that can be recognised,
based upon the likely timing and the level of future taxable profits together with future tax planning strategies

+ Fairvalue measurement of Financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot be measured based on quoted prices in
active markets, their fair value is measured using valuation techniques including the Discounted Cash Flow {‘DCF’) model. The inputs to these
models are taken from observable markets where possible, but where this is not leasible, a degree of judgement is required in establishing
fair values. Judgements include considerations of Inputs such as liquidity risk, credit risk and votatility, Changes in assumptions about these
factors could affect the reported fair value of financial instruments

» Provisions and contingencies
Provisions are recognised in the period when it becor2$ probabie that there will be a future outflow of funds resulting from past operations
or events that can reasonably be estimated. The timing of recognition requires application of judgement to existing facts and circumstances

which may be subject to change. The litigations and <laims to which the Company is exposed are assessed by management and in certain
cases with the support of exteral specialised lawyers.

in the normal course of business, contingent liabilities may arise from litigation and other claims against the Company, Potential liabilities

that are possible but not probable of crystallising or are very difficult to quantily reliably are treated as contingent kabilities. Such liabilities
are disclosed in the notes but are not recognised.

= Leases

(nd AS 116 Leases requires a lessee to determine the lease term as the noncancellable period of a lease adjusted with any option to extend
or terminate the lease, if the use of such option is reasonably certain. The Company makes an assessment on the expected lease term on
leasc by lcase basis and thereby assesses whether it is reasonably certain that any options to extend or terminate the contract will be
excrcised. In evaluating the lease term, the Company considers factors such as any significant leasehold improvements undertaken over the
lease term, costs relating to the termination of lease and the imporiance of the underlying lease to the Company’s operations taking into
account the location of the underlying asset and the availability of the suitable alternatives. The lease term in future periods is reassessed to
ensure that the lease term reflects the current economic circumstances. The discount rate is based on the incremental borrowing rate
specific to the lease being evaluated or for a portfolio of leases with similar characteristics.

* Inventories

Inventories are stated at the lower of cost and net realisable value. in estimating the net realisable value of inventories, the Company makes
an estimate of future selling prices and costs necessary to make the sale,

« Expected credit losses
The Company makes provision for doubtful recefvables based on a provision matrix which takes into account historical credit loss experience

and adjusted for forward looking information. The expected credit loss allowance is based on the ageing of the days the receivables are due
and the rates as per the provision matrix.

Revenue recognition
The Company derives revenue from the sale of cement and recognizes when it translers control over the goods to the customer. Revenue is

measured at fair value of the consideration received or receivable, after deduction of any trade discounts, volume rebates and any taxes or
duties collected on behalf of the government which are levied on sales

Generation of Power:

In case of power generation, revenue from sale of energy is recognized on accrual basis. Claims for delayed payment charges and any other
claims, which the Company is entitled 10, on grounds of prudence are acco.nted on admittance basis.

Dividend and Ipterest income
Dividend income from investments is recognised when the shareholder's right to receive payment has been established.

Interest income fror 3 financial asset is recognised when it is probable that the economic benefits will llow to the Company and the amount
of income can be measured reliably, interest income is accrued on a time 1asis, by reference 1o the principal outstanding and at the effective
nterest rate applicable.

For SAGAR CEMENTS LIMITED
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Notgs 10 the finsncial stasemonts
The affective diteres: method is a nsethsd of cadeulating the amortised cast of a fingmelal wsset o7 Financiat labiity ang of alloesting intersst
income [ interest expenses over W relevant geriss, Tha elfective intere® rate K the rate thal exaclly disccunts estimated futusg cash
rereipts § paymeeks [includmg all fecs wrd points pa'd or received a3 Farm an iategra) aar of tha effective interest rate, tramsaction costy

and other premiums of Hscounis} thiough ihe paperted ife of the deit nstrument, or, whate 22progciste, a shorter pericd, & he o3
Sarying amount on intlal aazegnitun.

{ei] Banuwing soats
ANTowing costs directly att-itnitabia 1o the soquidon, constuction or production of gualifviog assets, which ore 2meets TRT Mecassariiy dake

a shiskantial pedod of base toge ceany T e intendad use of sale, e asded io the tost of thoge assels, untd nxch me a5 Hig 355Es 3¢
substantislly ready {or thel intended use n» sals.

Intérast income eacned on tha temporany investmen of spetific Sorrowings panding thl expenditora 0 quablying asseis is deducte trom
e Wortarwing costs aligible for capilatication

Al other barrowiag costs ara recogrised (n the statement of profit and 1634 in the perind 0 whith thwy ace incurred.

vk} Government gronts
Grans ffom the Govemment are recugrised when there is reasonabhs 3ssufance that:
%  TheComgany wid romply with the vesuditions atlach.ed o them; 3d
k) Thagront wis bemceived,

{wil] Employee henells

Emplayee benefits inciude pranddenl fund, sipsrssation Tww, empleyce stete aunnte xhema, gratvity fund and compmaated
awsearss.

Defied Conmibutign Plae:

Tie Campsny's centibiution 1o prevident Funs, supsrannuation fund angd emoloye2 state infurance scheme are cansideres ss sedised
roscribution pians and are charged as oy exgense Lo the statement of prafd and less haser on the amount of contribuion requirad o ke
wiade 3nd when secvices are randerad hy Yhe empleyees.

Rulincd Benefit Plaws:

Far definad benefit ratirement aanefit plans, the cost of providing benefils i determined using the projectes unit orvdit methind, with
aztusrial vahaations being carried sut 8¢ the end of ach arnual repoitiog pading. Re-messuremeal, Sprising aciuaria) galnz and dosses, tha
effecs oF the changas to W as3et cediing (i appticabie) and the retusm on pan ssels (sxcluding et intersxy, is reliomed immehately n the
balanee sheet with a tharge Of tren2 revogaised in cther cosaprebesive immome s the perind in which they #&cr Ra-muasuramem
recognised in: ovher carnprehensive Incmme % ceflected smmedately i relsiaad sarniigs ang ts roX rectassified €0 prafit and Jogx, Past sasvice
cost 15 recognised In profit amd foss & the perd of 3 plan amendement. ¥t interest i calodaree by apohyieg the discaoent e &t the
lgeoming of the poried te ibe net defiaet benefX {labMty ar 25set. Definnd bene it €o5is e seagurised as fsliows:

= sevvics cost {ngiuding ourcsal secvion 306k, P35t sorvice cost, a8 will a8 going pnd (oskes & trtaifmends and seifierneais):
_»  retinteremy expenss b hwams; and
+  resnessuremant
» ‘The Camngany prosants ths Hrst two compoments of defined hoaefit tosts i the siatamens af srefit smd fosy in the ling tam ‘Empleyes
benefits exoerse

Sompensated Absengeg;

The employees of the Compeny are antitied to ompensate absences. The amployere ean carey-forwara a portian »f tie uautilised accnred
compecsated absence and uthise & v fWtues pRods & receiva tath compuntalion 3t reireroent Gr tlerminating of Bmpisymeat far the
unwtlilsed 2ccruza componsated sdsence. The Cempany reeards an sdligation for uompensated absentes in the pericd in whikh the
erapioyee renders the werviges that inrense Yis entiflemens, The Camipany messures th Bepectad fost sf COmMPEnsdted anreacs dased on
actuarial vatuation made %y 2a mdeacndent xludry as at the balance theri 9ste on pralected unit ¢red methad, Jompencated akasaces
mpecled tobe mutudog afier 12 months from the date of batence sheet are thissifisd b Jtan-current,

Shoa-term emploves kangfity

The unciscounted amictni & shors-sint empiayee freeelits expected 1o e paik i1 exchange {0 the services rendeved by &nplayNes see
reeogrized dusng the yesr when fhe sepieyes sender the service, These benclils inclnde parformance incentive snd ssmpensates
dlpserces whith &2 expocied b ¢ozue wilhin fwelve meaths 3fter the end of the priod In whikh whe empioree ramxites the reatent senvice,

() Tawetion
Income lax expenza represents the sure ot current tax and defarred 1ox, .COME tax Bxpanse camprises eusrent b Axgense and the net
change In the deferred tay asset o lskaiity during the year. Curcent and delerrad taxes are recogaised in statement of peofit and loss, excent
when they relate 1o items that are recoghised in other comprahensive incwne ar diteetly in equity, in which case, the surtent snd delerced
tax are aisa recognised in othey aymprehensive income or dicectly m eouity, nesprciivec.

Current box

The tauc cxmrenty payaole is based o taamhle profit for the year. Tixatle proXit #lffers Joom ‘mrafit Deiore by’ as reported ia the siotemsnt of
pcofit ang o bhevaiwe of Rvms of income or cxpense that are 3robie ur Jeductibin fn qther yeers and hems that e qsver Faxahte ot
deductisie. Tae Company's turrent tax is ticulates using tax rates thal v besn an3csed or substamtively snacter! by e ¢l of the
reparding pericd. x;\"'u_ﬁs “ ’\%
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Deferred tux

Delerrec w3k 3 reognized on temaorary thiferences belwear THe ¢arying amounts pf spsels andd Nakilies in the financdl Slalements snd
the corvezooading kax bases uied m the cemputation of Wxabde profil, Delerres tax Habdties are genessdy 1zcognked for 3t tacebie
temaotary differencas. Defecred tax a5zeks are gonaratiy recognised tor ml deductile temporaey differmices to the extem thar it prabeble
that tsxabde moofits wili be waialsie against which those deguctihie teavporaty diffarences can be utiteed. Sucy defecred tax assets »ud
labilitdes are ot racagnised  the temporary difference arises Fam Ure ik reeognition {other than in 2 busingss combination of assets
and Hizbdtdes In 3 transedtion that afTects neithar thn taeakie protit nos the apcouating srofit,

e L aftying arnauni of dofesean] 1o assuts 1s revicwed at the end of eseh reparting perod snd redured v the extasit that It is oG IORger
orokobite that suficient texabin proflts will be avsiiabie to Allow all or paxt of the asset 1@ ke 2ecoverms

Deferred tax liabilifies and assels are muatured A Fhe tox rates fiat are expected to apgly it thve gariod in vihich the Habildy is seltlec or lne
asset reafrsed, Based on lax rates {and tax Jaws) that haee been enasted of substantively enzited by theend of ine reparting peded.

e merurenent of deforred tax Babsities and assets reflects the tx mnsequances that would folkwe fiom the manoer in whikh ine
Chmpany expects, al the end of the :eporting garied, & recover o selile B amyng amound of {3 gssets xnd Babiiities.

Rroperty, plant end equipmans

Propsrty, plant smd equipweat are farrled 3t codt less atcumidated deprecistion and impwrment dosses, i( any. The oast of propercy, plent
3nd equipmeat cponprises its purchase psice et of dny Prade distoums avl rebates, amy impost duties and sther Laxss (other thas those
subsequently recovesable from the tax guthaf®ies), &:v dirsctly antcibuloble expendittive a makbg the asezr ready 60 it intandey wee,

ather incidgnial exprnses and baTevings osis sthititable to acnuisiivn of gualifing propeny, piamt and squipmont up e the gots the
antetis ready for its intended wse. Freetedd lnd i cot 1€ pretiated.

Capleas works in propeess in the wourse of eonstuction for production, supphys OF Iministrative aurrnes e carded 2t <ost. low 2ty
recognised impairment #0532, Cost latludes professional lees and, for qualifiing assets, borrowing costs capitalised I acesrdance wikh the
Company's accoudin® policy. Such Capital works in progress are dossifed to the appeapriats categsries of preperty; plant ang equipment
whan completed a raady for intersied uxe. Degreciativn of these assels, An the same besis a5 othey droperty assets, commaees whep the
assem ane ready fs their intended use,

An item o pmpdy, Alaot and squioment is derecegnised upcn dispossl or whes: no future econumic benafits are exReciad t a5ike ‘rem the
cortinued uze of the asset Any gain or 1058 arising o0 the dhpass] or netirement of an Rem of praporty, pant ang equipment Iy detevwenad
95 tha diflerence between the sales grocewds and e carsying ampunt of the asse and is recognised i praflt arsd koss.

Deprggiation Is recognized 5 85 t0 wilke off the coit of aszars (other than freetoid tand and properties under CONSWULTIS] fass their residua!
wales over theis usefid lwes.

Dapreciation an angikle property; piant ad equipment has beea provided a1 per the wsebul fife presuribed in Sohedide 1t to e Compsalrs
Act, 2013 axcept fn respect of the following estegorias of amets, in whose case the tilz of the aasels has been asseysed a3 ynder based on
tochaical adwice, takiig into accaunt tie sature of the aiser, the eRlimdted Wage of the aset, ik operating conditiony of the suset, past
hislery of replacement, snticipatad tache.ological changes, manuleciurers waranties and malntenance sUPDOTL, #1c,

Ciass of assat Useful fives
Plant 3nd machinery Dihe: Tan tontinuolus process slant 3% yoes 7
Etecirical Enuipenent {Plant X Machicery) 1S years

The esthmated vontui lives, cesidual ¥aiows and depreciation method are ceviewed at Y end of 2ach reporling perog, with the eect of any
changes in ¢sieate actounted for on 2 grospesilve bask.

Thw Company 101xms e procass of Zempenentimtion for property, plant aond equipmast. Acandingty, the Company has Identified 5 part of
a5 $3501 35 2 SEPWATe COMEoTRNE I whole asset valus fbeyonsd cectain value} ams usefut e of the part Ig ¢fferent fram the ussfid Gz of the
remaining asset. The vreful e has heen ascessed hased on tochnicdl advice, (aking o sccount tha nature of the asses { component of an
ssser, the sstimated ssage of the o450t / campmant of 9n aeset on the basts of marmganant’s best estimation of getting economic benafits
frem thase dass of assels { components of 3n asseT The Company uses its Zechnical enpertise siong with Mstorical aad Industry trends for
aniving the ewonomi ide of 30 psset/compcrart of an Jsser,

Ingividuat assets $asting lezs than o atual 20 T 5000 are deprectated i fullinthe year of agguisition,

Lacd-Restaration:
The Cotmpary provides lor the ¢osés of restoring 3 site where ¥ i2gal or ¢oastcxtive vhigation exists, The astmmatsd future costs for knsue
resteeatien mQuiremens dre detaniined on 2 sitz-By-5de takis and are aluidted bazed on the preseat yahue ¢f astimated fulwe £55h out

taws. The site res1aration praviticn before evpicitatian of the raw matericls s commanced is included in Pruperty, Plant and Equipment
and depreciaved over the bfe of e related assed,

Changes in the measuremeat of 3 provision thet resull from changsd # the estimated Slamag o smeusit of rash outflows, oF 8 ¢hange in tha
ciscount sade, Sep added e or deducted foom the cost of the reland assétl 16 the emtent that they relate 1o thg amyet's insreflation,
consiructipn o aLquizition,

The efient of any ad;justments 16 the provision due to furthed enviroament.s Jamoge 35 3 resuil of exgioitatinn aclivitees is retanied ibronph
the Stakement of Prafit ant Loss aver 1he Gfe of the rolated Jsset, in crder ' reRect the Dest estimate of the expenilitire regoired @ seute
W chlgation: at the end of ihve reqioiting period. Al provisions a2 discounteq to their grsant value. The ymwoling of the discownt 15
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Notos 1o the financlal stemmants Q %
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Intangiole assats {

Mmtargible assels with Faite uselul ilves s7¢ carried 5t cost less accumulated amcetisation and aceumulazed Impalrment Jossas. Amartiaticn is
recognised on 3 straight-line basis ovee Wheir estimated usetul tves. The ewlimated usefuf life a0d arnortisation method are reviewed st the
end of each repoarting peovd, with the effect of any changes in estimate keing accounted far un a praspective basis,

Irvontories

tventories are yalueo st #e lower of cost wnd et Teshsable yalue after prowiding for obsolescence and other fusses, whete considered
newessary, Toet indudes 2! dharges {n bringing the 300ds 13 the paint 2f alt, inckading octral and other fevies, tramsR insurance and racaiving
charges. Net raalisable value represents the estimated safing pooe for invectarias jess 3t estvRed cants of compdation ant casls necessary
1o maks the s3le. Work-in-progress and fiushed goods intlude appropriate proportion dF Sverheads,

The methods of dlatermiring cost af varlous catagarids of lavertaries ace as ollows

Tyvpe of Invemory Method

Raw materials and poal Weighwed average method

s10res and tpznns and packing meter:als Weighted averspa method

Worcin-progress 8ad finkhed gaods {marafactured) Waighted awerage tmethod and IncluCing an Bopropriie share of
appilabis overhesrs.

Cash and cash equivalents {fer purposas of Cash Flew Statement)
2ash somprives cash ow hantd. in bank and demand de ssits with banks, Cash eguivalants are short-term batances with an ofigina!l maturity

af three monthis e less frem the date of acquisitiang, nighly ligeid Invastments that are readity cawertisie into known amounts of cash and
which are subject bo insigrilicant risk of changes in value,

Cost flows ae reportad using rdiirect matfead wherehy profit? loss) alter bax & adiused For tha effects of trancachion of non-cash nature
and ammy delerats or awatwals of past 5e fiture wesh raceipts and paymeni, The cash finws fram operating, e sting snd financing activities of
the Ceapany e segregated based on the svailable information.

Fareign Lurency fracsactions and translations

Transactians in forelgn currendes emtered intg by the Company are actountiad it the exchinge raies prevailipg on tie 93t of vw rawssction
or at rates that cinsedy approximaie the rate 2t the ata of the transaction

Foteign currancy monetary tens of the Company, sutstanding at the hatsnee sheet date are restated 3t the year-and sates. Moo mungrary
iteme of the Campary that are heasured in erms of histaricatcost b a Tareign surrency are not reteanslated.

for e purpnses of presenting these inantial stataments, e exchange diffe eates en monetary ems orslag, if say, are recegnissd i the
statement of 30MLand joss in the period It whieh they arse

Financiad nstruments:
{2} Initial pgcognition;

finaacial azsets end tnancialliabilities are rocognined wiss 3 Company benwmias & party 23 the contractual provisions of the insprumants

Financiat assels and flnancial fiablitles #re Initakly measurad at fair vatug. Transaction ¢osts that are directly sttributable to the 3cquisition or
issue of financia! 2 9sets and finandiaj liabilies forher tan financial assets wnd Vinanciol Gebillties ot fair value through pcofs and lozs) are
added to or deucted from Lne faic velue of tne finaccal assal or finansia! Nabiliies, 2t approariata, an inttial recegnston. Transactien costs

directly allritrulabiie Lo the scquisition of finsnciel 2asels v labikties at fair value Bivaugh asofitang {iss re revopnized dameciedaty in profit
andloss

B} Sutisequent measvremenk:
tion-serivative Financial Instruments:

a. Finoncial assats carrled at smortised ¢ost: A finantizl azset is subsequently measured at amorlised cost [ it i Keld within a buginess model
whose chjectvg /s to hold the asset in order 1o coliect contractual cach fiews and Liw monkractuat terns of the finentlal ssset give fise oh
specifiad dates s 2ash £ows that are sclaly sawments of principal ard interest oo dbe princdgal amount custanting.

b. Faancial assats 4t faic walee theaugh olter somprehensive innarne A Hnanciad asset Is subzequently measured af far value thesugh wibxr
comprahensive ceme i ) & held within a business model whose abjecve ks suliteves by badhi collecting conwraciual cash fooss anid sabiing
Brancial dusels v e sordroctual teems of 1@ Hranos 3552t Bive rise on RANLY dates 10 Qsh Raw that sre soledy paymens of pringipst
and interest ov, e princloal emovnt qutsianding,.

. Financial sgsecs a2 fuir value through prafit and loss: A financial astat which 5 not classlfisd Ja 3ny of the above categories an
subsequently far valued through profit and loss.

d. Financig s Htes Flaands! Hahditer are subsequently camed at amostived cost using the elpctive (ntorest metnos, except Yoo
conmngent consiceration rascgnized i a husiness combnainon whish i substquently measwed at fie vatise throughs prafit ang ioss.. For

trada and other payadles manaing wlhin aue year from te Balance Sheat flote, (he catrying amounts appraimate Fair wohie due w the
shoet maturily of these insTuments.

The effective Intareat method i 8 methed of caliating the amortized ur of 2 dedt msteument snd of akocating terest incdmne cvier the
raleyant pezicd. The effective interast rala is the ra2e foa excclly discounts estimated future cash secelpts (nciuding 3B kees and points paid
or rexefoed that lurm a integral past of (he 2fleive interest rate, Wansaclian costs and other prenmmans oF discaunis) thrcugh the expectad
life of the deht nsteument, or, where sppowpriats, § shoster perfod o the -t carrying 3meunt or INIdI recugmtion

Fa x,},“}
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Ingennie s recopnised un an cifective interest basis for drat instruments cther tma those Tmanrial 245ets cassifivd as ot F2ir Yalue Thinuph
Profit and Lss (FVTPLY, (nterest \ncome K recsgnised in staternent of pralit ead loss and is included in tha “other ingeme” fing item,

#, Qerivative Fingnicial (nstruments:

The Company uset dedvative finandsi instruments, sosk as $orward cusrency rentracts o hedere (15 foreign currency dsk, Such derdative
finaneial mstraments are inftiaffy recognised ot fuir v3ha on the date on which 2 derrvative contrat s gusires inte and are suhrequentty re-
mezzured 3t Falr value sl the #nd o7 wach reportiag peviod. Any changes therein 312 rozngrised I the Stateasent of Profit and o3 unkss the
dertvirhya 1§ desigeated zng affectiva as a hedping initryment. In which evan$ ha litning of the rescgnition it the Statement «F Feafit and
L0135 deponds o0 the asture of the hedging relaborahip and the naturs of the hadzed itemm. Derfvatives Fre (articd Js fisorcat stz when
the fair value ix positios sad as finannil Babidties when the (8l vafug & negative. The Comparny dées not held dertvative fisdneid instruments
for speculative puipeses.

{€) De-racognition of finantlal assets and Fabllitles:

&, Financiat assets:
Tie Campany derewoznizes 2 Jinancial asset, when the carlracaual 1ights Ia tha cast fawes from the 25909 exZire, or whea R transfers the
financial psret and substantially alf the risks and rewards of ownerstep of The asset te anottier pasty. if the Campany retains subsiantiafty alt

the risis and rews:ds of cwnership of & vansferrer fawncial asset, the Tontpany continses 1o recagmice thm Finantial 3532t and a8is0
r2COgRizes a eolisteralized borrowing tor the proseers receivad,

Qn de-secognitisn of a Gnencial asset i (it anticety, tin differencs senwvean the assets rarylig amount 3na the sum of the cansidar ation
veeedved and recelvable wnd the cumulative galn or bos: that had been recugnized I other compreheniive income and accumokated s equity
[s recogaled h proflt and loas if siich gaie or loss woid 3 v othaxwise been tesogared in oecfit and lass wn Siepasal of that financis amat.

&, Fmanciad Babilites:
ek Company desecopnizes Hinawial lskdines when, 2nd onky whan, the Company’s Dhligations e Jischarged, cancalied of hava expired

The differcnce achween the cerrying 4mount o the financiai kabifty dercegniest and the comlderstion eaid and peysble i aougnized in
profie and low

togairment of assets

4. Financial cwmls:

Yo Comnpamy ree0gnizes ozs aflawannes using the eapevsed erevit s (ECL) mode: for the Anandal assats which are aot far valued through
profit and Ioss. Loss ailowance for trade receivabies wAth ny sigeilicant financing component i measwadd 8 an amount equal 10 Ketims ECL.
For alt olher finanaas assets, eapected medit fosses are medsured at an amount eual (o the I12-moemth ECL, urdess there has heen a
signilicant increes2 {a aedit dsk from intlal recogmition in which ceze those are mcosured at ffetime ECL. The amoint of expeced aradit
tasses {or revecsdd) that 5 required o attjost te Hass aifowdnce at the repating dute 1o the ansut that is recuied io he recogaized is
rezogrired ac ant imesiement gair er lnsk in profil and loss.

Far ttade recigabkes only, the Compaay applies the simplifizd apnoooth permitted hy ind AS 105 Fiaantial {nstreqents, which ceguires
expecied fijetime losses ¥o be serognized Bon indtisl recdgriticn of the receiables. As 2 practicy expedient, the Company uses 2 provisian
oateix tw determine Impairment kiss of its trade receivaking The provision mateix is hased on its Riste:is alyy shserved delault «ales avar the

avpacted fife of the trade reve/weble and is adjustee for forward 100king estmates. T ECL loss allowsnee (ar ceversal} dusing the yoar is
eognied in the stztemers o profit and ima

&, Non-financiat ggecte
inlongdeie assebs and moperty, plant and efulpnaant

indyr@iisle assats and Propdrey, Mant 2nd equinmant are wvsiuatec for recoversolity whenever events or changss in drrumstances indizace
that theis CATYING anreunts tiay ot be cecoveraiie. ¥z W purpose af Imprairmant Wsting, the recovambie amount (i¢. the higher af the
Frir valur less m0st to 54 and e valve-in-use) is Gcterminest on an idividues 29587 basls uniess thse a4t does ot generate cash fows that
are tasgely Indegendeat of those fram aher asseds. In such cases, e rescverable amount X delesmined for Whe CGU to which the dsset
DetltsIgs.

i such as6etz sre sonadered to be Impicsed, En¢ impairment W b rezogniaed in the Statement of Profit and Lass 15 measured by the amaunt
bty which the canving value of the assels exteeds the estimated noverable amount of the s3saml. Aa fmpalrmen lods i3 reversed in tha
stalewtient of profir and Inss # there has heen » change in the estimatas ussd 1o delermina the recoverable amotid. The sarrykig amsunt of
the asset Is increased to s revised recoverable ammmt, pravided that this anount does not exceed the carrying amount a3t would have
bean determined (e of any sccumulated arvortisol o or gepeaciatien] had ad impaksment 10ss been racogniieo far the a3sat bn prioy vears,

farnings par shane .
Basic earnings per sRaNe s computed by Heding the prafit £ [fots] aar tax (inclugding e post-tax effest of extraordinary tteths, if any) by the
weighted avorage numbar of equity shares outstanding dusing the yew. Nduted earnings per shatx » computed by dividng the orofit £ #ossi
afer te: {inchuging the post-tax ¢ifect of extraordinary items, f ang) an odjustes for cividend, interest 2ad eher charges ta experie or
income (et of any attrbutable tases) sefaking 10 khe diwsive poteatial equity sheres, by (he weighted average rumber ot equity shares
considarad for duriving basic €arnings Ter share aw the weghied avirsge cunber of equity shares which coohd have begn liued en the
canversivn of alk difutive potentisl equity shares,

{aviil} Rrovislons

Frovizions are reoognised when the Chnpary bas 3 grasent ohligakisn flegat or Sanstaittive) 24 3 result of a past everd, it is pechale that the
Cornpany wil: be ceguied In settle the ebiigsticn. and a reliable gstimate can ba made of the amount of the nbligatwn,

For SAGAR CEMENTS LIMITED 4

e N

Dr. 5. ANAND REDDY
MAMAGING DIRECTOR




Sagar Cements (R) Limited
Notes to the financial statements

{xix)

(xx)

(xxi)

(xxii)

(xxiii)

The amount recognised as a provision s the best estimate of the consideration required to settle the present obligation at the end of the
reporting period, taking into account the risks and uncertainties surrounding the obligation. When a provision is measured using the cash
flows estimated to settle the present obligation, its carrying amount is the present vajue of those cash flows (when the effect of the time
value of money is material).

Segment reporting
Operating segments are reported in 3 manner consistent with the intemnal reporting provided to the chief operating decision maker.

The management evaluates the Company’s performance and allocates resources based on analysis of various performance indicators by
business segments

Leases

The Company evaluates if an arrangement qualifies to be a lease as per the requirements of Ind AS 116. Identification of a lease requires
significant judgment. A contract is, or contains, a lease if the contract conveys the right to controt the use of an identified asset for a period of
time in exchange for consideration, The determination of whether an arrangement is {or contains) a iease is based on the substance of the
arrangement at the inception of the lease. The arrangement is, or contains, a lease if fulfilment of the arrangement is dependent on the use

of 3 specific asset or assets and the arrangement conveys a right to use the asset or assets, even if that right s not explicitly specificd in an
arrangement

The Company assesses whether a contract contains a lease, at inception of a contract. A contract is. or contains, a lease if the contract
conveys the right to control the use of an identilied ass : for a penod of time in exchange for sonsideration To assess whether a contract
conveys the right to control the use of an identifled ass:':, the Company assesses whether: (i) the contract involves the use of an identified
asset (i) the Company has substantially all of the ecoricmic benefits from use of the asset through the period of the lease and {iii) the
Company has the right to direct the use of the asset. fhe Company uses significant judgement in assessing the lease term (including
anticipated renewals) and the applicable discount rate. The determination of whether an arrangement is (or contains) a lease is based on the
substance of the arrangement at the inception of the lease. The arrangement is, or contains, a lease if fulfilment of the arrangement is
dependent on the use of a specific asset or assets and the arrangement conveys a right to use the asset or assets, even if that right is not
explicitly specified in an arrangement.

At the date of commencement of the lease, the Company recognizes 3 right-of-use asset ("ROU") and a corresponding lease liability for all
lease arrangements in which it is a lessee, except for leases with a term of twelve months or less (short-term leases) and low value leases. For
these short-term and low value leases, the Company recognizes the lease payments as an operating expense on 3 straight-line basis over the
term of the lease.

The right-of-use assets are initially recognized at cost, which comprises the initial amount of the lease hability adjusted for any lease
payments made at or prior 0 the commencement date of the lease plus any initidl direct costs less any lease incentives. They are
subsequently measured at cost less accumulated depreciation and impairment losses.

Right-of-use assets are depreciated from the commencement date on a straight-line basis over the lease term and useful lfe of the
underfying asset. The lease liability is initially measured at amortized cost at the present value of the future lease payments. The lease
payments are discounted using the interest rate implicit in the lease or. if not readily determinable, using the incremental borrowing rates in
the country of domicile of these leases. Lease liabilities are remeasured with a corresponding adjustment to the related right of use asset if
the Company changes its assessment if whether it will exercise an extension or a termination option.

Lease liability and ROU asset have been separately presented in the Balance Sheet and lease payments have been classified as financing cash
flows.

Operating cycle
Based on the nature of activities of the Company and the normal time between acqussition of assets and their realisation in cash or cash

equivalents, the Company has determined its operating cycle as twelve months for the purpose of classification of its assets and habilities as
current and non-current.

Exceptional items:

An item of income or expense which by its size, nature or incidence requires disclosure to improve an understanding of the performance of
the Company is treated as an exceptional tem and disclosed separately in the financial statements.

New Standards and interpretations not yet adopted

Ministry of Corporate Affairs ("MCA®) notifies new standard or amendments to the existing standards. There is no such notification which
would have been applicable from April 1, 2021.

For SAQAR CEMENTS LIMITED
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Sagar Cements (R) Limited
Notes tothe financial statements
Alt amounts are in T lakhs unless otherwlise stated

3. Intankible assets

07

Particulars Asat Asat
March 31, 2024 March 31, 2020
Computer software 9 10
Total 9 10
Computer Software
Particulars Asat Asat
March 31, 2021 March 31, 2020
I. Gross Block
Opening Balance 139 139
Add: Additions F -
Less: Dispocals o 3
ClosIng Balance 139 139
Il. Accumulated amortisation
Opening Balance 129 129
Add: Amortisation expense 1 -
Less: Eliminated on disposal of assets = ’
Closing Balance 130 129
Net block (i-11)
Carrying vaiue 3 A .i
4. Right of use essets
Particulars paay As at .]
March 31, 2021 March 31, 2020
Buildings 4 25
Total 4 25
Buildings:
Particulars Astay Asag
—i e — ——— — March 31, 2021 March 31, 2020
I. Gross block
Opening Balance S0 -
Add: Recognition on adoption of Ind AS 116 . 50
Add: Additions 6 -
Less: Deletion ' K
Closing Balance 56 S0
. Accumulated depreciation
Opening Balance 25 .
Add: Depreciation expense 27 25
Closing Balance 52 25
Net block (1-11)
Carrving Value 4 25
Note: Refer Note 34 on operating lease.
Eor SAGAR CEMENTS (R) LIMITED 5
Eor SAGAR CEMENTS LIMITE
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Sagar Cements (R) Limited
Notcs to the financial statements
Ail amounts are in & Lakhs unless otherwise stated

107

As at Asat
dtoth back-ah March 31. 2021 March 31, 2020
S Other financial assats (Unsecured. considered good)
Noir-curegng
Security oeposits 196 144
financial benetit oue to guarantee by parent company 62 101
Baiances heio as margin monev deposit agalnst borrowings 9 100
Total 267 345
Curreni
Secunity deposits 63 9
Advances to empltoyees 3 3
tnierest accrued but not due 10 11
Derwvative assets 1 47
Total 77 70
Total Other financial assets 384 415
6 Other asscts (Unsecured, considered good)
Non-current
Caphal advances 130 EH
Prepoid expenses 30 1
8alances with government authorities 7 g
Total 167 i
Current
Advances to suppliers and setvice providers 184 bE N
Advances to related parlies 79 -
Prepaid expenses 112 9
Balances with government authorities 7 100
Incentives receivable from government
Unsecured, considered good 643 727
Considered doubtful 84 .
Less: Provision for incentives receivable from government {84 -
Total 1,025 1,093
Total Other assets 1,192 1,136
7/ Inventories (at lower of cost and net realisable value)
Raw materials 693 329
Coal 926 963
Work-in-progress 274 847
Stores and spares 867 668
Packing materials 182 108
Finished goods 221 49%
Total (A) 2'1_6! 34!0
Goods-In-transit:
Raw materials 2 -
Coal e 103
Packing matenals 18 .
Total (B} 68 103
Total Inventories (A+8) 3,231 3,513

Note: Refer Note J{b){xli) for basis of valuation and for detalls of Inventories pledged refer Note 13.

F
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Sagar Cements (R) Limited
Notes to the financial statements

All amounts are In ® Lakhs unless otherwise stated

0

¢

As at Asat
Note Particulan March 31, 2021 March 31, 2020
No.ofshares | Amount No. of shares Amount
1n |Equity Share Capital
|Autharised:
gourty shares ot € 10 eacn 11,60,00,000 11,600 10,70.00.000 10,700
Preference snares of € 10 each 4,30,00.000 4,300 4,30,00,000] 4,300
issued, Subscribea and fully Pald:
£qurty shares 10 each 11,59.62,925 11.596 10,38.12,925 10,381
(a) Shares heid by the holding company
As at As st
Particulars March 31, 2021 March 31, 2020
¥ No. of shares % Holding No. of shares % Holding
Sagar Cements Limited 11,59.62,925 100% 10,38,12,925 100%
(b) Reconcillation of equity shares and amount outstanding at the beglnning and at the end of the year:
As ot As at
Particulars March 31, 2021 March 31, 2020
No. of shares Amount No. of shares Amount
Opening balance 10,38,12,925 10,381 10.38,12.92 10,381
Shares fssued during the vear {Refer Note 37} 1.21,50.000 1,218 - .
Closing balance 11,59.62,928 11,596 10,38,12.925 10,381
— = = = —=
{c) Rights, preferences and restrictions attached to the equity shares:
The Company has only one class of equity shares having a par value of { 10 per share. Each halder of equity shares is entitled to one vote per share. The dividend proposed by|
the Board of Directors Is subject to the approval of the shareholders in the Ing Annual General Meeting, except in case of interim dividend. In the event of liquidation of
the Company, the holdcrs of equity shares will be entitied to receive remaining assets of the Company, sfter distribution of all preferential amounts. The distribution will be in|
Jproportion to the number of Eauity shares held by the shareholders.

For SAGAR C
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Sagar Cements (R} Limited
Notes to the financial statements
Al amounts are In ® Lakhs uniess otherwise stateo

N Particulars Asat fses

ote March 31, 2021 March 31, 2020

12 Other equity
Securities premium 14,671 7.381
Deemed investment in equity 10,735 10.735
Retained earnings (19.912) (22,758)
Other items of other comprehensive income (30} {29
Total other equity wi 14,671)

Movement in other equity is as follows:

Particulars As st As st
March 31, 2021 March 31, 2020
Securitles premium
Opening Satance 7.381 7,381
Premium on Issue ot equitv shares {Refer Note 37} 2,290
14671 7.381
Deemed investment in equity 10,735 10,735

Retained earnings

(i) Opening batance (22,758) (22,257)

(i) Profit/ {loss) for the year 2,846 {501)

{19.912) (22,758)

Other items of other comprehensive income

J(il Opening balance (29 (32)

(1ii) Other comprehensive income for the year 1 3
(30 (29)
Total 5,464 18,671)

Nature of reserves:

(o) Securitles premium
Amounts received on issue of shares in excess of the par value has been classified as securities premium.

(b) Deemed investment in equity

Deemed investment in equity represents the gain on account of corporate guarantee given by Sagar Cements Umited and the equity portion of the 8% cumulative redeemable preference
shares.

(c) Retained earnings
Retained earnings comprises of undistributed earnings after taxes.

(d) Other items of other comprehensive income
Other items of other comprehensive income consist of re ement of net defined benefit liability.

AGAR CEMENTS LIMITED
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Sagar Cements (R} Umited
Notes to the financial statements
Allamounts are In € Lakhs unless otherwise stated

Note Particulars Asay Azet
March 31, 2021 March 31, 2020
14 Other financial llabilities
Non-curfent
Security deposils reccivea 660 670
Loan from others 193 S5
Loan from related party 900 900
Total 1.753 1,625
— ——
Cuerent
Current maturities of non-current borrowings 2,965 4236
Interest accrued but not due on borrowings {Refer Note 37) 404 4814
Payables on purchase of property, plant and equipment $9 100
Totai 3,428 9,150
Total other finanoal liabilities Séll 10&
15 Pravitions
Graturty (Reter Note 31) 103 104
Compensated absences {Refer Note 31) 81 66
[Total provisions 184 170
= s
|| on-qurren
Gratuity 65 75
Compensated absences 58 48
Total 123 123
—
Current
Gratuity 38 29
Compensated dbsences 23 18 |
Total 61 47
16 Other Llabikities
Nonurrent
Liability for lond restoration SO SO
Total SO 50
Current
Advance from customers 1,044 495
Advance from related parties (Refer Note 33 and 37} - 4,814
Ista tutory remittances 892 474
Tota! l.i.9!6 5,783
Total other liabilities 1.986 5&

For SAGAR CEMENTS (R) LIMITED

S. SREEKANTH REDDY
DIRECTOR

'\K\

For SAGAR CEMENTS LIMITED

Dr. S. ANAND REDDY
MANAGING DIRECTOR




Sagar Cements (R) Limited
Noztes to the financial statements
All amounts are In € takhs unless otherwise stated

Note Particulars Forthe year ended For the year ended
March31, 2021 March 31, 2020
17 |Revenue from operations
Revenue from
- Sale of cement {Refer Note 38) 37,663 33,881
- Sale of power - 1,151
Other operating income
- Sale of scrap 3 19
-lnsurance claims 8| E|
- Others 4 2
Total revenue from operations 37,678 35|061
18 Othar income
interest Income on financial assets measured at amortised cost 281 30
|Rent receved trom employees 7 2
Net gain on foreign currency transactions and translation 66 v
Net gain on fair value change in financial instruments - 47
Liabilities no longer required written back 15 22
Total other Income 116 101
19 Cost of materials consumed
Opening stock 329 271
Add: Purchases 4,864 4,548|
Less: Ctosing stock 93 329
Cost of materials consumed 4,500 4,490
- -—
Details of materials consumed
Limestone 1,794 1,786
Latente 1,104 1,070
Iron-ore sludge 226 274
|Gypsum 434 469
Fly ash + 458 418
Slag 382 364
Others 102 109,
Total 4.500 4,490
20 Changes in Inventorles of finished goods and work-in-progress
Inventories at the beginning of the year:
Finished goods 495 283
Work-in-progsess 842 679
1342 962
he end of r
finlshed goods 221 495
Work-in-progress 274 847
49s 1,342
Net decrease/ {increase) 847 (380]

For SAGAR CEMENTS (R) LI

S. SREEKANTH REDDY
DIRECTOR
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Sagar Cements (R) Umited
Notes to the flnancial statements
All amounts are In R Jakhs unless otherwise stated

Note Particulars

For the year ended
March31, 2021

For the year ended
March 31, 2020

25 income tax expense
(a) Income tax
Current tax:
In respect of current year
Total current tax

ized in the of profit and loss

Deferred tax .

tn respect of current year arigination and reversal of temporary differences
Total deferred tax

Total tax expense

1536

1,209

1,536

1,209

1,536

1,209
=ikt

(b) Reconcillation of effective tax rate:

For the year ended

For the year ended

G March 31,2021 March 31,2020
Profit before tax (A) 4,382 708
Statutory tax rate in India (B) 27.82% 27.82%
Expected tax expense (C = A°B) 1,219 197
Effect on expenses disallowed under Income Tax Act, 1961 348 305
Effect on change in depreciation while filing Income tax return (a) *
Effect on change in Income tax rate - 680
Others 27) 27
Total 317 1,012
At the effective income tax rate 1.536 1,209
Total Tax 1,536 1,209
(c) Movements In deferred tax assets and llabllitles for the year 2020-21:
(Recognised) / reversed | (Recognlised) /Reversed
Particulars Opening balance through the statement through other Oosing batance
of profitand loss comprehensive income
[Property, plant and equipmeant and intangible assets (6.710) (186) B (6.896}
Provision for employee benents 45 6 - 51
Carry forward business unabsorbed depreciation and business losses 8,708 (1.399)| - 7309
Expected credit loss allowance 31 43 - 74
Total Deferred tax asset (Net) 2,074 m - 538
_Movements in deferred tax assets and llabilities for the year 2019-20:
(Recognised) / reversed | (Recognised) / Reversed
Particulars Opening balance through the statement through other Closing balance
of profit and loss comprehensive Income
Property, plant and equipment and intangible assets (8,0%'1 1,380 . (6.710)
Provision for employee benefi 49 3) (1) 45
Carry forward business unabsorbed depreciation and business losses 11,309 (2.601) - 8,708
Expected credit loss allowance 16 15 - 31
Total Deferved tax asset (Net) - 3,284 (}_&).9] {1) 2,074
!d} Current tax assets and liabllities
Particulars As at As at
March 31, 2021 March 31, 2020
Income tax assets {Net of provision of ® Nil (2019-20: X Nit)) 176 155
Income tax labillties - .
Net Income tax assets 176 L 155 g
LMITED  \2S

For SAGAR CEMENTS (R) LI
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Sagar Cements () timited ) "y

Notes to the Knancial statemenis 1

Al amouns are bt ¥ Mkhs unizss stherwise stated

L

5. OQVID-19 is the infeckous gisease caysed by the coranavirus, SARS CoV-3. .n March 2020, the WHD dacinred COVID 1% ¢ pandemic. The
Cofipaniy has adopted weasures ¢ Wid the :preae of infactien in order (o protss v health of the emidliyees and ensure Business ¢ontinvity
with mnuesl disrpption, The Company has runsidered inzgrnad and catain extersd sovrres of infarmatian, iacluding economik forecasts amd
Jadustry repaTts, up 10 the date of approvai of the flasncid resls i detesmining the possitie effects on the inveriterias, eaceivsbles, deferrad
1ox assets and othes Cutient ss30ts, that My mesult from e COVID-3S pandsemdc The impast o€ the ghilz: health pandemic may te diffacent
from that of estimated 35 3t the dxte of approval of these fnancial sratements and the Cumpany wifl continie 1o clesely monitor any mwatdriat
changes ta future econgmic 2Crellions.

27, Tontingent labifitiag and cagital commitmenis:
a}  Centiagent \abilities:
Yaged ey Wogal opintonfadvice sstaieed, o) fmencial impiicadon 10 the Company with 7875245 w0 Whe foliowlog 75 perceivied as on the
8313nce Sheel date:

# Claims 2painst the Company not scknmwledged as debls

Asa
March 31, 2021 Rerch 31, 2030

LAz 1275
521 523

Panticulary Asat

BFact tax matters
{r.direct Lax nuatlers

{8l TheFinance Minsles of Suvernment of Indi@ Isad anaountnd, in the huglgel or tha year 2030-11, Trposiinn of clean ensrgv tass as 2
duty of excise ¢a caal, kprate ane gon, This came iate fop 2 with effsct fn fdy 3, 2020 85 aovised by th Jepsl enparts the Compony
teak CENVAT oradis pectainming fo sledn sswerdy coss on cov 10 an amouat of & 31] {As a¢ Merth 31, 2020: X 311} from Maech 2026 to
Seplembir 2315, The Mepartrsnt of Centeal Exgise iSsud an side and asked o raverse the amount en the geownd that the dean
energy ness is not aperified tax for input CEMVAT credie, thus the credit avatied o tess & ivegidarn. Basad oo depanment’s arder the
Emoynt of TIND was revecsed, Hol under artest. As at Btarch 32, 2021, the mstter is penufing tefoce the cenirs! extise ropartment
a2 perding rasolubin, CENVAT reck has ot been avaded by e Company,

{ii Yhe Moiwourebla Supretve Cours, has passet a dedslon on February 22; 2618 in relation to incfusion of zertain aliswanges in “Basic
wopes” for the purpoza of detzamaing contributioa 10 provident fund under the Emplayses” Provisent Funds & Miceitaneois
Prawigans Ast, 1952. Yhe Compaty is swalting fusther ciasficationg from the padiciaryfdepartment it this raatey in order o
reasonalily 2ssess the enpacs on 1 finasdial statements, i any, Aceordingly, the applicabifity of the judgement 1o the Company, with
respact to the periad and the nature of aflow.anses o bo covered, and resuitant impact on the past prevident fund iabiiky, sannot be
reasonabily asertained, ac filf the date of nporovat of #rase financial statemants,

b}

Capital Rments

Pacticulary

As =t
Mareh 31 2021

As &

March A1, 20205

Bttt arernto-tontracts remaiagto e oxvruted on cagital ackoum and

58

{ At svavided for (nat af cagisal advante)

28. Discint ures requleed under Sectlon 22 of the Mitra, Simall ared Mwdium Enterprisss Dashrlageress Art, 2006
Buas 1o mice, smaft aac medium entaiprise: have boen deterraingd 30 e extent such paities bave beon identified on tae besis of information

solfertad by the management. This hos been rehexd 6pos by the auditars, The amaury s dues payotde ta miQo, small and medium gaTerpricas
is a5 badiowes:

e

Azt Ax
Marchil2om |  March 33,2020
The principel ammunt and et due tharemn remalning uagstd 10 any supigiierss 4 23
ak the end <f the financiat yaar
The amount of taress pald by the buper snder the Act alang with the amounts of
paymemnt mady w0 the supplier beyond the appoinied day during eath sucounting
yeur
The amount of interest due and payabie for 1 gerfod of Salzy in maing payment -
{which hag baen paid but bayond the appointed day during the yow} but without
sdding the interest spreified undzr this Act
The st of (nterest aczucd and retmeomg unpeid st the g8l of the actoualing
year .

The 2enount, of funher interest gug and payasle sven in the succeeding year, unt!

such date whos the Interest dues 35 above are mwa¥y padd to the smail enterprise,
; {or the purpesa of disallowance of & deductible axpenditurg under sectiun 23 of the
| Act.

Panviculis

&8, Finanedal losiroments:
The dgnidream aconunting poiities, induding the witerdz for recogrition, the basis for medpurement and he hysls on which incoms aad
2upenses gre rerognized, in cospect of eacty wass of financial dssed, fimancia! Habltig ang sty Instriment ace Gisdiased i Noie 1{bl(xv} to the
Snandal statements,

R CEMENTS LIMITED
For SAGAR CEMENTS (R) LIMTED For SAGA \
N\
Dr. §. ANARI® REDDY
S. SREEKANTHWREDDY MANAGING DIRECTCR

BIRECTOR



Sagar Cements (R) Limited
Notes to the financial statements
All amounts are in ¥ lakhs unless otherwlse stated \ &
A} Capital Management:
The Company manapes its capital ta ensure that it will be able ¥ continue a5 gaing cancern while maxim:zing the return to slakeholders
through the optimization of the debt and equity balances. The capital structure of the Campany conslsts of net debt {barrowings as detailed
in Notes 13 and 14 offset by cash and bank balances) and total equity of the Company. The Company is nat subject ta any externally imposed

capital requirements. The Company’s management reviews the capital structure of the Company an monthly basis. As part of this review, the
management cansiders the cost of capital and Lhe risks associated with each class of capital.

Gearlng ratle

The gearing satio at the end of the reporting period was as follows:

As at Asat
March 31, 202§ March 31, 2020
Debt {Refer Note below) 26,461 32,165
Cash 2nd cash equivalenss and Other bank balances 2,387 5
Net debt 24.0%4 32,089
Total equity 17.080 5710
Net debt to equity ratio 1.41 5.62
Note: Debt is defined as current and non-current horroviings a3 described in Notes 13 ang 14
B) Categories of financial Instruments:
The carrying value of financial instruments by categories as at M2ich 31, 2021 and March 31, 2020 is as follows:
Asat Asat
March 31,2021 March 31, 2020
Financial assets
Measured at fair value through grofit and loss (FYTPL)
Derlvative Assets 1 /7
Measured at amortised cost
{i] Trade receivables 2.769 4.190
(i} Cash and cash equivalents 2,005 7
{iii) Other bank batances 362 69
{iv) Other tinancial assets 343 368
Total Financial assets 5,480 4,684
A2 at fAAs at
march 31, 2021 March 31, 2020
Financlai liabilitles
Measured at amartised cost
(i) Borrowings 25,368 31,210
(i) Trade payables 5.286 5,382
[iii) Lease liabllities 5 a7
(iv) Other financial liabillties 2216 6,539
Yotal Financial iabilities 32875 43,158

€) Financial rick management objectlves:
The Company’s corporate finanee Finction monitors and manages the financial risks relating to the operations of the Company through
interaaj risk reports which anatyse exposures by degree and magnitude of risks. These risks include market rick (includes interest rate cisk}),
credil risk and liguidity risk. The Company seeks to minimize the effeces of these risks through continuous manitaring on day to day basis, The
Company does not enter inta or trade financlal instruments, including derivative financlal instcuments, for speculalive purposcs.

The corporate finance functian repaorts manthly to the Company’s management which monitors risks and policies implemented to mitigate
risk exposures.

D) Market risic
The Compa.y’s activities expose it primarily to the financial risk of changes in intecest ratas, Tae Company seeks to minimize the eflect of this
risk through conéinuous manitoring end take appropriate steps to mitigate the afores.id risk.

jnterest i'ale risk managemant:
The Company is exposed to imtecest rate risk because it borsows funds al both fined and floating intarest rates. The risk is managed by the
Company by maintaining an appropriate mix between fixed and foating rate barrowings.

interest rate sensilivity analysis

The sensitivity analysis below have been determined based on the exposure ta lnterest rates at the end of the repocting period. For flaating
rate ltabiilties, the analysts Is prepared assuming the amount of the liability outstanaing at the end of the reparting perivd was outstaading
for the whole year. A SO basis point increase or decrease s used when reporting interest rate risk internslly to key management personnal
and represents management's assesement of the reasenably pessible change in interest rates

For SAGAR CEMENTS LIMITED

(\r’g\

Dr. S. ANAND REDDY
MANAGING DIRECTOR

For SAGAR CEMENTS (R) LIMITED
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Sagar Cements {R) Limited
Hotes ta the finandal statements (
all amaunls are in € Takhs unless otherwise stated

If interest rates had been SO basis peints higher/lower and all other variables were held constant, the Company’s: Loss for the year ended
March 31, 2821 would decreasefincrease by ¥ 71 (for the year ended March 31. 2020; decreasefincrease by ¥ 106). This is moainly
attributable ta the Company's exposure ta interest rates on its variable rate borrowings.

Foreign currency exchange rate risk

The fluctuation in fareign curreaty exchange rales may have putential impact on the statement of profit and [0ss and other comprehensive
income and equity, where any transaction references more than one currency or where assets / llabilities are denaminated in a currency
other than the functional currency of the respective entitles, Consldering the countries and econemic enviranment in which the Company
operates, its operations are subject to risks arising from fluctuations in exchange rates in those countries. The riske primarily relate to
fluetuations in US Detfar against the fuactional currencies of the Company. The Company, as pex its risk management policy, uses derivative
instruments primarily ta hedge foreign exchange. The Company evaluates the impact of foreign exchange rate fuctuations by assessing its
exposure to exchange rate cisks. k hedges a part of these risks by ustng derivative financial instruments in line with its risk management
policies. The information tn derivative instrumenss is 2s follows:

Amountin foreign
Currency No. of contracts e Amount n ¥ Buy/ 3ell &ross curcency
UsD 4 22,420,000 1,655 Buy Pupees
E} Credit disk management:

Credit risk refers to the risk that a counter party will default on its eontractual obligatians resuiting in financial loss [0 the Company. The
Company has adopted a poiicy of dealing with creditworthy cour.terpasties snd edtalning suifficient collateral, where appropriate, as 2 means
of mitigating the risk of financial boss from defaults. Credit expo:.re is canlrolled by counterparty limits that 2ra raviewed and approved by
the management.

Trade receivabtes consist of a [arge number of custamars, spread across diverse industries and geographical areas. Ongoing cregit evaluation
is performed on the financial condition of accounts receivabie. The Company does not have sipalficant cradit risk exposure to any singte
countesparty, except fer three customers against whom the eancentration of eredit risk did not exceed 15% of gross monetary assets.
Concentration af oredit risk to 3ny other counterparty did not exceed 5% of gross monetary assets, The ¢redit risk on cash and bank halances,
derivative finaneialinstruments is limited because the countecparties are banks with high credit ratings assigned by international credit rating
agencies.

F] tiquidity Risk Management:

liquidity risk is the risk thal the Company will not be able to meet its financial obligations as they besome due. The Campany manages ils
llguidity risk by ensuring, as far as possible, that it will always have sufficient iquidity to meet its liabilities when due. Also, the Company has
unutilized credit limits with banks. The Company maintained a cautiaus liguidity strategy, vith a positive cash balance throughout the year
ended March 31, 2021 and March 31, 2020. Cash flow Irom operating sctivities provides the funds to service the financiat liabilities oo a day
to day basis

The Compary regularly maintains the rolling forecasts to ensure it has sufficient ¢ash on an on-going husis 1o meet operational needs. Any

shart-term surplus cash generated, svec and above the amount required fer working capital management and other operational

requirements, is retained as cash and cash equivalents (to the extent reguired) and any excess is invested in interest bearing shoet term
* dcposits with appropriate maturities to optimise the cash retums on iryestments while ensuring sufficient liquidity to meet its fiabilities

Financing Fadilitles:
. As at As 3t
Particulars March 31, 2021 March 34, 2020
Secured hiils acceptance facliity, reviewed annvally
- amount used 101 1,162
- amount unused 3,399 338
Total 3,500 1,500
Secured bark overdraft facility reviewed annually and payable at call
« amaunt used 509 3,298
- amount unused 3,491 202
Tatal 4,000 4,000
Secured bank loan facilitias with varied maturity dates and which may be exwended
by mutual agreement
- amouat used 3,293 3,701
- amount anused = =
Total 3,293 3,701
Secuned non-conveddible debentures ' '
- ampunt used 10,385 12,652
- amount unused i =
Total 10,385 12,692
Sacured Joan [rom hoiding company
~amount used 1.500
- amount unused - -
Total - 1,500
For SAGAR CEMENTS (R) LIMITED
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Sagar Cements {R} Limited
Notes 10 the financial statements
Al amounts are in ¥ lakhs unless otherwise stated

The details regarding the contractual matwities of significant financta! liabiilties as at March 31, 2021 are as follows:

Particulars <1Year 1-2years >2 years
Trade Payablas 5,286 -
Lease liahilities a 1 .
Other financiat liabltities 463 345 1,408
Barrowings (including current maturities of non-current borrowings) 3,474 3,068 18,825

The detalls regarding the contractual maturiies of significant financal liabilities as at March 31, 2020 are as follows:

Particulars <1Year 1-2years >2 years
Trade Payables 5,382 -
Lease bahiiities 2 5 .
Other fimancial fiabilities 4914 7 1,618
Borrowings (Including cusrent maturities of non—current barrowings) 2,534 2,832 20,844

38. Disclosure as per regulation 53((} of the SEB! [Listing Chligation and Disclosure Requirements) Regulations, 2015

The details of loans and advances taken from holding Company:
Maximum amount culstanding during the
Anlance as at :
Particidars . . year ended
March 31, 2121 March 31, 2020 March 31, 2021 Macch 31, 2020
Sagar Cemants Limited 6,314 6,486 7,420

31, Employee Benefits:
The employee benefit schemes are as under:

{#) Defined contribution ptan

i)

Provident fund:

The Company makes provident fund conlributions which are defined sontrtbution plans far qualifying employees. Under the scheme, the
Company is required 1o tontribute a specified percentage of the payrolt costs to fund the benefits. These conlribulions are made to the
fund administered and managed by the Government of India. The Company’s monthly contributions are charged to the Statement of Profit
and Loss In the period they are incurred. Total expense recognized during the yoar aggregated to € 61 [2015-20: ® 58).

Employee State Insusance:

The Campany makes employee state insurance contributions whidh are defined centribution plans for qualifying employees. Under the
schome, the Company is required % contrbute 2 specified percentage of the payroli costs ta fund the henefits. These contelbutions are
made to the funds adminfstered and managed by the Government of India. The Compacy’s monthly contributions are charged to the
Statement of Profit and Loss in the pariod they are incusred. The totat expense recognized during the year sggregated to ¥ 1 {2019-20: €
2.

Defined beneflt plan

Graiuity:

In accordance with the 'Payment of Gratulty Act, 1922° of India, the Compaay provides lor gratuity, a defined retirement benefit plan {the
‘Gratuity Plan'} covering eligible employees. Llabilities with regard to such gratuity plan are determined by an independent actuarial
valuation and are charged to lhe Statement of Profit and Loss in the period determined. The gratuity plan is administered by Life Insurance
Corporation of indiz.

The following table sets out the funded slatus of the pratuity plan and the amounts resogniaed in the Company's financial statements as per

actuarial voluation asat March 31, 2023 snd March 31, 2020:

(a} The principal assumptions used for the purposes of actuarial valuatians were as follaws:

Particulars for the year ended For the year ended
March 34, 2021 March 33, 2020
Mortaiity table (LIC) IALM 20012-14 [ultimate} | 1aLM 2012-14 (ultimate)
Discounting rate 6.92% 6.73%
Expected rate of return on plan 3sset 7.26%/2.60% 7.65%
Expacted average remaining working lives of employces 19.7Q years 20.6S years
Rate of escalation in salary 10% 10%
Attrition rate 10% 10%
ror SAGAR CEMENTS (R) LIMITED
1 GAR CEMENTS LIMITED
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Sagar Céements {R) Limited
Notes ta tbe financial statements
All ampunts are in T lakks unless otherwise stated

) Components al Defined benelit costs recognized in prafit and loss and other camorehensive incame:

\(fﬁ

Particulars For the year ended For the year ended
March 31, 2021 March 33, 2020
Amount recopnized in statement of profit and loss in respect of defined
beaeflt plan is 25 follows:
Currént sarvice cost 27 286
Iaterest expense 9 20
Expected return on plan assets 3) {14)
Other adjustments 1 p
Defined benafit cost inctuded In prafit and loss 32 32
Re-measurement effects spcognized in Other Comprehensive Income {ACIY:
Actuarialloss/ (gain) 1 {4)
Components af defined benefit costs recogalzed In OCt 1 18}
1€} Kev Results - Recenciialicn of falr value of assels and obllgations
Particulars For the year ended For the year ended
March 31, 2021 March 31, 2020
Present value of funded defined benefit obligations 174 144
Fair value of plan assets (71) {90)
Net liability arising from defined benefit oblieation 103 104
[d) Movement In present value of defined benefits obllgation a.e as follews:
pasticulars For the year endad For the year ended
March 31, 2021 March 31, 2020
Defined beneflt obligation at the beginning of the year 144 104
Current service cost 27 26
Interact cost 9 20
Re-measurements - Actuarial boss / {gain) 1 (4}
Benefits pald out of plan assets n (2}
Defined benefit shligation at the year end 123 184
{e) Maturity profile of defined benefit obligation:
For the year ended for the year ended
Porticulers March 31,2021 March 31, 2020
Within 1 year 28 29
1 -2 years 17 i1
2-3years 14 i5
3-4years 16 11
4-5vyears 13 13
S = 10 vears [¢] 49
{f} Movement In fair vaiue of pian assets are as follows. ;
Particulars For the year ended For the yaar ended
March 34, 2021 March 31, 2020
Opening falr vatue of the plan assets 40 21
Expected return a0 plan assets 3 14
Contributiens from the employer 35 7
Renefits paid out of plan assets 7) (2)
Falr value ol plan asset at the year end n) 40

{g) Sensitivity Anabysis:

Sensltvity to slgnificant actuarisl 2ssumptions is computed by varying one actuarial assumption used for the valustion of the defined
benefit obligation at the period end by one percentage, keeping all ather actuarial assumptions constant,

for the year endad For the year ended
Particulars March 31, 2021 March 31, 2020
In¢rease Decrease increase Qeaease
£ffect of 1% change 1 assumed discournt cate 163 187 134 185
Effect of 3% change In assumed salary rate k87 - 162 158 134
Effect of 1% change in assumed attrition rate 172 177 142 146

The Company i$ expected 10 cantribute T 103 lakhs to its defined benetit plans during the next financial year.

Compensated absences:

The accrual for unutilized leave Is determined for the entire available leave balance standing to the credit of the employees at period-end. The
value of such .eave balanse eligible for cary forward, is determined by an mdependent actuarizl valuation aad chargad to the Statement of
“rofit and Loss in the period determined.

Yhe key assumptions 3s provided by an Indepandent actuary, used in the computatior: of provisior for compensated absences are 35 given

‘elow: for SAGAR CEMENTS LIMITED
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Sagar Cements (R) Umited

Notes to the financial statements (X
All amounts are in ¥ lakhs unless otherwise stated ‘
For the year ended For the year ended
Phficlars March 31, 2021 March 31, 2020
Discount Rate 6.92% 6.73%
Salary escalation rate 10% 10%
Attrition rate 10% 10%
Mortality tables 1ALM (2012-14) 1ALM (2012-14)
(Ultimate) (Ultimate)

The Company has made provision for compensated absences based on the actuarial valuation.

32, Segment Reporting:

Operating segments are defined as components of an enterprise for which discrete financial information is avatlable that is evaluated regularly
by the chief operating decision maker, in deciding how to allocate resources and assessing performance,

The Company has identificd business segments as its reportable segment. Business segments are primarily cement manufacturing segment and
power generation segment. No operating segments have been aggregated in arriving at the reportable segments of the Company. Revenues and
expenses directly attributable to segments are reported under each reportable segment, All other expenses which are not attributable or
allocable to segments have been disclosed as un-allocable expenses. Assets and liabilities that are directly attributable or allocable to segments
are disclosed under each reportable segment. All other assets and liabilities are disciosed as un-allocable, Property, plant and equipment is
being allocated to reportable segment distinctly identified to pov.r is allocated to power segment and remaining is allocated to cement

segment.
B iErs Manufacturing of ce he_nt ] Power generation Total
2020-21 2019-20 2020-21 2019-20 2020-21 2019-20
Revenue 37,678 33,910 3,662 5,149 41,340 39,059
Less: Inter-se gment revenue - - 3,662 3,998 3,662 3,998
Total 37,678 33,910 - 1,151 37,678 35,061
Segment result 7,828 4,808 (61) (145) 2,767 4,663
Unallocable:
- Finance Costs 3,413 3,985
- Interest Income (28) (30)
Profit/ (Loss) before taxes 4,382 708
Tax expense {1.536) (1,209)
Profit/ (Loss) for the year — | .} F2846 (501)
——— Manufacturing of cement Power generation Total
2020-21 2019-20 2020-21 2019-20 2020-21 2019-20
‘Segmentassets 37,133 40,071 11,810 12,283 48,943 52,354
Un-allocable assets 3,162 2,517
Total assets 52,105 54,871
Segment liabilities 8,157 11,848 23 334 8,180 12,182
Un-allocable liabilities 26,865 36,979
Total liabllitles 35,045 49,161

Revenue from major Customers:

The Company is not reliant on revenues from transactions with any single external customer and did not receive 10% or more of its revenues
from transactions with any single customer for the period ended March 31, 2021 and March 31, 2020.

33, Related Party Disclosures

The list of related parties of the Company is given below:

| Name Relationship
Sagar Cements Limited Holding Company
Key managerial personnel (KMP):
Kolappa Thanu Pillat Chairman of the Boatd of Directors
Onteddu Swaminatha Reddy Chairman of the Board of Directors (Uoto Ju:ie 24, 2020)
Dr. S. Anand Reddy Managing Director (MD)
S. Sreekanth Reddy Director
S. Sahithi Executive Director (ED)
Onteddu Rekha Director
Valliyur Harihiaran Ramakrishnan Director
K. Prasad Chief Financial Officer (CFO)
R. Soundararajan Company Secretary (CS)
Relatives of KMP:
S. Vanajatha Mother of Dr. S. Anand Reddy and S. Sreekanth Reddy
Panchavati Polyfibres Limited Enterprise where KMP along with therr relatives exerase significant influence
Sagar Power Limited Enterprise where KMP along with the.s relatives exercise signilicant influence
RV Consulting Services Private Limited Enterprise where KMP along with the  relatives exercise significant influence
. ggarsoh (India) Limited Er:terptise where KMP along with the * relatives exercise significant influence

For SAGAR CEMENTS LIMITED IS
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Sagar Cements (R) Limited

Notes to the financlal statements

All amounts are in  [akhs unless otherwise stated

Summary of the transactions and balances with the above parties are as follows:

\(©

Nature of transaction

Party name

For the year ended
March 31, 2021

For the year ended
March 31, 2020

Purchase of packing materials

Panchavati Polyfibres Limited

1,484 1,412

Sale of power Sagar Cements Limited - 1,083

Purchase of coal Sagar Cements Limited - 947

Purchase of scrap Sagar Cements Limited 1 2

Services received Sagarsoft {india) Limited 21 14
Sagar Cements Limited 360 360
Yotal 381 374

Rent expenses paid Dr.S. Anand Reddy % 7
S. Sreekanth Reddy ? 7
S. Vanajatha ) 7
Total 21 21

Reimbursement of expenses | Sagar Cements Limited q 2

paid

Interest expense on loan Sagar Power Limited 99 99

interest expense on loan, Sagar Cements Limited 1,332 1,313

corporate guarantee and

cumulative redeemable

preference shares

Loans and advances taken Sagar Cements Limited - Advance - 3,477

Repayment against loan Sagar Cements Limited 1,500 S00

taken

Compensation to key managerlal personnel is as follows:
e et nsakiion Partyridine For the year ended For the year ended
March 31, 2021 March 31, 2020
Short-term benefits MD, ED, CS and CFO 36 36
Sitting fee Chairman, MD, D, CS, CFO and Directors 7} 3
Outstanding balances:
Nature of the balance Party name st £33
March 31,2021 March 31, 2020

Borrowings Sagar Cements Limited - 1,500

Advances received Sagar Cements Limited - 4,814

Advances given Sagar Cements Limited 79 =

interest accrued but not due Sagar Cements Limited - 4,293

Interest payable Sagar Power Limited - 11

Trade payables Sagarsoft {India) Limited = 1
Panchavati Polyfibres Limited 20?7 410
Tota! 207 411

8% Cumulative redeemable Sagar Cements Limited 11,181 10,019

preference shares

Loans Sagar Power Limited 900 900

Corporate guarantee taken Sagar Cements Limited 19,643 19,643

34. Operating Lease

A contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a period of time in exchange for

consideration.

Operating lease commitments

The Company’s lease asset classes primarily consist of leases for buitdings. The Company recognises right-of-use asset representing its right to
use the underlying asset for the lease term at the lease commencement date. The cost of the right-of-use asset measured at inception shall

comprise of the amount of the initial measurement of the lease liability adjuste

@ for any lease payments made at or before the

«a3mmencement date less any lease incentives received, plus any initial direct costs inciizred and an estimate of costs to be incurred by the
i2ssee in dismantling and removing the underlying asset or restoring the underlying asse: or site on which it is located. The right-of-use assets
is subsequently measured at cost less any accumulated depreciation, accumulated impairment losses, if any and adjusted for any
remeasurement of the lease liability. The right-of-use assets is depreciated using the straight-line method from the commencement date over
the shorter of lease term or useful life of right-of-use asset. The estimated useful lives of right-of-use assets are determined on the same basis
as those of property, plant and equipment. Right-of-use assets are tested for impairment whenever there is any indication that their carrying
usmounts may not be recoverable. Impairment loss, if any, is recognised in the statement of profit and loss.

rhe Company measures the lease liability at the present value of the lease payments that are not paid at the commencement date of the lease.
Vhe lease payments are discounted using the interest rate implicit 1n the lease, if that cate can he readily determmed If that rate cannot be

readily determined, the Company uses incremental borrowing rate.

For SAGAR CEMENTS (R) LIMITED
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All amaunts arc in ¥ lakhs unless otherwise stated \

The Company has elected not to apply the requiremants of (nd AS 116 Leases to short-term leases of all assets that have a lease term of 12

months or less and leases for which the underlying asset is of low value. The lease payments assodated with these leases are recognized as an
expanse an 2 straight-line basis over the lease term,

Transition to fnd AS 116

Mieistry of Corporate Affairs {"MCA”) through Companies (indian Accounting Standards} Amendment Rules, 2019 and Companies (indian
Accounting Standards) Second Amendment Rules, has notifled ind AS 116 Leases which replaces the existing bease standard, Ind AS 17 leases,
and other interpretations. Ind AS 116 sets out the principles for the recognition, measurement, presentation and disclosure of {eases fo: both
tessees and lessors. It iatraduces a single, on-balance sheet lease accoanting model for lessees.

Effective Aprfi 1, 2019, the Company adopted Ind A5 316 “Leases”. applied to 2l lease contracts emisting an April 1, 2018 using the modified
retrospective method and has recorded right of use asset equal to lease labliity, on the date of initial applicatior. Accordingly, comparatives
for the yaar ended Marth 31, 2019 have not been retrospectively adjusted.

On transition, the adoption of the new standard resulted in recognition of Right-of-Use asset {ROU) of T 50 and a lease liabitity of 2 50,

Fallowing are the changes (n the carrying value of right of use assets for the year ended March 31, 2021 and March 31, 2020:

Particulars For the year ended For the year ended
March 31, 2021 March 31, 2020
Opening Balance 25 -
Recognition on adoption of Ind AS 116 - S0
Additions 8
| Oeprecigtion =~ : 27) {25)
Ciosing Balance [] 25

The aggregate degreciation expense on ROU assets is included under depretiation and amortization expense in the statement of profit and loss

The following (s the mouenient in lease liabilities durlng the year ended March 31, 2021 and March 31, 2020:

Pertlcuiars For the year ended for the year ended
March 31, 2021 March 31, 2020
Dpening Balance 27 -
Recognition on adoption of Ind A5 116 - S0
Additions & -
Finance ¢ost accrued during the year 1 2
Payment of lease habilities {29) {25)
Closing Bafance o 5 2
The following is the break-up of <urrent 2nd non-current lease Habilities as at March 31, 2021 and March 31, 2020:
Particulars for the year ended for the year ended
March 31,2021 March 31, 2020
Non-current lease llabilitles 1 25
Current faase liabilities 4 2
Total 5 27

The table below provides details regarding the eontractual maturities of lease €abllitles as at March 31, 202} and March 31, 2820 on
discounted basis

Partculars for 1w year ended for the year ended
March_il, 2021 March 3!.___2020
Within one year 4 2
ARer ane year but not more than five years, . 1 25
35. Eamings per share
. for the year ended for the year ended
Particulars March 33, 2021 March 31, 2020
Profll/ (loss) for the perlod (T in lakhs) 2,846 (501)
Weighted average number of equity shares outswanding 105,677,035 103,812,925
Earnings per share:
. Basic and Diluted {in 3) ) 269 (0.81)

36. During the year 2015-16, Lhe holding Company gave carpacate guarantee for the laans availed by the Company and On account of the same, the

loans were given at concessional rate to the Company. The fair value of the corporate guarantee aggregating to T 401 (March 31, 2020: ¥ 401)
has been accounted as deemed Investment in equity.

37. The Company has issued £,21,50,000 equity shares of Rs.20/- each at a premium of Rs.60/~ per share to Sagar Cements Limited, Holding
vompany. Consequent to the issue of fresh equity shares, total no. of equity shares incre3sed to 11,59,62,925 and paid up share capital
increased 10 ® 11,596. The ahove shares were issucd against the intevest accrued pavable on unserured losn and advances payable of an
:mount of X 3,614 and X d,81d respectively and balance share issue amount of X 77 raceived in cash.
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Sagar Cements (R) Uimited
Notes to the finandal statements
Allamounts are in € lakhs unless otherwise stated

38. Reconclilation of revenue as per contract price and recognised (n Statement of Profit and Loss:

\

partieulacs For the year ended For the year ended
March 33, 2021 March 31,2020
Revenue 3s per Contract price 42,610 37,931
Less: Discaunts and incentives (4,947) {4.050)
Revenve 35 per statement of profit and loss 37,663 33,881

«  The amounts receivable from cusiomars becoma due afer expiry of credit period which on an average i less than 30 to 68 days. There Is
ne signiticant financing carmponent In any transaction with the custaomers.

. The Company doas ot provide performance warranty for products, therefore there is no liability 1owards perfarmance warranty.

¢ The Company does not have any material performance obHgatfons which are cuwstanding as at the year-end as the contracts entered for

sale of goads are for short term in nature.

39, The Board of Direclors of the Company in their meeting held on April 26, 2021 have approvad the Scheme of Amalgamation of the Company
with its parent company Sagar Cements timited with effect from March 30, 2022 (Appointed date). The scheme is subject to necessary approval
from the authorities concemed under section 230 and 232 of the Companies Acl 2013. Upan approwva! of the Scheine from the concerned
authorities, the undertakings of the Campany shall get transferred +2 and vested in the Sagar Cements Uimited {Parent Company) with effact
Trom March 30, 2021 ar such ether date ac the Hon'le National €6 saany Law Tribunal may approve. Pending such approval from authodides,
the eflect of merger has not been given in the financial statements 0. che Company.

&0. The Code on Social Securlty, 2020 ("Code”) relating to employe ¢ benefits during employment and post-employment benefits received
presidentia! assent in September 2020. The code has bean pubfished in the Gazette af India. However, the date on which the code will come
into affect has not been natified. The Company witl asscss the impact of the code when i comes Inta effect and will any related impact in the

period the code becomes effective.

&1. These financizl statements were approved by the Company's Board of Directors on May 12, 2021,

For SAGAR CEMENTS (R) LI

S. SREEKANTH REDDY
DIRECTOR

For and an be hatf of the Board of Directors

S
Dr. 5. Anand Reddy
Managing Director

f.‘k L PR
£. Soundararajan-.._)
Campany Secretary

Place: Hyderabad
Date: May 32, 2021

3

S. Sahitk
Executive Direclor

}(/P//M
K. Prasad '
Chief Financial Officer
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THE COMPANIES ACT, 2013 fﬂ-f
COMPANY LIMITED BY SHARES \ ’
{Incorperated under the Companies Act, 1956)

MEMORANDUM OF ASSOCIATION
OF

SAGAR CEMENTS LIMITED

[.  The namc of the company 18 “SAGAR CEMENTS LIMITED",

II.  The registered office of the company will be situated in the State of Telangana.

1k, The ebjeets Yor which the cempany is established are:

fAy THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1. To produce, manufac tare, refine, prepare, pracess, purchase, import, export, sell and geierally to
deal in all kinds of £ ement, Cement products of any description, Hmestone, gypsur, kankar
and/or byproducts ticreof and in connection therewith to acquire, ersct, constuct, establish,
operate and maintaitr cement factories, quarries, workshops and other work relating thereto.

2. To fabrieste, soannfactare and deal in afl kinds of cemsot plants, apparahus, mining cquipment,
tools, ttensils and snaledals awd things necessary or convenient for camrying on the manufacture
of cement and mining operations.

3. Toown, explore, take on lease, or otherwise acquire any area, mining lease, quarrics and w do all
sucl other acts and deal in all such other things as may be conducive to and allied to the business
of the tompany.

4. To cary on the business of buying and sclling cement, bricks, limestone, sand or other earthy
material or reanufactured produet such as titles, pavernent and roofing materials. To deal in Yie,
plastez, clay, coke, fuel, tumber, srtificial stone and butlders requisites and appliances.

5. Toacauire the quarries and mines of Granite and Marble and all kinds of other sines and guarry
the same directly or through contracrors and to act ag dealers, distributors, merchants, exporters,
importery, stackists and agents of raw finished, semi-finished granite and mucbie siones including
pelished or flamcd tiles, panels and tomb srones.

6. To camry on the business as manufacturess, denlers, distibutors, exporters, and imporers,
stockists, and agents of high-tech building matarials fike, mortars, glues, paws, for instaliation «of
tiles, pavaerz, brieks, marbles, water proofing membianes, rapid hardening compounds, non-
shrioleable compuends, anticorrosive compounds and platn and cornugated shects used in buitding
construction by importing technology. know-how by foreign collaboration or indigenousty.

7. To carry on the business as mauufacturers, dealors, distributors, exporters, and imperiers,
stockists, and agents ef alt types of pon-explosive demolishing agents wed in mining, susmya,
and senstruction works and for deraolition of concrete and civil works, by imparting teehnalugy,
keow-how by foreign eolisboration, nr indigenuusly.

8. To promots, mwn, run, install, takeov r, set up pewer plants of any kind as may be permitted by
fow and to generate, co-gencrate, transmit, buy and disTibute elecwic power for captive
consmmption, acswnulation, sale and re-gale.”

{B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBIECTS
SPECIFIED IN CLAUSE LI {A) ARE:

1. To carry on the business of ntining, metzllurgists, builders, contractors, merchants, manufachwers
of cement and mining operations.

FOR SAQRFIGRM M‘E 0t ourcha - market all 3 of packi d for t t
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4. To carry vn in India or clsewhere the irades and business of survey, prospecting and proving of
cement grade limestone depasits, asbestos and of manufacwrers of cement and building materials

of all kinds miners ard engineers in all their tespective branches, snd to start consuitancy service
uf technical, managerial and marketing &f ceruent industry.

3. Teo deal end mamsfacture pre-fabricated material for houses and other buildings.

A

To buy, sell, manufacturs, plant, cullivate, prepare, ireat, alter, exchange, hire, let on hire, import,
export, dispose and or desl m all kinds of articles ang things which may be required for the
purpose of any of the business which the Company is expressly or by implication autharized by
this Memsarandum to carcy ou,

6. To enter into partnership, or into any arrangement for sharing profits union of interest, co-
operation, joint v2ature reciprocal corcession or otherwige either in part o wholz with any person
or company, or companies foreign or etherwise, carrying on or engaged it or about 1o Carry on
engsged in any business or fransaction capable of being canducted $o as dirsctly or indireetly o
benefit this Company

7. To apply, for purchese os otherwise acquire or develop any patents, developsents, mvention,
licenses, concessisn zid the like, confirring any exclusive or nou-excelusive or limited right to use
a1 any secret or other informmation two any invention which may seem capable of heing used for any
of the purpose of the company, the acquisition of which may scem calculated dirctly or
indirectly to benefit the company and to use, exercise, develop or want licenses in respect of or
otherwise toim Lo accourt the property, right or information so requdred.

&  To esiablish, appoint, regulate and discontinue effice, offices, agents, representatives, distributers
o retajlers in all such places as the company mnay frum time to time detenming for carrying oot all
or any of the company’s objects and te act as agents for othors.

9. To purchase, own, take on lease or in exchange ur otherwise acguire and undertake all or any pact
of the business, rights, privileges, property, and liabilities of and to amalgamate or enter into
patinecship or into any arrangement for sharing profiss, union of intcrest, co-apecation, joint
venture, reciprocal concessiony or atherwise with any company having ohjects altogether or in
past similar to those of the company and to lend money to guammnies the performances of
contrack of or otherwise assist any such company for such consideration and on sueh torms as
may seem expedient.

t0. To promete, establish. undarizke, form aud to be intercsted in and to apply for acquire hold and

dispose of shares, in any istitution, business, puol, combine, syndicate, indusirial trading or

moanufactuting or company having ebjects altogether ar part similar to those of the cotpany

‘¢arrying on any business capable «f being conducted o as directly or indirectly to benefit the

company and to subsgidise er assist any industry or undertaking financially or otherwise by isaning

or subscribing for or guaranteeing the subscription and issute of stock, debentures, debenturc-
stock or sther securities of sush industry or undeniaking.

[1. To apply, for purchase or otherwise acguire or develop any patents, developmaent invention,
processes, copy righ®, trade warks, soncessions, licenses and the Iike, sulbject to rovalty or
otherwise, confexring an exclusive @ non-gxclusive or limited right to use or any seceet or other
information as to any inventivr whic' may seem capable of beiug used for any of the purpose of
the company or the acquisition for which may wem calculuted directly or indirectly to benefit the
company and te use, exercizge, develop, work, manage, sz, fet, grant licenses in eespect of or
otherwise turn fo account or deal with the property rights and information so acquired or
otherwise belonging to the cotpany.

12. To subscribe for, puschase or otherwise acquirc, hinld, sell, exchange dispose of eod deal iu, and
to give any guarantes of whatever description o the stacks, shares, bonds, debentures, debentuec-
stock, scripts or other securities or obligations of any company of of any authority, suprame,

public, municipal, iocel of otherwisk and to invest and deal with the funds of the corapany not
Far SA@J&R@S qu Cihich seuirities and in such manner as msy from time to titue be
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13. To borrow, of raise money in such manner, and on such terms as the company shall thiak fit and
1o secure the repayment of any money horrowsd, raise or owing, by mortgage, charge or lien
upon the wlhiole or any part of the campany’s propetty or assets, both present and fusure, including
its micalled capital and ulso by a mortgage charge or lien 1@ secure and guarantee the performance
by the company of any obligatinas or Hability it may undectake.

14, To enter inty any arrangement with any Government or autherity, supreme, public, municipal,
focn] or otherwise, and o ubtain from any such Government or autdority and rights, concessions
and privileges that may seom conducive @ the company’s objectives, or amy of the and 0 carmry
out, exercise and comply with any such arvangements, rights, concessions and privikegss.

IS. To lend or advance, or depesit moneys belonging oo comrusted te or at the disposal of the
company or give credit to any tompany and i particular to customers of and others having
dealing wita the company with ur without sceurity, or such terms as nsy scem expedient, and to
draw, make, accept, endorse, discaunt and execute and issue bills of exchange, promizsory notes,
hundies, debenture, bills of lading und other negotisble or transterable instrumients #¢ scourities
but noi to de the business of banking as defined in Banking Regulations Act, [949.

16. To apply or join in asplying to and ohiaining from gay Parliament or Legislative authority oe
Govermnment, or any sapreme, public, local, municipal ur other authwrity or body or with any
tandholders or other persons, v sny Acts of Pacianwnt, or other Aets of lupislatare, Laws,
decrees, coucessions, orders, righis or privileges or authority that may svem condacive to the
company’s objects ot any of them or may see sipedient to obtain any provisional orders or Act of
Purliament for enabling (he compaoy to carty any of its objects into ct¥ect.

17. T inves, apply, for and acquire, or oteetwise employ mioneys belonging to er enfrusted with the
company upan securities and shaves in investment Trusts, Banks and [nsuranee Companies and
other Limited Companies upon such ®:11s a3 may frum Hme to time be considered proper,

18. To make suek arrangements as the company may deem fit for the holdieg of any property of the
company in the name of Trustees or 2 Trustee for the company.

19. Tolet, sub-lat or give ox: lease, rent or hire, any porlion of land, factory, mill, warehouse, tanks,
chawlx or other buildings or structore.

20.  To sell, improve, nanage, develep, vachange an enfranchise, lease, out, morigaged, dispose of]
tumn to account, or otherwise deal with the whole er any part of the undertaking, business or

property or sites of the company eitter fogether or in such portion and for such considerations as
the company may think fit.

21, To eswblish such competitions as may be iawful for any of the purposes of the company and to
offer and praot prizes, awards and premiums of such chamcter and on speh ferms may seem
«xpedient.

22, To advertise and publicise or promote, the ssle of any goods, articles or tbingz produced,
manufactured, waded or deabi-with in any manner as may be deemed expedicnt including
advertising in the preze. posting of bills, the issue or publication of circulars, pammphless, prics-
lists, leaflsts, catatogues, brachures, or by the cireulation of momentous, gifts and other articles,

23. To remumerate any person, firm or compeny rendering or egreeing to vonder services to the
company either by cash payment a1 by the issue and allotment to him or them of shares or
sceurities of the company credited as paid-up in il or part or otherwiss as may seem expadient.

24 To pay all custs, cbarges and expenses. greliminary and incidental to and of the promotion
formation, establishment and regisiradon of the company and of the transfer to fhie company of
any property acquired by the company.

2%, Subject to the provisions of Secton 293-A of the Compunies Act, 1956 t support, subsctide or
contribute or otherwise to assist or wuarantec money for any cbaritable, benevolent, religious
instimsions or any other/iastitutions o objec® or any exhibition of for any publie geneval or

For SAGKRGBNENTS ) Unijren
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26. To esiablish and support or to aid in the estsblishment and support of association, institutions, or
convenienses calculated to benetnt the employees or ex-cmployees of the eompany or its
predecessors in business or the dependents or concessions of zuch persons, and tis grant pensions
and allowances and 10 make payments towards insurance of any kind or te give any participation
i profits of the company to persons empioyed by the company or any of them,

27. 'To pravide for and furnish or secure to any mamber or custemers of the company and chattels,
convenieuces, advantages, benefits ar special privileges which may scem expedient either
granitously or otherwise,

28, To cstahlish and maintain laboratories for purpvses of rescarch and development and 1o acquire
all the necessary scientific and othar equipment for the purpose.

29.  To manufacture, impart, expost, buy, sell and deal in raw mamrials and ather subsiances used in
thz manufacture, produclion or treatwent of any product ¢r cther substances, artickes and things,
the manufacture #f which the company & authorized o undertake and to tuirs 20 account, render,
marketable and deal in any of the by-praducts of the manufacturing precess which the company
may undertake.

30, To amalgamase with sny other company having nbjects altogether of in iaan simitar to those of
this compeny.

31, To establish or promote or concw 18 ezwblishing or promoting any company or companies for the
parpose of acquiring afl the propeety, rights and Habilitics of the company or for any other
purpose which may seemn directly or indirectly enlculated ta henefii-the company and to place or
guarantee the placing or usderwrite, subscbe fur or otherwise acquite all or any part of the
shares, debentures, debenture-stock or other securities of any such other company.

32, To adopt such means of making knows the products of company as mar scem expedient and in
pacticular by advertising in the press, by eirculars, by pnrchase and exhibition of works of 2t or
interest, by publication of hooks and periodicals and &y granting prizes, rewards and donahons.

35. To csizhlish, provide, maintain and conduct of otherwise subsidize research laboratories and
experimenta] workshops, for scientific and technical researches experiments and tests of all kinds;
1o promote studics and tesearches or inventions by providing, subsidizing endowing or assisiing
laboratories, wurkshops, libraries, lectures, mectings, and confercncez and by providing or
contributing 1 the award of scholarships, prizes, grants, or othcrwise generally to encowsage,
promote and reward studies, researches, investigetions, experimenis, test and invention of any
kind that may be considered likely to sssist any busincsx which the company is authorized to
Carry On,

34. To pay out of the fimds of the company, all expenses which the compuny may lawfully pay with
respect % the fanuation and registration of the compasy or the issuc of its capital includicg
brokerage and commission for obtaining application for or teking placing or underwriting or
precwing debentures oy other securities of the company.,

25. To agree, 1o refer to arbitration and % refex to arhitration disputes, present or fotute between the
cwmpzny and any oiher company, firni ar individual and to submit the sams to arbitration te an
arbilrator iz India or abroad and either ip accordence with Indian or any other Foreign Systea of
Law.

36.  Generally to do all such other things #3 may appear to hie incidental and in any way conducive fo
the attainment of the above sain objects or any of them,

I'¥. “The liability of the Members of the company ig lirnited and this ligbility is Hmited to the amount
npeid, if any, on the shares held by them,

V. The Authosised Share Capital of the Company is Rs.23,50,00,800 (Rupees Tweaty Three Crores
Fifty Lakhs only) divided mtu 11,75,80,000 {Eleven Crores Seventy Five Lakhs) Equity Shares of
Rs.2/-each. *

The face ¥glac of the aquity ahz;t of Re.10°- each hes hesn sub-divided into Ra2% per shave vide special cesalation
For SAGM Bidshbe i hlkad it EAMO™ Annual genaal Mecaing held on 28" Rdy, 221
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We, the several pessony winse names, addresses and descriptions arc subscribed hercunder, are destrous of being
formed inte a csmpany in purspance of this Memorandum of Association and we respectively agree to mke the number
of shares in the capital of the comzany set opposite our respective names.

Sl | Mame, address, description and Noof Equity Shares
Mo. | ogeupation of subscribers taken by each
subscriber

Signature of
subscribers

Name, address,
description, nccupation
atd signature of witness

1. | Shri Koma:ratn Ishwarachendra
Vidyasagar

5/8.8k11 K V. Rao

1-2-4124%, Gaganmahal Colony
Hyderabad-500 029

LAS. {Retd.) Executive

2. | Mrs.Komarrajo Ishwarachandra
Vidyasagar

W/o,Shri K 1. Vidyasagar
1-2-412/6, Gegenmahal Colony
Hyderebagd-S00 429

Hougewifs

3. | Stri Yyay Kwmiar Baldawa
576 Shri Kanyalal Baldawa
22642, Motigally, Hyderabad-2

Industrialist & Businessman

4. | Shri Dwaraka Bhamipati

. Parthasarathi

i S/uvlats Shri D.B . Krishsamurthy
1654 A, Jogbagh, New Delhi

Industrialist & Businessman

5. | Shrimathi Bwaraka Bhamipati
Gnanarathnam

W/o.Shri D.B_Parthasarathp
164 A, Josbagh, New Delhi

Heusewife

&. | Shri Ananthraman Mahadevan
S/0.Dr. M. Anantaraman
1-2+412/6, Gaganmahal Colony
Hyderabad-500 029

Censultant, Adminismative Staft
Cellege of India, Hyderabad

2. | She Gaoli Ramesh
fa.Shri Goli Eswaraizh

2731, Shivajinazar

Secunderabad. A.P.

Businessmau

568
{five hundred}

500
(five hundred)

1900
{one thousand)

1600
(one thovsand)

1006
{one thousand)}

160
{one huxdred)

1000
{cae thovsand)

Total Ne.of Equity Shares

5109

(five thousand and one hundeed
)

Sd/-

&.1LVidyasagar)

Sd/-

(Lecla Vidyasagar)

5ds-
(VYijay Kurmar
Baldawa)

8dr-

{D.B Parthagaratti)

Sdi-
(Mrs.D.B.

Grianatathnam)

S dl”'

{A Mahadevan)

Sd/-

{Goli Ramesh)

KISHORE 8ONT
Sfolate Shei Bh'ivial Sond

K
(KISHORE SONI)

{Chartersd Acconntans

1233, Ywea Lene, Abids, Hyderabad-500 601

Dated this the Scventh day of January, 1D%1.
Place: AR CEMENTS (R Likiij iU

-
5. SREEKANTH RE
DIRECTOR
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
SAGAR CEMENTS LIMITED

The following regulations comprised in these Articles of Association werc adopted pursuant to
members’® resolution passed at the annual general meeting of the Company held on 23.09.2015 in
substitution for, and to the entire exclusion of the earlier regulations comprised in the extant
Articles of Association of the Company.

TABLE ‘F’ EXCLUDED

1. (1) The regulations contained in the Table marked ‘F’ in Schedule 1 to the Companies Act,
2013 shall not apply to the Company, except in so far as the same are repeated, contained
or expressly made applicable in these Articles or by the said Act.

(2) The regulations for the management of the Company and for the observance by the
members thereto and their representatives, shall, subject to any exercise of the statutory
powers of the Company with reference to the deletion or alteration of or addition to its

regulations by resolution as prescribed or permitted by the Companies Act, 2013, be such
as are contained in these Articles.

For SQGAR CEMENTS LiMiice
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Interpretation
2. (1) In these Articles —

(2) “Act” means the Companies Act, 2013 or any statutory madificatien or re-cwactment
thereof for the time Deing in force and the term shall be deemed to refer to the
applicable section theresf which is relatable to the relevant Article in which the said
term appears in these Articles and any previous company law, a0 far as may be
applicable.

{b) “Articles” means these articles of association of the Company or as altered from time
to time.

(c) “Board of Directors™ or “Beard”, means the collective body of the directors of the
Company.

{d) “Company” means SAGAR CEMENTS LIMITED

{¢) “Rules” means the applicable rules for the @ime being in {wrce as prescribed under
relevant secaens »f the Act.

(f) “Seal” means the commen scal of the Company

(2) Wurds importing the singular number shali include the plural aumber and words
importing the masculine gender shall, where the context admits, include the feminine
and neuter gender.

3. The Autherised Share Capital of the Company is Rs.23,50,00,000 (Rupees Twenty Three
Crores Pifty Lakhs only} divided into 11,7500,000 (Eicven Crores Seventy Five Lakhs)
Equity Sharcs sf Rs.2/- each to be increased, reduced or otherwise dealt with, in acvordance
with the provisions of the Companies Act, 2013, *

Share capital and variatlon of rights

4. Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Board who may issue, allot or otherwise disposs
of the same or any of them fo such persons, in such proportion and on such terms and
conditions and either at a premiufn of at par and af such time as they may from time to time
think fit.

5. Subject to the provisions of the Act and these Arkcles, the Board may issue and allot shares
in the capital of she Compauny on payment or part payment for any property or asscls of any
kind whatsoever sold or transferred, geods or machinery supplied or for services rendered 1o
the Company in the conduct of its business and any shares which may be so allotted may be
issued as fully paid-up or partly paid-up etherwise than for cash, and if so issued, shall be
deemed to be fully paid-up or partly paid-up shares, gs the case may be.

o Tha oo vulve of the egusty Baee of Re I 0% coch ui heen sub Bylied min a3 por shore vide spaeead sesdelint passed by thy

sturehinidors @ ier 407 Annual general Mecting hatlon 28% Julv, 3024
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6. The Company may issue the following kinds of shares in accordance with these Articles, the
Act, the Rules and ether applicable laws:

(3) Equity share capital:

(i} With voting rights; and / or
(i) With differential righis as to dividend, voting or otherwise in accordance with the
Rules; and

{b) Preference share capital

7. (1) Every person whose <ame is catcred as a member in the register of members shall be
entitlexd to receive within two months after allotrnent or within one month from the date
of receipt by the Company ef the application for the registration of transfer or
transmission or within such other period as the conditions of issue shall previde —

(a) one certificate for all his shares without payment of any charges; or

{b} several cortificates, each for ene or more of his shares, upon payment of such charges
as may be fixed by the Board but not exceeding Rg.20/- for each certificate after the
first.

(2) Every certificatc shall be under the seal and shall specify the shares to which it relates and
the amount paid-up thereon.

{3) ln respect of any share or shares held jointly by several persons, the Company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint helders shall be sufficient delivery to all such holders.

8. & person subscribing to shares sffercd by the Company shall have the option either to receive
certificates for such shares or held the shares in a dematerialised state with a depository.
Where a pessen apts to hold any share with the depositery, the Campany shall inkmate such
deposiwry the dedails of allotment of the share to enable the depasitory te enter in its records
the name of such person as the beneficial owner of that share.

9. 1f any share certificate be wem out, defaced, mutilated or tom or if there be ne further space
on the back for endorsement of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lien thereof, and if any certificate is ost or
destroyed then upon proof thereof te the satisfaction of the Company and on execution of
such indemsnity as the Board deems adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of a sum as may be fixed by
the Board but not exceeding Rs.20/- for each certificate.

For SaGag or - :
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The provisions of the foregoing Arficles relating to issue of certificates shall mufetis mutendis
apply to issue of certificates for auy other securities including debentures (except where the
Act otherwise reguires) of the Company.

Except as required by law, te person shall be recognised by the company as holding any
share upon any trust, and the conipany shall net be bound by, er be compelled in any way to
recognise {even when hiving nesce thereof) any equitable, contingsnt, future or parsal
interest in any share, or any interest m any fractional part of a share, or {pxeept only as by
these regulations or by law etherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereef in the registered holder.

(1) The Company may exercigse the powers of paying commissions eonferred by the Act, to
any person in copnection with the subscription ¥ its sccurities, provided that the rate per
cent or the amount of the commission paid or agreed to be paid shall be disclosed in the
manper required by the Act and the Rules made thereunder.

(2) The rate or amount of the commission shall not exceed the rate or amount prescribed in
the Rules.

{3) The commission may be sslisfied by the payment of cash or the allotment of {ully or
partly paid shares or partly in (he one way and partly in the other.

(I} If at any Nme the share capital is divided into different classes of shares, the rights
attached to any class (unlcss stherwise provided by the terms of issuc of the shares of that
class) may, subjcct e the provisisns of the Act, and whether or not the Company is being
wound up, be varied with the cousent in writing, of such numher of the holdexs of the
issued shares of that class, or with the sanction of a resolutimn passed at a separate
meeting of the holders of the shares of that class, as prescribed by the Act,

(2) To every such separate meeting, the previsiens of thes¢ Articles relating to general
meetings shall mutatis muzandis apply.

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided by the tenms of issue of the shares of
that class, be deemed {0 be varied by the creation or issue of further shares ranking pari
peassy therewith.

Subject to the provisions of the Act, the Board shall have the power to issue or re-issue
preference shares of one or more classes which are liable ta be redesmed, or converted in to
fully or partly equity shares, on such terms and couditions and in such manner as may be
determined by the Beard in accordance with the Act.

(1) The Boeard or the Compauy, as the case may be, may. in accordance with the Act and the
Rulzs, issue further shares to -
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{a) persons who, at the date of offer, are holders of equity shares of the Company; such
offer shall be desmed te include a right exercisable by the person cencerned to
rensunce the shares offered to him or any of them in favour of any other person; or

(b) smployees under any scheme of employees® siwck option; or

{c) any persons, whether or not those persons include the persons referred to in clause (a)
or clause (b) above.

(2) A further issue of shares iay be made in any manncr whalsoever as the Board may

determine including by way of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Lien

17. (1} The Company shall have a first and paramouat len —

(a) on every share {not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and

(b] on all shares {not being fuily paid shares) standing registered in the name of a
shareholder, for all monies presently payable by him or his estate to the Company:

Provided that thc Board may at any time declare any share ags wholly or in part exempt ~
from the previsions of this clause.

(2) The Company’s lien, if any, on a share shall extend to all dividend and bonuszes from time

to time in respect of such shares for any money ducte the Company from the sharcholder
concemed.

(3) Unless otherwise agreed, the registeation of a transfer of shares shall eperate as a waiver
af the Company’s lien, if any o such shares.

18. The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has & lien:

Provided that no sale shall be made—
{a) unless a sum in respect of which the lien exis is presently payable; or

{b) until the expiration of fourteen days afler a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registercd helder for the time being of the share or to the
person entitled thereto by reason of his death or insolvency or otherwise.

For SAGAR CEMENTS (RJUM![?Q o CEMENTS R
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19. (1) To give effect to any such: sale, the Board may authorisc some persen to transfer the shares
sold to the purchaser thereof.

{2) The purchaser shall be registered 35 the helder of the shares comprised in any such
transfer.

(3) The raceipt of the Cempany for the consideration (if any) given for the share on the sale
thercof shall (subject, if necessary, o execution of an inswurnent of transfer or a transfer
by relevant syster, as the case may be) congtitute a good title to the share and the
purchaser shafl be registered as the holder of the share,

{4) The purchaser shall not ke bound 1o see to the application of the purchase money, nor shall
his title to the shares be affected by any ircgularity er invalidity in the procesdings with
reference o the sale.

20. (1) The preceeds of the sals shall be rceeived by the Company and applied in full or part
payment of such ameunt in respect of which the lien exists, as is presently payable.

(2) The residue, if any, shall, subject to a like lien for sums not preseatly payable as existed

upon the shares before the sale, be paid to the person entitled to the shares at the date of
the sale.

21. The provisions of these Articles relating to ben shall mutotis mutandis apply tw any other
securities including debentures of the Company.

Calls on shares
22. (1) The Board may, from time 1 ¥n=, make calls upon the membess in respact of any monies
uapaid on their shares (whether on account of the nominal value of the shares or by way of
premium] and not by the conditions of allotment thersof made payvable at fixed times.
(23 Each member shall, subject to receiving at least founieen days’ notice specifying the Wme

or times and place of payment, pay to the Company, at the time or times and place so
specified, the ameunt called on his shares.

{3) The Board may, from timc to time, at its discredon, extend the time fixed for the payment
of any call in respect of one or more members as the Board may deem appropriate in any
circumstances.

(4) A call may he revoked or postponed at the digcretion of the Board.

23. A call shall be deemed to have been made at the time when the resslution of the Board
authorising the call was passed and may be required to be paid by instalments,

24, The jeint holders of a share shall be joirtly and severally fable to pay all calls in respeet
For RAGAR CEMENTS LIMITED
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(1) I a sum called in respect of a share is not paid before or on the day appointed for
payment thereof {the “due datc™), the person frem whom the sum is due shall pay intercst
thereon from the due date to the me of actnal payment at sueh rate as may we fixed by
the Board within the ceiling, if any, fixed under the Act or reguletions.

(2) The Board shall be at liberty to waive payment of any such interest wholly or in part,

(1} Any sum which by the terms of issue of a share becomes pavable an allosment or at any
fixed date, whether on account of the nominal value of the share or hy way of premium,
shall, for the purposes of these Ariicles, be deemed to be a call duly made and payable sn
the date on which by the serms of 1ssue sueh sum becomes payable.

{2) In case of non-payment of such sum, all the televant provisions of these Articles as to
payment of interest and sxpenses, forfeiture or atherwise shall apply as if such sum had
become payable by virtug of a call duly made and notified.

27. The Board —

28.

29.

3.

fo

(a} may, if it thinks fit, receive frem any member willing to advance the same, all or any part
of the menies uncalled and unpaid upon any shares held by huw; and

{b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, beceme  presently payablc) pay interest at such rate as may be fixed by the
Board. Nuthing containcd in this clanse shall confer on the member (a) any right to
participate in profis or dividends or (b} any veting rights in respect of the moneys so paid
by bime undl the same would, but for such payment, become presently payable by him,

If by the conditions of allotment of any shares, the whole or part of the amounnt of issue price
thercef shall be pavable by instalments, then every such instalment shall, when due, be paid
te the Company by the person whe, for the time being and from time to time, is or shall be
the registered hoider of the share or the legal representative of a deceased registered holder.

All calls shall be made on a wiform basis on all shares falling under the same class.
Explanation: Shares of the same nominal value on which different amounis have been paid-
up shail not by decmed te fall under the same class.

. Neither a judgment nor a decree in favour of the Company for calls or other mescys due in

respect of any zharcs nor any part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from #me to time bg due from any member
in respect of any shares either by way of principal or inferest hor any indulgence granted by
the Company in respect of payment of any sucl money shall preclude the forfeiture of such
ghares as herein previded.

The provigiens of these Articles relating to calls shall ruuativ muiondis apply to any other
securities including debentures of the Company.
Fo 5 e
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Transfer of shares

32. (1) The insttument of transfer of any share in the Company shall be duly executed by or vn
behalf of both the transterer and transferee.

(2) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thercof.

33. The Board may, subject to the right of appcal conferred by the Act decline to register —

(2) the transfer of a share, not being a fully paid share, to a persen of whom they Jdo not
approve; Ot

(b} any transfer of shares on which the Company has = lien.

34. In case of shares held in physical form, the Board may deeline to recognise any instcument of
fransfcr unless —

(2) the inswument of transfer is duly executed and is in the form as prescribed in the Rules
made under the Act;

(b) the instrument @f transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right of
the wansferor to make the transfer; and

{c} the instrument of transfer is in 1espect of only one class of shares.
35. On giving of previous notice of at lcast seven days or such lesser peried in accordance with
the Act and Rules made thereunder, the registeation of transfers may be suspended at such

times aud for such periods as the Board may from time to time determine;

Provided that such registration shall not be suspended for more than thirty days af any one
time or for more than forty {ive days in the aggregate in any year.

36. The pravisiens of these Articles relating to trausfer of shares shall mutatis mutandis apply to
any other sceurities including debentures of the Company.

Transmiss’on of shares
37.(1) On the death of a member, the survivor or survivors where the member was a joint

holder, and his nominee or nominees or legal representafives where he was a sole holder,
shall be the only persons cecognised by the Company as having any title to his interest in

the shares.
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{2) Nothing in clausc (1) shall release the estate of a deccased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.

38. (1) Any person becoming cntitled (o a share in consequence of the death or insolvency of a
member may, upon such evidence being produced a3 may from time to time properly be
required by the Board and subject as hercinafter provided, elect, either-

{a) to be registered himself as holder of the share; or

{b) to make such transfer of the share as the deceased or insolvent member could have
made.

(2) The Board shall, in cither case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had wansferred the share before his
death or insolvency.

(3) The Company shall he fully indemnified by such persen from all liability, if any, by
actions taken by the Board to give cffect w such registration or transfer.

39.(1) Tf the person so becoming entitled shall eleet to be registered as holder of the share
himself, be ghall deliver or send o the Company a natice in writing signed by kim stating
that he so elects.

(2) 1f the person aforesaid shall elcet to transfer the share, he shall tcstify his election by
executing a transfer of the share,

{3} All the timitations, restrictions amd provisions of these reguiations relating to ihe right to
transfer and the registration of transfer of shares shall be applicable to any such notice or
transfer s aforesaid as if #he death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

40. A person hecoming entitled to a share by reasen of the death or insolvency of the holder shall
he entitled to the same dividends and other advantages to which be would be eatitled if he
-were the registered holder of the sharc, except that ke shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any right conferred Wy
membership in rclation to meetings of the Cornpany:

Provided that the Board may, at any tGme, give notiee requiring any such person to elecs
cither ™ be registered himself or to wansfer the share, and if the nofice is not complied with
within ninety days, the Boartd may thercafler withheld payment of all dividends, bonuses or
ather monies payable in respect of the share, until the remuirements of the notice have becn
complied with

41. The provisions of these Articles relating t: tranamission by operation of law shall mutatis
mutandis apply to any other securities including debentures of the Company.
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Forfeiture of shares '

If any Member faila to pay any call or instalhneat of a call on or before the day appointed
for the payment of same or any such extension thereof as aforessid, the Board may at any
time thereafter during sueh time as the call or installment remains unpaid given notice o
him requiring him to pay the same together with any interest that may have acerued and all
expenses that may have been incurved by the company by reason of such non-payment.

The notice shall namc a day {not being less than fourteen days from the date of the notice)
and a place or places on and which guch call or instaliment and such interest thereon at such
rate net exceeding @ percent per annum a$ the Board shall determing feom the date on which
such call or installnent ough: to have been patd and expenses as aforesaid ar¢ to be paid.
The notice shall also state thai in the event of the non-payment at or before the time and st
the place appointed the sharcs in respect of which the calls was made or instaliment is
pavable will ¢ liable to forfeited.

It the requirement of any such notice as aforesaid shall net be complied with, cvery or any
ghare in respect of which such notice has been given may at any time thereafier before
payment of all calis or installments, interest and expenses duc in respect thereof, be forfcited
by a resalution of the Board of that effect,

When any share shall have becn so forfeited, notice of the forleiture shall be given 1o the
Member in whose name is stood immediately prior to the forfeiture, and an entry of the
forfeiture with the date thereof shall forthwith be made in the register of members but no
farfeiture shall be in any manper invalidated ¥y any omission or neglect to give such notice
or to make any such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the company, and may be sold,
reallettcd or otherwise disposed of, either to the origmal holder thereof or to any other
person, upon such terms and in such manner as the Board shall think fit.

Anv member whase sharcs have been forfeited shall ecase to be a member in respect of the
forfeited shares bul shall, notwithstanding the ferfeiture, be liable to pay and shall forthwith
pay te cempany en demand all salls, installments, interest and expenses owing upon or in
respect of such shares at the time of the forfeiture together with interest thereon from the
time of the forfeiture until payment, at such rate not exceeding 9 percent per annum as the
Board may determine and the Board may enforee the payment thereof, it it thinks fit.

The ferfeiture of a share shall involve extingtion, at the time of forfeiture, of all interesting
and al} claims and demands against the company, in respect of the share and all sther rights
incidental to the share, except only such of those rights as by these Articles are oxpressly
saved.

TED fAR CEMENTS LIMITED
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A declaration in writing that the declarant is a Director or Secretary of the company that a
share in the company has been duly forfeited in accordance with these Articles an a date
stated in the declaration shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share.

Upon any sale after forfeiture or for enforeing 4 lien in purported exercise of the powers
herein before given, the Board may appuinf some person b cxecute an instrumetl ef
wansfer of the shares sold and cause the purchaser’s name to be entered in the Register of
Members in respect of the shares sold and the purchaser shall not be bound to see to the
regularity f the proceedings 1 to the application of the purchase money, and after his name
has been entered in the Register in respect of such shares, the validity of the sale shall not be
impeached by any person and the remedly of any person agpricved by the sale shall &e in
damages only against the company exclusively.

Upon any sale, reallotment sr other disposal under the provisions of the preceding Articles,
the certificates originally issued in respect of the rclative shares shall stand cancelled and
beeome null and void and ef no sffect, and the Board shall be entitled te issue new
certificates in respect of the said sharez o the persen or persongs entiticd thereta.

The Board may at any timc belere any share go forfeited shall have been sold, reallotted
otherwise disposed of, annual the forfeiture thereof upon such conditions as it thinks fit.

. The provisions ef these Articles relating to ferteiture of shares shall mutatis mutandis apply

to any other securities including debentures of the Company,
Alteration of capital
Subject to the provisions of the Act, the Company may, by ordinary resolution —

(®) Increase the share capital by such sum, to be divided into shares of such amount as it
thinks expedient;

(b) Censolidate and divide all or any of its shate capital into shares of larger amount than its
existing shares;

Provided that any consolidation and division which resuits in changes in the voting
percentage of members shall require applicable approvals under the Act;

(c) Convext all or any of its fully paid-up shares into stock, and ceconvert that stock into
fully paid-up shares of any dennmiination;

{d} Sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum,;

For SAGAR CEMENTS LIMITED
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(e) Cancel any shares which, at the date of the passing #f the resolution, have not been sken
or agreed to be mken by any person.

Where shares are converted into stock:

{a} the holders of stock may transfer the same or any part thereof in the same manner gs,
and subject to the same Articles under which, the shares from which the stock arese
might before the conversion have been transforred, or as near thereto as circumstances
admit:

Previded that the Board may, from time te time, fix the minimum amount of steck
transferable, so, however, that such minirmum shall not exceed the noming] amount of
the shares from which the stock arose;

(b) the holders of stock shall, according to the ameunt of stock held by them, have the «arae
rights, privileges and advantages as regarde dividends, voting at meetings of the
Corapany, and other matters, as if they held #he shares from which the stock arose; but
ne such privilege or advantage (except participation in the dividends and profits of the
Company and in the assets n winding up) shall we conferred by an amount ef stock
which would not, if existing i1 shares, have vonferred that privilege or advantage;

(c) such of these Artticles of the Company as are applicable to paid-up shares shall apply t»
stock and the words “share” and “shareholder”/“member” shall inciude “stock” and
“stock-holder™ respectively.

56. The Company may, by resolution as preacribed by the Act, reduce in any manner and in

For SAGAR CEMC

accordance with the provisions of the Act and the Rules, —

() its share capital; and/er

{b) any capital redemption reserve account; and‘or
{c} any securises premium aceount; and/er

{d) any ather reserve in the nature of share capital.

Joint Holders

. Where two or more persons are registered as joint holders (not more than three) of any

share, they shall be deemed (50 far as the Company is concerned) to hold the same as jeint
tenants with benefits of survivorship, subject to the following and other provisions
contained in these Articles:

(a) The joint-holders of' any shave shall be liable severally as well as jointly for and in
respect of all calls or instalments and other payments which ought to be made in respect
of such share.

iTS {R) LiM:'i/'E/;} For SAGAR CEMENTS LIMITED
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{b) On the death of any one or more of such joint-holders, the survivor or survivors shall be
the only person ar personis recognized by the Company as having uny title to the share
but the Directoss may require such evidence of death as they may deens fit, and nothing
herein contained shall be taken to release the estale of a deceased joint-holder from any
lability ou shares held by him jointly with any other person.

{c) Any one of such joint holders may give effectual receipts of any dividends, interests or
other moneys payable in respect of such share.

(4) Only the person whose wame stands first in the register of members as one of the joint-
holders of any share shiall be entitled to the delivery of certificate, if any, relating to such
share or to receive notice (which term shall be deemed {o include ali relevant
documents} and any notice served on er sent to such person shall be deemed service on
ail the joint-holders.

{e) (i) Any one of two or more joint-holders may vote at any mecting either perssnally or
by attorney or by prexyer any other mede permiited under the Act in respeet of
such shares as if he were solely entitled thereto ynd if more than onc of such joint
holders be present st any meeting personally er by proxy or by atioraey then that
snc of such persons s¢ present whose name srands first or higher (as the case may

be) on the register in respect of such shares shall alone be entitled to vote in respect
thereof.

(i1) Scveral executors or administrators of a deoceased member in whose (deceased
member) sale name any sharc stands, shali for the purpose of this ¢lanse be deemed
joint-holders.

() The provisions of these Articles refatiug to joinc holders of shares shall muratis mutandis

apply to any other securitics including debentures of the Company registered in joint
names,

Capitalisation of profits

58, {1} The Company by ordinary resolution in general meeting may, upon the recommendation
of the Board, resolve —

{a) that 1t is desirablc 1o capitalise any part of the amount for the time being standing to
the credit #f any of the Company’s reserve sccounts, or to the credit of the profit and
loss account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in
clause (2} below amongst the members who would have been cntitled therete, if
distributed by way of dividend and in the same propottiens.

. | .
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(2) The sum aforssaid shall not be paid in cash but shall be applied, subject 6 the provision
contained in elause (3) below, either in or towazds:

(A) paying up any amounts for the time being unpaid en any shares held by such
members respectively;

(B) paving up in full, unissued shares or other securities of the Company to be allotied
and distnbuted, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

(Cy partly in the way specified in sub-clanse (A) and partly in that specified in sub-
clause (B3).

{3} A sceurities premium accownt and a capital redemption reserve account ot any uther
permissible reserve account may, for the purposes of this Asticle, be applied in the
paying up of unissued shares to be issued to members of the Company as fully paid
bonus shares;

(4) The Beurd shall give effect to the resolution passed by the Company in pursuance of this
Article.

59. (1) Whenever such a resolution as aforesaid shwall have been passed, the Board shall —

{a) make all appropriations and applications of the amounts resolved o be capitalised

thereby, and all altotments and issues of fully paid shares or other securities, if any;
and

(b} generally Jde sl acts aud things required to give effect thereto.

(2) The Beard shall have pewer—-

(a} to make such provisions, by the issuc »f frachonal certificates/coupons or by
payment in cash or otherwise as it thinks fit, for the case of shares or other
securitics beceming distributable in fractions; and

(b} to authorise any person to enter, su behall of all the members entitled therete, into
an agreement with the Company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares or other securities to which they may
be entitled upon such capitalisation, or gs the case may requive, for the payment by
the Company sn their behslf, by she application thereto of their respective
propestions of profits resolved te e capitalised, of the amount or any part of the
amounts remaming unpaid on their existing shares.

(3) Any agreement made under such authority shall be effective aud binding on such

members.
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Notwithstanding anything contained in these Articles but subject to all applicable provisions
of the Act or any other law for the time beiug n force, the Company may purchiase its own
shares or other specified securities.

Buy-back of shares

Genera) pieetings

All gencral meetings other than annual general meeting shall be called cxtraordinary general
meeting.

The Board myy, whenever it thinks fit, call an extragrdinary general mecting.
Procecdings at general meetings

{1} No business shall be tronsacted at any general meeting unless a quorum of memhers is
present at the time when the meeting proceeds to business.

{2) Ne business shall e discussed or transacted at any general meeting ¢xcept elecion of
Chairperson whilst the chair is vacant.

(3) The quorum for a general meeting shall be as provided in the Act,

The Chairperson of the Company shall preside as Chairperson at every general meeting of
the Company.

If there is no such Chairperson, or if he is uot present within fifteen minutes after the time
appainted for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall efect one of their memsbers to be Chairpersen of the meeting.

If at any meeting no director 15 willing to act as Chairperson or if oo director is present within
fifteen minutes after the time appuintad for holding the meeting, the members personally
present at the meeting shall elect one of i members as Chairman. If a poll is demanded on
the zlection of Chairman, it shall be taken forthwith in accordance with the Act. If some
sther person is elected as Chairman, as a result of poll, he shall be the Chairmnan for the rest
of the mesting. ,

@®n any busincss, at any general meeting, in case f an equality of votes, whether on a show
of hands or elecironicafly or on a poll, the Chaitnerson shatl have a second or casting vote.

(1} The Company shall cause minutes of the proceedings of every general mecling of any
class of members or creditars and every resolution passed by postat ballot to be prepared
and signed in such manner as may be prescribed by the Rules and kept by making within
thirty days of the conclusion of every such mecting concemed or passing of resolution by

For SAGAR CEMENTS LiMITeD
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postal ballot entiies thereof in books kept for that purpose with their pages consecutively
numbezed.

(2) There shall not be included in the minutes any matter which, in the opmion of the
Chairperson of the meeting —

{a) is or could reagonably be regarded, a5 defamatery of any person; or
{b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

(3) The Chairporson shall exercisy an absolute discretion in regard to the inclesian or non-
inclusion of any matter in the minutes on the grounds specified in the aferesaid clause.

(4) The minutes of the meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded therein.

69.{1) The books containing the minutes of #hc proceedings of any general moeting of the
Company er a resolution passed by postal ballot shalt:

(a) be kept at the registered office of the Company; and

{b) be open to inspection of any member without charge, during 11.00 a.m. to {.00 p.m.
on all working days other than Saturdays.

{(2) Any member shall be entitled t¢ be furnished, within the time prescribed by the Act, after
he has made 4 request in writing in that behaif te the Company and on payment of such
fees as may be fixed by the Board, with a copy of any minutes referred to in clause (1)
abave:

Provided that a member who has made a request for provision of a soft copy of the minutes of
any previous peneral mecting held during the period immediately preceding three financial
vears, shall be entitled to be furnished with the same free of cost.

70.The Board, and also any person(s) authorised by i, may take any action before the
commencement of any general meeting, or any meeting of a class of members in the
{Company, which they may think fit to ensure the security of the meeting, the safety of people
attending the meeting, and the future orderly conduct of the meeting. Any decision made in
good faith under this Article shall be final, and rights te attend ard participarte in the mecting
concerned shall be subject to such decision,
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71(1) The Chairperson may, sue motu, cither or with the consent of the meeting at which
guorum is present, adjourn the meeting from time to time and from place to place.

Adjeurnment of meeting

(2) Mo business shall be fransacted af any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(3} When a meeting is adjoumed for thirty days er more, notice of the adjoumed meeting
shall be given as in the case of an original meeting,

(4) Save as aforesaid, and save as provided in the Act, it shall not be necessary to give any
notice of an adjournment or of ihe business to be transacted at an adjourved meeting,

Yating rights

72.Subject to any rights or restrictions for the time being attached to any class or classes of
shares —

{a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up
¢quity share capital of the company.

73. A member may exercise his vote at a meeting by electronic means in agcordance with the Aet
and shall vete only once,

74.(1) In the case of joint heldets, the vote of the senior who tenders a voie, whether in person or
by proxy, shall be accepted w© the exclusion of the vetes of the other joint helders.

{2) For this purpose, seniority shall be dastermined by the order in which the names stand in
the register of members,

75.A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, wheter on a show of hands or on a poll, by his
cemmittee or other legal guardian, and any such commiitee or guardian may, on z poll, vote
by proxy. 1 any member be a minor, the vete in respect of his share ar shares shall ¥e by his
guardian or any one of his gnardians.

76.Any business other than that upen which a poll has becn demanded may be procecded with,
pending the taking of the poll.

77.No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid or in regard to
which the Company has exercised any right of lien.
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78.A member is net prohibited from exercising his voting on the ground that he has not held his
share or other interest in the Company fer any specified period preceding #he date on which
the vote is taken, or on any other ground not being a ground set out in the preseding Article.

79.Any member whose name is entered iu the register of members of the Cowmpany shall enjoy
the same rights and be subject to the same liabilities as all other members of the same cluss.

Proxy

80.(1) Any member entitled o attend and vote at a general mecting may do so sither personally
or through his canstituted attorney or through another person as a proxy on his behalf, for
that meeting,

(2) The inswument appointing a proxy and the power-of-attomey or other authority. if any,
under which it is signed or a natarised cepy of that power or authority, shall be deposited
at the registered office of the Company not less than 48 hours before the time for holding
the meeting or adjourned mecting at which the person namnsd in the instrument proposes
ta vete, and in default the instrument of praxy shall not be weated as valid.

81.An instrument appointing a praxy shall be in the form as prescribed in the Rules.

82.A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previcus death or insamty of the principsl or the revocation of the proxy
or of the autharity under which the proxy was executed, or the transfer of the shares in respect
of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation 07 transfer shail have
been received by the Company ar its office before the commencement of the mecting or
adjourned meeting at which the proxy is used.

Eoard of Directors

83.Unless otherwise determined by the Company in genera! meeting, the number of directors
shall not be less than 3 {(three) and shall not be more than {5 ({ifteen).

84.(1) The Board shall have the power to determine the directors whose period of office is or is
net liable 1o detacmination by retirement ef directors by motation.

(2) The same individual may, at the same tims, be appointed as the Chairperson of the
Company as well as the Managing Director or Chief Executive Officer of the Company.

851} The remuneration of the directors shall, in so far as it cousisis of a monthly payment, be
deemed to accrue from day-to-day.
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(2) The remuneration payable to the directors, including any managing or whole-time director

)

86.All

or manager, if any, shall be determined in accordance with and subject to the provisions
of the Act by a special resolution passed by the Company in general meeting.

In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other cxpenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the Company; or

(b) in connection with the business of the Company.

cheques, promissory notcs, drafts, hundis, bills of exchange and other negotiable

instruments, and all receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise ex=cuted, as the case may be, by such person and in such
manner as the Board shall from time to time by resolution determine.

87.(1)

2

88 (1)

Subject to the provisions of the Act, the Board shall have power at any time, and from
time to time, to appoint a pcrson as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the Articles.

Such person shall hold office only np to the date of the next annual general meeting of
the Company but shall be eligihle for appointment by the Company as a director at that
meeting subject to the provisions of the Act.

The Board may appoint an alternate director to act for a director (hereinafter in this
Article called “the Original Director”) during his absence for a period of not less than
three months from India. No person shall be appointed as an alternate director for an
independent director unless he is qualified to be appointed as an independent director
under thc provisions of the Act.

(2) An alternate director shall not hold office for a period longer than that permissible to the

3)

89.(1)

)

For SAGAR CEMENTS (R) Liry . £,

®riginal Director in whose place he has been appointed and shall vacate the office if and
when the Original Director returns to India, in accordance with the Section 161 of the
Companics Act, 2013,

If the term of office of the Original Director is determined before he returns to India the
automatic reappointment of retiring directors in default of another appointment shall
apply to the Original Director and not to the altcrnate director.

If the office of any director appointed by the Company in general meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy may,
be filled by the Board of Directors at a meeting of the Board.

The director so appointed shall hold office orly upto the date upto which the director in
whose place he is appointed would have held office if it had not been vacated.
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Powers of Baard \ b(

The management of the business of the Company shall be vested in the Board and the Board
may exercise all such powers, and do all such acts and things, as the Company is by the
memaorandun of asseciation ur otherwise authorized 1o exercise and do, and, not hereby or
by the statute or otherwise directed or requircd to be exerciscd or done by the Company in
general meeting but subject nevertheless to the provisions ef the Act and other laws and of
the memorandum of association and these Asticles and io any reguolations, nat being
inconaistent with the memorandhum of associstion and these Articlcs or the Act, from time to
time made by the Company in general meeting provided that no such regulation shail
invalidate any prior act of the Board which would have been valid if such regulation had not
been made.

Borrawings

Subject to the provisions of the Act and these Articles, the Board may from time to time, ax
their discretion, berrow or raise or secure the payment of money or to receive money on
deposit at Interest for any purposc of the Cempany, and at such times and in the manner a2
may be thought fit and in particular by the issue of debenturcs, perpetual or otherwise,
debenturcs convertible into shares of this er any other Company or perpetual annuities and as
scourity for any such money so barrowed, raised or receivexd or any of such debeniures or
debenture stock so issued to mortgage, pledge or charge the whole and any part of the
preperty, assets or sevenue and prefits of the Cempany, present or future, including its
unealled capttal by zssignment or otherwise ot to trausfer or convey the same absolusely or in
trust and 1o give the lenders power of sale and other powers es may seem expedient and to
purchase, redeetn and pay #ff any such securises.

The Board may from time to time, at thew discretion mortgage, hypothseawe, pledge all or
any of the property, whether movable oy immovesble of any description whatsoever and
other valuable securities of the Cempany.

The Board may by a reselution at their meeting delegate the above power to borrow money
otherwise than on debentures to a Committee of Directors or the Managing Director, 1f any,
within the limits prescribed.

Nominee Directors

Subject 1o the provisiens of the Act and these Articles, whenever the Directors enter into an
agreement with any Government, Central, Statc or Local, any Financial Institution/s or
Banks's or any of the entity/ies or person/s (hercinafter referred to as ‘The Appointer’) for
berrowing any money or for providing any guaraoree or security any technical or financial
collaboration or assistance or for subscnption of shares, debentures and similar securities or
for emtering into any other amangemcnt, whatsoever, if the said agreement sa provides, such
Appointer shall have the right to appoint or nominate by a notice in writing addressed to the
Company one or more Directors on the Beard for such period and upon such terms and
conditions as may be mentioned in the agreetnent and that such Director or Direclors may not
liable to retire by rotation ner be required to hold any qualification shares, The Directors of
Company may slso agree that such Director or Directors may be removed from time to time
by the Appoinier and the Appointer may appoint another or others in his or their place and
also fill in any vacancy, which may occur as a result of any such Director er Directors

ceasing te hold that office for any reason whatsoever.

For SAGAR CEMENTS LIMITED
¥

Br. 5. ANAND REDDY
MANAGING DIRECTOR
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96. (1)

@

Proceedings of the Board \ L/{C7

The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

The Chairperson or any one Director with the previous consent of the Chairperson may,
or the company sccretary on the direction of the Chairperson shall, at any time,
summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in the Act.
The participation of directors in a mecwng of the Board may be either in person or
through video conferencing ar audio visual means or teleconferencing, as may be

prescribed by thc Rules er permitted under law.

Save as otherwise cxpressly provided in the Act, questions ariging al any meeting of the
Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of thc Board, if any, shall have a second
ur casting vote.

97. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing directors or dircctor may act for the purpose of increasing the number
of directors to that fixed for the quorum, or of summoning a general meeting of the
Company, but for no other purpose.

98 (1)

@)

99. (1)

2)

100.(1)

(2)

The Chairperson of the Company shall be the Chairperson at mectings of the Board. lo
his absenee, the Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.

If no sueh Chairperson is elected, or if at any meeting the Chairperson is not present
within fifteen minutes after the tine appointed for holding the meeting, the directors
present may choose one of them to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers to
Committees consisting of such member or members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.

A Committee may elect a Chairperson of its meetings unless the Board, while
constituting a Committee, has appointed a Chairperson of such Committee.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within fifteen minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting.

For SAGAR CEMENTS (R) qu,/ED For SAGAR CEMENTS LIMITED

N~

Or. 5. ANAND REDDY

S. SREEKANTH RgDDY MANAGING DIRECTOR
DIRECTOR.
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181.(1) A Conuuttee may meet and adjourn as it thinks fit. E %
(2) Questions arising at any meeting of 2 Conunittee shall be determined by a majority of
votes of the members present.
{3} In case of an equality of vates, the Chairperson of the Committee shall have a second or
casting vote,

102. All acts done in any meeting of the Board m of a Cemmitice thereof or by any person acting
as a director, shall, netwithstanding that it may be aflerwards discovered that there was
some defoct in the appointment of any one or more of such direciars er of any person acting
as aforesaid, or that they or any of them were disqualified or that bis or their appeintment
had terminated, be as valid as if every such diractor or such person had been duly appointed
and was qualified to be a director.

103.Ko resolution shall be decmed te have bheen duly passcd by the Board or by a committee
thereof by circulation, nnless the rezolutisn has been circulated in draft, together with the
necessary papers, if any, to all the directors, or members of the conunittee, ag the case may
be, at their addresses registered with the company in Jndia by hand delivery or b y post or by
courier, or throeugh such electronic nieans as may be prescribed and has been approved by a
majerity of the directors or members, who are entitled to vote an the resolution.

Provided that, where not less than one-third of the total nuntber of directors of the company
for the tiroc being require that any resolutien under circulation must be decided at a miesting,
the chairperson shall put the resolution to be decided at a meeting of the Beard,

Chief Executive ®fficer, Manager, Company Secretary and Chief Financial Officer
104. (a) Subject to the previsions of the Act,—

A chief executive officer, manager, company secrelary and chief financial officer may
be appointed by the Board for such term, at such remumeration and upon such
vonditions as it may think fit; and any chief executive officer, manager. company
secretary and chief financial officer so appoinied may be removed by means of a
resolution of the Beard; the Board may appoint one or more chief executive otficers for
its multiple businesscs.

(b) A director may be appointed as chief executive officer, anager, company secretary ec
chief financial officer.

Registers

105. The Company shall keep and mainmin at its registered office all statutory registers namely,
register of charges, repister of raembers, register of debentute holders, register of any other
security holders, the register and index of beneficial owners and annual retum, register of
leans, guarantees, security and acquisitions, register of investments not held in it8 own name
and register of contracts and arrsugements for such duration as the Board may, unless
otherwise prescribed, decide, and in such mmauncr and containing such particulars as
prescribed by the Act and the Rules. The registers and copies of annnal return shall be opeu
for inspection during 11.98 am. to 1.00 pn. on all working days, other than Saturdays, ag
the registered office of the Company by the persons entitled thereto on payment, where
required, of such fees as may be fixed by the Board but not exceeding the limirs prescribed
by the Rules.

For SAGAR CEMENTS LIMITED

A
De s, ANAND REBDY

S. SREEKANTH REDBY MANAGING DIRECTOR
DIRECT@R

Far SAGAR CEMENTS (R) UM
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107. (1)
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The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subjeet to the provisions of the Act}
make and vary such regulations as it may think fit respecting the keeping of any such
register.

The foreign register shall be open for inspection and may be closed, and extracts may
be taken there from and copies thcrcof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

The Seal
The Board shall provide for the safe custody of the seal.

The seal of the Company shall rat be affixed to any instrument except by the authority
of a rcsolution of the Board or of a Committee of thc Board authorised by it in that
behalf, and except in the presence of at least one director or of the secresary or such
other pcrson as the Board may appoint for the purposc; and such director or the
secretary or other person aforesaid shall sign every instrument to which the scal of the
Company is so affixed in their presence.

Dividends and Reserve

108. The Company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board hut the Cempany in general meeting may declare a
lesser dividend.

109. Subject to the provisions of the Act, the Board inay from time to time pay to the members
such interim dividends of such amount on such class of shares and at such times as it may
think fit. '

110. (1)

@)

111. (1)

The Board may, before recommending any dividend, set aside, out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to which thc profits of the
Company may be properly applied, inclnding provision for meeting contingencies or
for equalising dividends; and pending such application, may, at the like discretion,
either be employed in the business of the Company or be invested in such investments
(other than shares of the Company) as the Board may, from time to time, think fit.

The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance of calls shall be treated for

the purposcs of this Article as paid on the share.

For SAGAR CEMENTS LIMITED

N

Or. S. ANAND RERDY
MANAGING DIRECTOR
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113.

114,

13,

116.

(3) All dividends shall be apportioned and paid preportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in regpect of
which the dividend is paid; but if any share i3 issued on terms providing that it shall

rank for dividend as from a particular date such share shall rank for dividend
aceordingly.

(1) The Board may desuct frem any dividend payable to any memher all sums of money,
if any, presently payable by him tu the Campany on account of calls or otherwise in
relation to the shares of the Company.

(2) The Board may refain dividends payable upon shares in respect of which any person is,
under ke Transmission Clanse hercinbefore contained, entitled to bscome a member,
until such persan shall beeosne & member in respect of such shares.

(1} Any dividend, interest or other mosties payable in cash in respect of shares may be paid
by elecironic mode or by cheque or warrant sent through the post dirseted to the
registered address of the holder or, in the cast of jeint holders. to the registered
address of that one of the joint bolders who is first named on the register of members,
or to such persen and to such address as the holder or joint holders may in writing
direct.

{(2) Every such cheqne or warrant shall he inade payable to the order of the person to
whem it is sent.

(3) Payment in any way whalsoever shall be made at the risk of the person entitied Lo the
money paid or (0 be paid. The Company will not be responsible for a payment which
is lost or delayed. The Company will be deemed fo having made a payment and
received a good discharge for it, if a payment using any of the foregoing permissible
means is made.

Any one of twe or more jeint holders of a share may give effective receipts for any
dividends, bonuses or other monics payable in respect of such share.

No dividend shall bear interest against the Company. No interest on dividends.

‘The waiver in whole srin part of any dividend on any share by any document (whether or
not under seal) shall be effective only if such document is signed by the member (or the
persen eniiiled to the share in consequence of the death or bankruptcy of the helder) and
delivered to the Comnpany and 1f or to the extent that the same is accepted as sych or acted
upon by the Board.

For SAGAR CEMENTS (/) L!Ml}( ED

For SQGAR CEMENTS LIMITED

A~
Dr. S. AMAND REDDY
MANAGING BIRECTOR




117. (1)

(2)

s

The books of account and books and papers of the Company, or any of them, shall be

open to the inspection of directors in accordance with the applicable provisions of the
Act and the Rules.

Accounts

No member (not being a director) shall have any right of inspecting any books of
account or books and papers or document of the Company except as conferred by law
or authorised by the Board.

Windiug up

118. Subject to the applicable provisions of :he Act and the Rules made thereunder -

(@)

(b)

©

119. (a)

(b)

Fo
r SAGAR CEMENTS (R) 1y

If the Company shall be wound p, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide amongst
the members, in speeic or kind, the whole or any part of the assets of the Company,
whcther they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be
carried out as between thc members or different classes of members.

The liguidator may, with thc like sanction, vest the whole or any part of such assets in
trustees upon such trusts fer the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

Indemnity and Insurance

Subject to the provisions of the Act, every director, managing director, whole-time
director, manager, company secretary, CFO and other officer of the Company shall be
indemnified by the Company out of the funds of the Company, to pay all costs, losses
and expenses (including travelling expense} which sueh director, manager, company
secretary, CFO and officer may incur or become liable for by reason of any contract
entered into or act or deed done by him in his capacity as such director, manager,
company secretary, CFO or officer or in any way in the discharge of his duties in such
capacity including expenses.

Subject as aforesaid, every director, managing director, manager, company secretary,
CFO or other officer of the Company shall be indemnificd against any liability
incurred by him in defending any proccedings, whether civil or criminal in which
judgement is given in his favour or in which he is acquitted or discharged or in
connection with any application under appliecable provisions of the Act in which relief
is given to him by the Court.

For SAGAR CEMENTS LIMITED

TED \ — \
Dr. S. ANAND REDDY
MANAGING DIRECTOR
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(c) The Company may take and maintain any insurance as the Board may think fit on
behalf of its present and/or former directors and key managerial personnel for
indemnifying all or any of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly and reasonably.

General Power

120. Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out any transaction only if the Company is so
authorized by its articles, then and in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry out such transactions as
have been permitted by the Act, without there being any specific Article in that behalf
hercin provided.

For SAGAR CENIENTS (R) Lgii e for SAGAR CE
NS
Dr. 5. ANAND REDDY
S. SREEKANT EDDY MANAGING DIRECT!

DIRECTOR
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No.

Name, address, description and
occupation of subscribers

Signature of Name, address,
Subscribers description, occupation and
signature of witness

Shri Komarraju Ishwarachandra
Vidyasagar

S/0.Shri K.V.Rao

1-2-412/6, Gaganmahal Colony
Hyderabad-500 029

L.A.S. (Retd.) Executive

Mrs.Komarraju Ishwarachandra
Vidyasagar

W/o.Shri K.1.Vidyasagar
1-2-412/6, Gaganmahal Colony
Hyderabad-500 029

Housewife

Shri Vijay Kumar Baldawa
S/o0.Shri Kanyalal Baldawa
226/2, Motigally, Hyderabad-2

Industrialist & Businessman

Shri Dwaraka Bhamipati
Parthasarathi

S/o.Late Shri D.B.Krishnamurthy
164 A, Josbagh, New Delhi

Industrialist & Businessman

Shrimathi Dwaraka Bhamipati
Gnanarathnam

W/o0.Shri D.B.Parthasarathi
164 A, Josbagh, New Delhi

Housewife

Shri Ananthraman Mahadevan
S/0.Dr.M.Anantaraman
1-2-412/6, Gaganmahal Colony
Hyderabad-500 029

Consultant, Administrative Staff
College of India, Hyderabad

Shri Goli Ramesh
S/0.Shri Goli Eswaraiah
2731, Shivajinagar
Secunderabad. A.P.

Businessman

Sd/-
(K.1.Vidyasagar)

Sd/-
(Leela Vidyasagar)
Sd/‘ —
(Vijay Kumar S
Baldawa) =
W
=z %
_5EE =
Z —_— e O Z
Sd- 55323 &
(D.B.Parthasarathi) NE Ohk e
v 9 A '
g E <3 ?; ﬁ
SE1E ¢
T
S o
Sd/- e
(Mrs.D.B. ZIE
Gnanarathnam) >~
«“
o
)
Sd/-
(A.Mahadevan)
Sd/-

(Goli Ramesk)

Dated this the Seventh day of January, 1981.
_Place: Hyderabad

For SAGAR CEME~NTS (R) UMI}%ED

S. SREEKANTH EDDY
DIRECTOR.

For SAGAR CEMENTS LIMITED

N

Dr. S. ANAND REDDY
MANAGING DIRECTOR




IN THE INGH COURT OF JUDICATURE, ANDHRA PRADESH \ e
AT HYDERABAD
(ORDINARY ORIGINAL/CIVIL JURISDICTION)

WEDNESDAY, THE TWENTY SEVENTH DAY OF APRIL
TWO THOUSAND ELEVENR

PRESENT
THE HON’BLE SRI JUSTICE B.SESHASAYANA REDDY

COMPANY PETITION ROS.43 AND 44 OF 2011

C.P.NOA3 OF 2011
IN THE MATTER #F THE COMPANIES ACT (1 OF 1956)

IN THE MATYER OF SCHEME OF ARRANGEMENT
Between

Amareswari Cements Limited
{Transferer Company)

And

Sagar Cements Limited
(Transferee Company)

And
Thelr Respeciive Shaveholders

Amareswari Cemenss Limilcd, a Company incorporated under the Companies Act, vepistered offics at 8-2-472/B72,
Raoad No.1, Banjara Hills, Hyderabad, Rep. by its Exceutive Director Mr.M Mohan Reddy

.... PETITIONER/

Transteror Campany

Patition to sanction Scheme of Arvangement under Sechion 394 read with Sections 391 to 393 of the

Tempanies Act, 1954 praying that this High Court may be pleased to order that

2) the Schemt of Amalgamatien tiay be sapetiuned by thiz Hon'ble Court, 50 s to be bimding on all the
sharehelders and creditars of the Petitioner Company and on the said Petitioner Comgany with effuct from
the Appoined Date,

b) The gotice te Central Government under Sectien 394 A of the Companies Act, 1956 be issued o the
Repional Director, Minisiry of Corpuerate Affairs, the Registrar of Companies. Andhra Pradesh at Hyvderabad
and to the Oificial Liquidator, High Court of Andhra Pradesh.

) The Notce of Patition he directed to be published in Hyderabad edition of the “Business Standasd’ the
Eoglish duily newspaper and in the Hyderabad Rdition of “Andhra Bhoomi™, the Telugu daily Newspaper. -

d) The Transferor Company be dissolved without winding up with effect fiom the Effective Date a5 ger the
Scheme of Amalgamation.

For SAGAR CEMENTS (R) LiMiTeD Fo SAGAR CEMENTS LIMITED

Y
S. SREEKANTH BEDDY g;ﬁhé?t\?ggrgegg:
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COMPANY PETITION NO.44 OF 2011
IN THE MATTER OF THE COMPANIES ACT (1 OF 1956)
IN THE MATTER OF SCHEME OF ARRANGEMENT
Between

Amareswari Cements Limited
(Transferor Campany)

And

Sagar Cements Limited
(Transferee Company)

And
Their Respective Sharehalders

Sagar Cements Limited, a Company incorporated under the Companics Act, registered office at 8-2-472/B/2, Road
No.1, Banjara Hills, Hyderabad, Rep. by its Exccutive Director Mr. S.Sreekanth Reddy

..... PETITIONER/

Transferor Company

Petition to sanction Scheme of Arrangement under Section 394 read with Sections 381 to 393 of the

Campanies Act, 1956 praying that this High Court may be pleased to order that

a) the Scheme of Amalgamation may be sanctioned by this Hon’ble Court, so as tu be hinding on all the
shareholders and creditors of the Petitioner Company and on the said Petitioner Company with effect from
thc Appointed Date.

b) The notice to Ccntral Government under Section 394 A of the Companies Act, 1956 be issucd to the
Regional Director, Ministry of Corporate Affairs, Chennai and the Registrar of Companies, Andhra Pradesh
at Hyderabad.

c) The Notice of Petition be directed io be published in Hyderabad edition of the “Business Standard’ the
English daily newspaper and in the Hyderabad Edition of “Andhra Bhoomi”, the Telugu daily Newspaper.

d) The Transferor Company he dissolved without winding up with cffect from the Effective Date as per the
Scheme of Amalgamation.

Thesc Petitions coming on for orders upon reading the Judge’s Summons and the affidavit(s) dated 21-03-

2011 and filed by Sri M.Mahan Reddy, Executive Director of the Petitioner Transferor Company in Company

Petition No.43 of 2011 and affidavit filed by Sri S.Sreekanth Reddy, Executive Director of Petitioner — Transferee

Company in Company Petition No.44 of 2011 in support af these petitions and upon hearing the arguments of Sri

L.V.Vyer, Advocate for the Petitioner Transferor and Transfcree Companies and of Sri Ponnam Ashok Goud,

Assistant Solicitor General appearing for the Registrar of Companies and of Sri M.Anil Kumar, Counsel for the

Official Liquidator appearing in thc matter,

Contd...

For SAGAR CEMENTS LIMITED

N
Dr. S. ANAND REDDY
MANAGING DIRECTOR
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QOrder under Section 394 \

Upon the above petition coming on for firther hearing on 27-4-2011 Upon reading etc., and Upon hearing ete.,

THIS COURT DGTH ORDER.

That this owort doth hereby sanction the scheme of arrangeasent for amalmamason as set out herewith the
petitions amd annexed. —~ warksd as exhivit-Y, be and hereby 15 sanctioned and confirmed and doth hereby
declare the ssme te be binding on all the sharehelders and creditors of the both the Pettionar Transferor

Company and the Transferce Corapany and their respzciive vharcholders the taosferor compsny and the
transferee.

that the Seheme of Amalgamation, the Petitioncy Company in C.P.Mo.43 of 2011 Le., Awmareswari Cenents
Limited be and hereby is merged with the petitioner cempeny in CP.No.44 of 2011 i¢, Sagar Cewents
Lirnited with effect fron 1.4.2010.

That ail the property, rights and power of the fransterur corapany specified in the first, sscond parts of the
schedule hersto and all othur property, rights and powers of the transferor company be wansferred without
further gct or deed to the trans{erec company and avcordingly the saroe shall pursuant to secdion 394 (2) of
the Compames Act, 1958, De transferred to and vest in the fransferes compary for all the estate and interest
of the transferor of the transferor company thorein but subject nevertheless to qll charges now affecting the
wmane, othor than; and

That all the liabilitics and duties of the transferor company be transferred withowt fimther act or duwd o the
tranyferes company and accordingly the same shall, pursuaut to sestion 394 (2) of the Companies Act, 1936,
be transferved 1o and becorme the Habilities of the transferee compaay; and

That all proceedings now pending by or against the tmasferor company be continved by or against the
teansferea company; and

That the transferse company de without forther application aflot to such members of the wansferor company
as have not given such notice of dissent as is required by clause 8 of the acheme herein the shares in the
ransforee company to which they are entitled under the srxid scheme; and

That the Tranzferor company and Transferee Company do within 38 days trein the date of this order case a
centified copy of this orda o be delivered to the Regiszar of Companies for registration; and en such
cestified copy being se delivered the wansfersr company shall be dissolved without winding up with affcet
from 142010 and the Registrar of Companies shall place 2l decements rejating to the mansferor coropany,
and Registered with bim co the fiie wept by him in relation te the wansferee comparny and fles relating to the
said two companies shall be censolidated accerdingly; and

That any persen interested shall be w fiberty to apply to the court in the above mattes for any directions that
may be necessary in regaed o the working of this Scheme of Amalgarsatiou.

That the Transfcror Cempany and Trausferee Cempany do pay a sum of Rs.5600/- (Rupzex Five thousand

only} gach w the Registrar of Companies A, P. Hyderawad and alse the Official Liguidator attached to this
{qurt towards costs. . -

For SAGAR CEMENTS LIMITED

S, SREEKANTH REGDY N 77 s\

DIRECTOR. Dr. S, ANAND REDDY
MANAGING DRECTOR




SCHEDULE ﬁ
PART -1 \ &

(Insert a short description of the freehold property of the transferor company)

PART -1l
(Insert a short description of the leasehold property of the transferor company)

PART - 111
(Insert a short description of all stocks, shares, debentures and other charges in action of the transferor company)

Dated this the 27th Day of April 2011
Scheme of Arrangement for amalgamation enclosed herewith.
(By the Court)

MEMORANDUM OF COSTS
C.P.NOS.43 AND 44 OF 2011

Petitioner’s ( ) Costs Rs. P.
That the Petitioner Transferor and the Transferee Companies do pay a sum of Rs.5,000/- (Rupees five thousand
only) each to the Registrar of Companies A.P., Hyderabad and also to the Official Liquidator, High Court of A.P.

Hyderabad towards costs of this petition(s).

Rs.5000/- x 2 Rs.10,000/- to the Registrar of Companies, A.P., Hyderabad and Rs.5,000/- x 2- Rs.10,000/- to the
Official Liquidator, High Court of A.P., Hyderabad (towards costs) (as fixed by this Court)

SD/-C.VIDY ADHAR BHATT

JOINT REGISTRAR
/l TRUE COPY //
SECTION OFFICER
TO
Ik} Sri M.Mohan Reddy, Executive Director, Amareswari Cements Limited, Registered Office at 8-2-

472/B./2, Road No.1, Banjara Hills, Hyderabad.

2. Sri S.Sreekanth Reddy, Executive Director, Sagar Cements Limited, Registered Office at 8-2-472/B/2,
Road No.1, Banjara Hills, Hyderabad.

3% The Registrar of Companies, Office at 3-5-398, C.P.W.D. Building, Kendriya Sadan, Sulthan Bazar,
Koti, Hyderabad.

4 The Official Liquidator, Office at 5-4-400, 11 Floor, East Wing, Gagan Vihar Building, Opp.Gandhi
Bhavan, Nampally, Hyderabad. :

S. The Regional Director, Company Law Board, Southern Region, Chennai

6. Two CD Copies

For SAGAR CEMENTS LIMITED

\ S
3 Dr. S. ANAND REDDY
S. SREEKANTH EDDY MANAGING DIRECTOR

DIRECTOR
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IN THE HIGH CQURT OF JUBICATURE, ANDHRA PRABESH
AT HYDERARAD
{ORPINARY ORIGINAL/CIVIL JURISDICTION)

WERDNESBAY, THE TWENTY SEVENTH DAY OF APRIL
TW® THOUSAND ELEVEN

PRESENT
THE HON’SLE SRI JUSTICE B.SESHASAYANA REDDY

COMPANY PETTTION NOS.A3 AND 44 OF 26811

CENGAS OF 2011

- IN THE MATTER OF THE COMPANIES ACT {1 OF 1936) -
IN THE MATTER OF SCHEME OF ARRANGEMENT
Behween

Anareswari Cevaents Limited
(Transferor Company)

And

Sagar Cements Limited
{Transferee Company)

Amd

Their Respective Shareholders

Amargswari Cemen® Limited, a Company incorporated under the Companies Act, registercd office at 8-2-472/872,
Road No. (, Banjara Hills, Hyderabad, Rep. by its Executive Director Mr.M Mochan Reddy

... PETITIONER/
Transferor Company

Petition to sanction Scheme of Arrangement under Sectien 394 read with Sections 391 10 393 of the
Companies Act, 1958 praying that this High Court may be pleased to order that

a)

b)

¢y

i

the Scheme of Amulgamation may be sanctioned by this Honble Court, so as to ke ¥inding on all the
shareholdsrs and credivors of the Petitioner Company and on the said Petitianer Company with effect
from the Appeinted Bate.

The notice to Cenmal Government under Sestion 3%4 A of the Companies Aet, 1956 be issued to the
Regionsal Director, Ministry of Corporate Affairs, the Registrar of Companies, Aadbira Pradesh at
Hyderabad and to the Official Liguidator, High Court of Audhya Pradesh.

The Noties of Pefition be directed 10 be published in Hlyderabad edition of the “Business Standard” the
English daily newspaper and in the Hyderabad Edition of “Andhra Bhoonsi”, the Telugn daily
Newspaper.

The Transferor Company be dissnlved withour windiag up with effect from the Effective Date s per
the Scheme of Amalgamation.

{
For SAGAR CEMENTS (R) LIMITED

For S R CEMENTS LIMITED
\r -~

% y
S. SREEKANTH RFDDY Or. §. ANAND REDD
DIRECTOR. MANAGING DIRECTOR



COMPANRY PETITI®N NO.44 OF 2811 \ b (

o

IN THE MATTER OF THE C@MPANIES ACT {1 OF 1936)
IK THE MATTER OF SCHEME OF ARRANGEMENT
Between

Amareywari Cemants Limited
(Transfcror Company)

And

Sagar Cements Limited
{Transferee Company)

And
‘fheir Respective Sharcholders

Ragar Cemants Limited, a Company incorperated under the Companies Act, registered office ar 8-2-472/MW/2, Road
No.l, Bamjara Hills, Hyderabad, Rep. by iis Executive Director Mr.S.Srockanth Reddy

..r FETITIONER/

I'ransfever Company

Petition: te sanction Scheme of Arrangemesnt under Section 3%4 read with Secticns 3% to 303 of the
Compsnies Acl, 1956 praying thal thix High Court may be pleasad to nrder that

a) the Scheme #f Amzalgomation oy be sanctioned ¥y this Hen'ble Court, so 35 1o be bisding on all %he
shareholders and cradivors of the Petitioner Cempany and on the said Petitionsy Company with effect
from the Appointed Date,

b} The notice to Central Government under Sective 394 A of the Companies Ack, 1956 be {ssusd 1o the
Regional Wirector, Ministry of Coiporate Affairs, Chennai and the Registrar of Companies, Andhra
Pradesh at Hyderabaal.

c) The Notice of Petitieni be direcied 1o be puhlished in Hyderabad edition of the “Business Standaxd” the
Inglish daily newspaper nnd i the Hyderebad Edition of “Ardimz Broomi”, the Telugu dsily
Newspaper,

dy  The Transferer Campauy be disselved without winding up with cffect fom tha Effective Dale as per the
Scheme sf Amalgaowation.

These Pelitions cominy on for ordess npon reading the Iudge’s Summons and the pffidavit(s) duted 21 43-
2811 aud fued ¥y Sri M.Mohsn Reddy, Executive Dirceior of the Petitioner Transferor Compaty m Company
Perition No.43 of 2011 and atfidavit filed by Sri S.Sreslcanth Reddy, Excentive Direcior of Potioner ~ Transferee
Corapany in Company Petition No.44 of 2011 in support of these petitions and upon hearing the arguraents of Svi
L.V.VIy:r, Advecate for the Petitiener Transferor and Transferee Compavies and of Sri Pormam Ashok Goud,
Assistanm Selicitor General appesring for the Reégistrar of Companies and of St M.Anil Kumas, Counsel for the
fficial Liquidator appearing in the matter.

/
For SAGAR CEMENTS (R) LM|THD | For SAGAR CEMENTS LIMITED
N
Or. 5. ANAND REDDY

S. SREEKANTH 421}852 MANAGING DIRECTOR
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The Court made the following Common Order: 1

THE HON'BLE 8R1 JUSTICE B.SESHASAYANA XREDDY

Company Petition Nos.43 snd 44 o 2011

COMMON ORDER:

These two Company Petitinns have been fifed by Amareswari Coments Limited (hereinafler referved to as

“the transfcror company™) and Sagar Cemens Limited (hereinafler referred o gs *the transferee caropaay™)
respectively under Sections 394 riw.391 1 393 of the Companies Act, 1958, (for short, “the Act™), for sanciion ef
the scheme of amalgamation, whereby the petiioner campany in C.P.No43 of 201 | wouid ger merged with the
peMitioner company in CF.Nos4 of 2011, with effect Frem $1.4.2310.

-
L.

Amareswary Cemen® Linsited~he traositror company wag stipinally incorporsted under the Act om
06.09.19383 with Certificate of Incorporation Ne.4122 of 1983.84. The mwhorized share capital of the
transferor compaay is K5.6,75,00,000/- divided in to 67,580,000 equity shares of Rs i¥/- each. The iszuad,
subscribed and peid up capital ie Rs 4,60,00,000/- divided {nto 46,00,000 equity shaees of Rs.10/- cach.

The main objecw of the transferor company as set out in the memorandum of the petition are: w produce,
maonufacture, refine, prepars, inpsry, cxport, purchase, seil and generally to deal in all kinds of Postland
Cement (Poriland Pozelona Cement), Portland Slag Cement, Portland rapid hardening cement, ®ortland high
2lumiria, Perfland oil well cement. special cement, masonry cement, lime pozzolona cement, white and
coleur cement 2ic., products of any descrigiion {pipes, poles, ashesios sheets, bleck tiles, garden wares cie},
lime, limcstone, catbomate, catbide, gypsum, kankar eic., more iy described in para.f of the Company
Patision No.423 of 204 1.

Segar Cemeny Limited-the transforee company wes mearporated under the Act en 15.01.183: with
Certificate of Incarporation No.2887 of 1920-81. As ex 31.03.20{0, the anthonized share capital of the
transferee company is Rs.20,00,00,000/- divided into 2,00,80,000 equity shares of Rs.i#/ cach and
Rs.2,00,00,000/- divided inte 20.00,080 preference shares of 88,10/~ ¢ach, The issued, subscribed and paid
up capital is Re,135,00,23,000/- divided into 1,50,02,300 cgmity shares of Ks. 184 each,

The objects of the transferee cempeny are: w produce, manufacture, wefine, prepare, pracess, purchase,
import, export, sell and generally to deal in all kinds of cement, cement products of any description,
limestone, gypsum, kankar and/or by-products thereof and in connection therewith lo acyuire, orect,
construct, esmblish, operate and maintain cement factaries, quarries, workshops and other work releting
thereto, more fully described in Para.S of C.P.Ne.dd nf 2811,

The transferee company is it the related dosiness ag that of the wansfiror company. The transferes company
is fimancially and technically sonnd and equipped te make the acquisiticn asd continue the busimess vacied
on by the itapsferor sompany. The salicnt feawures of the schenw of amalgamation of the transferer sompany
with the tmansferas company have been fully sctout in pars. 14 of the sespective compuny petitions. The
scheme is cffootive from 01.04.2010 and slf endertakings, propeeties, rights and powery, debts, linbilities,
dvties and obligations whulseever matuce iscluding «il properties movable and immovable assens of
wouagoever in nature shall stand tansferred and veswd in the (ransfiree tompany. o considerstion of the
transfer, 10 equily shares of Bs.10/- each in the share capivl of the tansieree company credited ax fally paid
up for every 14 pquity shares of Rs.10/- each fully paid up heid by such members in the share capital of the
transferor company. Upon the effective date, 9,00,000 squity shares held in the transferee compuny by the
transferor company shall stand extinguished and no equity shares shall be allotted to the transfecor company,
Consequently, the sulscribed and paid-up share capital of the transferee company shall stand reduced npon
such extinguishments to she extent of 9,00,000 cquity shares. With effect from the effective date, the
1transteror company zhall mznd dissolved without being wound-up,

For SAGAR CEMENTS (R) Lim{reL, for SAGAR CEMENTS LIMITED
Q;w : /@ N~

S, SREFKANTH Doy ( DOr. S. ANAND REDRY
®IRECTOR, MANAGING DIRECTOR



10.

1L

12.

For SAGAR CeM
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The Board of Directors of the transferor and transferee companies at their mecting hcld on 22.10.2010 passed
resolutions approving the proposals for merger of the transferor company with the transferee company. The
transferor company filed C.A.No.6 of 2011 for a direction to convene the meeting of the equity shareholders
of the company to consider and approve the proposed scheme of amalgamatien to be held at Hotel Golkonda,
Masab Tank, Hyderahad-500 028, on 07.03.2011 at 2.30 p.m. The said application came to be ordered. The
meeting of the equity share holders of the transferor company had been convened under the chairmanship of
Sri S.Lalehmikanth and so also the meeting of the unsecured cieditors of the transferor company had been
held on 07.03.2011 at 10.30 a.m. The scheme of arrangcment was read over and explained at the respective
meetings of the shareholders and unsecured creditors of the transferor company. Resolutions came to be
passed in the said meetings approving the scheme of amalgamation. Sri S.Lakshmikaath, who acted ag a
Chairperson of the said meetings placed on rccord his report on 16.03.2011.

The transferee company filed C.A.No.5 of 2011 for a direction to convene the meeting of the equity
shareholders of the company to censider and approve the proposed scheme of amalgamation to be held at
Hotel Golkonda, Masab Tagk, Hyderabad-500 028, on 07.03.2011 at 3.30 p.m. and so also the unsecured
creditors of the transferee corpany to consider and aporove the propesed scheme of arrangement to be held
at Hotel Golkonda, Masab Tank, Hyderabad, on 07.02.201] at 11.30 a.m. Sri S.Lakshmikanth came to be
appoinied as Chair pcrson for conducting the meeting of the equity shareholders and unsecured creditors of
the company. Sn S.Lakshmikanth, presided over the meetings of the shareholders and unsecured creditors.
Resolutions came to be passed in the said meetings approving the scheme of amalgamation. Accordingly, Sri
S.Lakshmikanth placcd on record his report dated 16.03.201 1. Hence, these two cotnpany petitions secking
sanction of the proposed scheme of amalgamation.

Notice to the Regional Dircctor, Ministry of Corporate Affairs, Chennat, the Registrar of Companies, Andhra
Pradesh, Hyderabad and to the Official Liyuidator, Hyderabad, came to be ordered on 23.03.2611 in both
these Company Petitions. The petitioner Companies were also directed to take out publication in BUSINESS
STANDARD (English daily) and ANDHRA BHOOMI (Telugu daily) published in Hyderabad Editions. The
pctitioner Companies took out publications and filed copies of the same as proof of compliance of the
dizections.

The Official Liquidator placed on record his report. The Deputy Registrar of Companics, A.F. Hyderabad
filed common affidavit in both the compauy petitions.

These two compauy petitions were filed sccking sanction of the scheme of amalgamation as appsoved by the
shareholders of the respective companies, so as to bind all the members of the transferor company and
transferee company and to dissolve the transferor company without winding up.

The Deputy Registrar of Companies in para.3 of his affidavit stated as follows:

“3. That it is hwnbly submitted that pursuant to the instructions received from the Regional Director,
Ministry of Corporate Affairs, Chennai, the following facts are placed for consideration of the Hon’ble
High Court.

a) Upon the effective date, 9,00,000 equity shares held in the transferee company by the transferor
company shall swand extinguished and no equity shares shall be allotted to the transferor company
pursuant to clause 8.1. Consequently, the subscribed and pa‘d-up sharc capital of the transferee
company shall stand reduced upon such extinguishment to the extent of 9,00,000 equity sharcs. Hence,
the Hon’ble High Court has to pass order w/s 100 to 105 of the Act. The application filed hy the
transferce company does not have a prayer about the reduction of capital.

ENTS (R) LMITED For SAGAR CEMENTS LIMITED
‘ V)
Dr. S. ANAND REDDY

NTH REDDY
5. SREEKAN e CTOR. MANAGING DIRECTOR
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B)  The pelition filad by the transferee company shall be renumbered ie. after para Ke.25, there should be
pare.No.26, 27, 28, 29 and 3t instead of 23, 24, 25 and 26.

¢) The transferea company should pay the Stamp Duty wherever applicable as per the Reguiatiens of
Andhra Pradesh Stamp Act.”

The Official Liquidator stated in his aftidavit that the affairs of the Gaosferor company do nol appear to have
been conducted in a manner prejudicial in the intecests of its members or 1o the public inisrest,

No objectzons have been received from any quater opposing the propused schemsa of amalgamation.

Heard leatned counsel appearing for the petitioners; learnad Assistant Solicitar (eneral sppeanng for the
Registrar of Comparies and learned counsel appearing for the Official Liquidator.

Leamed connmse appearing for the petitioner 1o both the cormpany petitions submmits that 5,300,000 equity
shares held by the transferee company in the transferor compaay shall stand extinguished and therefore, the
question of reducton in the share capital of the transfaree company does not arise. He wenki zlsn contend
that it is not necessmy thet extinguishment of shares in all cases result for reduetion of (he share capital.
Sectzon 100 of the Act would not eome into play where the scheme of amelgamation conteraplates that the
transfor of entirety of the assets and Iiabilisies of the tramsferur company to the transferee company. in
support of hig submission, Icamed coursel placed relisnee oo the deciskon of the Madras High Court iz Asian
Investments Lid., In re.l, wherein it hes beea held that where a scheme of amalgamation of compenies
contemglates the transfer of entizety of the assets and liabilities of the transferor company to the traasferce
oompany. the assets of the transferor company on amalganstion stand bamsferred to and vested in the
trausferes company and Hire caanut he said fo be any release of assets of the transferor company. In such a
cas, the provisions of Section 100 of the Compauies Act, 1958, prescribing that 2 special resolwtion should
be passed hefore reduction of the company's share capital, would not apply.  Further, Rule 85 of the
Companies (Court) Rules, 1959, which is part of the scheme of sections 101 andd 182 of the Act, which
provides that wiiere a proposed compromise or arrangement involves reduchon of capital of the cempany,
the procedure prescribed by the Act and the Rulwe relating o reduction of capital shall be eomiplied with,
bafore %z compromiss or errangement 5o far as it relales to redustion of capital, is sanctionsd, wmild stand
attracted only W ¢ases of commromise or arrangement invoiving reduction of capilal and not e cases of
amalgamation simpliciter when the entirety of the assets and labilities are transferred and when there is 1o
refease of any assets.

As seen frons the scheme of amalgamation, 9,800,000 equity skases held by the transferor company in the
transferee company shall stand extinguished. Thesefore, thers is no questiau of share capital in the transteree
company being reduced. The trapsferor awd the transferex companies plaged on resord the cousent leiters
given by the secured creditors of the respective cempanies.

From the materist placed on tecord, the schem appsars to be fair and reasonable and is not violative of sny

provisians of law and is rot contsary to public policy. None of the pacties concerned have ceame forward to
oppox the schame.

Since all the reyuisite statutory compliances have been fulfillad, both the company Petitions i.e., C.PF.No.43
of 2011 filed by the wansferor company and C.PNo.d4 of 2011 fited by the gansitres company are allowed
sanctioning the scheme of amalgamation with ef%ct from 01.04.201¢. The transferor, company shall swné
dissolved without winding up with effect frum ¢1.042010. The parties to the scheme of amaigamation or
other persons inierested shal be a liberty to apply to this Court for sny directions that may be necessary in
regard 10 the workirg of the schems of amalgamation; and the wansferor company amd the transferes
corapany shall puy a sum of Rs.5,000/- (Repees five thousand only) each o the Registrar of Companies,
AP, Hyderabad and alse to the Official Liquidator attached to this Court, towards the costs, The petiioner

coxapanies do file with the Regisgar of Companics an awhenticated copy of this cemmon wder und the
scheme witlsin 30 days from tiis date.

For SAGAR CEMENTS LEMIY o
N

Or. S. ANAND ReDDY
MANAGING DIRECTOR

5. SREEKANTH REOOY
DIRECTOR.
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SD/-C.VIDYADHAR BHATT
JOINT REGISTRAR

20.  Accordingly, both thc Company petitions arc allowed.

/I TRUE COPY /I

TO SECTION OFFICER

L Sri M.Mohan Reddy, Exccutive Director, Amareswari Cements Limited, Registered Office at 8-2-
472/B./2, Road No.l, Banjara Hills, Hyderabad.

2. Sri S.Sreekanth Reddy, Executive Director, Sagar Cements Limited, Registered Office at 8-2-472/B/2,
Road No.1, Banjara Hills, Hyderabad.

3. The Registrar of Companies, Office at 3-5-398, C.P.W.D. Building, Kendriya Sadan, Sulthan Bazar,
Koti, Hyderabad.

4. The Official Liquidator, Office at 5-4-400, Il Floor, East Wing, Gagan Vihar Building, Opp.Gandhi
Bhavan, Nampally, Hyderabad.

S The Regional Director, Company Law Board, Southern Region, Chennai.
6. Two CD Copies.

s Two Copies to Sri L.V.V.lIyer, Advocate (OPUC)

For SAGAR CEMENTS LIMITED

Ne A
Dr. S. ANAND REDDY
MANAGING DIRECTOR

EEKANTH
2:5R DIRECTOR



BETWEEN

SCUEME OF ARRANGEMENT \ b !Q?

AMARESWARI CEMENTS LIMITED
(Traosferor Company}y

AND

SAGAR CEMENTS LIMITED
{Transferee Campany)}

AND

THEIR RESPECTIVE SHAREHGLDERS

WHEREAS

A

AMARESWARI CEMENTS LIMUTED (“Transferer Crenpany™) iy a public  limited company

jtcorporated under the Companics Act, 1936 with Certificate of Incorporation No.4122 of 1983-84 dated st
Seprember 1983, having ifs registered office at 8-2-472/B/2, Read No.i, Banjara Hills, Hyderabad — 309
034, Andhra Pradesh , India.

The Transferst Company is engaged in mancfacture and sale of cement. The Traosteror Company has
recarded an income of Rs.71.14 Crores and a net profit of Rs. 1.80 crores during the financial year ended
March 31, 2010

SAGAR CEMENTS LIMITED, the Transferee Company is ¢ liswed public imited company, incorporated

upder the Companies Act, 1956, wilh Certificate of Incorporation No,2887 of I883-81 dated 15t January
1981, having its registered office at 3-2-472/B/2, Road No.1, Banjara Hills, Hyderabad - 500 034, Andhm
Pradesh, India.

The Transferee Company is in the related business as that of the Transferor Company and is interested in the
acquisition of the business of manufacturing and sale of cement carried on by the Trausferor Company
ultiately tmough the scherue of arangerent. The Transferee Company is financially and tectniezlly sonnd
and equipped to make the acquisition and continue the business cartied on by the Company zfier the present
Scheme of Arcsngement ix given effect 1, Tbe Transfeses Company has sccorded an income of Rs. 48638
Crozes and 4 net profit of Bs. 19.12 crores ducing the tineacial yeas ended March 31, 2010,

The Scheme of Asrengement will benefit the Trensferor Company, the Transferee Company and fheir

respective sharcholders. The rationale and reasons foi the propose Scherme of Arrangement, inter alia, are
summarized below:

i) The Trapsferor Company is alsc in the business of mansfacturiog and ssle of cement.

7 The propused amalgamation of the Transferor Company with the Transferee Company would help the
Transferee Company to incrsase the manufackrring capability due to the enbanced capacity.

C The proposed amaigasnation would enable focused strategic teadership and msnageinent attention o be
bestawed on the undertaking of the Transferor Company 2o as to intcgrate the business synergies and
reap the benefits of conzolidation. The proposed araalgamatien of both the corpaniss will channelize
synergies, enable oplimurn ntilization of the availuble resoutces, broadening the custoruer base and
boost the morale of employees thereby improving their productivity besides ensbling a focused
business approach for the optimization.

/

For SAGAR CEMENTS (R} LIMITED For SAGAR CEMENTS LIMITED

N\

":’g Dr. 5. AMAND REDDY
e MANAGING DIRECTOR
DIRECTOR



O  The proposed amalgamation would enable to achieve higher long-term financial returns and inculcation
of greater financial strength and flexibility than could be achieved by the companies individually.

[J It is also beneficial by the proposed amalgamation for pooling of financial, managerial and technical
resources, personnel capabilities, skills, expertise and technologies of the merging companies leading to
increased competitive strength, cost reduction, productivity gains and logistic advantages. The proposed
amalgamation would make it possible to meet the required funding and take the benefit of the emerging
opportunities.

[T Itis believed that the proposed amalgamation under this Scheme of Arrangement will create enhanced
value for the shareholders and allow a focused strategy in operations, which would be in the best
interest of both the Transferor Company and the Transferee Company and their shareholders.

This Scheme of Arrangement (hereinafter referred to as the “Scheme™) comprises the amalgamation of the
Transferor Company with the Transferce Company which has been set forth in Part II, as follows :

The transfer and vesting of the Undertaking of the Transferor Company, pursuant to Part I, by Amareswari
Cements Limited, the Transferor Company to Sagar Cements Limited, the Transferee Company and in
consideration thereof issue of equity shares shall be made by the Transferee Company to the shareholders of
the Transferor Company pursuant to Section 391 and Section 394(1) (a) of the Companies Act, 1956.

The Scheme also makes provisions for various other matters consequential, incidental or related thereto and
otherwise integrally connected therewith-in Part III, which are common for the arrangement sct out in Part II.
Part [ of this Scheme deals with the definitions of the expressions used in arrangement set out in Part II and
details in respect of the incorporation and share capital of the Transferor Company and Transferce Company.

For SAGAR CEMENTS LIMITED
TED
N §

Dr. S. ANAND REDDY
EEKANTH EDDY MANAGING DIRECTOR

DIRECT

S.SR
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PART I
GENERAL
L DEFINITIONS
il. In this Scheme unless repugnant to the meaning or context thereof, the following expressions shall have the

meanings given to them below:

(i) “Act” means the Companies Act, 1956 and any amcndments and/or re-enactment thereof, for the time
being in force.

(ii)) “Transferor Company” means Amareswari Cemenw Limited, a company incorporated under the Act
having its registered office at 8-2-472/B/2, Road No.1, Banjara Hills, Hyderabad — 580 934, Andhra
Pradesh , India.

(iii) “Transferee Compauny” means Sagar Cements [.imited, 2 company incorporated under the Act having
its registered office at 8-2-472/B/2, Road No.l, Banjara Hills, Hyderabad — 500 €34, Andhra Pradesh ,
India.

(iv) “Appointed Date” means 15t April 2010  or such other date as may be fixed by the High Court.

{iv) “Board” means the board of directors of thc Transferor Company or the Transferee Comnpany, as the
case may be, including any duly constituted corumittee thereof.

{v) “Effcclive Datc™ means the date on which the certified copies of the Ornder of the High Court of
Judicature of Andhra Pradesh at Hyderabad or any other Court or authority of appropriate jurisdiction
sanctioning the Scheme are filed with the Registrar of Companies, Andhra Pradesh.

(vi) “Scheme™ means the Scheme of Arrangement as set out hercin or with any modifications approved or
imposed or directed by the High Court of Judicature of Andhra Pradesh at Hyderabad or authonty of
appropriate jurisdiction sanctioning the Scheme, as the case may be.

(vil) “Undertaking of the Transferor Company™ includes :-

(a) all the assets and propcsty of the Transferor Company as on the Appointed Date ;

(b) all debts, liabilities, duties, responsibilities and obligations of the Transferor Company as on the
Appointed Date ;

Without prejudice to the gencrality of the above, (i) the assets and property of the Transferor Company shall
include the entire business and all rights, privilcges, powers and authorities and all property, movable or
immovable, real, corporeal or incorporeal, leasehold or otherwise, mining rights, mining lease rights in
respeet of land allotted by the Government, in possession or reversion, prescnt or contingent of whatever
nature and wheresoever situate, including fixed assets, capital works in progress, cutrent asscts, investment of
all kind, approvals, permissions, conscnts, exemptions, registrations, no-objection certificates and
certifications, permits, quotas, rights, entitlements, tenancies, roof rights, trademarks, service marks, know-
bow, techmical know-how, trade names, descriptions, trading style, franchises, labels, labcl designs, colour
schemes, utility models, holograms, bar codes, designs, patents, copyrights, privileges and any rights, title or
interest in intellectual property rights, benefits of security arrangements, contracs, agreements aud all other
rights including lease rights, licenses including those relating to trademarks, or service marks, easeinents,
advantages, exemptions, benefits, powers and facilities of every kind, naturc and description whatsoever of
the Transferor Company or to which the Transferor Company is entilled inctuding right to usc of
telephones, telex, facsimile conncctions and instatlations, electricity, power lines, communication lines and
other services, reserves, deposits, provisions, funds, subsidies, grans, tax credits, and any accretions or
additions arising to any of the foregoing on and after the Appainted Date and (if) all the debts, liabilities,
duties, responsibilities and obligations of Transferor Company shall include all obligations of whatsoever
kind incInding liabilities for payment of gratuity, provident fund, service tax and other statutory dues, it any.

For SAGAR CEMENTS (R) LIMITED for SAGAR CEMENTS LIMI LD

S

Dr. S. ANAND REDDY
MANAGING DIRECTOR
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References in the Scheme to “upon the Scheme becoming cffective” or “effectiveness of the Scheme” shall
mean the Effective Date.

The capital structure of the two companics as are parties to the present Scheme, is as under:
(i). Transferor Company

The capital structure of the Transferor Company as at March 31, 2010 is as follows:

SHARE CAPITAL Rs.

AUTHORISED CAPITAL

6750000 Equity Sharces of Rs.10/- each 6,75,00,000
6,.75,00,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL

46,00,000 Equity Shares of Rs.10/- each, fully paid up 4,60,00,000

Share Application Money 3,41,092

TOTAL 4.63,41,092

(ii) Transferee Company

The capital structure of the Transferce Company as at March 31, 2010 is as follows:

SHARE CAPITAL
AUTHORISED CAPITAL
2,00,00,000 Equity Shares of Rs.10/- cach 20,00,00,000
20,00,000 Preference Shares of Rs.10/- each 2,00,00,000
TOTAL \ 22,00,00,000
. ISSUED, SUBSCRIBED AND PAID UP CAPITAL
1,50,02,300 Equity Shares of Rs.10/- each 15,00,23,000

For SAQAR CEMENTS LIMITED

NN
Dr. S. ANAND REDDY
MANAGING DIRECTOR

DIRECTOR
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Amalgamation

3.1

(a).

(b).

().

(d).

(e).

With effect from the Appointed Date and upon the Scheme becoming effective, all the assets and
properties, both movable and immovable, investments, rights, title and interests comprised in the
Undertaking of the Transferot Company shall pursuant to the Scheme being sanctioned by the High
Cowrt under Scetion 394(2) of the Act and without any further act or deed be transferred to, and vestcd
in, or deemed to have been transferred te, and vested in, the Transferee Company so as to become as
and from the Appointed Date, the estate, assews, rights, (itle and interests of the Transferee Company
subject to Clause 3.2 of this Scheme in relation to charges thereon in favour of banks andfor financial
institutions.

With cffect from the Appointed Date and upon the Scheme becoming effective, all rights and licenses
relating to trademarks, know-how, technical know-how, trade names, descriptions, trading style,
franchises, labels, label designs, colour schemes, utility models, holograms, bar codes, desigus,
patents, copyrights, privileges and any rights, title or interest in intellectual property rights (including
applicanons submitted to the registration authorities on or before the Efftetive Date by the Transferor
Company), tcnancies with the consent of the landlord wherever necessacy, powers, facilitics of every
kind and description of whatsocver nature in relation to the Undertaking of the Transferor Company
to which the Transferor Company is a party or to the benefit of which the Transferor Company may
be catitled/eligible and which are subsisting or have effect immediately before the Appointed Date,
shall be in full force and effect on, or against, or in favour of, the Transferee Company as the case may
be, and may be enforced as fully and effectually as if, instead of thc Transferor Company, the
Tranzferee Company had been a party or beneficiary or obligee thereto.

The transfer/vesting, as aforesaid, shall be sabject to existing chargesfhypothecation/mortgage (if any
as may be subsisting)} over or in respect of the said assets or any part thereof. Provided, however, that
any reference in any security documents or arrangcments to which the Transferor Company is a party,
to such assets of the Transferor Company offered or agrecd to be offered as security for any financial
assistance both availed and to be availed up to any limit fer which sanctions have already been
obtaincd by the Trangferor Company shall be construed as reference only to the assets pertaining to
the Transferor Company as are vested in the Transferee Company by virtue of this Clause 3.1 to the
end and intent that such security, mortgage and/or charge shall not extend or be deemed to extend to
any of the assets or to any of the other units or divisions of the Transferec Company, uuless
specifically agreed to by the Transferee Company with such secured credisors.

In particular, with effect from the Appointed Date and upon the Scheme becoming effective, all
licenses, sanctions, consents, authorization approvals and pennissions (whether statutory or
otherwise) of the Transferor Company pertaining to the conduct of its business (including, without
limitation, benefits, remissions, special reservations available to the Transferor Company, under any
income tax, sales tax (including any benefits related to the deferment of sales tax) and excise (whether
modvat or cenvat) laws (whether sucb laws be enacted at the central and/er state levels including
exeise credits), shall vest in the Transferee Company and the concerned licensors and grantors of such
approvals or permissions, shall endorse and record the Transferee Company on such approvals and
permissions so as to empower and facilitate the approval and vesting of the Undertaking of the
Transferor Company in the Transferee Company without hindrance or let from the Appointed Date,

All assets and properties as are moveable in nature, including investments, or are otherwise capable of
transfer by physical delivery or by cndorsement and delivery, sball stand so transferred by the
Transferor Company, without requiring any decd or instrument of conveyance for the same and shall
become the property of the Transteree Company accordingly and such transfer shall be deemed 1o
have taken place at the Registered Office of the Transferee Company in the State of Andhra Pradesb.
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{D).  Alldehts, outstandings and receivables of the Transferor  Company shall aceordingly, nn and from
the Appainted Date and upon the Schieme becoming effective, stand tranaferred 0 and vested in the
Transferee Company withowt any netice or other isdinwtion to the debtom {though the Transderee
Corupany may; if it decris appropriste, give netice o the deboss that the debts stand transferved and

vested in the Transferee Company} and the debtors shall be obliged to wake payment o the
Transferee Conmpany afler the Effective Date,

3.2 SEER QF {1

(i), With cffect from the Appuinted Date and upon the Scheme becoming effective, all debts {(whether
secued Of unsecured), Labilities (invluding contingent liabilities, wherher disclosed or undisclozed),
xes, duties and obligatisng of every kind, nature and description of the Transferor Compeny along
with any charge, encombrance, lien or security thereon shall also be vested aml stand transferred to
snd be deemed e be end stand vested m the Traasteree Company without any further met, or
instrument or deed pursuant ta the Bcheme being sanctioned by the High Court under Section 3%4(2)
of the Act % a3 1o become the debts, liabilitizs, duties and cbligatinns of the Transferee Company
fren the Appuinted Date and further that it shall not be nccessary to obtain the consent of any third
pagly ox other person who is a party {0 any contract or artangement by virtue of which such debts,
liabilities, duties and obligatiens have zrisen in onder fo give effect to the provisinus of this clause,

(i), Al the existing secusities, mortgages, charges, encurabrances or liews {the Encussbrances), if any
creared by the Transferor Company afler the Appointed Date, in terns of this Scheme, over the assets
eomprised in the Undertaking of the Transiror Conmpany transferred o te Trunsferce Comparny, by
virtue of this Scheme and in 80 far as snch Kncumbrances secure or melate to the liabilities of the
Transferor Company, the saxne shall, afier the Effective Date continue tov refate and attach to Such
assety or any part thereof to which they are related or uttached prigr to the Effective Date and as sce
irangfirred 1o the Transferce Company.

{(ii#). Any reference in any secupty dogumients er anangzments {to which tw Transferor Cowmpany is a
party) to the Transferor Catnpany and its assets and propesties, shall be construed as a reference i the
Transferee Company and the assels and preperties of the Transferar Company transfemed o the
Transferse Company by virtue of this Schene, Without any prejudice te the foregoing provisiotis and
upon the effectiveness of this Scheme, the Transferce Company shall execute any instruments or
dacuments or do all the acts and deeds as may be yequired, including the filing of necessary particulars
andfor moditication(s) of charges, with the Begistrar of Companies, Andbra Pradesh to give formal
effect to the abeve provisiony, if requicsd.

33 o consideration of the tansfer of undenaking of the Trumsferor Company, the Transferes Company shall
issne its shares te the shareholdens of the Transferor Company m teams of Clause & of this Part of the
Scherne.

34 cC 1T

{2). Upon the Scheme becosuing effective, Transferee Company shall account for the amelgamation in its
books as par the “Fooliag of Interests Method™ under the Accounting Standard AS 14 “Accounting for
Amazlgamation” issued by the [nstituee of Chastered Accoumtants of India.

(b).  All the ussets and liabililies recorded in the books of #he Transferor Conpany shall stand transferred
to and vested in the Transferce Company pursaant to the Scheme upon the Appointed Date and shall
be recarded by the Transfecee Compuny i its books mt their respective book values.

{c). Ta the extent that there are any monev received, loans, owtstandings or halances due, from the
Transferor Compeny to the Transferee Company or vice versa the amount andd / ar obligations in
regpect thereof as va the Effective Date sball be extingunished upot the merger of interest between the

creditor and debtor and coresponding effoct shail be given in the bosks of aceount and records of the
Transteree Cormpmny. ’
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{c) For any matter aiising in connection with the accounting treatment, the same would be finalized in
consuletion with the Statutory Auditor of the Transferee Company, subject to Accounting Standard -
14 issued by the Institute of Chartered Accountants of India.

CONTRACTS AND INTELLECTUAL PROPERTY RIGHTS

(a). With effect from the Appointed Date and upon the Scheme becoming effective, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to
the Undertaking of the Transferor Company to which the Transferor Company is a party or to the
berefit of which the Transferor Company may be entitled/cligible, and which are subsisting or have
effect immediately betore the Appointed Date, shall be in full forec and effect on, or against, or in
favonr of tbe Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary er ohligce thereto.

(b). For the avoidance of all doubt, it is expressly miade clear that the transfer of Undertaking of the
Transferor Company as contemplated herein, shall not affect the previous operation of any contract,
agreement, deed or any instrument or the like to which the Transferor Company i3 a party or is the
beneficiary of {(as the case may bc) and any reference in such agreements, contracts, deeds and
insttuments to the Transferor Company shall be construed as reference only to the Transferee
Company with effect from tbe Effective Date.

LEGAL PROCEEDINGS

On and from the Appointed Date and upon the Scheme becoming effective, all suits, actions and other legal
proccedings by or against the Transferor Company under any statute or olherwise, whether pending, or
arising, before the Appuointcd Date shall be continued and enforced by or against the Transferee Company.

EMPLOYEES

{a). All permancnt employees, if any, of the Transferor Company as on the Effective Date shall as from
such date, become employees of the Transferee Company in such position, rank and designation as
may be determined by the Transferee Company with the benefit of continuity of service and such that
the terms and conditions of their employment with the Transferec Company are not less favourable
than thosc applicable to them as employees of the Transferor Company on such datc. With regard to
provident fund, gratuity fund, superannuation fund or any other special fund created or existing for the
benefit of such employees of the Transferor Company, from the Effective Date the Transferee
Company shall stand substituted for the Transferor Company for all purposes whatsoever in relation
to the administratien or operation of such fund or funds and the obligation to make coatributions to
the said fund or funds in accordance with the provisions thereof as per the termis previded in the
respective trust deeds or other documents provided that if the Transterec Company considers it
desirable for the smooth administration, management, operation and uniformity of such funds, the
same may be merged with similar funds of the Transteree Company.

It is the aim and intent of the Scheme that all the rights, duties, powers and obligations of the
Transferor Company in relation to such schemes or funds shall become those of the Transferee
Company. It is clarified that the services of the employees of thc Transferor Company will be treated
as having been coutinuous for the purpose of the aforesaid schemes, funds and trusts.

(b). In the event that trustees are constitutcd as holders of any securities, trust funds or trust monies, in
relation to any provident fund trust, gratuity trust or superannuation trust of the Transferor Company,
such funds shall be transferred by such trustees of the trusts of the Transferor Company, to separate
trusts and the trustees of the Transferee Company set up for the same purpose and object and shall be
deemed to be a transfer of trust property from onc sct of trustees to another set of trustees in
accordance with the provisions of the relevant labour laws, lndian Trusts Act 1882, and the Income
Tax Act, 1961 and relevant stamp legislations as applicable provided that if the Transferec Company
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8.4

8.1

For SAGAR CEMENTS (8) 1)

ceusiders it desitabie for the smeoth administratien, mansgamens, ogeretion avd uniformity of sush
wusts of the Trunsferor Company, the same may be merged with similer trusts of the Transferce
Company. Appropriste deeds of trusts andior docwwents for transfer of frust propertizs shell be
sipultangously executed upon the sanction of the Schemne in axsordance with the terms hereof by the
trustees of such trusts in favour of the trusts of the Tranaferec Company so as 0 continue the benefits
of the employees. The provident fund trust, gratuity irust or superattnuation trusts of the Transferer

Company shall continue to hold such securities, 1cust funds and/or trust monies se hithertofore, till
such time as the transfer to the trostzes of the Transferee Company employee trusts is made.

{e} The Trausferee Company undertakes to cominue lo abide by any agrcement(s)/zettlement(s} entered
imv by the Transferor Company with any employses of the Transferor Company. The Transferce
Company agrees that for the purpose of payment of any retrenchment compensu¥on, gratuity and
other terminal benefits, the past services of such engloyees with the Transferor Company shail also be
saken into account, smd agrees and underiakes o pay the same az and when payable.

RBUSINERS PROPERTY IN FOR THE- EEREE C
With effect from the Appointed. Wate and up to and including the Effective Dater

fg}.  The Transferor Company shall carmy on its business activities with reasenable diligence and business
predence snd shall conduct iis business in the ordinary cowrse comsistent with past practice.

(b).  Until the Effective Date and subjee: 10 such conseats 25 may be nccessary .

(i).  the Transferor Company shall camy on and be deewed to have carricd on its business and
activitics and #hatl hold and stand possessed of and shall be deemed to have held and stood
possessed of the Undentaking of the Transferor Cowpany o aceount of zad in #ust for the
Transferee Company ;

{it}. all the profits or incomes acecruing or arising & the Trausferor Company ot expenditure st
losses incurred by the Transteror Company shall for all purposes be jreated aud be desmed to
be and accrue as profits or incomes or expendituge or lsses of the Transferce Company ;

SUE OF SHARES BY T

Upon the Effective Date and in consideration of the amalyamation, including the fransfar and vesting of the
Transferred Undertaking in the Transferee Compnny pursuant to Pact 1E of this Schems, the Transferse
Comnpany shali, withowt any finther act or deed and without requirement of pavment, isew and allot to each
Shateholder of the Transferr Company whose name is recorded m the Register of Members of the
Transferor Company subject to extinguishment of shares ag set ot below ,on the Racord Date to be fixed in
that hebalf by the Board of Riractors or a Commitice thereof of the Transferce Company, in respect of paid-
up equity share capital of the Tragsferor Compzny as on Ui Effective Date, in the fellowing manner en the
basis of the Exchange Ratio arrived at hy M/s. Deloitte Toucho Tohmasu India Private Limited (“DTTIPLY)
and  M/s. KPMG Tndia Private Limited (KPMG) in their reports dated 17th Scpicmber 2018 sud 15th

Septenther 2010 respectively read with the certificate «f Gurness opinion dated 215t Qctober 20)0 firmished
by M/3. Karvy Investor Services Limited :

16 (Ten’ Equity Shares of Ra. 10 vach in the share capital of the Transferer Company qredited as fully pald

up for every Fourteen (14) Equity Shares of Rs. (/- each fully paid up held by such menbers in the share
capital of the Transfecor Cormpany.

Upon the Kffactive Date, 9,00,000 equity shares held in the Transferee Company hy the Transferor Company
shall stand extinguished and no equity shares shall be atlotied to the Transferor Company pursuant to this
Clause 8.1. Consequently, the subacribed and paid-ug share capital of the Transferee Company shall staad
reduced upon such extingnishimens w e extent of 9,00,000 oquity shares.

For SAGAR CEMENTS LIMITED
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In case any shareholder’s holding in the Transferor Company is such that the shareholder becomes entitled to
a fraction of an equity share of the Transferee Company, the Transferee Company shall not issue fractional
share certificates to such shareholdcr but shall consolidate such fractions and issue consolidated equity shares
to a trustee nominated by the Transferee Company in that bchalf, who shall sell such shares and distribute the
net sale proceeds (after deduction of the expenses incurred and taxes, if any) to the shareholders respectively
entitled to the same in propertion to their fractional entitlements.

The equity shares to be issued and allotted by the Transferee Company in terms of Sub-Clause 8.1 above
shall rank pari passu in all respects with the existing Equity Shares of the Transferee Company and shall bo
listed on the Stock Exchanges where the existing shares of the Transteree Company are currently lisicd and
shall be subject to lock in provisions of SEB1 (ICDR) 2009, wherever applicable.

Unless otherwise determined by the Board of Directors or any Committce thereof of the Transferee
Company, issuance of sharcs in terms of Clause 8.1 above shall be done within 90 days from the Effective
Date.

Issue of shares in dematernialised form:

(a). In so far as the issue of new equity shercs pursuant to Clause 8.1 above is concerned, each of the
shareholders of the Transferor Company holding shares in physical form shall have the option,
exercisable by notice in writing by them to the Transferee Company on of before such date as may be
determined by the Board of Directors of the Transferee Company or a Committee of sueh Board of
Directors, to receive, the new cquity shares of the Transferee Company either in certificate Jorm or in
dematerialised form, in lieu of their sharcs in the Transferor Company in accordance with the (erms
hereof. In the event that such notice has not been received by the Transferee Company in respect of
any of the members of the Transferor Company, the shares of thc Transferee Company shall be issued
to such membcrs in physical form. Those of the members of the Transferor Company who exercise the
option to receive the sharcs in dematerialised form shalt be required to have an account with a
depository participant and shall previde details thereof and such other confirmations as may be
required. It is only thereupon that the Transteree Company shall issne and directly credit the demat /
dematerialised sccurities account of such member with the new equity shares of the Transferee
Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

With effect from the Effective Date, the Transferor Company shall stand dissolved without being wound up.

APPROVALS AND MODIFICATI@NS

(a). The Transferor Company and the Transferee Company may jointly assent from time to time on behalf
of all persons concerned to any modifications or amendments or additions to the Scheme or to any
conditions or limitations which the High Court of Andhra Pradesh and/or the other competent
authorities, if any, under any law, may deem fit and approve of or impose and which the Transferor
Company and the Transferee Company may in their discretion deem fit and may resolve all doub or
difficulties that may arise for camrying out the Scheme and do and execute all acts, deeds, matters and
things necessary for bringing the Schemeinto effect. The aforesaid powers of the Transferor Company
and the Transferee Company may be exercised by their respective board of directors, a committee or
committee of the concerned board or any director (hereafter referred as the “delegates™).

(b). For the purpose of giving effect to the Scheme or any moditications or amendments thereof or
additions thereto the delegate(s) of the Transferor Company and Transteree Company may jointly give
and are hereby authorised to determine and give all such directions as are neeessary including
disections for settling or removing any difficulties, as the case may be, which shall be binding on all
parties in the same manuer 8s if the same werc specifically incorporated in the Scheme.
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{(c). After the dissolution of the Transferer Company, the Transferee Company acting tirough its beard of
directors or other persons, duly authorized by its board in this regard, shall be antherized, ¥ take such
stepy, as may be necessary, desitable or proper to resalve any doubts, difficultics or questions that may
arise, whether by reasony of any order of the High Court of Judicature »f Andhra Pradesh at
Hydwrabad or of any directive ot order of any other autherities er otherwise, in conrection with this
Scherne andfor matters senceming or connected therewith,

{d). I any part of this Schame heresf is ruled illzgal or invalid by, or is net sanetiened by, sty High Cowt,
#r i uuenforceable under present or future Jaws, then it is the tntendion of the parties thet such pant
shall be sevesable fom the remuinder of the Schonw, and the Scheme shall not be sffected thereby,
unless the deletion of such port shall cause this Scheme i become materially adverse to any party, in
whicls case the purties shall attempt to bring ahout 2 modification in the Scleme, as will best preserve
for the parties the henefits anid obligations of the Scheme, including but not limited to such part.

SCHEME CONDITIONAL UPON
This Scheme i3 conditional upon the following approvals:

(2}. the approval of the Scheme by the requisile mmfority of the members and the creditors of the
Trangferor Company and the Transferee Company, as requirad uader Section 381 of the Act ;

(b). the sanction of the Scheme by the High Cowst of Judicature of Andhra Pradesh at Hyderabad under
Sections 391 and 3%4 of the Act and other applicable provisions of the Act, rufes and regulations;

Upen the Scheme hecoming sffective, all costs, charges, taxes inciuding stamp duties, levies and ull other
expeases, if any, of the Traasferor Company and the Trensferes Company arising out offor incuired after the
Effective Date for camrying out and implementing the Scheme and mutters incidental theretw, shall be bome
and paid by the Transferce Company (sava as atherwise expressly agreed in writing).

Save and except in respect of any act or deed dome priox thereto ax is contemplated hereunder, or as to any
right, liability or ebiigatien which has arisen or accrued pursuant thereto and which shall be governed and bs
preserved or worksd out as & apecifically provided in the Scheme or as may otherwise arise in law, the
Scheme shall stard revgked, sanccllvd and be of nao effect if the events or sanctions and appruvals seferred
in Clause 11 have not oecurred o have not besn obtained by 315! December 2811 or such extended period
as may be agreed in wriling between the Transferor Cempany 9nd the Transfvcce Company.

For SAGAR CEMENTS LIMITED
For SAGAR CEMENTS (R) LlMﬁ £D - Q |
: Dr. 5. ANAND REDDY
MANAGING DIRECTOR
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RUNNING INDEX
VOLUME-2
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A copy of the Audited Balance Sheet as at 31.03.2021 of | 31.03.2021 176-221
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as Annexure-4.
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Annexure-7.
A copy of the order passed in CA(CAA)| 28.10.2021 | 264-277
10 | No.37/230/HDB/2021 by this Hon’ble Tribunal dated
28.10.2021 is annexed hereto as Annexure-8.
- | Copies of the Chairman’s Reports of Equity Shareholders, | 15.12.2021 | 278-308
11 | Secured Creditors and Unsecured Creditors are annexed
hereto as Annexure-9. aoen %
A Copy of the Certificate issued by the Auditor under| 05.07.2021 309-312
| 12 | Section 133 of the Companies Act, 2013 is annexed
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INDEPENDENT AUDITOR'S REPORT

To The Members of Sagar Cements Limited
Report on the Audit of the Standalone Financial Statements

Opinion

We have audited the accompanying standalone financial statements of Sagar Cemende
Limited (“the Company”}, which comprisa the Balance Sheet as at March 31, 2021 and
the Statement of Profit and Loss (including Other Comprahensive Inceme}, the Statement
of Cash Flows and the Statement of Changes in Equity fer the year then anded, and a
summary of significant accounting policies ana other explaaatory information.

Int our opinion and to the best of gur information and according to the explanations given
to s, the aforesaid standalone financial statements give the information regquired by the
Companies Act, 2013 ("the Act™) in the manner so required and give a true and fair view
In conformity with the Indian Accounting Standards prescribed under section 133 of the
Act read with the Companies (Indian Accounting Standards) Rules, 20185, as amended,
{*1nd AS*) and other accounting principles generally accepted In India, of the state of
affairs sf the Company as at Macch 31, 2021 and i profit, istal comprehensive income,
s cash flows and the changss i equity for the year ended on that date.

Basis for Qpinion

Wwe conducted our audit of the standalone finandal stelements i accordance with the
Standards on Auditing speafied under sedtion 143(10) of the Act {(SAs). COur
responstbllities under those Standards ere further described in the Auditor’s Respensibility
for the Audit of the Standalone Financial Statemen® section of our report. We are
independent of the Company in accordance with the Code of Ethicy issued by the Institute
»f Chartered Accountants of India (ICAI) together with the ethical requirements thet are
relevant to our audit of the standatone financial statements under the provisions of the
Act and the Rules made thereunder, and we have fulfilled our other ethical responsibiities
in accordance with these requirements and the ICAL's Code of Fthics, We believe that the
audit evidence obtained by us is sufficient and appropriate to provide a basis for our audit
ppinion on the standaione financial statements.

Key Audit Matters

Key audit matters are those matiers that, in our professional judgment, were of mast
significance in our aucit of the stondalone financisl statements #f the turrent period.
These matters were addressed n the context of our audit of the standalona financial
statements as @ whole, and in ferming sur opinien thereon, and we do net provide a
separate opinlon on these matters. We have determined the matbers described below to
be the key audit matters 10 be communicated in our repert:

For SAGAR CEMENTS LIMITED
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Key Audit Matter

Auditors Response )

Revenue recognition — Price Equalizer
Discounts _

{Refer Note 41 of the Standalone
financial statements)

¢« Revenue is measured net of discounts
earned by customers on the Company’s
sales.

-

Due to the Company’s presence across
different marketing regions within the
country and the competitive business
environment, price eqgualizer discounts
vary based on the customer and market
it caters to and recognised based on sales
made during the year. These discounts
are calculated based on the market study
reports which are collated periodically by
the management and are prone to
manual interventions,

* Therefore, there is a risk of revenue
being misstated as a result of incorrect
computation of price equalizer discounts.

s Given the complexity involved in the
assessment of price equalizer discounts
and their periodic recognition against
sales, the same is considered as key
audit matter.

Principal audit procedures performed:

» Assessed the appropriateness of the
Company'’s accounting policies reiating to
price equalizer discounts by comparing
with applicable accounting standards.

+ Assessed the design and tested the
implementation and operating
effectiveness of <Company's internai
controis over the approvals, calcuiation,
accounting and issuance of credit notes.

e Obtained and inspected, on a sample
basis, supporting documentation for
price equaiizer discounts recorded and
credit note issued during the year as weli
as credit notes issued after the year end
date to determineé whether these were
recorded appropriately.

« Compared the historical trend of price
equalizer discounts to saies made to
determine the appropriateness of current
year’s discount charge.

Information Other than the Financial Statements and Auditor’s Report Thereon

+ The Company’s Board of Directors is responsible for the other information. The

other information comprises the Director's Report, Integrated report and
Management Discussion and Analysis Report including Annexures and Corporate
Governance Report but does not include the consolidated financial statements,
standaione financial statements and our auditor’s report thereon. The reports are
expected to be made available to us after the date of this auditor's report.

Our opinion on the standaione financial statements does not cover the other
information and we do not express any form of assurance conclusion thereon

In connection with our audit of the standalone financiai statéments, our
responsibiiity is to read the other information identified above when it becomes
available and, in doing so, consider whether the other information is materially
inconsistent with the standalone financial statements or our knowledge obtained
during the course of our audit or otherwise appears to be materially misstated.

When we read the other information identified above, if we conclude that there is
a material misstatement therein, we are required to communicate the matter to
those charged with governance as required under SA 720 ‘The Auditor's
responsibilities Relating to Other Information,

For SAGAR CEMENTS LIMITED
N\~ 5

Dr. S. ANAND REDDY
MANAGING DIRECTOR
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Management’s Responsibility for the Standalone Financial Statements f

The Company's Buard of Directors is responsibie for the matters stated in section 134{5)
of the &Act with respect to the preparation of these standalong financial statements that
give a krue and fair view of the finandial pesitisn, financial performance induding other
comprehensive Income, cash flows and changes in equity of the Company in accordance
with the Ind a5 and other accounting prindiples generally sceeptad in India, This
rasponsibility alse includes mainterance of adequate acoaunting recards in accardatice
with the provisions of the Act for safeguarcing the assets of the Company and fer
preventing and detecting frauds and other irregularities; selection ang application of
appropriate acrounting policies; making judgments and estimates that are reasonable
and prudent; and design, implementaticn and maintenance of adequate inktemnal financial
controls, that were operating effectivaly for ensuring the accuracy and completeress of
the accounting records, relevan: to the preparation and presentation of the standalone
financial statement that give a true and fair view and are free from matkerial
misstatement, whether due te fraud or error,

In/ preparing the standalone financial statements, management is responsible for
assessing the Company’s ability ts continue as a going concern, disclosing, as applicable,
matters refated to geing concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no
realistic altemnative but to do so.

Thase Board of Directors are alse responsible for averseeing the Campany’s financial
reporting process.

Auditor's Responsibility for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial
stakements as a whole are fres from material misstaterment, whether due to fraud or
error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is
3 high level of assurance, but is not @ guarantee that an audit conducted in accordance
with Sas will atways detect 3 material misstatement when it exists, Misstatements can
arise from fraud or error and are considered material if, Individually or in tha aggregste,
they coula reasonably be expected to influence the econamic decisions of users taken on
the basis of these standalone financlal statements.

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticlksm throughout the audit, We also:

» Identify and assess the risks of material misstatermment of the standalons financial
statements, whether due to fraud aor error, design and perform audit precedures
responsive to those risks, and obtain audit evidence that is sufficient and appropriate
to provide a hasis for our epinion. The risk of not detecting a material misstateaient
resulting frorn fraud is higher thae for one resufting from error, a5 fraud may involve
collusion, forgery, irtentional omissions, misrepresentations, or the override of
intermal control,

« Gblain an understanding of internal financiai control relevant to the audit in onder to
design audit procedures that are appropriate in the circumstances. Under
section 143(3}(i} of dhe Act, we are also responsitile for expresging our wvpinion on
whether the Company has adequate internal financlal contrals system in place and the
operating effectiveness of such controls.

» Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the management.

GAR CEMENTS (R} UMJYEZ?
i ’ For SAGAR CEMENTS LIMITED
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» Conclude on the appropriateness of management's use of the going roncern basis of
accounting and, based on the sudit eviderce obtained, whether a material uncertainty
exists related to events or ronditions that may ¢ast significant doubt on the Company's
ability to continue as a going concern. If we conclude that a materlal uncertainty exists,
we are required to draw attention in our auditor's report to the refated disclosures in
the standalone financial statements or, if such disclosurss are inadequate, to modify
our opinior.. ®ur conclusions are based oo the audit evidence obtained up te the date
of our auditor's report. However, future events or canditions may causa the Company
to cease [0 continue as a going concem.

+ Bvaluate the overall presentation, structure and content of the standalons financial
statements, including the disdesures, and whether the standalone financial
statements represent the underlying transactione and events i a manner that
achieves fair presentatiorn,

Materiality is the magnitude of misstatements in the standalone finandal statements that,
individually or in aggregate, makes it probable that the economic decisiens of a
reasonakly knowlaedgeable user of the standalone financial statements may be influenced.
We consider quantitative materiality and qualitative factors in (i) planning the scope of
our audit work and in evaluating the results of our work; ana {ii) to evaluate the sffect of
atyy identified misstatements ia the standealone financial statements.

We communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit and significant audit findings, includiag any
signfficant eficiendes in internal control that we identify during our audit,

We also provide those charged with governance with a statement that we have complied
with relevant ethical reguirements regarding independence, and ta communicate with
them all relaticnships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safegusrds.

from the matters communicated with those charged with govemancs, we detemming
those matters that were of most significance in the audlt of the standalene financial
statements of the current perlod and are therefore the key audit matters, We describe
these matters in our auditor's report unless law or resuslation preciudes public disclosure
about the matter or when, in extremely rare Circumstances, we determine that a matter
should not be communicated in cur report because the -adverse consequences of doing
so would reasonably be expected to outweigh the public interest benefits of such
cormmmuaication.

Report on Other Legal and Regulatory Requirements
1. As required by Section 143(3) of the Act, based on our andit we report:

a. We have sought and obtained all the information and explanations which to the
best of our knowledge and helief were necessary far the purposes Of our sudit.

b. In our opinisn, proper books af account as required by law have been kept by the
Company 5o far as it appears from aur examination of those books.

c. The Balanca Sheet, the Statsment of Profit and Loss including Other Comprehensive
Income, the Stateament of Cash Flows and Statement of Changes in Equity deailt
with by this Report are In agreement with the relevant books of account,

d. In our opinton, the afaresaid standaione financial statements comply with the Ind
AS specified under Section 133 of the Act.

For AR CEM&NTS LUMiTE
N

For SAGAR CEf E‘NTS {Ry LIMIYED
Dt . ANAND REDDY
: & MANAGING DIRECTOR
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DIRECTON
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e. On the basis of the written representations received from the directors as an
March 31, 2021 taken en record by the Board of Birectors, none of the directors is
disqualified as on March 31, 2821 from being appeinted &s a director in terms of

Section 164(2) of the Act.

f

.

With respect to the adequacy ¢f the internal financial controls over financial

reporting of the Company and the operating effectiveneass of such controls, refer to
our separate Report in “Annexure A”. Qur report expresses an unmodified opinion
on the adequacy and operak¥ng effectiveness of the Company’s internal financial

controls over financial reporting

g. With respect t¢ #he other matters o be included in the Auditor's Report in
aceordance with the requirements of sectionn 197{16) of the Act, as amended, in
aur opinion and te the best of our information and according to the explanations
glven to us, the remuneration paid / payable by the Company ts its directors during
the year is in accordance with the provisions uf section 197 of the Act.

h. With- respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies {Audit and Auditors) Rules, 2014, as
amended in our opinton and £ the best of our infarmation and awsording to the

explanations given o us:

i. The Company has distiosed the impact of pending litlgations on its financial
position in its standalone finandal statements

il. The Company did not have any long-term contracts including derivative
contracts for which there were any material foreseeable losses.

lii. There has been no delay in transferring amounts, required to be transferred,
to the Investor Education and Protection Fund by the Company.

2. As required by the Companies {Auditor's Report} Order, 2016 (“the @rder”) issuad by
the Central Govarnment in terms of Section 143(11) of the Act, we give In *Annexure
B* a stemeant on the matters specified i paragraphs 3 and 4 of the Drder.

Place: Hyderabad
Date: May 12, 2021

For SAGAR CEMENTS (K} Linsjbn

S. SREEKANTH EDOY

DRECTOR.

For Deloitte Haskins & Selis
Chartered Accountants

{Firm’s Registration No, 0080725)

Ganesh Balakrishinan
{Partner)

{Membership No. 201193)
{UDIN: 21201153AA3AD12094)

For SAGAR CEMENTS LIMITED
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ANNEXURE A" TO THE INDEPENDENT AUDITOR'S REPORT

{Referred 10 In paragraph 1(f} under 'Report on Other Legal and Regulatory
Reguiremends’ section of our report of even date)

Regort on the Internal Financial Controls Over Financial Reportiag under
Clause {i} of Sub-section 3 of Sectiun 143 of the Companies Act, 2013 (“the
mn’) 4

We have audited tha internal financial controls over financial reporting of Sagar Cements
Limited (“the Conpany”) as of March 31, 2021 in conjunction with our audit of the
standalone financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining intemal
financial cavitrels based on the intemal contrel over financial reporting criteria estabtished
by the Company ronsidering the essenMal components of Internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financiat Reporting Issued by
the Institute of Chartered Accountants of India. These responsibilities include the design,
implementation and maintenance of asdequate intemal financial controls that wers
operating effectively for ensuring the orderly and efficient conduct of its business,
Including adherence to respective company’s policies, the safeguarding of its assets, the
preventian and detertion of frauds and errors, the accuracy and complieteness of the
accounting records, and the timely preparation of reliable financial information, as
required under the Companias Act, 2013.

Auditor's Responsibility

Qur responsibility is to express an opinion on the Company's internai financial controls
over financial reperting of the Company based on our audit, We conducted our audit in
accordance with the Guidance Koke on Audit of Internal Financial Controis Over Financial
Reporting {the “"Guidance Note") issued by the Institude of Chartered Accountants of india
and the Standards on Auditing prescribed under Section 143{10) of the Companies Act,
2013, to the extent applicable to an audit of internal financiat controis. Those Standards
and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to abtain reasonable assurance about whether adequate internal
financial centrols over finandal reporting was established and maintained and If such
contrels operated effectively inn all materiai respects.

Our audit invalves performing procedures to obtain audit evigence about the adequacy of
the intemal financial controls system over finencial rgporting and their operating
effectiveness, Qur audit of intermal financial controls over financial reporting induded
obtaining an understanding of internal finandal controls over financial reporting,
ausessing the risk that a material weakness exists, and Lesting and evaluating the design
and eperating effectiveness of internal control based on the assessed risk. The prucedures
selected depend on the audisor’s judgement, including the assessment of the risks of
material misstascment of the financial statements, whether due to fraud ar ervor.

e believe that the audit evidence we have sbtained is sufficient and apprapriate to
provide a basls for our audit cpinion on the Company’s intermal finandal contruls system
over financial reporting.

For SAGAR CEMENTS (K} LINlifr.L2
For SA CEMENTS LIMITED

5, SREFKANTH REDDY ‘\/
MANAGING DIRECTOR
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Meaning of Internal Financial Controls Over Financial Reporting \

A company's intermal financial control gver tinandal reporting is a pracess designed to
provide reasonable assurance regarding the reliability of financlal reporting and the
pregaration of financial statements for external purposes in accerdance with genersally
accepted accounting principles. A company's internal financial control over financial
reporting includes those policies and procedures that (1} pertain to the maintenance of
records that, in reasonable detail, accurately and falrly refiect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary te permit preparation ef financial statements in
accardance with generally accepted accounting principles, and that receipts and
expenditures of the cempany are being made only in accordance with authorisations of
management and directors of the company; and (3) provide reasonable assurance
regarding prevenlion or timely detection of unauthorised aceuisition, use, nr disposition
of the company's assets that could have 3 meaterial effect an tha financial statements.

Inherent Limitations of Internal Finaiial Controls Over Financial Reporting

Because of the inherent limitations of internal financial centrols over financial reporting,
including the passibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls over finandal reporting to
future periods are subject te the risk that the intemal finandal ¢ontrol ever financial
reporting may become inadequate because of shanges in conditions, or that the degree
of ompliance with the policies or procedures may deterieraie,

Opinion

In our opinion, to the best of our information and according to the explanations given to
us, the Company has, in all materjal respects, an adequate intemal finandal cantrols
system over financlal reporting and such internat financial controts ever financial reporting
were aperating effectively as at March 31, 2021, based on the priteria for intemal financial
contrel over financial reparting established by the respective Company considering the
sssenmal companents of intermnal conttol stated in the Guidanca Nete on Audit of Internal
Financial Controfs Over Financial Reporting issued by the Institute ef Chartered
Accountants of India.

For Deloltte Haskins & Sells
Chartered Accauntants
{Firm's Registration No.0GB(725)

Ganesh Balakrishnan
{Partner}

{Membership No, 201193}
(UDIN: 2120119328AAD312094)

Place: Hyderahad
Date: May 12, 2021

for SAGAR CEMENMTS (R) UMITEL For SAGAR CEMENTS LIMITED
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ANNEXURE B TO THE INDEPENDENT AUDITOR'S REPORT

(Referred to in paragraph 2 under ‘Report on Other Lewal and Resuiatory Requiraments’
section of our report of even date)

{1} {a) The Company has maintained peoper records shewing full particulars, including
guantitative details and situation of property, plant and aquipment.

(b)The Company has a program of verification of property, plant and equipment
to cover all the items in & phased manner over a pericd of three years which, in
our opinian, is reasonable having regard to the slze of the Company and the nature
of its assets. Pursuant ta the program, certain property, plant and sguipment were
physically verified by the Management during the year, According to the
information and explanations giver to us, no materiat discrepancies were noticed
on such verification.

(¢} According to the information and explanations given to us and the records
examined by us and based on the examination of the registered sale deed f
transfer deed provided to us, we report that, the title deeds, cemprising all the
immovable properties of land and buildings which are freehoid, are held in the
rame of the Company as at the balance sheet date. Immavable properties of land
and buildings whose titie deeds have bezn pledged as security for loans are held
in the name of the Company based on #he confirmations directly received by us
from lender, In respect of immovable properties of land and buildings that have
been taken en lease, the lease agreements are in the name of the Company, where
the Company is the lessee in the agreement.

(i) As explained to us, the inventories were physically verified during the year by the
Management at reasonzble intervels and ne material discrepancies were noticed on
physical verification.

{iii} According to the information and explanations given ta us, the Company has granted
unsecured loans te company covered in the register maintained under section 189 of the
Companies Act, 2013, in raspect of which:

aj The terms and conditions of the grant of such loans are, W our opinian, prima
facie, not prejudical to the Company's interest.

) Tha schedule of repayment of principal and payment of interast has been
stipulated and repayments or receipks of principal amounts has been regular
and interest have been regulai as per stipulations except for interest relating
te one joan, whish has not been repaid owing to certain contractual obligations
which prevent ®he party from repayment.,

c) There is no overdug amount remaining cutstanding ag at the balance shest.

{iv) In our opinion and according to the infermation and explanations glven te us, the
Company has complied with the provisions of Sections 185 and 186 of the Companies
Act, 2813 in respect of grant of loans, making investments and providing guarantees and
securities, as applicahle,

(v) According to the information and explanations given to us, the Company has not
ancepted any deposit falling under the purview of the provisions of section 73 tg 76 of
the Companies Act, 2013 during the year and does not have any unclaimed depasits, and
hence reporting under clause (v) of the order is not applicable,

For SAGAR CEMERTS (K) UMIiEj For SAGAR CEMENTS LiviTiL
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MANAGING DIRECTOR
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(vi) The maintenance of cost records has been specified by the Central Government under
section 148(1) of the Companies Act, 2013. We have broadly reviewed the cost records
maintained by the Company pursuant to the Companies (Cost Records and Audit) Rules,
2014, as amended presaibed by the Central Government under sub-section (1) of Section
148 of the Companies Act, 2013, and are of the opinion that, prima facie, the prescribed
cost records have been made and maintained. We have, however, not made a detailed
examination of the cost records with a view to determine whether they are accurate or
complete.

(vii) According to the information and explanations given to us, in respect of statutory
dues:

(a) The Company has generally been regufar in depositing undisputed statutory
dues, including Provident Fund, Employees’ State Insurance, Income-tax,
Customs Duty, Goods and Service Tax, cess and other material statutory dues
applicable to it to the appropriate authorities.

(b) There were no undisputed amounts payable in respect of Provident Fund,
Employees’ State Insurance, Income-tax, Customs Duty, Goods and Service Tax,
cess and other materlal statutory dues in arrears as at March 31, 2021 for a period
of more than six months from the date they became payable.

(c) Details of dues of Income-tax, Sales Tax, Service Tax, Customs Duty, Excise
Duty, Value Added Tax and Entry Tax which have not been deposited as on
March 31, 2021 on account of disputes are given below:

Period to | Amount
Name of | Nature ;?;u::::ewhenz: which the | involved Amol{zt
Statute of Dues | PISPut 'S | Amount (% g‘.f:' ®
P 9 relates Lakhs) s)
CESTAT 2”5(1)'1122_3 714 168
Central Excise Commissioner 2010-11 to :
= lE00T Duty of Appeals 2017-18 e o
1944 :
Assistant 2014 -15to a1 4
Commissioner 2015-16 1
Sales Tax
Appellate 1999-2000 20 15
Tribunal
Sales High Court of
Sales Tax
Tax and | Telangana and
and VAT laws VAT Andhra 2010-11 7 7
Pradesh
High Court of 2017-18 to
| Telangana 2018-19 AL U
The Customs | Customs
Act, 1862 Duty CESTAT 2012-13 193 189
;2? lill;ggce Service | Assistant 2016-17 to 181 175
! Tax Commiissioner 2017-18
Income Tax
Appellate 20‘;_(9)‘110‘2:‘; 28 28
Tribunal
The Income Commissioner
Tax Act, _Irgiome of Income-tax 2012-13 25 -
1961 (Appealsy [ | 1
Commissioner
of Income-tax 2017-18 92 92
(Appeals)
For SAGAR CEMENSTS (R) LiMI | gt For SAGAR CEMENTS LMtk
mg 2ol
[ of = ?Y "\
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| Periad  to [ Amount |
Name  of | Nature | FOrU™ where | pion’ the | involved | Amaunt
Dispute is Ungpaid (T
Statute of Dues ndin Amount (e Lakhs)
' oy 9 relates Lakhs) | |
Additlonal 5 i
Divisional
f Commlssignar, 23;3-1153 ;g 11 7
; Rural Division, '
Lacal Areas | Entry
Act, 2001 | Tax Hydershad
! High Court of
Telangana and | 2016-17 to a8 66
Andhra 2017-18
| Pradesh

There are no dues of Goods and Services Tax as on March 31, 2621 on account of
disputes.

(viii) In our apinion and according to the informatisn and explanations given to us, the
Company has not defaulted in the repayment of ioans or borrowings to financiat
institutions, hanks and government. The Company has not 1ssued any debentures,

(rx) The Company has not raised moneys by way of initial public offer or furthar public
offer {induding debt instruments). In our opinion and according &0 the informatien and
axplanations given to us, money raised by way of term loens have been applied by the
Company during the year for the purposes for which they were raised other than
temporary deplaoyment pending of proceeds.

(%) To the best of our knowledge and according to the information and explanations given
to us, no fraud by the Company and no material fraud on the Company by its officers or
employees has been noticed ar reported during the year.

{0} In sur oginion and according to the information and explanations given to us, the
Cormpany has paid / provided manageriai remuneratian in accordance with the requisite
approvals mandated by the provisions of secdon 197 read with Schedule vV W the
Corapanies Act, 20013,

{xii) The Company is not a Nidhi Company and hence reporting under clause (xii) of the
Order is not applicable.

(x1ii) In our opinion and according to the information and expianations given to us the
Company is in compliance with Section £77 and 188 of the Companies Act, 2013, where
applicable, for all transactions with the reiated parties and the details of related party
wransactions have bsen disclosed in the finandal statemients ete. as requirad by the
applicabie accounting standarls,

(xiv) According to the infermation and &xplanations given tw us, the Company has made
preferential allotment of shares and Company has not Issued any debentures duning the
year under review.

In respeact of the above issue, we further report that:

a. the regulrement of Section 42 of the Companies Act, 2013, as applicablg, have
been complied with; and

b. the amounts raised have been applied by the Csmpany during tha year for the
purpases for which the funds were raised, uther than temporary deployment
pending application.

{xv) In cur opinion and according o the information and explanations given to us, duting
the year the Company has not entered into any non-~cash transactions with its directors
or directors of its holding, subsidiary companies or persons connected with tham and
hence provisions of section 132 of the Companies Act, 2013 are not applicable.

Far SAGAR CE ENTS (R) i#? el For SAGAR CEMENTS LIMITED
t—-ﬂ—% - .
Dr. S. ANAND REDOY

. SREEKANTH REDDY

BIRECTOR MANAGING DIRECTOR
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(xvi) The Company is not required to be registered under section 45-IA of the Reserve
Bank of India Act, 1934.

For Deloitte Haskins & Sells
Chartered Accountants
(Firm’s Registration No. 008072S)

o

Ganesh Balakrishnan
(Partner)

(Membership No. 201193)
(UDIN: 21201193AAAAD32094)

Place: Hyderabad
Date: May 12, 2021

For SAGAR CEMENTS LIMITED

N
Dr. S. ANAND REDDY

S. SREEKANTH REDDY MANAGING DIRECTOR
MRECTI




Sagar Cements Limited
Balance Sheet as on March 31, 2021
All amounts are In | Lakhs uniess otherwtse stated

87"

As at As at
Carticidas Note March 31, 2021 March 31, 2020
ASSETS
Non-current assets
(a) Property, plant and equipment 2 79241 83,275
(b) Capital work-In-progress 2536 1983
(c) Intangible assets 3 23 13
(d) Right of use assets 4 sS 130
(e) Finandal assets
(i) tnvestments S 62,128 47,726
(i) Loans 6 2.500 .
(1ki} Other finandlal assets 7 1,263 1,381
(f) Income tax assets (net) 27 274 308
() Other non-current assets 8 1,160 859
otal Non-urrent assets 149,180 1,35,67S
Current assets
{a) Inventories 9 9,197 8,067
(b) Flnandal 3ssets
(1) Trade receivables 10 7305 9,486
(1) Cash and cash equivalents 1 19,433 171
(1) Bank balances other than cash and cash equivalents 12 914 843
{iv) Loans 6 . 1,500
(v] Other financial assets 7 52 4,614
(c) Other current assets 8 4,649 2.258 |
Total Current assets 41,750 31,939
TOTAL ASSETS 1,90!‘9_32 1 é7|614
EQUITY AND LIABIUTIES
Equity
(a) Equity share apttal 13 2,350 2,228
(b) Other equity 14 1,22.283 101023
Total Equity 1,24,633 1,03,251
Liabllities
Non-current liabilities
(a) Financial Habilities
{) Borrowings 15 12,397 11,514
(1) Lease liabilives 36 4] 126
(il1) Other financlal Kabilities 16 S.700 8,683
(b) Provisions 17 490 843
(c) Deferred tax liabliltles {net) 22 8,200 4,391
(d) Other non-current liabllities 18 179 179
Total Non<urrent llablfitles 27,007 25,236
Current Rabllitles
(a) Financial liabilities
() Borrowings 15 9,708 10,765
(1i) Trade pavables
(a) total outstanding dues of micro enterprises and smalf enterprises 13 125
(b) total outstanding dues of creditors other than micro enterprises and small enterprises 17,491 16,729
(ill) Lease llabilities 36 20 10
(wv) Other financial Rabllitles 16 3,983 6,886
(b) Provisions 17 376 308
(c) Income tax liabilities (net) Py L170 602
(d) Other current llabilities 18 6,529 3,202
Total Current iiabilitles 39,290 38627 |
Total Usbilities 66,297 64,363 |
TOTAL EQUITY AND UABIUTIES 1|90|930 1|67|614
Corporate information and significant accounting policies 1
See accompanving notes forming part of the financlal statements
|in terms of our report attached
For Deloltte Haskins & Sells For and on behalf of the Board of Directors
Chartered Accountants
Firm egistratio§ No: 0080725
[ i e . \ e
Gaiesh Balakrishnan WASKIEN Dr. S. Anand Reddy 5. Sreekanth Redd
Partner ‘:'}'" ‘-.t""_\y Managing Director Joint Managing Director
Membership No: 201193 G (SRt | o)
(N .2
o4&/ '71%;%‘?)’7‘-'\/ YA
il 4 =2 : »
h R. Soundararajan K. Prasad
Company Secretary Chiel Financial Officer
|Place: Hyderabad Place: Hyderabad
Date: May 12, 2021 Date: May 12, 2021

For SAGAR CEMENTS (R) L

S. SREEKANTHAREDDY
DIRECTOR

For SAGAR CEMENTS LiMiix_

A Y

Dr. S. ANAND REDDY
MANAGING DIRECTOR




Sagar Cements Umited
Statement of profit and loss for the year ended March 31, 2021
All amounts are in € Lakhs unless otherwise stated

Firm RegistratloTNo: 0080725
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Partner Yo\ )
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|Date: May 12, 2021
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Pariculais Note For the year ended forthe ycar ended
March 3%, 2021 March 31, 2020
i |Revenue from operations 19 1,00,170 84,758
" Other Ineome 20 2,069 1,632
n Total Income (1 + 11} 1,02,239 86,390
v rExpenses
(a) Cost of materials eonsumed 21 15,210 15,983
(b) Purchases of stock-in-trade 223 2,028 4,117
(c) Changes In inventories of finished goods, work-in-progress and stock-In-trade 22b 1,389 (602)
(d) Employee benefit expenses 23 6,604 5,570
(e) Finance costs 24 2,525 3,392
(f) Depredation and amortisation expense 25 5,620 5,507
(8) Power and fuel expenses 17,536 21,675
(h) Freight and forwarding 15,563 14,171
(i) Other expenses 26 11,525 11,954
Total Expenses 78,000 81,767
v Profit before tax (Il - IV) 24,239 4,623
VI Tax expense
(a) Currenttaz 27 6,610 850
(b) Deferred tax 27 1,433 300
Total Tax expense 8,043 1,150
Vit |Profit after tax (V-VI) 16,196 3,473
Vil |Other comprehensive income
(1} Items that will not be redassified to profit and loss
(a) R ement of the defined benefit plan 12 (64)
(1) Ineome tax relating to Items that will not be reclassified to profit and loss (4) 22
Other comprehensive Income for the year, net of tax 8 (92)
X Total comprehensive Income (Vil + V1) 16,204 3,431
X Eamings per share (Face value of < 10 each)
Basic and Diluted 37 70.02 16.17
Corporate Information and significant accounting policles 1
See accompanying notes forming part of the financlal statements
In terms of our report attached
For Deloitte Haskins & Seils For and on behalf of the Board of Directors
|Chartered Accountants /
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Dr. S. Anand Reddy 5. Sreckanth Redd
Managing Director Joint Managing Director
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Sagar Cocans LimBad
Ratement of eath {iows for the 337 ended March 31, 2021
Al zmonts s ki € Tabds Urdess othe rwise sated

For tha yoar endad For thw yoar ehdsd
Porkulan Macch i1, M3 March 31, 20
& JCazn tiow taim Spasating 3c0dtin
jpooftaherns 15,199 247%
justonends for
Tax oxgenss EX=U) 1250
Dupreisiion and anordmtior esperse 5520 5.507
Faana (s 2833 33N
Ioirest incoime [$%071 (.17}
(labifisiex nolonger raquiced wristmn back 2y {23)
Advzners wilftca off " 25
Expacted credit koss ttenance on trade racelvabies 12 215
Unrealised loas an farelgn currency ramgactions amd tracatsvion 18 159
Netin/ (gain] od heir value ehange 3o finpnciil Mstruments 20 82s)
erofit on sats of pioparty, plact and equipment {nit) 50] {33)
{ncentives recetved from govenment (1,204] _(1072)
12,834 7,75%
lo«m profit before woddng capltel chianges 23,030 15,232
E04 It worklag capital
Adumiments for (ino easelfdatrease In operatng sspeis:
Tade recedvaSlios 2469 {188%
eentories {1230 2,544
Quivp fromiat sutes s (1534
4L 1,668
lr3ustment: for iosreases Geryraa) Iy apprating Bebiitien:
Trade peyaties &85 1,685
thhet Enans Aklites 39 L%
Preretions (373} P73
Diher llablHies 332 _(1,373))
1,572
[Cash genaratesd i dparating actteities 33,438 18475
Less: larnrms ta peid 3635]) PO 5
NGE cash gendraned from operating aciiies 22,279 13471
B [Cash flow fram lnvasilng acthities
Capital expendinae on grope:ty, plant and equprent lacluding capital advarecs (2,649} {6.682)
Deéponits act considared as &ash and Goh equisplams
~Placed (178} {2,750
- Myared - 2,15€
Prosecdds fom disposz) of piant and sy anent us &€
WISImAnts i subisid 2 lag decing s vear {m,mf 132,200}
taveren recelved 1041 | 153
et oank ne e I Invasting arttvites i fantea {18,857/
¢ jeaeh flow Kom Drancing aciivides
Prozsedy on diladment of 2qully ShuTel UENA EONYErskon GF wan ents 10,356
P a5 froem sy & Andk : 12,359
Repsymant of sog<sasmt ol 15,338}
Repgo yman) of usgeqead oz from reiateld pary £
Payment of unsesured losss 1 relatad pitties »
Pisceed from oavonl harrowiags () 311
Repaswrentof laxse latiies 13371
Flnancs caste {3,439
Dividznds pald lacluding tax 18a3H]
Net asty gengrated from finanging acihvitles .72
Net [ocrusse/ (deaeace} in cash and cakh uquivalant (A484C) 19,262 {1,613)
Gash andd cash equivalent st the hegimung ot the year 122 1,788
Cxih and cach 2quive)ent at the end of the yeur (Redar Noe 13} 1,433 7L
Noae :
ané ¢ash eqivelents compiism o i
1 3
B2 167 |
18,853 « |
18.435 F |
LXMETED
For 'x
REDDY



Sagar Cements Umited
Statement of cash flows for the vear ended March 31, 2021
All amounts are In < lakhs unless otherwise stated

9

[Reconciiiations of lisbilities from financing activities:

As at Fair value As at
Particutars Proceed: R
» Aoril 01,2020 ) Cgayment changes March 31, 2021
Long-term barrowings (induding current maturities) 14,792 5,701 (4 43) . 16060
Short-term borrowings 10,765 - ( 1057) 5 9,708
Total llabliitles from financing sctivities 25,557 5,701 (5,4901] - 25,768
As at Falr value As at
Partlculars 4 d R
_Aprlk 01, 2019 ==2 changes March 31, 2020
[Long-term borrowings (including current Ries) 17,7124 12,394 (ls.lls)l N 14, 792
Short-term borrowings 10,655 SS1 1441] - 10,765
Total liabiitles from Ananding sctivities 28,379 12,945 (15.767)] - 25,57
Recondiiation of lease Nablitty:
Finance cost
As at Payment of lease As at
RSt Api01,2020 | AddMens | eco m““’ ":""’“ flabiliies | March31,2021
Lease Nabiilt 136 43 8 (126) 61
Recognition on Finance cost
As at Payment of lease As at
s Aprit 01,2019 | 2doptionofind | accrued during |0, s | Maren 31, 2020
AS 116 the vear
Lease liabilities - 242 11 (117) 136

In terms of our report attached
For Deioitte Haskins & Selis
Chartered Accountants

Flem B 2gistration u, 0080728

e~
Ganuh nalnhlshmn

Partner
Membership No: 201193

Place: Hyderabad
Date: May 12, 2021

For and on behalf of the Board of Directors

\

Or. S. Anand Reddy
‘"{&“ Ts Managing Director
Compmy Seaetaly: r

Place: Hyderabad
Date: May 12, 2021

S. Sreekanth Reddy
Joint Managing Director

Jcf
K. Prasad .
Qhlef Financial Officer

For SAGAR CEMENTS (R) L

S. SREEKANT

RECTOR

TeD

For SAGAR CEMENTS LIMITED
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or. S. A NAND REDDY
MANAGING DIRECTOR
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1. Corporate Infonmetion and significant acsounting policles ? 6?%

a

b}

Ri}

%)

Corparale infoaation:

Sagac Cements Mmited ("the Company”) was ieq0rporated under the Companies Act, 1956 a4 3 pulitic timited company on lanuary 15, 1631,
The Comparty is engaged in the business of manulactiurs 20d 3l of cemenrt. The Compary has i regiitersd office 2t Ryderabad, Telangang.
1ts SHACTS are listed on Tha Hatianel Steck Exchange (M8€) and the BSE Limited of {ndia,

Sgnificant accoonting policies

Statemwet of sompliance

The linariial stemeants Have been prdpiaed ks ateotdahce with udian Accounting Smndards (eraiafier referved b o5 "Ind AV} prestiad
wndor sextion 133 of the Compardes Ast, 2013 {Mihe &17§ read with Rule 3 Df the Companiet licdian Aesorting Staatarded Rutes, 101% amé
Tompanivs {ndion Accour tiog Stamians) Amesdmend Kedes, 2018 as amended and mhar acuaunking priccipies BeNardlly 28sop¥ad In India
aen Quidetines jssued by the Securitias 2nd Exchange Board of (ndia {SEBD. The Campany hat tomsistentyy appliad scoovning pobcizs to aF
periods,

Basls of proparation and presentation
Ttiese financial statements have been prepared on the nistorical rost hasic except for cgrtain finantisl ivktruments that are measured a1 fair
valires at the end of each reporting perind, 33 exgddined in the accounting poficies below.

Niswelcal case Is genessly Based on the fair value of tha consideration geviw in exthange Tor gocds sod services at the tima of thwir
dovusition.

¥gir vdiue % the prive thay woud He revelvad 20 seb an 3363t Or paid %0 tranzfer a fability in an ordedy transzcbion betwsen market
garticipaniz av the measurament date, wpartiss of whether ¥hat price is ditectly siserabin 1 ectivumed using another yahation
technigue. it eslimating the fair walue of 31 3sss O 3 hiabilty, Wi Company takos infy sount sis diassclerfstios of the geseror fablity i
WKL GRS would take Those chaamtedsiks infe sccourd when picng the 3sset o Hadility at the measusament dale, Bt saiue for
measyrement awior FisCaxas murposes o (hese financial stalemen is detesmared on siich 2 hasdg, oxsept for net reaboble walseia

Ind &3 3 o¢ valise in use in 116 AS 36 that hanvz some dmftarities 1o fair value but are ot fair watue.

In sddition, for Grancial repprling pire0ses, T2 value medsurements are walegrised ints Level 1, 2, &7 3 based on the degrae 13 which the
Stpuls 1o the faic value measuremaenic ave abservable and the significanse of the nputs o the falr value msasurement i &3 entirery, which
arn described as (0Hows:

»  Lewkl § inputs 3re quoted prices (unadjusted) n active markets for identicyl asseks ar habilities that the entity can access af the
easutement date, .

o Leved 2 s e inputs, other than sucked prices lacluded within Level 1, 1hat wié observible for the asset or fiability, eithee direcily ur
tis@atly: ant
& lgyel 3 inpuls are wnobsereaiie inputs b s 35308 or Rabdily,

Funndonsl and Preseaiation cuTendy

Thesy financE! stitements are pwasanted is iadidn Rupts (%) which i e fupchional curreney of the Oompany and the Surmmnay of the
prisadrg Sreanie eavirorrnent ey wdinh the Cospaey seerales.

Koundkg of smomnts

A enpunes disclosee in the Bnancisl s131oments ebish alio indude the actompandrg notes ave baen sourcad off te the nesrest akhz g
per th requiremant of Schedule 11l to the Comiparies Act 2813, uaiess atherwrise staved

se of estimates and Judgements

n the application of the sugunting polisies, which are described in Nate 1b), the managament of the Ccmpany are reguired to make
jutlgesients, estimates and ascumpéens abat the eenying amaunts of assets and liablifties thay, 2 re nat readily apparent from otiver seuces.
Tne Managevaent belfeves thal she estimaits uted ¥ arepa:stion of the financlal Statearents are prudeak and reasanable and tha assacited
FisampLioms 3re baseg on historical exparlents snd other factors that are considerad ty ba refevant.

The mitiviatez and yadadying asumptions ra relawed en A engeing basis, Bevisions tn ankounting estimates are recogntesd In Xha peicd
in which the astmate i revised if tha ravision affecys daly that pariod, o i the pediod of the revision and future peciods if the renivion
affects uth cucrent and futurs pEseds, The sipificant areas of ostimodion. uncentekRy snd ORics] jedgeTents ia sppiving accounting
guticies i have the st signlficant eitent an the amaunt recogised ia the fasiial samments & nduded in the [gilegusg s

*  Useful lives of pcoperty, plant and equpmaint and amartisation of intaeglbks assehy

Depreciatios bn plant and machioery, railvay siding 2nd hand restoration is cakulated on 2 straight-hne basls and praperty, plant and
#quipMent other than stated above and amortisatian of intangible amets (3 caltulaced on a diminthing dalaace mativod Dasis wsing the rates
arrived at bosed on the usaful limes and restducd volues of all its propesty, piact and squipment and miangibles as wshmated by the
managerent. The management belioves thal depreciation and amartisation rates curmently used faily reflect its estimate of the useiul lives
and residuzl values of prepeidy, plant o0 equibment and Intangihie assers, though thete rates in certain £ases ary ditferent {raw lives
grescribed pnder Schedude 1L of the Cempanies &at, 2613, Tne lives are bazed on historizal expericace with smdar awets as well as
atiripation of futuwre wvenls, which inay WPt they e, sudk as chonges i tachadlogy. Thi¢ raassessment may result iy change i
Lepreaiation sxperTse in futus porest:

Fer SAGAR CEMENTS LIMITED
\e -

Or, 5 ANAND REDDY
DIRECTOR MANAGING DIRECTOR




Sagar Cements Limited

Notes to the financial statements ) q 3

vl

e Defined benefit plans

The liabilities and costs for defined benefit pension plans and other post-empioyment benefits are determined using actuarial valuations The
actuarial valuation involves making assumptions relating to discount rates, future salary increases, mortality rates and future pension
increases. Due to the long term nature of these plans, such estimates are subject to significant uncertainty

= Recognltion of deferred tax assets and liabllitles

Deferred tax assets and liabilities are recognized for deductible temporary differences and unused tax losses for which there is probability of
utilization against the future taxable profit. The Company uses judgement to determine the amount of deferred tax that can be recognized.
based upon the likely timing and the level of future taxable profits and husiness developments.

*  Failr value measurement of Financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot be measured based on quoted prices in
active markets, their fair value s measured using valuation techniques including the Discounted Cash Flow (‘OCF’) model. The inputs to these
models are taken from observable markets where possible, but where this is not feasible. a degrec of judgement is required in establishing
fair values. Judgementsinciude considerations of inputs such as liquidity risk. credit nsk and volatility. Changes in assumptions about these
factors could affect the reported fair value of financialinstruments

e Provisions and contingencles

Provisions are recognised in the periad when it becomes prohable that there will be a future outflow of funds resulting from past operations
or events that can reasonably be estimated. The timing of recognition requires application of judgement to existing facts and circumstances
which may be subject to change. lhe litigations and claims to which the Company is exposed are assessed by management and in certain
cases with the support of external specialised lawyers.

In the normal course ol business, contingent liabilities may arise from litigation and other claims against the Company. Potential liabilities
that are possible but not probable of crystallising or are very difficult to quantify reliably are treated as contingent habikties Such liabilities
are disclosed in the notes but are not recognised

= Leases

Ind AS 116 Leases requires 3 lessee to determine the lease term as the non-cancellable period of a lease adjusted with any option to extend
or terminate the lease, if the use of such option is reasonably certain. The Company makes an assessment on the expected lease term on
lease by lease basis and Wlicreby assesses whether it is reasonably certain that any options to extend o terminate the contract will be
exercised. In evaluating the iease term, the Company considers factors such as any significant leasehold improvements undertaken over the
lease term, costs relating to the termination of lease and the importance of the underlying lease to the Company’s operations taking into
account the location of the underlying asset and the availability of the suitable alternatives. The lease term in future pertods is reassessed to
ensure that the lease tern: reflects the current economic circumstances. The discount rate is based on tte incremental borrowing rate
specific to the lease being evaluated or for 3 portfotio of leases with similar characteristics.

= Impainnent of investments in subsldiarles

Determining whether the investments in subsidiaries, are impaired requires an estimate of the value in use of investments. In considering
the value in use, the management has anticipated the capacity utilisation of plants, operating margins, mineable resources and availabllity of
inlrastructure of mines, and other factors of the underlying businesses/operations of the investee Companies. Any subsequent changes to
the cash flows due to changes in the above-mentioned factors could impact the carrying value of investments

= Inventories
Inventories are stated at the lower of cost and net realisable value. in estimating the net realisable value of inventories, the Company makes
an estimate of future selling prices and costs necessary to make the sale

« Expected credit losses

The Company makes provision for doubtful receivables based on a provision matrix which takes into account histoncal credit loss experience
and adjusted for forward looking information. The expected credit loss allowance is based on the ageing of the days the receivables are due
and the rates as per the provision matrix.

Revenue recognition:

The Company derives revenue from the sale of cement and recognizes when it translers control over the goods to the customer. Revenue is
measured at fair value of the consideration received or recervable, after deduction of any trade discounts, volume rebates and any taxes or
duties collected on behalf of the government which are levied on sales

Revenue from service contracts with customers is recognized when the services dre transferred to the customer at an amount that reflects
the consideration entitled in exchange for those services

Ggeneration of Power,
In case of powe; generation, revenue from sale of energy is recognized on accrual basis Claims for delayed payment charges and any othef
claims, which the Company is entitled to. on grounds of prudence are accounted on admittance basis

For SAGAR CEMENTS LIMITED

‘\r~\

r. S. ANAND REDDY
S. SREEKANTH REDDY MANAGING DIRECTOR
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Sagar Cements Limited

Notes to the financial statements l 0, (/’

vi)

vil)

viil)

Dividend and interest income
Dividend income from investments is recognised when the shareholder's nght to receive payment has been established,

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to the Company and the amount
of income can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective
interest rate applicable.

The effective interest method is 3 method of calculating the amortised cost of a financial asset or linancial liability and of allocating interest
income / interest expenses over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash
receipts / payments {inctuding all fees and points paid or received that form an integral part of the effective interest rate, transaction costs
and other premiums or discounts) through the expected life of the debt instrument, or, where appropriate, 3 shorter period, to the net
carrying amount on initial recognition '

Borrowing costs
Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets that necessarily take

a substantial period of time to get ready for their intended use or sale, are added to the cost of those assets, until such time as the assets are
substantially ready for their intended use or sale.

Interest income earned on the temporary investment of specilic borrowings pending their expenditure on qualifying assets is deducted from
the borrowing costs eligible for capitatisation

All other borrowing costs are recognised i the statement of profit and loss in the period in which they arc incurred.

Government grants

Grants from the Government are recognized when there s reasonable assurance that:
3) The Company will comply with the conditions attached to them; and

b} The grant will be received.

Employee benefits

Employce benefits include provident fund, superannuation fund, employee state insurance scheme, gratuity fund and compensated
absences.

Defined Contribution Plans:

The Company's contribution to provident fund, superannuation fund and employee state insurance scheme are considered as defined
contribution plans and are charged as an expense to the statement of profit and loss based on the amount of contribution required tn be
made and when services are rendered by the employees

Defined Benefit Plans:

For defined benefit retirement benefit plans, the cost of providing benefits is determined using the projected unit credit method, vath
actuanial valuations being carried out at the end of each annual reporting period. Re-measurement, comprising actuarial gains and losse, the
effect of the changes to the asset ceiling {if applicable) and the return on plan assets (exctuding net interest), 1s reflected immediately in the
balance shect with a charge or credit recognised in .ther comprehensive income in the period in which they occur. Re-measuremn2nt
recognised in other comprehensive income is reflected immediately In retained earnings and ts not reclassified to profit and loss. Past service
cost is recognised in profit and lass in the period of a plan amendment. Net interest is calculated by applying the discount rate at the
beginning of the period to the net defined benefit tiability or asset. Defined benefit costs are categorised as follows:

= service cost (including current service cost, past service cost, as well as gains and losses on curtailments and settlements),
= net interest expense of income; and
= re-measurement

The Company presents the first two components of defined benefit costs in the statement of profit and loss in the line item ‘Employee
benefits expense

Compensated Absences:

The employees of the Company are entitled to compensate absences. The employees can carry-forward a portion of the unutilised accrued
compensated absence and utilise it in future periods or receive cash compensation at retirement or termination of employment for the
unutilised accrued compensated absence. The Company records an obligation for compensated absences in the period in which the
employee renders the services that increase this entillement. The Company measures the expected cost of compensated absence based on
actuarial valuation made by an independent actuary as at the balance sheet date on projected unit credit method. Compensated absences
expected to be maturing after 12 months from the date of balance sheet are classified as non-current

Short-term employee benefits

The undiscounted amount of short-term employee benefits expected 1o be paid in exchange for the services rendered by employees are
recognized during the year when the employees render the service. These benelits include perforiance incentive and compensated
absences which are expected to occur within twelve months after the end of the period in which the employee renders the related service

Taxation
Income tax expense represents the sum of current tax and deferred tax, Income tax expense comprises current tax expense and the net
change in the deferred tax asset or liability during the year. Current and deferred taxes are recognised in statement of profit and loss, except

when they relate to items that are recognised in other comprehensive income or directly in equity, in which case, the current and deferred
13x are dlso recognised In other comprehensive income ar directly in equity, respectively

For SAGAR CEMENTS (R) UMITED

For SAGAR CEMENTS LIMITED
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Sagac Cements Limited {
Motes to the financlal statemants ‘

3

The tax ourrently gaysbie is Based or tacsbie profit 107 the year. Taxable erofit Giffess fram ‘prdil before Wav as zepuried in the slatement of
prafi and loss becaus? of kEm? of I0CO0me or axpense that ans Taxable or deductible i nther years and itery Lhet #re n&ver taxable or
dedoctible. The Lompany's curran) tax s calouldted using faz rades that hswe bemn enactot of suliitantwely 2racted by the and of the
FEpOrRng pecod. )

Defarced tax I8 rocngnised on temporaey differanoes hetween the marnang smounts of 3553 Ind Labdies in tre linoncial tomants 38
the cemrespanding tax bases esed in the oomgutation of tuable profit. Defecrad tax Nsiiiitios are genersly reumgnised for 3l taxable
temporary differunces. Drfecred 13x assets are generaily recognised far ali daductibie temparary differerses ta the extant that itis probaote
thal taxahle peolits wiil be available againsl which those deductible tempceraty Citfunences can ba utilised. Such deferred tax assers and
fabilities are apt resognived ¥ the temperary differerne adses from the initial recogaltion {other than in a business combinatinn) of assets
anc Rziedivies i 2 wanssaion tiral affedis weithes the taxablo Jvohit vor the accouating erofit.

The ¢amrynE amount of deferres 135 assets is mwiewed 1 1he end of gach leposling poriod and reduced te The exteal that & is v longer
probable that sufficient taxdbic grofits willbe availella o aitaw ali or pudl of the asset lobe reroveczd.

Delerrad tax Rabsitlies and a59ts are measured #t 1 tax r3tes thist re experted o 42pdy it thie parad ia which the Ratifiy s 1eitled or the
assed exalised, based Un {ar rates {and By Bws) Uiat have beon Baactad O wbmeatively enattad by the end of thr regnrting period.

The measurement of deferced cax Tabilihes and assets reflects the tax consequences thal would fofiow from the manaar in which the
Cempany expedts, at the end af'the reporting geriad, o recaver or setlle the carrying amount af ks sisats ang lizhilities,

Minimasm aleremie tax

Mindrauon atemate tax (MAT) credit is recopriaed i aceondonce with 13y 13ws 1 india as 31 asset only wnen 248 W the extent there is
oonUInting evidercs thaf the Camaany will pay nGetoi ‘acame tax during the speufied prriod. The Company revipws {2 MAT wredit st each
balance 2eet date and wirites down (e carrylng amoisR of MAT aedit ennitement 0 5o extent thare & ps Jonger convindrg vdence
the etfact that tha Company will pay nommal mexre Lax during the spocified poriug

X} Property, plaat aoxt equipment
Property, plant and equipment are cprred 3t cost Jess accumulated depretistion and imperment keses, 1 any, Tk e of propeddy, plant
ant aquinment comprises its purchase price aeg #f anty trade discounds arw rgbates, any impart duties and otrer taor {other than those
subsequently recovesable from the tax avthioribes), any direcily aliributable expenditure an making the asset ceady for 0 intended uee,
other incidental expenses aad berrowings costy sttrilable 1o acquisition of qualifyving property, plant and eguipment up to the dote the
assat is ready far sts intended use. Freeticld lard in ot depreciated.

Caopita: works In 2ogreszs i1 the course of corauruction [or producton, suppy or admmishialve pueposes we geoind &t cost, Jess any
cecognised mpsfrment boss. Cost includes protegsional fees axd. fov quakifying assets, hosrawing costs tapltalised in apards e with the
Company's eczaunting police. Soch C2pid works in progeass are clasaified ka the sppronrate eategaries of srapenty, s and egsoment
when completed #nd resdy sor intended wme, Cepratisiian of ihese assets, ¢n Wie Tyme 25T 35 other propenly asiets, CRIENenss when the
83sets gre ceady for their imended uce

Anrem of property, plant and equipmend is dergeopriter upor disposal of when 60 Kitur@ <2endmic banelils A eagected te avise from the
cortinued use of the asset. Any gain o loss @rising an the dispesal of retiremmnt of 3n Rem of property, plart 370 equimant B delsrmined
as the giffecance betwesr, the sales proveeds aad the carnying amount of the Jsset and is racogessed in profil and 105

Depreciation is recognised so as ta write off the cust of asgets (other than fisehold Jand and peaperties under vomstriction] fess their residual
values svar their useful fives

Deprecistinn oo plant and machinary and ibway siding i charged unetes straight fine metiuml 203 on other assets depreciation Is chargad
urder diraimishing balancs method, hazed on the usebul life prescrived in Srhecie I 10 e Coinganies Act, 2013 axcep: in respect of the
following categoiies 1 s350ls, iIn whose Sxie the Kfe ¥f the assets has beer aizesied A4 under Daged on technical advice, Caking «to aTmuUt
the nature of the assel, the estim3iad vsage of the dset, the opeRENE aadions of the asset, pact history of replaement, anticpated
tecrutopical chonges, menulacturers warsantles end maintenance suppart, etc.

Class of asse) Usef fives o ;

nam.y'iidlug . ~ 25 years S T

Plant and machinery other thar continuout pracess plant 3. 78 wars % i
 Electrical instafiations 15 years and 26 years ' !

The eslinaated psefu: hves, r25idual vatkues andd depreciation method are revigwnd 3t i end of each seposting period, with the effect of any
changes & gstimmte acootnied 101 en 3 (aospetive as's

The Ceorgravy lefiows the protess ol eampesantation (52 proganty, giaat snd agumment. Awordingly, the Company has idennfied 2 past of
3n axet a5 2 $eparate rompanant in whale szget value (B8yoas certain vatue] and usalul lite of ha partis diffarunt fraem Wie useful Bie cf the
remalning asse, The uselul ife has been 250187 based o tethnical advive. taking IR0 acrount the aature 0F the wsset J exnpavent of aa
2s588, 112 eimated usase of the asset / eampanent ol ar: 2sset o the basis of management's best estimatina of getsng econamic bensfits
fown thoxe class of aseets £ companeats of 3n asar. The Company uses its techaicd Raprrtise along wivh historica? ard industry trengs ot
arnving the reoenpmic Lite of an assotformponent of an ssset

individual assers ensting less than oc equal ta 5,600 are deprecisted in Full jn the yenr of Acquisition.
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tand-Restgratiomn

Tne Company provides fee the costs of restarlsg 3 site where a lagal or constrostive obiigation &xtls he askmalad Riturs rask ke knowa
restaration requirements ave dedermined nn 8 38&-by-sike basis and ate talculated based wi the grrsent vahe of esmalen fiture cash out
fiowd, The site costaranior provicion hefom expisition of the raw raater'sls has drnmenced & irmkided I Property, #lark sng Cauipment
and depreciated aver tie Bie of the seisted asset.

Changds ip the medsurement of 3 provieion taat resull Lo chatiges in the estinated tning ar amoura of cash suiftows, or 8 charge & the
clscount eate, ere sdded to o decuctad hom the cast of B wldted assel (O e extent thal Yhey rafate 19 the asset’s msizidtion,
censiruct e 1 Jequistiin

Tre effect of sny adjusiments o the provaion duw by further environmental damsge as 2 /exill of gaplofmuion activit es is cetocdud through
e Statamrens of Big i and i85S over the e gf thwe widled asser, in ordur Yo coflect the Jest wstimsde of She expenditure required 10 settfs
the obligalion i tha end of the reporting parled. All péovivors are disaounted Lo their presont value the urwinding of the discouat &
raeognisad 28 @ firance cost in the Statement of Profit and<mg,

Intanglhde ausets

Intangihte assets with finite ueeld! Hues iwe cafrivs at coxt brss accomudates dntortitstiun 210 acoumul ated irnpalrment losses. Anastisation is
teeogrisad an 2 diminghing halanse method over their sslimated Weful lves The estimatad uselut fife and amurtsator method are
revievend at the endt of sach reoating perlod, with the effect of any changes i estimate heing aieovited for on a nrompertive fasis

foventories
Invemaries e valued at the luwer ol cost and net realisabie value sfler previding for vhsoRsrence snd Gber kassez, whese comsidwed

_ necessacy. Lost incudes all chargrs in bringing the goeds to the paint of sale, Induging potrai snd other lavies, teansit insurance and receiving

charges Hut regisable value cepessents the estimatec sefing price for inventorkes less il erdimatad cost: of carmnpiekion and costs natassary
to make e sehe. Work-i-progress and finished goods inciude appnopriate Sroportion of overtieads.

Tt methods of determining cost of vadions tategries of inventories are 2s ollows:

Type of kwentory Methed
"Raw materiak and ooal Vyaigheed aversge methad
Stores ang spares and packing matesiats Welghted sverage method
" Wock-in-progress and fintshed goods imanufactured? Waighted average mothod ano induding n spgroprdate shara of
appAitoble ovarhoasy,

Cash and cash equimienis (far purpases of Lo Mow Staterment]

Cash comarites cash un hand, i hank and dernand depasits with banks. Cash equivatents at2 shast-tenn haldices {with an original marusity
of thoee saonths of fexy fiom Vs Gawe pf acqresition), Highly lisuid invextments Shat are ceadily conwntible inls or0wn amounts of eash and
vateich: 816 subljeot W indgniticast risk ¥ changes In valve

Cash flows are reponter osing indivast method whereby peafitf fluss) Sfier tax s adfusted for the stiects of transuctien of non-cash patuce
ang 3y deferrafs or accruals of past of future v shrecripts ang payments. The cash ows from apersting, meesting and fnancing antivities nf
the Company are sepragited based o the gvailible information.

Foraigh coreency ransietions and teansltiors:
Transactions in Tocegn curcnmies entered Mito by the Company are xmunted at the exchange ates pevaing o the date of the temsacton
or 3t vates tat chusaly approsimata the le 8t the date & (he transacton,

Foraign cdesncy mongtary siems of the Company, owtstandey at thy balance sheet dte arg restated at the yoar-end 1stes. Noa-momlary
tans of the Company shat are nieasure in terars of histrical cost In 3 tor2ign curniny are adt retransioted.

For the purpazes of prezenting thase financial asemants, the eutange diffevences nn manretary tems ansing, f ong, ave reeognised in the
statement of praft and loxs in thw periwd iy whikh thoy arise

Flrancial instrouments:

{A) Indwal vecngoition:
Findneial ascets and finaneial Hablities od recogriaed when a Compiny heaames a panty (o the cantesetus? provisiens of the fstraments,

Firancial assets wot Sinancial fiabiiges ans invdally measured at fair value. Yrordaction costs 1hat ore ditectly actribitubie t the atquisition of
fsstie of financial sesets ard financiai Vabities fother than finantia astels and financia! Rabilitias at fair value through profit and loss} sre
addad o ar deducted from the Fair value of the financlai asset or Bnanclal ilabilities, a3 sppropriste, an initial recopnition. Transaclion costs |
dirgrtiy ettributabie to the atpesition of Baancial aswts or Habilities at faie valus tweugh profil acd loss we esnewived immedialely in profit
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{B} Subsequent myegsurcment

Non-derbmtve Hnawial tost raments:

a. Fioancia) assets carrled a1 smortized cost: A {inancizl asset is subsequontly mpasured at smostized cost & it 15 held within 3 bustness mndat
whose o5jacxive Is to ko'd the ael in order to coliect cuntraziual tash flows aud the eontractual terms ¢f the fvanda! asset girs rise an
spedit;d dates 1o Cash fows that 3re solzly paymznas «f adncipal and interesi &n the pinipal amount autstanding.

b. Flnmkial pyRe at folr valur through ather somemehensive incomz: & frandai dsset 5 subsaquentty measured ¢t fak vioe through
other comprahensive income if 1 is beld within 2 business mode; whase abjective is achiavas by botly caliccting Mrirsstus) cash fows and
seling finaneial 3ssels and the contractual lerms of the financia! asse ghve rise on spedified dotes to cask fiows thar are safddy payrnants of
arincipal @73 nlere® ac bhe principal aoUM osandng. The Lsmpany has made an irrevecatie elestion far s invedtmants which e
classiited ac enwity Instruments ethee than Invesamient in equity instrumnents of subsidiaries 10 present the Sibsequant danges v lak value in
otnar comprehensive Income igsed on its business el

£, finandal asels at fair vahee through profit 3nd Joss: & #indncial asser which B no classified in any of the abows categories 3ra
sibsequantly fair valued theough wrefit and toss.

4. Financiol Batifhes:

Financis! Hohiities o SUESthenﬂy ried Al Aeortized coM weng e eflective interek mativod, wrept for sontingent ansideration
recagnized in 2 busingss ohmbindtion wisth & subsequently measwad at fair value thepugh predit and less. For wade and other payables
maturing wthin ene year frem the Bakaxa Sheet date, the cormying amounts agpscuimate foir value due o wie shant maturity of thess
iogtraments.

The effscive interest melhord Is 2 awthod of caloilating (v amdrtized cost af a detrt kisseument and of aliocating Interest Incerne over the
rele@m penivd, The efactiva INMY&IN ate it the rate that exactly disceuiys esthmated future cash receints fincluding ail fees x0d gonds paid
orveceived that form 23 Integrai part of the eifeciive interest rate, rsasaction casts and cther prenwume ar discaunts) threugh te expected
He of the deby instrument; or. where apprapeisis, 3 shorter perlod, 10 Wa ret canying aman of; il recognikion.

Income Is recogilsed on an effective nterast hasis far tudit mstruments aifer tHian these (mandat assely tlassified as at Fab Valuo Yhrough
Profit and toss (VTR Interae? sicome is recogrised in statement af erofll and lass 3nd 5 inckided in the "0ter mncome” fine itens.

e. Drrivathse Firandal Instrumeni:

The Company wnes derivative fingads) instrumants, such as 10iward Currency €@alraits to hedpe its forelgn curency nsk. Such dedvate
finansial instruments are spittally cecagnised ot fair valus ©n the date on which 3 dervative canteet Is antared into and 32 subseguenly ne-
maasured 21 fate value 3t the end et eagty rop anling geresd, Any changss therein are recognleed fn the Satement of Profit #ixs Loss uniess the
derivarive i5 desigtrates ang =ffective as ¥ hedging lotinumenl, in whish; event the Bming of the recognitian In the Statemend of Frofit and
Lo33 depends on the mmute of the hedgmg relatimmikip and the natire of thie hadgad itam, Oatiyaxives are carded as fnancial @seats when
the fair vatua 3 posithve andt as finaskial liaidies when the fair value Iy negatvis, The Company dows nat holtd derivative finanrda! Instruments
fur speculative surposes.

£, Invesimant fn aubsdfarcias:

ieuesuments io Subsidiaries ave Carried at Lost Jeag accumndlident inpaicment losses i apy. Whare ¥ indicatian of impaianeat edsts, the
LANTYING dmeunt of e inveskraant (s astessec. Whese the COrrying amsount of an investaant is gréater Wan its estimated recaveradie
amou, i b wiitten Cown rmediately WIS recaveratie amount avd the cifference 1S transetred ko the Statement of Profit and tess, On
disgusat of investrent, the cifference between the net disposal proceeds and the canrying amaunt J5 thavged of credited to She Stmement of
Prafit 3nd Loss.

{€) De-recagnition of Aranciul assets and Habitives:

u finsncial ¥ts:

The Comsany derecagiizes a fransial asset whea the somtrikiud rights (o the cadh Bows fram the assel exgve, ar when it transiers the
financial asset and substantiadiy a8 the risks awd rewards of ownershlp of the 3530t 1c another party. f the Company relsing suostantiafiy ofl
1ha risk and rewards of owrership nf ¥ trarcienred fnanial asséi, ths LOsMPany continues to recogaize the financial #sse and 250
rescgrizes 3 cotlpkeralired borzowing for the prokeeds recelved.

Qn desecognivion of & Tinanclal asset in {2 eatkxty, the differehce betwern W assel's canying amoaumt and the sum of the eensideration
received ond recelvatile and the curvulative gala of logs that has been recogvzed n other camprahensive incoms and skumulstad in aguily
is rapogn g B profit and 1038 i suck gain or toss would have athenw:se een recognized in aeoRland 10ss on dishasal of tiat financial esses.

. financal livhiktes:
The Tompany demcogrizes linancia Kahililies when, i only when, the Company’s obligations ace distharg=g. manceled of have awirey.
The diffesence helween the tamying Irount ©f e floanda! liability derecopsized and the wonsideiation aatd snd payable s recogrzec in

TELN

seelt and 1055,
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198

The Combarny recagnizas, (oss aitawances using the expected creoit iogs {ECL) modet for the financial assets which 3@ nat faw valsed theough
profit and loss. (05s allewancs fer teade recaivables whh o Migaificant Hnancing compenent is easur&d at za amount equyt 10 Hifktime ECL,
For all othet financial agzats, @uREted Credit i6sses a7 rmeasurec 3t an amount equal to the i2-raonth ECL, unless therd has bean &
Nignifloant ncrense in cradi; risk from initial remsgniuon in which case those are measured at Ffetime ECL. The amount of gxpected credit
fasses (or revarssil that Is requiree I sdjust the fose allowsnce 3t the reporting date 16 the amaunt (wt i required Yo be recognided <
resopnizec 83 & kmpaicment Rain v &056 it g0t and loss.

For Sexde recaivables onty, the Campany spplies tha simphtied approach permitied Ly Ind 45 108 Fnandal wstvements, which requirss
expected ifetae lusses ta be raobpaized fram initid rcengtilicn of the recsasles.

23 3 practical exgediers, the Company usas a pravision malrix lo datermine imparment loss of Rs rade raveivables. 1he proddon matrlx is
tasad on s hispericaly oheerved defaut sates over the expecled lile of 1he rmle recéivioia aud s adjusted lor farwsnd logkdng estimates.
The ECL suss sffowance (of reversal] durng the vear i recagrized i the statement of grofit and toss.

b. Non-Huanclal assits:

lntingible assets and provaviy, plant and squipmer? are evlusted for recoverstalily sshenever evenss of changes in Circumstances wxloste
that theie caerying amounts ozy a8 be recaverable. For the purpose of impatrarent (2sting, the recoverabla amount (ie. the higher of e
fair value less cost to 2l sed the value-in-use} & #etermmnrd on an idByvidual asset Dasis unlase the tsset does rat generste tash fows that

are largely incepeadent of those from other ssscts In such cases, tha recevarable amount s deteemined for tha G301 whith te aswe
welonge.

I such assets sve considered to be imgalred, the impairment tu be recognized in the Staterent of Zroflt and Liss is measered by ik angunt
by which the carrying value of Uie 292ts exceeds the estimuted recoverable smount of the asset. An imgiment. loss s revessed in tha
atatement of prafit and foss if there has beon w chonge in the estimates W d 3o deamnine the ecoverabily amvunt. The Carmying amzutit of
tha $seet is increased e By sevised recoverstie amouny, proavrded that ¥iis amount does not eweed the commying armount that would have
boen determined {nst oF $9% srauriulated amenasion or depreciatinn] had v ampairment kos Bedn recogrized for the s35¥8 in pries years,

¢. Impalrment of investmont (a sebsitlaries

Deterpvining whether the mvestments in subsitiaries are Impairsd nequires an estiniate of e vahee in yse of investments, i considering the
value in use, the management hes aaticipated the cacacity utifisation of planks, operating margins, mineable cesouves and avalabifly ol
infrastructune of mines, and oshey factovs of the underiys:g Rusinesses/pperations of cha lovestee Cosnganits, Ary subsequent ehanges 1o
the £35h flews due 10 thangas in Lhe adove-mentiam:d Tactors could imaadt the samying value o iwestnments

]  Earvogs per share
Bas'c earnings per share i campuied by Sividing the prolit / {less) after tan {insluding the postax effect of extraoedinsey Hems, Fany) by the
weighted sverage number of equity sharae outstsnding during the year. INluted earnings per shiare i$ compited by disiding the profit / ioss}
alter tax finciuding the post-tax eficct of emravvdinyy Hems, if 2w o< adjusted tor divapend. inierest Jnd other charges W aXPENE &C
income {nel of any atintnitcble teaes) *eialiog to the dlutlvs oQtantial equity shaess, by the weighled aversge -mmber of Rauity shares
considerey for deriving basic 2arnings per shase and L welthted sverage numder nf ety shamey vaszh oduid hava beer lised oo the
LOTTersSInD of all diulive potRRtial equiy sharss.

xefif) Provisions

Provisions ame recagnied when the Company hids 8 present obRgation ilega! or consteutive] o 2 rasat ot 2 pant evant, itis probadie thatthe
Ummpany wilt be requied 1o sertle the obRgoticn, and 3 refizdle esivnate can be made of the amout of the obligation.

The amaunt recognited as a provision i$ the best estimate of the consideratian requited 0 sattik The present oblgatipn 2t the eud of tee
regofting period, taking into accound e risks 20 yncerisinties sumRucding the obligation. Whea 3 prvision is meonraed aing the cash
fows estmatied to seitle the pEIEnt oblULLON, #s carrfng 2Mount is the present value of Urose rash Kaws (when the effext of the time
vate ol moneyis matariali.

Kim) keases

The Compary evaluates if an arengement qualifies 16 be 0 i2ase 34 per the requiresnents of ind AS 116, identifikation of 2 lease requires
sgnifitant pudgment. A cantrart is, D2 cortying, a least If the tsatract conveys the rght Lo contral the usk of an Keneied asiat for 2 paricd of
time in ewchynge for consideralion. The determinatian af whether an arrangement is (or sontaing) & lesse i based on the subsignee of the
areangemeant at [ inzeption of the leate. The wran@emAant s, O contains, a keue it luifiiment #f the 2r-argement is depandent an the uyse
of a spetific asset o 3xsads anG the arrangemeat conveys ¥ right 1o use the aaset ar astels, ewen if that vghtt is not explidtly spacified in an
Jrrangement.

The Company assexses whether a cantrsct contsing 3 fease, 1t Keaptian of 2 contrasl. A arntract is, of cofitains, 3 lease if the cantrast
canvarys the right (0 centrol e use of an identifing astet for 5 perod of timp B Exhange for zeasiderstion. To assass whether & contrat
corwgy; the right to Loniied the use of an identified esset, the Campany awesses whether: (i) the contract involves the wse of an iderrifing
asset th} tne Compaay has substantally all of the wonnink benefits from ue of the aseet trosgh the period of tha ledse and ifi the
Company hes the right ta Jdireqt the gse of the azer, The Company usos spikant Jucgement iy assussitg the Jease @em (induding
snticipated rengwals) and the applicsv's Rscount rate. The detarmination of whether an drangement is for ontains) s Jease is based oo the
auhstance of ey acrangement at the mception of the lease. The saangament s, €r contains, a lease i Adfiment of he ardagenwat &
dependent on 2 e of a sgecific 3352t a¢ assets and the arsngewerd conveys 3 Mght O use the asset ar 3013, &ven i that right ts ny

licitf ifigd in an arrangement, - :
explicitly specified i an Arrang ,i;* 5 “’0‘
b
" ~a 3w
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At the date of cummencement of the ‘ease, the COMpPany racegnites 3 righi-oh-use 3asel ("ROU") and 3 reiresponding fease Habiftty for off
leas2 arrangaments ift whieh it is 2 lesuee, except for ledses with & Larm of twelve monifiz or Te53 (shorCterm leanes] and fow volue leaves. Fer
these shert-term 3do lovs value feases, the Cempany recagnites the feasc payments as on operating expente on @ straight-tine basis qyvec the
term of the lease. .

The rigntof-use assers are Inltiafly recagnized at cost, which wownprises D Fital amoym of the lease liablity adjusted for any jease
payments made st oF Frior 1o the commencement dalz of tae lease plun any lnitidl direrl o5 fess an¥ 10348 incentives. Thoy are
wubs squently meamed at zust lews actumalated gepragiation and impakrment lotss

Right-pl-is2 assess are seprecated trom e comepensement date cn 3 swaightling bass over the wase lorm aod Usefut ¥e af the
underfing asset. The leass Kability is mitially measurad ot areonized cast at the present value of the fulure faate payatonts. The leess
paymants are discaunted vsing the intesest rate knplielt in the tosse or, if aas readily deteiminable, using the Incramental boryowing rates in
the country of somicite of these inases. Lease abilities are remeasured with 2 vorresponding adjustment to the related right of use asset i
1he Company <hangss its Asseaiment if whether it wili exentize an extension o 3 lernination option.

{@ase Uabdbty and ROU pasas have meen seperalely prasented in thé Balaace Shent and inase payments haws beee dassitied az finanging oash
flowss,

Dperating cytie
BasaA oo the patyre of activitas of Jha Company @5 i toiwns lime betwees atguisilion of asseis ang thei? rasisadon s 239 or £x3h

equivalents, the Company has determined 15 oprrating cycle as rwelve months Jax the prirpase of tisssification of its assats and lizklties as
current and now-curint

Lacaptional (tems:
An Aem of income ir pxpense which oy i size, mars or Inddence requrres disdosure in order i wpeowe an undearsianding ol tha
perfarmance of e Coykany & Wasled o5 an eacep¥ivnal item and datlosad sepaaialy 1n the Arareial statements.

New standerds sad int@pretatians not yet aduated
Minkstry of Coesopave Afizirs ("MCA™] eotifies new stinmasd or amendments. I the essting swendards. Theer & no sk Maitication which
wouid have been agoiicable from Ap:if 3, 2021
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Bulidings 16,174 12,401
Piant and machinemy 45,732 42,673
Furaiure angd Bt 333 k23
CHrn wnd ciher equipmng b5 ] 1138
Elertricsl rutatyihny 3381 3987
Corspertesy 52 «
Vehiies n 2
Anway ling $,3% 5,569 |
oo X Lk
FOr the y=2r 2020-12
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Sagar Cements Limited

Notes to the financial statements
All amounts are in R lakhs unless otherwise stated

3. Intanglble assets

20\

Particulars Asat Asat
March 31, 2021 March 31, 2020
Computer software 3 13
Total 23 13
Computer Software:
Particulars As at As at
March 31, 2021 March 31, 2020
I. Gross Block
Opening Balance 267 267
Add: Additions n 2
Less: Disposals = =
Closing Balance 28 | 267
|11 Accumulated amortisation
Opening Balance 254 2s3
Add: Amortisation expense 1 1
Less: Eliminated on disposal of assets — =
| Closing Balance 255 254
Net block (I-11)
Carrying Value 23 13
4. Right of use assets
As at As at
Particulars March 31, 2021 March 31, 2020
Bulldings SS 130
Total S5 130
Bulldings:
Particulars s at Asat
March 31, 2021 March 31, 2020
1. Gross block
Opening Balance 2492 -
[Add: Recognition on adoption of ind AS 116 E 242
Add: Additions 43 *
Less: Deletion & .
Closing Balance 285 242
1. Accumulated depreclation
Opening Balance 112 .
Add: Depredation expense 118 112
Closing Balance 230 112
Net block (1-1)
Carrying Value S5 130
Note: Refer Note 36 on operating lease.

For SAGAR CEMENTS (R) LI
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Sagar Cements Limited
Notes to the financlal statements
All amounts are in € Lakhs uniess otherwlse stated
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Note: Refer Note 1(b)(xli) for basis of valuation and for detalls of inventories pledged refer Note 1S.

Note Particulars As at As at
March 31, 2021 March 31, 2020
8 Other assets (Unsecured, considered good)
Non<yreent
Captital advances 840 5s0
|Pfepald expenses 1™ 168
Balances with government authorities 181 141
Total 1.160 859
Cyurrent
Advances to suppliers and service providers 653 423
Advances to related parties (Refer Note 42) - 4,825
Prepaid expenses 346 251
lBalanoes with government authoritles 197 20
Excise duty refund recelvable 194 14
incentives receivable from government (Refer Note 40) 32¢9 1,545
Total 4,649 7,258
Total other assets 5,809 8,117
9 Inventories {at lower of cost and net realisable value)
Raw materials 1,014 788
Coal 3,671 2,600
Work-In-progress 429 1,408
Stores and spares 2,337 1,802
FPackl ng materlals 357 299
fFintshed goods S 918
Total {A) 8316 7,815
Goods-in-transit:
Raw materlals 4 -
Coal 838 250
Packing materials 37 -
lﬂnlshed goods 2 2
Total (B) 881 282
Totl inventorles (A+B) 9&91 8,067

S. SREEKANTHREDDY
DIRECTOR
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S3gar Cements Limited
Notes to the financlal statements
All amounts are in € Lakhs unless otherwise stated

504

i As at As ot
Note Particulars March 31, 2021 March 31, 2020
10 Trade reeeivables

Trade recelvables considered good - Secured 925 2,947

Trade receivables considered good - Unsecured (Refer Note below) 6,380 6,539

Trade receivables - creditimpalred 70? (13
Sub-total 8,012 10,181

Less: Expected credit loss allowance (707) (695)
Total trade receivables 7.305 9,486

Note: Includes € 13 (March 31, 2020: Nil) receivable from related party. Also Refer Note 35.

The Company has used » practical expedient by computing the expected credit toss all e for trade recelvables based on a provision matrtz. The provision matrix takes into

account historlcal credit foss experlence and adjusted for forward looking information. The expected credit loss allowance is based onthe ageing of the days the receivables
are due and the rates as per the provision matrix. The ageing of the receivables Is as follows:

As ot

Note: Margin money deposits are agalnst bank guarantees and cash credit facliities.

Particulars Asat
March 31, 2021 March 31, 2020
Within the credit period $.083 6,876
1-30 days past due 1,338 1,068
31-60 days past due 329 450
61-90 days past due 153 188
191-180 days past due 170 20
More than 180 days past due 939 1379
Total 8,012 10,181
IMovement In exnecred aredit loss allowance
) Particutars For the year ended For the year ended
March 31, 2021 March 31. 2020
Balance at the beginning of the year 695 480
Add: Expected credit loss allowance 12 215
|Balance at the end of the year 707 62.
Particulars As st As at
- - March 31, 2021 March 31, 2020
11 ICash and cash equivalents
Cash In hand 1 4
8alances with banks 582 167
Deposits with banks 18,850 -
Total Cash and cash equivalents 19.433 171
12 Bank balances other than cash and cash equivalents
Unpaid dividend account 64 S8
Margin money deposits (Refer Note below) 850 785
Total other bank balances 914 843

For SAGAR CEMENTS (R) LIM/TED
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DIRECTOR
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Sagar Cements Umited
Notes to the finanalal statements
All amounts are In € Lakhs unless otherwise stated

s As at March 31, 2021 As 3t March 31, 2020
Naxe gorticuary No. of shares Amount No. of shares Amount
13 Equity share capital
Authorised:
£quity shares of ® 10 each 2,35,00,000 2,350 2,35,00,000 2,350
Issued, subscribed and fully pald:
Equity shares € 10 each 2,35,00,000 2,350 222,75,000 2,228
{3) Recondlistion of eauity shares and amount outstanding at the ning and et the end of the year:
As at March 31, 2021 As at March 31, 2020
Particulars No.ofshares | — Amount No. of shares Amount
Opening batance 2,22,75,000 2,228 2,04,00,000 2,040
Allotment of equity shares upon coaversion of warrants (Refer Note 39) 12,25,000 122 18,75,000 188
Closing balance Z‘JS'P_O__,M 2,350 &22‘7S|0w 7|22!

|(0) Rights, preferenceas and restrictions attached to the equity shares:
The Company has only one class of equity shares having a par value of € 10 each per share. Each holder of equity shares is entitied to one vote per share. The dvidend proposed by the)
Board of Directors i subject to the approval of the shareholders in the g Annual General Meeting, except in case of Interim dividend. In the event of iquidation of the Company, the

holders of equity shares wifl be entitied to receive remaining assets of the Company, after distribution of all prefi | ar The distribution will be in proportion to the number o
equity shares heild by the shareholdess.
J_(:] Detalls of sharehalders holding more than 5% shares In the C y
As at March 31, 2021 As at March 31' 2020

REML of thashpiehoden No. of shares % of holding No. of shares % of holding

S. Aruna 13,69,545 5.83% 13,69.545 6.15%
Rachana Sammidl 11,67.283 4.97% 11,67,183 5.24%
Dr. S. Anand Reddy 13,06,524 5.56% 13,06,524 5.87%
S. Sreekanth Reddy 12,39,353 S.27%) 12,39,353 5.56%
R V Consulting Services Private Umited 16,02,298 6.82%) 11,00,597 4.94%
HOFC Trustee C y Umited - Prudence Fund 10,83,330 4.61%) 13,09,820 $.88%
AVH Resources India Private Umited $1.33,754 21.85% 43,58,704 19.57%

{d) Ouring the year 2020-21, the Company had converted 12,25,000 {2019-20: 18,75,000) warrants into equal number of equity shares. (Refer Note 39)

For SAGAR CEMENTS (R) LINITED For SAQAR CEMENTS LimyTeps
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Sagar Cements Limited
Notes to the financlal statements
All amounts are In ® Lakhs unless otherwlse stated
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As at As at
Particulars
Note March 31, 2021 March 31,2020
14 Other equity
Capital reserve 35 35
Securitles premium 54,327 45,507
General reserve 3,598 3,598
Retalned earnings 64,507 l 49,839
Other Items of other comprehensive Income (184) (192)
Money recelved against share warrants - 2,236
Total other equity 1,22,283 1,01,023
|Movement In otherequlty is as follows: .
Particulars AS/aK As at
- N March 31, 2021 March 31, 2020
Capltal reserve 35 35
Securities premium
r(i) Opening balance 45,507 32,007
(i) Premium on allotment of equity shares upon conversion of warrants (Refer Note 39) 8,820 13,500
54,327 45,507
General reserve 3,598 3,598
Retained earnings
(i) Opening balance 49,839 46,981
(1) Profit for the year 16,196 3.473
66,035 50,454
Less: Appropriations
(i) Dividend on equity shares (Refer Note 42) 1,528 510
(i) Tax on dividend (Refer Note below) - 105
64,507 49,839
Other items of other comprehensive Income
(1) Opening balance (192) (150)}
(ii) Other comprehensive Income for the year 8 {42)
(184) (192)
|Money reeelved agalinst share warrants
(1) Opening balance 2,236 5.658
(I1) Money received against share warrant (Refer Note 39) 6,706 10,266
(i) Allotment of equity shares upon conversion of warrants (Refer Note 39) (122) (188)
{v) Premium on aliotment of equity shares upon conversion of warrants (Refer Note 39) (8,820 {13,500)f
- 2,236
Total 1,22.283 1,01,023
Note:

Effective from April 01, 2020, Dividends will be taxed In the hands of recipient, hence there will ne no Hability In the hands of Company.

Nature of reserves:
{a) Capital reserve
This represents subsidies received from the government.

(b) Securities premium

Amounts recelved on tssue of shares in excess of the par value has been classified as securities premium. The utilisation of securities premium Is govemed by the section 52
of the Act.

(c) General reserve

This represents appropriation of profit by the company. As per Companies Act, 2013, transfer of profits to General reserve s not mandatory. General reserve s 3 free
reserve available to the Company.

(d) Retained earnings
Retained earnings comprises of undistributed earnings after taxes.

(e) Other items of other comprehensive income
Other items of other comprehensive income consist of re-measurement of net defined benefit liabllity.

(f) Money received against share warrants
This represents the moneys recetved against the share warrants.

S. SREEKANT{H REDDY
DIRECTOR

Dr. S. ANAND RE
DDy
MANAGING DIRECTOR
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Sagar Cements Umnited
Notes to the inandal statements
All amounts are In € Lakhs unless otherwlse stated

9\ 0

Note Particulars Forthe year ended | for the year ended
March 31, 2021 March 31, 2020
2 ployee benefit exp
Salaries and wages, Including bonus 5,684 4,531
ontribution to provident and other funds (Refer Note 33) 481 483
Staff welfare expenses 439 $56
Total employee benefit expenses 6,604 5,570
24 Finance costs
Interest expense 1323 2,763
Less: Borrowing costs on qualifying assets capitalised c {173)
Interest on deposits from dealers 208 281
Inte rest on lease labitity 8 1
Other borrowing cost 486 550
Total finanee cost 2|525 3,392
25 Oepreciation and amortl p
Deprediation of property, plant and equipment (Refer Note 2) 5,501 5,394
Depredation on right of use assets (Refer Note 4 and 36) 118 12
{Amortisation of intangible assets (Refer Note 3) 1 1
Total depreciation and amortlation 5,620 s.sm
26 Other expenses
Packing materlals consumed 3,649 3215
Stores and spares consumed 1,889 2,133
|Repairs and maintenance
- Plant & equipment 1,058 1,072
- Buildings 124 133
- Others 786 708
Sefleng expenses 2,255 2,514
Expected oredit loss allowance 12 215
JAdvances written off . 25
Rent 91 9
Insurance 134 93
Rates and taxes 99 153
|Expenditure on corporate social responsibllity (Refer Note 38) 130 81
Payment to auditors (Refer Note (i) below) 47 38
Travelling and conveyance 149 338
Security services 183 149
D lons snd contributh 180 216
Legal and other professional charges 34 342
|Administsative expenses 210 195
|Printing and stalonery 3 31
Communication 58 S8
uNet Loss on foreign cusrency transactions and translation - 201
Net loss on fair vaiue change in financlal Instruments 120 -
Directors sitting fees 18 1
Miscell. expenses 6 13
Captive consumption of cement _{18) (79)
otal othar expenset uiszs 11 |95c
Note:
(1) Payment to auditors (net of taxes) comprises:
For audnt 28 23
For limited reviews 7 7
For other services 12 7
Reimbursement of expenses - _1
Tota! 47 38

For SAGAR CEMENTS (R) LiMm; ED
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DIRECTOR
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Sagar Caments limited %
Notes to the finandal statements 7,\
All amaunts are In & lakhs unless otherwtse stated ]

28. COVID-19 s the infectious disease caused by the coronavirus, SARS-CaV-2 In March 2020, the WH® declared COVID-19 a pandemic. The
Company has adopted measures 1o curh the spread of infection in order to protect the heaith of the emplayaes and ensure husiness continuity
wilh minimal disruption. The Company has cansidered internal and ¢enain external sources of information, including economic farecasts and
industry reports. up to the date of approval of the financial results in determining the passible effects on the carrying amounts of Investments
made in the subsidiaries, Inventories, reseivables ang other curvent assets, that may result from the COVID-19 pandemic. The impact of the

globat health pandemic may be different fcom that of estimated 8s at the dste of approval of these financial statements and the Company will
continue to closely monitor any material changes lo future economic conditians,

29. Contingent Rablfities, carporate guarantees and capital commitmenic
a) Contingent Liabiltties:

Based on lega! ppinian/advice obtained, no financial implication to the Company with respect to the foliowing cases Is perceived as on the
Balanoce Sheet date:

i) Cialms agalnsi the Company not ackaowledged 3s debt:
. As at As at
Particulars
artloular March 31, 2021 March 31, 2020
Direct W3x matters 145 s3
Indirect tax matters 784 794
Others 428 428 |

i) The Finance Minister of Govemment of India had announiced, in the budget for the year 2010-11, impositien of clean gcergy cess as 3
oty of excise on coal, lignite and peat. This came into force with effect from july 1, 2010. As advised by the legal experts, the
Campany took CENVAT credit penaining to tdcan enargy cess on voal for an amount pf ® 1,301 {As at March 34, 2020: R 1,301} from
July 2010 to Mareb 2016, The Department ol Central Exeise issued an order and asked te reverse the amount on the ground that the
clean energy cass is nat specified tax for input CENVAT credit. thus the credit availed on cess is isregular. Based on department'’s arder,
the amount of ® 1,290 was reversed, but under graotest. The bafanse of R 11 pertains to the penalty impased by the department and |
disclosed in contingent liabifities under indirect taxes. As at March 31, 2021, the matter Is pending hefore lhe centra) excise
department and pending resolution, CENVAT credit has not been avalled by the Company.

i} The Honourable Supreme Court, has passed a decision on February 28, 2D19 in relation lo indlusion of certain ailowances in “Basic
wages” for the purpase of deterniining cootribution to provident fund under the Empioyees” Provident Funds B Miscellaneaus
Provisions Act, 1952. The Company is awaiting further dlarilications from the judiciary/depariment la this matter in order lo
reasoriably assess the impact on its finandal statements, if any. Accordingly, the applicability of the judgement te the Company, with
respect to the period and the nature of allowances to be sovered, and resultant impact on the past provident fund liability, cannot be
reasonably ascertained, as til! the date of approval of these linancial statements.

b} Corgorate Guarantees given tp subsidiary companies:

Subskdiary Guarantee against Guarantee provided Asat As at
= Em to March 34, 2021 March 31, 2020
Sagar Cements {R) Limited | 1,500 Non-Convertible Debentures | 108! Trusteeship 15.000 15,000
[X 10 lakhs each) Services Umited ;

Sagar Cements {R] limited | Credit facilities and term loans Federal Bank Limited 4,643 4,643
Jajpur Cements Private Term loan from Axis Bank Limited Axls Pank Limited 20,000 20,000
Limited
Satguru Cement Privale Term foan (rom Indus Ind 8ank Axis Trustee Services |- 31,000 27500
Limited Limited ' Limited

Tatal 70.643 67,143

) Capltal Commbkments:
. As 3t As at
s Particutars March 31, 2021 March 31, 2020

Estimated amaount of cantracts remaining to be executed on capital accaunt and 4,035 513
not provided for {net of capital advances}

30. Disclosures required under Section 22 0f the Micro, 3m3ll and Medium Enterprises Development Act, 2006:

Dues 1o Micro, Small and Medium Enterpeises have been determined ta the extent such parties have been identified en the basis of
information collected by the Management. This has heen ralied upon hy the auditars. The amount of dues payabie to micro, small and medium
enterprises are as follows:

F NTS (R) U 141 L For SAGA CEM | 1
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MANAGING DIRECTOR

REDOY
IRECTOH

S, SREEKAN



Sagar Cements Limited
Notes to the financial statements
All amounts are In € lakhs unless otherwise stated
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Particulars

As at
March 31, 2021

As at
March 31, 2020

The principal amount and interest due thereon remaining unpaid o any supplier as at
the end of the financial year

13

125

The amount of interest paid by the buyer under the Act along with the amounts of
payment made to the supplier beyond the appointed day during each accounting year

The amount of interest due and payable for the period of delay in making payment
(which has been paid but beyond the appointed day during the year) but without
adding the interest specified under this Act

The amount of interest accrued and remaining unpaid at the end of the accounting
year

The amount of further interest due and payable even in the succeeding year, until
such date when the interest dues as above are actually paid to the small enterprise,
for the purpose of disallowance of a deductible expenditure under section 23

31. Financial Instruments:

The significant accounting policies, including the criteria for recognition, the basis for measurement and the basis on which income and
expenses are recognized, in respect of each class of financial asset, financial liability and equity instrument are disclosed in Note 1(b)(xv) to the

financial statements,

A. Capital Management

The Company manages its capital to ensure that it will be able to continue as going concern while maximizing the return to stakehoiders
through the optimization of the debt and equity batances. The capital structure of the Company consists of net debt (borrowings as
detailed in Notes 15 and 16 offset by cash and bank balances) and total equity of the Company. The Company is not subject to any
externally imposed capital requirements. The Company’s management reviews the capital structure of the Company on monthly basis. As

part of this review, the management considers the cost of capital and the nsks associated with each class of capital

Gearing ratio
The gearing ratio 3t the end of the reporting period was as follows:

Description Ayt Asias
March 31, 2021 March 31, 2020
Debt (Refer Note below) 25,768 25,557
Cash and cash equivalents and Other bank halances 20,347 1,014
Net debt 5.421 24,543
Total equity 1,24,633 1,03,251
Net debt to equity ratio . P 0.043 0238
Note: Debt is defined as current and non-current borrowings as described in Notes 15 and 16
B. Categories of linandal instruments:
The carrying value of financial instruments by categories as at March 31, 2021 and March 31, 2020 is as follows:
As at As at

Particulars

March 31, 2021

March 31, 2020

Financial assets
Measured at fair value through profit and loss (FVTPL)
Derivative Assels

S. SREEKANT
DIRECTOR

For SAQAR CEMENTS LIMITED

NS

S 125
Measured at amortised cost
(i) Investments 62.128 47.726
(i) Loans 2,500 1.500
(1) Trade receivables 7.305 9,486
(iv) Cash and cash equivalents 19,433 171
(v) Other bank batances 914 843
(vi) Other financial assets 1,510 5.870
Total Financial assets 93,795 6s.721

Particulars M.x: ;:l 2021 Marc:;;.‘zozo
Financial liabilities
Measured at amortised cost
(i) Borrowings 25,768 25,557
(i) Trade payables 17,504 16,854
(in) Lease liabilities 61 136
(iv) Other financial liabilities 6.020 12,291
\Total Financial liabilities 49383 54,838 |

Dr. S. ANAND REDDY
MANAGING DIRECTOR
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¢ Faancial ik manegesient objectives:

The Compang's xoorme findnca funt T monitars Ind ranages the finandal risks relaling 1o the operations of the Campacy theasugh
interasl sisk rrports which snalyse axposures by degres ond magaltudk Of dsts. These risks include mathet risk finciides inlocest rats risk),
credit dsk ang kquisity risk. The Company seekd (0 minicrizs the elfects of these risks thraugh cantinucess mondaving en dav to I bsga.
The Company does nok emer o or trads firandal instraments, Induding denvative finavdal mstrumerds, for spamiiative purpesas.

The oorperate linanee funchion reparis monttdy to the Company's management wivth manitors risks and pokicies implemente 4 te srétlgme
3K eXPUSUres.

D. Market risk:
The Company’s awities expose it primacily @ the financiat cisk of changes i intered rates, The Company sesks % ridnimize the effedt of
this wisk theough ontinutis moetaring and laxe appropriste steps to mityule the aforesawd sk,

The Comaany is expasec Lo latarest a% risk becaure it Berrows funds at Roth faexd xnd floating interezt 7ates, The risk is menagad by the
Company by maintaining an apmepriate mix between Reed and oating sate bor-ewinyes,

Inkecest rate semultivity analysis

The sensitivity 3aalyses belowv n2ve boun dedermined bixsed on the exposire Lo interest rates at the end of the ~vaorting perviod. Fr
Boating vate iwilitics, the snalysis & prepared assuong the amount of the K ity outdanding at the enr! of the reporting porind was
outstanding Tor the whole yssr. A SC basis point incresse o7 decrease is used when reporting inderest rate sk intemally Yo kiy
munzgement persoved anid mrpraseals managenant’s asicsirnent of the reasonzhbly podsible change in irda e rates.

H knlprast rales had deen 59 Bes!s points higherfiowee aaid all other varables wene hold vonlant, the Company’s Profit fac ths €ar ended
March 3%, 2021 woud decreasefincresse by X 328 [for the year endad March 31, 20Xr dewersefincraase by ¥ 1281 This is mainly
yetributable 1o the ComPany s eXposre 10 (REERSY ratas on ity wasiabile sale Borrowings

Eoreign curcency exchange rate cish

Thae fu {uaion in foweigh (rsrenty sxchange rates iy havg poteial impact 0 the statewent of profik and loss and ather compraheasiyy
oot 30 6quily, wike:e any wensatlion referancas more Than the currency o whve asdets / Liabffities 2re danOMinates i 3 cuTIy
ather than the funttiona] curreney of the respective entities. Cansidering the cawrtrics ang econamiz eavifanment in which the Compary
operates, Ns operakony are st to neks adsing frsme fedlustions W excharge ralas in thoss countries. The risks primanily relale to
flucaations in US Dotar sgainst the fumiiina currentivs 3t the Compeny. Yhe Comparty, a3 pec s risk tianagement pekky, usas derivative
instrusents privanty tn hedge foreign cahange. The Company avaluszes tha mpact of torelgr fxchange rate fluuaticas by agsessing Its
£apUSUIC 10 exchBynge rat® fisks. it hedgas » part of these risks by using derivative finandal instruments In Hne with iis rigk managemant
palicins. The Ricrmation on dervatiee M3truments i as fc! Tws:

Larrenry e & cantricts A ':i ”";;y g _} Amountin § Buyf Seit Cross curt sty 1
usts 3 T ISIE80 1,482 By fupeas

£ Treditrisk macagemens

Credit visk sefers to the sisk that a ceamter oarty Wil defaut € its contractual abiligatioes resulling i Ananeial loss o the Company, The
Company has adapted a policy of dealing with sraditywarthy counterpartis and SRaavsng sulficient coliatIng, where BPR7OPrIFR, 3¢ 8
meare of mitigeilag the cisk of Mnandal ieis from defautts. Cradid exposure is contrafled By caunterparty fimits that are reviewed aas
approued by the menagement.

Trade recoivables consist of 8 tafge number of customery, spread M6roes Jiverss industvies énd geagraphical dreds. Ungoing credit
evafustion is pedfurraed on the finansiat condiion of acTDurd recrivable. The Sompany does nol tave sigrificant credlt risk expasure te
an¥ single counterganty, Concev:tration of £radi Fisk e any counterparty did ol exceed S% of pross monetary assels.

i addhion, the Company Is exposed ta vexilt (isk e relotior 10 fimancid guaraniees given to banks by tw Company an behall of fis
subsidiary. Tha Comgn s maxirmum expasst i this respect is the egximum smount the Company could have to pey i the Buarantes %
talled Bn fRefer Nete 29 U). YThe aedit sk on £azh ¢ bAnk balarces, denwative financial instrements is limited because the
coutarparties 2re banks with high ¢reait ratingt assigred by international credit rating agencies.

F.  Uguicky risk menagement:

tiquidity risk is the risk that the Company (il nat be ytle to mest U fingacal obiigations as they Bacome (ue. The Compary masaget its
Bquidity risk by ensuring, as far 8s oostible, (hat it will aways Iave nffloent ¥auidity to meet i isdlties whan due, Ak, the Campeay
has wnutllized credit limits with banks The Compaay maintained a cauticus buidity swategy, with 2 positivie cash Bolance thrdughout the
vear endent March 31, 20621 and March 31, 2030 Cash Now f:om cpemiting actiyitias pravides tha fyads 1o service the {tvineal liakdlities an
3 dy to day Basis.

The Campany megularly maintaing the rolliag forecasts £6 angure it has sulficient cash on an Or-gang basis Ip maer operatlorsl aseds. Ary
shiard-tnem surplus cash gerarased, over ang 3bove the amount mequired for wotking capital masnagement and other operstional
retuiraments, 1§ fetained 3 cash and cash equivalents (1o the extent réquired! and any excirss 18 invested n intarest Resrisg short leam
sitg with 3poropriale malurities tonatinide the tagh returns on investments while ensurng sulficient fiquidity to maot its tiatslities,
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Sagar Cements Limited

Nates (o the financial statements

Al amounts are In ¥ lakhs unless otherwise stated ? \
L

Firancing facilities

=% m. | Y3 T S R . Y3 Sum—
Particulars
March 31, 2021 March 31, 2020

Securcd bills acceptance facility, reviewed annually

- amount used 5,303 6,996

- amount unused 3,697 2,004

Total 9,000 | 9,000 |
"~ Secured bank overdraft facility reviewed annually and payable at call .

- amount used 9,708 10,765

- amount unused 3,492 2,435

Total B0 13

Secured bank Toan Tfacifities with varied maturity dates and which may be | N e | S e b |

extended by mutual agreement

- amount used 16,060 14,792

- amount unused 2 -
—Total 16,060 | 14,792
The details regarding the contractual maturities of significant finanaig hatulities as at March 31, 2021 are as follows.

Particulars <1VYear 1-Zyears | >2years

Trade Payables 17,504 1| -

Lease liabilities 20 7 34

Other financial liabilities 320 666 5,034

Borrowings {including current maturities of non-current borrowings) 13,371 4,674 7,723

The details regarding the contractual maturities of significant financial liabilities as at March 31 2020 are as follows:

Particulars 1 <1Year 1-2years > 2vyears
Trade Payables 1 16,852 - -
Lease liabilities 10 126 -
Other financial liabitities 3,608 3,674 S,009
Borrowings (including current matunities of non-current borrowings) 14,043 3,442 8,072

32. Disclosure as per Regulation 34(3) of the SEBI (Listing obligation and disc - ‘sure requirements) Regulations, 2015

The details of loans and advances to subsidiary are given below:

} | Balance as at Maximum amount outstanding during the
Particulars year ended
| March31,2021 March 31,2020 March 31,2021 March 31,2020
Sagar Cements (R) Limited : ] 6,314 6,486 7,420 |
Jajpur Cements Private Limited ' . 1 1 733
Satguru Cement Private Limited 2500 | 3 2,500 200

33. Employee benefits:
The employee benefit schemes are as under:
(1) Defined contribution plan:

Provident Fund

The Company makes provident fund contributions which are defined contribution plans for qualifying employees. Under the scheme, the
Company is required to contribute a specified percentage of the payroll costs to fund the benefits. These contributions are made to the
Fund administered and managed by the Government of India. The Company's monthly contributions are charged to the Statement of Profit
and Loss in the period they are incurred. Total expense recognized during the year aggregated ® 252 (2019-20: ® 250}

Superannuation Fund

Few directors receive benefit under a Superannuation scheme which is a defined contribution scheme wherein the director has an option
to choose the percentage of contribution in between 5% to 15% of the basic salary of the covered employee. These contributions are made
to a fund administrated by Life Insurance Corporation of india. The Company’s monthly contributions are charged to the Statement of
Profit and Loss in the period they are incurred. Total expense recognized during the year aggregated % 34 (2019-20: R 37)

Employee State Insurance

The Company makes employee state insurance contributions which are defined contribution plans for qualifying employees. Under the
scheme, the Company 1s required to contribute a specified percentage of the payroll costs to fund the benefits. These contributions are
made to the funds administered and managed by the Government of India. The company’s monthly contrnbutions are charged to the
Statamert of Profit and Loss in the period they are incurred The total expense recognized during the year aggregated ® 2(2019-20: % 4).

For SAGAR CEMENTS (R) LIMI[ED .. SAGAR CEMENTS LIMITED
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{its Dafined banath plen:

2 0

1n sceordance with the ‘Pavment of 3raluity Act, 1972 ot indls, the Company pravides A Braluity, 4 delbyed seticament denitt pion ithe
Wratuily Plan'| cavering eligitle emplayeas, LiakiRoey with regard 3 suth gratwity glan we datermined By e ndeperdent sctuarial
valuabion and are sharpes 10 the Gtatenent of Prof axt Lo in the period determingd. The grawulty plan is Riministered by Wi Intarance
Cerporation of irhia,

Tha following bie 105 cut the funded status of the goatuice plen and the mouvwcs recognizat in e Company s finansial statements as pax

3aariat waluation 9% 3t March 31, 2621 and March 32, 20201

a) The principal assumptions used for the purpeies OF dctudrial valuations were as follows:

- For the yewr ended For the year ended
Patitssurs
_____ L _A_Mift‘h 33,2023 March 3%, 2020
Mortallty table {LIO) AALM 301 2-74 fuitimate) | 1AKM 201214 fultimate)
Onscourting rate £81N 5.76%
Expacnd rate of (afura O PIat assst 78R 3408 ¥ 30%/7.65%
Exported avrage remaining vorking tves of rrplovees 15.08 ymars 1553 years
Rate of esesiation in salary 0% %
Axtrition rale L 0% 1%
b} Loag 3 of defined benelit 60315 cacosaited f: oroft 2nd lass and othes canpreliedsive baome:
£0¢ the year 2nded Far the yaac ended
\ b March 30, 2001 March 31, 2020
Amount recoratwd by syatzment of profi sed loys In respect of defingd
Current servige 208t 182 149
intarest evpense 80 78
Otner sdjustnitents 5 Z
Expected return on plan assets ; t42) {33}
Deftned benefit wyzl inclodwd in protit and joss 185 196
Re-measyrement effects mowanired i) Gther Compretensive keome {(OCH):
Actuariat (intwmtalf less {42} 64
_ Comgonents of delined benefit cods recognixed in OCf 1221 64
<} Key Reailts - Reconsiliviian of Ik value of assels and obifgstions _
{ [ For tae your ended ¥g¢ the year ended
! Pariiculars o Msrh 31, 2631 tarch 31, 2020
. Frmseat vaisg of enced dePnad benefit odbigatiens 1373 1310
{ Fair waluz of plgn pssty {3393 w%gi}
1 Het iiability arising fram defined bentit obigstion 548 845
d) Moverremnt In erveant volug of deftned benafits obligation sra as follows:
. For the yaar ¢ndsd Fur the year eaded
hermodar Marsh 31, 2011 Macch 31, 2020
Celned benalte ahiligation at the beginning of the year 1a1e 1.970
Currant sgcvicy sast 152 e
inlerest cast 3 %
Re-iviedsurements ~ Actuariol (incsmely foss {12 5
Benrfits paid cut of plan st and by emplayer $153) {543
Deflned beneilt obilgation at tha yrar end 1377 1310
) Maturity profils of defingd hanefit obligation:
. For the yaar endet! for the year endad
il March 3%, 3031 March 31, 2020
Wilhin | year i83 232
1w lvyaan 139 156
2w 3 yaars W56 153
3~ 1years 158 240
R 8 yEgry ) 132
S - W ycans 52 ¢4
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f) Movement in fair value of plan assets are as follows:

2\t

For the year ended For the year ended
Particiges = March 31, 2021 March 31, 2020
Opening fair value of the plan assets 461 443
Expected return on plan assets 42 33
Contributions from the employer 446 3s
Benefits paid out of plan assets (115) (S0)
Re-measurement — Actuarial loss/ (gain) - -
Other adjustments (S) 3
Fair value of plan asset at the year end 829 461

g) Sensitivity Analysis:

Sensitivity to significant actuarial assumptions is computed by varying one actuarial assumption used for the vatuation of the defined
benefit obligation at the period end by one percentage, keeping all other actuarial assumptions constant.

For the year ended For the year ended
Particulars March 31, 2021 March 31, 2020
Increase Decrease Increase Decrease
Effect of 1% change in assumed discount rate 1,227 1,358 1,173 1,302
Effect of 1% change in assumed salary rate 1,356 1,225 1,298 1,173
Effect of 1% change in assumed attrition rate 1,279 1,299 1,225 1,244

The Company is expected to contribute T 460 lakhs to its defined benelfit plans during the next financial year.

Compensated absences:
The accrual for unutilized leave is determined for the entire available leave balance standing to the credit of the employees at the period-

end. The value of such leave balance eligible for carry forward, is determined by an independent actuarial valuation and charged to the
Statement of Profit and Loss in the period determined.

The key assumptions as provided by an independent actuary, used in the computation of provision for compensated absences are as given

below:
Pacticulars For the year ended For the year ended
March 31, 2021 March 31, 2020

Discount Rate 6.81% 6.76%
Salary escalation rate 10% 10%
Attrition rate 10% 10%
Mortality table< IAIM 2012-14 IALM 2012-14

fultimate) (ultimate)

The Company has made provision for compensated absences based on the actuarial valuation

34. The Company is exclus:vely engaged in the business of cement and cement related products. As per tnc AS 108 "Operating Segments”, specified
under Section 133 of the Companies Act, 2013, there are no reportable business and geographical segment applicable to the Company.

3S. Related Party Disclosures:

The list of related parties of the Company is given below:

Name

Relationship

Sagar Cements (R) Limited

Wholly owned subsidiary Company

Jajpur Cements Private Limited

Wholly owned subsidiary Company

Satguru Cement Private Limited

Subsidiary Company

Key managerial personnel (KMP}:

Kolappa Thanu Pitlai
Onteddu Swaminatha Reddy
Dr. S. Anand Reddy

S. Sreekanth Reddy
Onteddu Rekha

N. Sudha Ran

T. Nagesh Reddy

K. Prasad
R. Soundararajan

Chairman of the Board of Directors

Chairman of the Board of Directors {Upto june 24, 2020)
Managing Director (MD)

Joint Managing Director (JMD}

Director

Nominee Director

Nominee Director (Upto December 30, 2020)

Valliyur Hariharan Ramakrishnan Director
Rachana Sammidi Director
John Eric Fernand Pascal Cesar Bertrand Director

Chief Financial Officer (CFO)
Company Secretary (CS)

Relatives of KMP:
S. Vanajatha
S. Siddarth Reddy

Mother of Dr. S. Anand Reddy and S. Sreekanth Reddy
Son of DOr. S. Anand Reddy

Panchavati Polyfibres Limited

Sagar Power Limited

RV Consulting Services Private Limited
Sagarsoft (India) Limited

AVH Resources India Private umited

Enterprise where KMP along with their relatives exercise significant influence
Enterprise where KMP along with their relatives exercise significant infiuence
Enterprise where KMP along with their relatives exercise significant influence

Enterprise where KMP ajong with their relatives exercise significant influence
Enterprise where a director of Sagar Cements Limited is a director

‘\r‘\

S. SREEKANTH/REDDY

s llaldaural]

For SAGAR CEMENTS LIMITED

Dr. S. ANAND REDDY
MANAGING DIRECTOR
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Summary of the transactions and balances with the above part_i_g_ar_e as lollows_: =

}\5

Nature of transaction Party Name Eogthe(yeariended For the year ended
March 31, 2021 March 31, 2020
Purchase of packing materials Panchavati Polyfibres Limited 4,195 3,365
Purchase of power Sagar Cements (R) Limited [ - = 1,083
Purchase of scrap Sagarsoft (India) Limited Al )
Sale of scrap Sagar Cements (R) timited 1 2
Sale of coa! Sagar Cements (R) Limited o = 947
Sale of cement Ja)pur Cements Private Limited 375 =
Rent expenses paid Dr. S. Anand Reddy 32 32
S. Sreekanth Reddy 32 32
S. Vanajatha 32 32
Total — 96 96
Services rendered Sagar Cements (R) Limited R 360 360
Services received Sagarsoft (India) Limited 35 28
RV Consulting Services Private Limited n - 34
Total . 35 62
Reimbursement of expenses Sagarsoft (India) Limited 8 16
received RV Consulting Services Private Limited 8 7
Sagar Power Limited 3 1
Sagar Cements (R) Limited q 2
Panchavati Polyfibres timited 6 2
Satguru Cement Private Limited 11 3
_Jajpur Cements Private Limited e 3 1
Total 43 32
Reimbursement of expenses Panchavati Polyfibres limited S8
paid
Interest earned on loan, Sagar Cements (R} Limited 1,332 1,313
corporate guarantee and
cumulative redeemable
preference shares
Interest earned on corporate Jajpur Cements Private Limited 45 10
guarantee Satguru Cement Private Lirnited 66 -
Total 111 10
Advances given Sagar Cements (R) Limited 3,477
Loan given SatguruCement Private Limited 2,500 -
Payment received against loar Sagar Cements (R) Limited 1,500 500
given
Advance given Jajpur Cements Private Limited 20
Payment received against Ja)pur Cements Private Limited - 753
advance given
Sale of property, plant and Satguru Cement Private Limited 28 6
equipment
Interest earned on loan Satguru Cement Private Limited 25 -
Payment to salary S. Siddarth 2 -
Received against warrant RV Consulting Services Private Limited 2,190 6,023
conversion AVH Resources India Private Limited 4,243 4,243
Total 6,433 10,266
Dividend paid S. Vanajatha 64 25
RV Consulting Services Private Limited 103 -
S. Siddarth S3 -
Panchavati Polyfibres Limited 2 1
AVH Resources India Private Limited 334 90
Total | 556 116
Compensation to key managerial personnel is as follows:
= For the year ended For the year ended
Nature of transaction Party Name March 31, 2021 March 31, 2020
Short-term benefits MD, JMD, CS and CFO 1,504 664
Sitting fee Chairman, MD, JMD, CS, CFO and Directors 18 11
Dividend paid MD, JMD, CS, CFO and Directors 242 134

For SAGAR CEMENTS LIMITED

Ne S

Dr. S. ANAND REDDY
MANAGING DIRECTOR

S. SREEKANTH ReDpy
DIRECTOR
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Outstanding bafances: .
 Nature of the batance Party Name Marc:;:fzan Marl::f!:,t 2020
Loan glven Sagar Cements (R) Limited . 1,500
Sanguru Cement Private Limited 2,500 a
Total 2,500 1,500
Advances given Sagar Cements (R) Limited ~ 4314
Sagar Power Limited . 1
RV Consuiting Services Private Limited - 6
J2jpur Cements Privale Limited - 1
Satguru Cement Private Limited - 3
Total - 4,825
Advances received Sagar Cements (R) Limited 79 -
{nterest accrued but not due Sagar Cemenls (R) Limited N 4393
Sawguru Cement Private Limited R3 -
Total 23 4,253
Trade payables Panchavati Polyflbres Limited 588 327
Trade Receivable Jajpus Cemenls Private Limited ) 13 -
Corporate guarantee Sagar Cemeants (R) Limited ' 15,643 19,643
{Refer Note 29) lajpur Cernents Private Limited 20,000 20,000
Sawguru Cement Private Limited 31,000 27,500
Total N 70,643 67,143
8% Cumulative redeemable Sagar Cemonts (R) Limited 11,181 ) 10019
preference shares - D
Outstanding warrants RV Consulting Services Private Limited (Nil - 2,190
(2019-20: 4.00) lokh warrarits)
AVH Resources India Private Limited {Nit (2019- - 4,243
20: 7.75) kakh warrants) e
| Toua - .. sA%n|

36, Operating Lease

A conteact is, or cantains, a iease if the contract conveys the right to corrol the use of an identified asset for a peeiod of ime in exchange for
consideration,

Cperating tease commitments

The Company’s {ease asset classes primatily consist of leases far buildings. The Company recognises right-of-use asset representing its right to
us¢ the underlying asset far the Jease tecm at the leasc vommencement date. The cost ef the right-of-use asset measurad at inceptian shall
comprise of the amount of the iV k3l measurement of the lease liability adjusted for any lease payments raade at or beforr the
commencement date less any lease Ineentives received, plus any Initial direct costs incurred and an estimate of coi's to he inturred by the
lessee in dismantling and removing the underlying asset or restoring the underlying asset o site on which it is lotated. The right-of-use assets
is subsequently measured at cost less any accumulated deprecizlion, accurmidated impairment losses, if any and adjusted for any
remeasurement of the lease |iability. The right-of-use assels is depredated using the straight-line methad from the commencement dale over
the shorter of lease term or useful life of right-of-use asset. The estimated uselul fives of right-of-use assets are determined on the same hasis
as those of property, plant and equipmenl. Right-of-use assets are tested for impairmenl whenever there s any indication that their carrying
amovnts may not be recoverable. impairment loss, il any, is recognised in the siatement of profit and lass.

The Company measeres the lease fiability at the present value of the iease payments that are not paid at the commencement date of the lease.
The fease payments are discounted using the Interest rate implicit in the lease, if that rate can be readily determined. if that rate cannot be
readily determined, the Company uses incremental borrowing rate.

The Company has 2lected not to apply the requirements of Ind AS 116 Leases to short-term leases of afl assets that have a lease term af 12
months ar fess and leases for which te underlying asset is of low value. The lease paymens associated with these leases are recognized as an
expense on astraight-line basis over the ease term.

Transition toind AS 116

Ministry of Corporate Alfairs ("MCA") thraugh Companies (indian Accounting Standards) Amendment Rules, 2019 and Companies {indian
Accounting Standards) Second Amendment Rules, has natified (nd AS 116 Leases whicth replaces the existing [ease standard, 1nd AS 17 feases,
and other interpretatisns. Ind AS 116 sets oul the principles for the cecognition, measurement, presentatian and disciosure af teases for both
Tessees and lessors. It introduces 3 single, on-balance sheet fease accounting model for lessees.

Eflective Aprll 1, 2019, the Company adopted Ind AS 116 “teases®, applied ta all lease contracts existmg on Agril 1, 2019 using the modified
retrospective method and has recorded right of use asset equal to lease liability, on the date of initial application. Accordingly, comparatives
for the yesr ended March 31, 2015 have not been retrospectively adjusted.

Oh transition, the adoptico of the new standard resulled in recognition of Righl-of-Use asset (ROU} of ¥ 242 and a tease liabHity of ¥ 242 .

For SAGAR CEMENTS LiMiTer

e ‘S REDDY
. S, ANAND
E{ANAGING DIRECTOR

S. SREEKANT REDDY
DIRECTOR
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Following are the changes in the carrying value of right of use assets for the year ended March 31, 2021 and March 31, 2020:

Particulars for the year ended Forthe year ended |
- == March 31, 2021 March 31,2020
Opening Balance 130 L
Recognition on adnption ol Ind AS 116 - 242
Additions 43 -
Depreciation . {118) (112)
Closing Balance SS 130

The aggregate depreciation expense on ROU assets is included under depreciation and amortization expense in the statement of prolit and loss

The (ollowing is the movement in lease liabllitles during the year ended March 31, 2021 and March 31, 2020:

Particulars For the year ended For the year ended
March 31,2021 March 31,2020
Opening Balance 136 -
Recognition on adoption of ind AS 116 - 242
Additions 43 -
Flnance cost accrued during the year 8 11
Pavment of lease liabilities (126) (117)
Closing Balance ) B || 61 136

The following is the break-up of current and non-curvent lease liabilities as at March 31, 2021 and March 31, 2020:

Particulars For the year ended For the year ended
o o 1 March 31, 2021 ___March 31, 2020
Non-current lease liablities 41 126
Current lease liabilities —_ 20 10
Total 61 136

The table below provides detalls regarding the contractual maturities of lease liabilities as at March 31, 2021 and March 31, 2020 on
discounted basis

Particulars For the year ended For the year ended
March 31, 2021 March 31, 2020
Within one year o e 20 R 10
After one year but not more than five years 25 126
More than live years . 16
37. Earnings per share
3 For the year ended for the year ended
SR _» March 31, 2021 March 31, 2020
Profit alter tax (R in lakhs}) 16,196 3,473
Weighted average number of equity shares outstandi g (Refer Note below) 23,130,822 21,671,653
Earnings per share:
Basic and Diluted (in <) 70.02 16.17

Note: The convertible share warrants allotted by the Company are anti-dilutive in nature for the previous financial year. There are no more
outstanding warrants requiring further conversion into equity shares as on March 31, 2021

38. Corporate Social Responsibility {CSR) activities
As per Section 135 of the Companies Aql, 2013, a Corporate Social Responsibility {CSR) committee has been (ormed by the Company and the
amount required to be spent by the Company for the year is ® 106 (2019-20: R 91) i.e,, 2% ol average net profits lor previous three financial
years, calculated as per Section 198 of the Companies Act, 2013. The areas for CSR activities are promoting sports, education, adoption of
schools, medical and other social projects. All these activities are covered under Schedule Vil to the Companies Act, 2013. The details of
amount spent are:

CSR Activities In Cash Yet to be paid in cash Total

(i) Construction/ acquisition of any asset

(8] () {-)
130 . 130
(81) () (81)

{ii) On purposes other than (i) above

Amounts in the brackets indicate the previous year numbers

39. During the year ended March 31, 2019, the Company made a prelerential allotment of 31,00,000 convertible warrants of * 730 each to
promoter and non-promoter entities on January 24, 2019 and received 25% of the consideration of ® 5,658 upan allotment of such warrants.
The objective of raising funds through preferential allotment was to invest in Satguru Cement Private Limited (SCPL) and Jajpur Cements Private
Limited (ICPL) for setting up a green field integrated cement plant of 1 million MT per annum capacity along with a provision for Waste Heat
Recovery power plant at indore and (or setting up of a cement grinding plant of 1.5 million MT per annum at Odlisha respectivety and for other
peneral corporate purposes

During the year ended March 31, 2021, the warrant holders opted to convert 12,25,000 (March 31, 2020: 18,75,000) warrants to equal number
of equity shares and basts of this 75% of the consideration against warrants as converted of R 6,706 (March 31, 2020: R 10,266) was received
The entire amount wa-. utilized (or the purpases for which funds were raised With the said conversion, therMﬁ Ebmore outstanding
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warrants cenuiring further canversion inta equity shares (March 31, 2020: 12,25,000 warrants outstanding, consideration of X 2,236 received
against the otstanding warrants pending conversian to equity shaces are disclnsed under Money received against share warrants under 'Other

Equity’).

The Company acquired 100% equily slake in JCPL on May 02, 2019 for a consideration of € 450 and subsequently infusad X 3,450 as additional
equity into JCPL.

During the year ended March 31, 2020, the Company also invested an amoued of & 15,000 in SCPL on May 08, 2019, §or acquinng 28,97,143
equity shares {face value of € 10 each at 3 premium of £ 507.75) sllotted to the Company on prafecential basis, which constitutes 55% equity
stake in SCPL, Of the said investment, the Company has disbursed € 8,500 and the balanze amount of € 6,100 has heen disbursed in the yedar
ended March 31, 2021, Further, the Company has infused an amount of X 4,325 as additional equity into JCPL in the year ended March 31,
2021,

&0. The Cnmpany i eligibte for reimbursement of sales tax against salcs made in the state of Andhra Pradesh and reimhbuisement of pawer
consumption changes, in respect of expansion of grinding unit at Bayyavaram Uelt during the financial vear 2018-122 Such reimbursements are
in the mature of government grants and reeognized income aggregating X 1.714 (2018-2Q; X 1,072) under ‘Other eperating income’. Thare are
no unfulfilled conditlons or contingencies atrachad to these incentives.

41. Reconciliation of revenue as per contract price and recognised in Statement of Profit and Loss:

. for the year ended Fortheyeear ended
Partioulars March 31,2001 March 31,2020
Revenue as per Contract price 1,15,550 94,799
Less: Discounts and incerlives ) {17,901) {12,839)
Revenue as per statement of profit and loss 97649 | 81.960

- The amounts receivable from customers become due afler expiry of ¢redit period which on an sverage is less than 30 to 60 days. There is
na signilicant financing component in any transaction with the cussomers.

. The Company does not provide gerformance wasranty lor products, therclure there is no tiability towards performance warranty.

] The Company does nat have any material performance obligations whikh are outstanding as at the year-end as the cantracts entered for
sate of goods 2re for short term in nature.

42. The Campany has heen allotted with 1,21,50,000 equity shares of Rs.10/- each at 3 premiwm of Ry.60/ per share fram Sagar Cements (R)
Limited, wholly owned subsidiary Company. The above shares were allotted against the interest accrved receivable on unsecured loan and
advances reseivable of an amount of X 3,614 arnd X 4,814 respectively and balance share issue amount of ® 77 paid in cash.

43. The Board of Directors of the Company in thelr meeting heid on May 12, 2021 have recommended for approval of the sharehoiders 2 dividend
at ¥ 6.50 per equity share of X 10 each (65%) on the 2,35.00,000 equity shares of the Company, which includes two interim dividends
aggregating to X 4 per equity share {40%), already paid during the financial year 2020-21. Proposed dividend ot X 2.50 per eguity share is not
recogrised as a tiability as at March 31, 2021,

44. The Board of Directors of the Company in thele meeting on April 26, 2021 have approved the Scheme of Amaigamation of its whally owned
subsidiary Sagar Cements (R) Limited (SCRL) with the Company w::t effect from March 30, 2021 (Appointed dale). The scheme ¥ subject to
necessary approvat rem the autharilies cencerned under section 230 and 232 of the Companies Act 2013. Upon approval of the Scheme from
the concerned autharities, the undeetakings of Sagar Cements (R) Limited shall get translersred to and vasted in the Company with effect (rom
March 30, 2021 o such other date as the Hon'ble National Company Law Tribunal may approve. Pending such approvai from avthorities, the
effect of merger has not been glven in the financial statements of the Company.

45. The Code on Sotial Secwrity, 2020 ("Cade”} relating to ewmployee benefits during emplayment and post-employment banefits received
presidential assent in September 2020. The code has been published in the Gstette af india. However, the date on which the code will came
inta affect has not been notified. The Company will assess the Impact of the code when it comes into effect and wiil any related innpact in the
period the cade beeomes =Hective.

46. These financial statements were approved by the Company's Board of Birectors on May 13, 2021.

For and on behaif of the Board of Directors

\- 8

Dr.S. Anand Reddy S, Sreekanth Red@
Managing Director Joint Managing Direcfor
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‘R. Soundararajan K, Prasad .

. Company Secretary Chief Financial Officer

Place: Ryderabad

Far SAGAR CEMENTS (®) LIM 'i"ED Date: May 12,2021
' For SAGAR CEMENTS LIMITED
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QQ SAGAR CEMENTS (R) LIM TED@

ﬂ@ﬂ (A wholly owned subsidiary of SAGAR CEMENTS LIMITED)

Certified copy of the resolutions passed by the Board of Directors of Sagar Cements (R)
Limited at their meeting hetd on 26™ April, 2021 at the Registered Office of the Company at
Plot No.111, Road No.10, Jubilee Hills, Hyderabad-500 033

RESOLVED THAT pursuant to Section 230 - 232 of the Companies Act, 2013 and Rules made
there under including any amendment or re-enactment thereof and other applicable statutory
regulations, the draft Scheme of Amalgamation of M/s. Sagar Cements (R) Limited (Transferor
Company) with M/s. Sagar Cements Limited and their respective Shareholders in accordance
with the Memorandum and Articles of Association of the Company and the other applicable
laws, rules, regulations and by-laws as the case may be, and subject to the requisite approval
of the shareholders / creditors of the Company, as may be directed by Hon’ble National
Company Law Tribunal, Hyderabad Bench at Hyderabad (NCLT) and sanction of Regional
Director, Ministry of Corporate Affairs, and the sanction of NCLT and any other necessary
approvals as may be required in this regard, the consent of the Board be and is hereby

accorded and the said Scheme be approved with effect from 30.03.2021, being the appointed
date.

RESOLVED FURTHER to engage the service of M/s. V S Raju & Associates, Advocates and
solicitors for filing the Merger and similar application/documents for and on behalf of the
Board of Directors/Company before the appropriate authorities and to act as authorised
person in connection with the said scheme of amalgamation/merger.

RESOLVED FURTHER THAT without affecting the generality of the authorities given and in
addition to the authorities given by the Board to the Company’s Directors / Officers /
authorised person(s), any Director or Company Secretary of the company be and are hereby
severally authorised to exercise all powers and discharge all functions which the Board is
authorised for the purpose of implementing the Scheme, including the following:

a) to sign, file, submit or present the draft Scheme and related applications,
supplementary applications, documents, replies in connection with the proposed
Amalgamation with the National Company Law Tribunal (NCLT), Registrar of
Companies (ROC) , Regional Director (RD), Official Liquidator (OL) or such other
regulatory or statutory or Government authorities, as may be required in terms of the
applicable laws for obtaining approval of the Scheme;

b) to make any alterations / changes in the scheme upon the recommendations /
suggestions/ instructions of any of the Authority(ies) including but not limited to the
NCLT / Regional Director (RD) / Registrar of Companies (ROC) / Official Liquidator (OL)

as may be expedient or necessary which does not materially change the substance of
the scheme;

F
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c) to sign, file, submit or present the Scheme and related applications, petitions,
supplementary applications/ petitions, summons, deeds, documents, instruments,
rejoinders, replies and to swear affidavits or execute bonds for the proposed
Amalgamaticn, appear (in person or through a representative) at the offices of the
relevant NCLT, ROC, RD, OL or before any other authority or person in connection with
the proposed Amalgamation and to do any ather act, deed or thing which may be
anclliary or Incidental to the proposed Amalgamation or which may otherwise be
required for giving effect to any of the provisions contained in the Scheme;

d) to make, prepare, review, amend, execute, swear, declare and register all declarations,
affidavits, applications, filings, letters, undertakings, papers and writings as may be
required, necessary or expedient under the provisions of various applicable ack, rules,
regulations or notifications of the Central and / or State Government(s) and / or any
other authorities, including but not limited to Municipal/ tocal authorities, ROC, Sub-
Registrar of Assurances, telephane authorities, electricity authorities, postal
authorities, and such other applicable authorities or agencies, etc., and to represent
the Company in all correspondences, matters and proceedings before them of any
nature whatsoever in relation to the above;

€) to take all steps for obtaining approvais and/or consents of the shareholders/ creditors
of the Company, banks, financial institutions and other authorities or entities or
agencies as may be required and for that purpose, to initiate all necessary actions and
to take other consequential steps as may be required from time to time in that behalf;

f) to consider, approve, sign and execute all other documents, advertisements,
announcements, disclosures, etc. which may be sent/required to be sent to the
concerned authosities on behalf of the Company;

g) to incur such expenses as may be necessary with regard to the above ineluding
payment of fees to solicitors, advisors, valuers, registrars and other agencies and such
other expenses that may be incldental to the above, as may be decided by them;

h) to appoint one or more attorney(s)/ representatives and delegate ta them any or all of
the powers or functions entrusted to them under this resolution, as weli as to revoke,

remove such persons and to appoint any other person{s) from time to time to act on
their behalf; and

i) to do all such other acts, matters, deeds and things as may be necessary or desirable in

connection with or incidental to giving effect to the abaove or to other wise give effect
to the Scheme and matters related thereto.

For SAGAR CEMENTS LIMITED
3

Dr. S. ANAND REDDY
MANAGING DIRECTOR
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i to settle any question or difficulty that may arise with regard to the interpretation or
implementation of the above scheme or to review the position relating to the
satisfaction of the various conditions of the scheme and if necessary, to waive any of
those (to the extent permissible under law);

k) to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage in
case any change and / or modification are suggested/required to be made in the
Scheme or any condition suggested, required or imposed, whether by any shareholder,
creditor, NCLT, ROC, RD, OL and / or any other authority, are in its view not acceptable
to the Company, and / or if the Scheme cannot be implemented otherwise, and to do

all such acts, deeds and things as it may deem necessary and desirable in connection
therewith and incidental thereto;

RESOLVED FURTHER THAT the Common Seal of the Company be affixed on the agreements,
and any other documents, if required, as provided in the Articles of Association of the

Company with any one of the Directors and Company Secretary, who shall sign the same in
token thereof.

RESOLVED FURTHER THAT the copy of this resolution and Scheme of Amalgamation certified
to be true by any one of the Directors, or Company Secretary of the Company be furnished to
all concerned as may be necessary.

// Certified True Copy //

For SaEar Cements (R) Limited

araj
Company Secretary
M.No0.F4182

For SAGAR CEMENTS LIMITED

N\
S. SREEKANTH REDDY Dr. S. ANAND REDDY
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Certified copy of the resolutions passed by the Board of Directors of Sagar Cements Limited at

their meeting held on 26" April, 2021 at the Registered Office of the Company at Plot No.111,
Road No.10, Jubilee Hills, Hyderabad-500 033

RESOLVED THAT pursuant to Section 230 - 232 of the Companies Act, 2013 and Rules made there
under including any amendment or re-enactment thereof and other applicable statutory regulations
including Listing Regulations, the draft Scheme of Amalgamation of M/s. Sagar Cements (R) Limited
(Transferor Company) with M/s. Sagar Cements Limited and their respective Shareholders in
accordance with the Memorandum and Articles of Association of the Company and the other
applicable laws, rules, regulations and by-laws as the case may be, and subject to the requisite
approval of the shareholders / creditors of the Company, as may be directed by Hon’ble National
Company Law Tribunal, Hyderabad Bench at Hyderabad (NCLT) and sanction of Regional Director,
Ministry of Corporate Affairs, and the sanction of NCLT and any other necessary approvals as may be

required in this regard, the consent of the Board be and is hereby accorded and the said Scheme be
approved with effect from 30.03.2021, being the appointed date.

RESOLVED FURTHER to engage the service of M/s. v S Raju & Associates, Advocates and solicitors
for filing the Merger and similar application/documents for and on behalf of the Board of

Directors/Company before the appropriate authorities and to act as authorised person in connection
with the said scheme of amalgamation/merger.

RESOLVED FURTHER THAT without affecting the generality of the authorities given and in addition
to the authorities given by the Board to the Company’s Directors / Officers / authorised person(s),
any Director or Company Secretary of the company be and are hereby severally authorised to
exercise all powers and discharge all functions for the purpose of implementing the Scheme,
including the following:

a) to sign, file, submit or present the draft Scheme and related applications, supplementary
applications, documents, replies in connection with the proposed Amalgamation with the
National Company Law Tribunal (NCLT), Registrar of Companies (ROC) , Regional Director (RD),
Official Liquidator (OL) or such other regulatory or statutory or Government authorities, as may
be required in terms of the applicable laws for obtaining approval of the Scheme;

b) to make any alterations / changes in the scheme to make it fully compliant with statutory
requirements or upon the recommendations / suggestions/ instructions of any of the
Authority(ies) including but not limited to the NCLT / Regional Director (RD) / Registrar of
Companies (ROC) / Official Liquidator (OL) as may be expedient or necessary which does not
materially change the substance of the scheme;
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c)

d)

e)

f)

g

h)

E%% SAGAR CEMENTS UMITED
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to sign, file, submit or present the Scheme and related applications, petitions, supplementary
applications/ petitions, summons, deeds, documents, instruments, rejoinders, replies and to
swear affidavits or execute bonds for the proposed Amalgamation, appear (in person or through
a representative) at the offices of the relevant NCLT, ROC, RD, OL or before any other authority
or person in connection with the proposed Amaigamation and to do any other act, deed or thing
which may be ancillary or incidental to the proposed Amalgamation or which may otherwise be
required for giving effect to any of the provisions contained in the Scheme;

to make, prepare, review, amend, execute, swear, declare and register all declarations,
affidavits, applications, filings, letters, undertakings, papers and writings as may be required,
necessary or expedient under the provisions of various applicable acts, rules, regulations or
notifications of the Central and / or State Government(s) and / or any other authorities,
including but not limited to Municipal/ local authorities, ROC, Sub- Registrar of Assurances,
telephone authorities, electricity authorities, postal authorities, and such other applicable
authorities or agencies, etc., and to represent the Company in all correspondences, matters and
proceedings before them of any nature whatsoever in relation to the above;

to take all steps for obtaining approvals and/or consents of the shareholders/ creditors of the
Company, banks, financial institutions and other authorities or entities or agencies as may be
required and for that purpose, to initiate all necessary actions and to take other consequential
steps as may be required from time to time in that behalf;

to consider, approve, sign and execute all other documents, advertisements, announcements,

disclosures, etc. which may be sent/required to be sent to the concerned authorities on behalf
of the Company;

to incur such expenses as may be necessary with regard to the above including payment of fees
to solicitors, advisors, valuers, registrars and other agencies and such other expenses that may
be incidental to the above, as may be decided by them;

to appoint one or more attorney(s)/ representatives and delegate to them any or all of the
powers or functions entrusted to them under this resolution, as well as to revoke, remove such
persons and to appoint any other person(s) from time to time to act on their behalf; and

to do all such other acts, matters, deeds and things as may be necessary or desirable in

connection with or incidental to giving effect to the above or to other wise give effect to the
Scheme and matters related thereto.

For SAGAR CEMENTS LIMITED

\—
Dr. 5. ANAND Rg
D
Awiey, St m"A"'N‘_AGI NE'D‘R E Dv
Fogs {ome t {ommn’) foma RO
oy N ) N

“no
TN, <0 nwes” ol

Registered Office : Plot No. I} 1.Road No.10, jubilce Hills. Hyderabad - 500033.Tclarfgana. India.
Phone : +91-40-23351571, 23356572 Fax : +91-40-23356573  E-mail :info@sagarcements.in  Website : www.sagarcements.in
Factories : Mactampally, Via Huzurnagar, Suryapet-Districe, Telangana - 508204 Phone :08683 - 247039 v a2
Bayyavaram Village, Kasimkota Mandal, Visakhapatnam District, Andhra Pradesh - 531031, Phone : 08924.244550 Fax :08924-
CIN :126942TG1981PLC002887  GSTIN : I6AACCS868CH122Z



&% SAGAR CEMENTS UMITED
ﬂ?@ﬂ %7/ G]/

j) to settle any question or difficulty that may arise with regard to the interpretation or
implementation of the above scheme or to review the position relating to the satisfaction of the
various conditions of the scheme and if necessary, to waive any of those (to the extent
permissible under law);

k) to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage in case any
change and / or modification are suggested/required to be made in the Scheme or any condition
suggested, required or imposed, whether by any shareholder, creditor, NCLT, ROC, RD, OL and /
or any other authority, are in its view not acceptable to the Company, and / or if the Scheme
cannot be implemented otherwise, and to do all such acts, deeds and things as it may deem
necessary and desirable in connection therewith and incidental thereto;

RESOLVED FURTHER THAT the Common Seal of the Company be affixed on the agreements, and any
other documents, if required, as provided in the Articles of Association of the Company with any one
of the Directors and Company Secretary, who shall sign the same in token thereof.

RESOLVED FURTHER THAT the copy of this resolution and Scheme of Amalgamation certified to be

true by any one of the Directors, or Company Secretary of the Company be furnished to all
concerned as may be necessary.

/ Certified True Copy //

For Sagar Cements Limited

Sl N " A0 .
é ANEL .SoUundararajan
P
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SCHEME OF AMALGAMATION
OF

SAGAR CEMENTS (R) LIMITED
(TRANSFEROR COMPANY)

WITH

- SAGAR CEMENTS LIMITED
(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 232 READ WITH 230 OF THE COMPANIES
ACT, 2013 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

1. PREAMBLE

This Scheme of Amalgamation (hereinafter referred to as “Scheme”) is presented
under Sections 232read with Section 230and other applicable provisions of the
Companies Act, 2013 and the Rules framed thereunder [including any statutory
modification(s) or re-enactment(s) thereof, if any] for the amalgamation of Sagar
Cements (R) Limited (“Transferor Company”) (hereinafter referred to as the
“Transferor Company”) with Sagar Cements Limited [herelnafter referred to as
the “Transferee Company”).

The Transferor Company is a wholly owned subsidlary of the Transferee Company
since the Transferee Company along with its nominees holds the entire pald up

share capital of the Transferor Company.

2. RATIONALE FOR THE SCHEME

Currently, Transferor Company is engaged in the business of manufacturing of
cements and generation of power at its manufacturlng unit at Gudipadu village,
Anantapur District, Andhra Pradesh and doing the same business activity of
Transferee Company.
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The Board of Directors of the Transferor Company and the Trensferee Company (}z)}]

envisages the following benefits pursuant to the Amalgamation of the Transferor
Compaay with the Traasferee Company:

The Merger of the Transferor Company with the transferee Company it would also
have the following benefits:

2.1 Reduction in the cost of overheads and improvement in professional
management.

2.2 Reduction in multiplicity of iegal and repulatary compllances and
simpl Ification of group structure.

23 Enhance the scale of operations thereby providing significant impetus to the
prowth of the Companies, since they are engaged In ilne of business that
could draw upon synergies between the Transferor Company and the
Transferee Company.

24 Consolldation of Transferor Company with the Transferee Company by way
of amelgamatior wauld lead t0 a more efficient utillzation of capital and
Improvad finaacial structure.

25 The benefit of consolidation of financlal resourcas, managerial and technical
expertise of the Transferor Company and the Transferee Company shall be
avaliable to the Transferee entity leading to tha overall optimilzation of
operational and adminlistration ¢osts.

2.6 The amalgamation will ratiodallze and optimize the group legal entity
structure to ensure greater alignment of the businesses by reducing number
of legal entities and also statutory complianses.

2.7 willl achieve synergles n business activity, consolidation, focused attention,
centralized administration, economy of operation, integrated business
approach and greater efficiency,

in order tq achleve the ahove objectives, the Board of Directars of the Transferar
Company and the Transferee Company at thelr respective meetings have
approved the propased Scheme of Amalgamation and have decided to make the
requisite applications to the National Company Law Tribunal (‘NCLT’} undar
Section 230 and 232 of the Companies Act, 2013, for the sanction of this Scheme
of Amalgamation of the Transferor Company with the Transferee Company. This
Scheme also makes provision for various other matters consequentlal or related
thereto and otherwtse Integrally connected therewith.

There are nc proceedings/investigation pending agalnst the Transferor Compaay
ard the Transferee Company under Sectlon 210 of the Companies Act, 2013,

BARYS OF THE SCHEME

This Scheme of Amalgamation is divided into the following parts:
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a) PART | - Deals with definitions, interpretation, date of the Scheme coming into 7/%
effect, incorporation, share capital and main objects of the Transferor
Company and the Transferee Company.

b) PART Il - Deals with amalgamation of business of the Transferor Company with
the Transferee Company, legal proceedings, conduct of business till the
Effective Date, Consideration, Accounting Treatment in the books of the
Transferee Company and other matters consequential and Incidental thereto.

¢) PART Ill - Deals with dissolution of the Transferor Company, application to the
NCLT, general terms and conditions applicable to this Scheme of Amalgamation
and other matters consequential and incidental thereto.

For SAGAR CEMENTS LIMITED

<
Dr. S. ANAND REDDY
MANAGING DIRECTOR

ITED For SAGAR CEMENTS LIMITED
N R

Dr. S. ANAND REDDY

S. SREEKANT 2&?8& MANAGING DIRECTOR
DIR

For SAGAR CEMENTS (R)
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3. DERNITIONS

In this Scheme (as defined hereafter), unless repugnant to the meaalng or cantext
thereof, the follawing expressions shall have the meanings as mentioned herein

below:

31

3.2

3.3

34

35

3.6

37

For SAGAR CEMENTS (R) LiMy cL.

S. SREEKANTH REDDY
DIRECTOR.

“Act” means the Companies Act, 2013 [as amended Induding any
statutory madification(s) or re-enactment(s) or samendment(s) shereof]
and Rules and Regulations mage thereunder, for the time being in force,
and which may relate or are applicable to the amalgamation;

“Applicable Laws” means any statute, law, regulation, ordinance, rule,
judgment, rule of law, order, decree, ruiing, bye-iaw, listing regulations,
approval of any competent authority, directive, notification, guideline,
palicy, clearance, requirement or other governmental restriction or any
similar form of declsion of or determination by, or any Interpretation or
administration having the force of law of any of the foregoing by any
sompetent authority having jurisdiction over the matter in question,
whether in effect as of the date of this Scheme or at any thme thereafter;

"Appropriate Authority™ means and includes any Governmental,
Statutory, Departmental or Public Body or Authority, Induding Reglstrar
of Companies, Regional Director, Official Liquidator, Securities and
Exchange Board of India, Stock Exchanges and National Company Law
Tribunal or such other Sectoral Regulators or authorities as may be
applicshle;

“Appointed Date” for the purpose of this Scheme and the Income Yax
Ar1,3962 (herelnafter referred to as "IT Act”} means 30™ March, 2021 or
such other date as the NCLT may direct or approve under the relevant
provisions of the Act;

“Baard of Directors” ar “Board” shall mean Board of Directors of the
Transferor Company or Transferee Company, as the case may be ar any
cormmittee thereof duly constituted or any other person duly authorised
by the Board for tha purpose of this Scheme;

“Effective Date” means the date on which certified topies of the orders
of the NCLT ere flied with RaC, Hyderabad, after the last of the appravals
or event spectfled under Clause 26 of Part 1lf of this Scheme are satisfled
ar fulfilled or obtained or have occurred or the reguirement of which has
been waived (in writing) in accordance with this Scheme. References in
this Scheme ta "Upon thls Scheme becoming effective” or "Coming into
Effect of this Scheme” or “Upon this Scheme Coming Into effect” or other
like expressions shall mean Effective Date;

"Encumbrance™ and Its co-related wards "Encaumbered” means {a} any
martgage, pledge, lien, charge (whether fixed or floating), hypathecation,
assignment, deed of trust, title retention, right of set-off or counterclaim,
security Interest, security letter conferring any priority of payment In
respect of, any obligation of any Person; {h) purchase or option
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agreemes or aprangement, right of first refusal, ¢Ight of first offer,
testriction on voting; {c) subordination agreament or arrangement; {d} 2/
spreements Y0 (yaate or sffect any of the foregoing; (e} interest, option,
or transfer restictian in favaur <f any Person; {f) any adverse clakm 25 to
titls, brssesslon of use and g} aay encroachment zm immovable
properties;

28 "Fnancla! Statemments” means the annusl sccaunts (Indluding Balange
sheet, cash flow statement and profis and less account) of the Transferor
Company and/or Transferae Company;

3.9 “BsV Hegulations” means applicalie provisions of the Central Goeus and
Services Tax Act, 2057 andfor the Integrated Goods and Sendces Tax Act,
2017 andfor respective Gtate Goods and Servicss Tax Azt endfor tha
Unlon Teivitory Goads and Servitss Yax Act, 2017 along with the
epalicable rules made thereunder;

310 “INK® means Indian Rupass;

3.11  “IT &ct” means the Income-Yax Act, 1961 or any statutery madification or
re-gnacwmant thereof and the tides made thersundar;

313  "istng Regulatlons™ mesns Securitles and Exchange Board of lidis
{Listing Obllgaicns and Disdosure Requlraments] Reguletions, 2015 and
shal) include mny statutory modificadons, re-enactmem gr smendmend
thersof ta the extent in foree;

3.13  "NCUI" means the National Company Law Tribunal, Hyderabad Geneh at
Hyderabad;

314 “pProessdings” shell have the meaning ascribed undar the scheme;

3.15 “Rol™ means she Bogletrar of Companiss, Yalangana at Myderabad,
having [urlsdlction aver the State Of Telanganw, Indias;

3.6  "Schame® or “this Scheme” or “Scheme of Amalgamatiny” means this
Schema of Amalgamation in i2s presant form agproved by the Bogrd of
each of the Transferor Company and the Transferes Company 88
submitted to the NQT with any modification(s] made under Cause 21 of
this Schema orwith such other moudillcations vr amendmeants 33 the NCLT
may irect, as may be aporoved for sanction by tha HCLT;

317  “stock Exchanges” meons BSE Limieed and Natlonsl Stock €xcdange of
india Mmited collectdvely;

318 "Trensterce Company” weans “Sagur Cemant Umited” and has the
meaning ascrived o It under Clausa 6.2 of this Seheme;

318 *Transferor Company” means Sagar Cenents {R) Umited and has the
medning 2scribed to It undet Clruss 6.1 of this Sehemme;
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3.20 “Transition Period” means period starting from the date immediately
after the Appointed Date till the last of the date on which al} the
ccnditions stipulated in Clause: 26 of this Scheme are fulfllied;

3.21  “Undertaking of Transferor Company” shall mean all the undartaking(s)
and entire business(s) of the Transferor Company as a going sancern,

Inchud|
(a)

{b)
{d

For SAGAR CEMENTS (R) LIMITED

For SAGAR CEMENTS (R) LiN 10

S. SREEKANTHREDDY
DIRECTOR.

ng, without limitation:

all the asesets and properties, both movable and Immovable, and
amounts recelvable or beionging to the Transferor Company as on
the Appointad Dave;

all the present employees engaged by the Transferor Company, as
on the Effective Date;

all debts, llabllities (including contingeat ilabilitles, present and for
future), duties and obligations of the Transferor Company as on
the Appolntead Date; and includes all reserves, movable and
immovable properties (real 2nd personal, tangibie or intangible,
freshold or leasehold, corporeal and in-corgareal, In possession, or
In reversion, present and contingent of whatsoever nature,
wherever situated) and assets without being limited to all its laads,
rodds. buildings, plant and machinery, office equipment,
accessories, vehicles, electrical installations, cash In hand, amount
held with the tenders/banks ta the credit of the Tramsferor
Company and all other assets of tha Transferor Campany, induding
3ll investments whether In securities, shares, stocks, scrips,
debentures or otherwise, deposits, eamest monies/ security
deposits or entitiements in connection with or relating to this
business undertaking, as per records of the Transferor Company,
claims, powars, authorities, allotments, afl statutory licenses,
approvals {laduding the approvals granted by any regulatory
authority under any of the Laws, consents, registration, contracts,
engagements, amrangements, rights, titles, Interests, benefits,
advantages, leasehald rights, tenancy rights, other intangibles,
industrlal and other licenses, permits, suthorizations, quota rights,
trademarks, patents and other industrial and lneellectual property
1ights, all other rights {Including but not limited to right to use and
avall electricily connectlans, waser connectons, environmental
clearances, telephone connections, facsimile connectians, telexes,
e-mail, Intemat, leased line connections and installatlons, lease
tights, easemants, powers and fadlities), Import quetas, suadry
debtors, inventorles, bHls of exchange, deposlts, loans and
advances, agencles of the Transferor Company, rights and benefits
of and under all agreements, contracts and errangement,
memoranda of understanding, expressions of intarest whether
under agreement or otherwise and all other Interests in
connection with or relating to the Transferar Compaay and all
ather Interesw, rights and powers of every kind, nature and
description  whatsoever, privileges, llberties, easements,
advantages, henefits and approval of whatsoever nature including
but not limited to benefits of al tax reflefs, deductions,
exemptions, Inciuding, under the IT Act or any other applicable
tanatlan law, Including credit for advance tax {including forelgn tax
credit, TDS aredit, minimum atternative tax credit), taxes deducted
and deposited at source, including cared forward losses of all
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typss undzar the (T Act including unabsorbed depreciation as per
baokef AT  computation, CENVET  Credit/VAT/sules  lav
credits/credit uader the GST regulatins, service tax zradis,
gdeduxiions for cortributlon sowands providen:t fund, gratulty fundg,
superzrmuation fund and any wther specidl smpioyes relsted
funds, barws ard other InCentives paid to employees, csles tax set
off, deduction for any tax, duty, cess or fae pald, whether or mot
wliowabla 25 3 daduction under secticn 428 or 41a} of the IT Act.
8]l nerassary records, flles, papers, engineering and process
Information, tomputer progeammes. menuals, dats, catalogues,
quotatiens, sales and advertlsing mmterisls, list of present and
former customers 2nd suppliers, customer credit information,
customer pricing information end ether records: in connecion with
or relading o the Transtaror Company, whether i physkal or
elasteanic Form.

. 4, INYIRPRETATION GFf THE SCHEME

in this Scheme, unless the coatext otherwise requiras:-

4.1

4.2

43

ad

45

Referencez te pawrsons shall incude indlviduals, bodies corparase
{whetever Wncorporaled), and omincorporated  sssockstions  and
parinershing. ’

‘The headdags, sub-headings, titles, sub-titles to clouses, su-cfausas snd
paragraphs are nserted for ease of refarencs only and shall not fann part
of e uperative prowalons of this Scheme and shall not affect the
construetion or intsrpretation of thés Scheme

Waords in the slngular shali include the pivral and vice varse.

The provisians of this Scheme have been drawe up % pomply with the
wonditions retating to amaigamation. if any tenms or provistens of this
Scheme are ieund or interpreted 10 be inconsistent with the provistons of
ths ammaigamation In terms of Section 2{18] of the IT Act at # later date or
Gefoats the abjects of the amalgomation contempiated hierel, induding
rasulting from an smendment of Spplicabla Laws or for any ather reason
whatsorvar, the provisions nf the amalgamazon undar the T Act shall
prevail and this Scheme shall stand modified to the extent datermised
necessary 16 tomply whh the provisions af the amalgamatisn under the Y
Act and the obleets sought W be achieved by this Scheme. Suth
modifiestiens witl haweeer, not aftoct the othar parts of this Stheme.,

&H teyens and words nat defined i this Scheme shall, anless repugiant o
conwrry to the rontext ¢f rneaning theredf, hisve the same meaning
estribed ta them dnder the At and other Spplicatin Laws,

5. DATE OF TAKING EFFECT AND OPERRTIVE DATE

The Schame as 521 out herein in ity present form oF with aay moditicetiends)
approved ar Impesed or directad by the WCLT shall be affeciive and sparstive
from the Appointad Date.
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6. DESCRIPTION OF COMPANIES

6.1  Transferor Company or Sagar Cements (R} Limited: %E {

6.1.1 Sagar Cements (R) Limited a Public Limived Company, bearing Cin:
U26942KA2007PLCO43746 was originally Incorporated on
30™Aygust, 2007 under the name and style of M/s BMM Cements
Limited in the State of Karnataka. Later on, the Company had

. changed its name to Sagar Cements (R) Limited after passing
necessary resolutions and a fresh certificate of Incorporation was
Issued by the Registrar of Companies, Karnatake, on 28 day of
March, 2017. Later on the Company had changed Its registered
office from the State of Karnataka to State of Teiangana by virtua cf
passing a special resolution on 27.03.2018 and after ohtalning
necessary approval from the Regional Directar, South East Region,
Hyderabad dated 21* June, 2019. The Registrar of Companies,
Telangana at Hyderabad, Issued a fresh certfficate of Incorporation
on 24,02.2019 under the CIN: U40300TG2007PLC134320.The
‘Transferor Company’ has its registered office presently at Plot
No.111, Road No.10, Jubilee Hifls, Hyderabad - 500033,Telanganz,
indie. The “Transferor Company ‘Is engaged In the business of
manufacturing, producing, processing, and dealing in cement and
generation of power and thelr anclllarles etc.,

6.1.2 The detalls of the share capital of the Transferor Company’ is given
below:

Share Capital as on 31* March, 2020

Particulars Amount in INR
Authorised Share Capital
10,70,00,000 Equity Share of INR 10each 107.00,00,000
4,30,00,000 Preference Shares of INR 10 each 43,00,00,000

Total |  150,00,00,000
lssued, subscribed and fully pald up shares '
10,38,12,925 Equity Share of INR 10each 103,8129,250
4,30,00,000 Preference Shares of INR 10 each 43,00,00,000

Yotal 145,8129,250

Subsequent to 31*March, 2020, the Authorised share capital of the
company has baen Increased from R&.150,00,00,000/- divided into
10,70,00,000 (Ten Creres Seventy Lakhs) Equity Shares of Rs.10/-
(Rupees Ten Only) each and 4,30,00,000 (Four Crores Thirty Lakhs)
Preference Shares of Rs.10/- (Rupees Yen Unly) esch to
Re.159,00,00,000/- divided inte 11,60,00,000 Equity Shares of
Rs.10/- each and 4,30,00,000 Preference Shares of Rs.10/- each.
vide Special resolution dated 21.12.2020.
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Tise company has fssusd wnd affotted 1,21,50.800 squity shares of (é%
fis. 10/~ aach on Rights basls an #8.02.2021 9

£.1.3 The Main Objacts of the “Transfecor Company as provided i the
{tause i of its Mernorandum of Assodasion s glven below:

1. Te camty on bugsiness & msosfecturers, produects, prodcssons
refiners, importars, exporters, tmders, bayers, selless, setailes,
wholesaters, wuppliErs, godkicst, sgonts, adrapas, distivitos or
otheswiss dual in 80 types and ks of cements like ordinary, white,
calors, Portland, Poszeluoa Alemdimam, blust fenace, fifizs and all
eihey varietfez of cements, Bme and Jimestans, whinker sodéor ty-
protuxis theeeof, 33 afst sement producks of any o all deseriptions,
such an pipes, peles, slabe, tricle, ashesws, ahssts, blooks, tiles,
garden ware, plaster of Farls, lroopipes, buildiug metevisls and
ctherwise and arttales, things cempounds end peeparations connested
with the aforesaid pooducls and in connection therewitk to take on
leves or atherwise asquire, erect, construct, otablish, woik, operate
and maintain Hctorres, guarvice, mines and wedkshops,

2. To manufacture, scil, purchese, lmport, export or otherwise deal tn
all reashinery uzed for the extraction of cluy or other minenls, and
all maleriils =ud companents necded fir the repir and mainiemac
of siich machinery

3. To varry on business as manulectorers of brioks, tiles, peving siabs,
pipes, poticry, sasthenware, chira and staiar goods and 1o asquire
the Deehold or otiser interest in eny land Sem which may be
ovzacied olsy or any wther subsimnce raquire for the sal€ pumpeses,

4. To cary on buiress a5 manuRckeoers, produoers, procegsess,
importecs, exposters, raders, buyers, sdllers, rotailers, wholesslers,
suppliers, ndeovers, distibvtars or odierwise deal in dwosical 20d
chiemicet cstdpounds in sl Forms Gzt can be vsed in connestion wii
excasnts ané ecTacnt proviucts,

S. To cary on the business of mwwusturing, predusing. casing,
precuring, mmestering, buying, sedfing, coaventing and in ofhey ways
dezling in s types of steels, sieels castings, lron stenls, ally, togots,
slabs, sheets, mrips, roveds, barg, flats, sections and shapes, brass,
copper, alurainum, steinless siesls and other non ferrous metls, 0
distill refins or produce zine, Finc wids, zinc ehioride.

6. Te pameode, own, tut, Gistall; takeover or sut up power plant of atty

kind to goosne, recsive, improve, buy, sell, resgll, scquirs, use,

! transmit, aconlads, employ, dbefnge, develop and to Tndetake
so-penemation of sheciric power,

82  Tranclforse Compuny

6.21 Sagsr Cements Umlied {Transfaree Compaty) a Pubile Umited
Comparey, bearing QN: L26842TGIS81PLOD0O2EBT wes ncorporsted
on 15% Janugty, 1991under the name and styla of ba/s Sagar
Camernts Uimited i #1s then Staw of Andhra Pradesi{now the Rate
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‘Transferee Company has its registered office presently ot Plot Ho, )
134, Road No.lU, jubilse Hils, Hydersbad — SO0033, Telangsia, (Z"
inthx. The 'Transferee Compuny’ 1§ engaged In the businesy of
manufacturing, produding, pocessing, and deaing b cemant and

of Tefangana by virtue of AP, State Re-urganisation Ay, 2014). The %9/

their andlilsries ete,,
6.2.2 The detals of tre shure capial of the Transferee Company'ls given
below:~
Share Caphal 35 an 31% March, 2020
“Particulars ] Ammount i INR
Authortsad Share Capltsl
2,350,000 Equity Shares of INK J0each 23,50,00,000
) ) Total 23,50,60,000
tssued, absoibed and tully pald up shares
2,22,75,060 Equity Shares of INR 18 each 32,.27,56,008
| Tatal 22,27,50,050

Subsegquent o 3I®March, 2028, - tiwe company has slistted
12,25,000 oquity skarss of Rs.10/each on  IDOT.2020 2gdnst
p2nversian of 12,25,008 autstanding Lo rvertikls warrams,

6.2.3 The Maln Objacts of the ‘Transferee Company' as prndded in the
Ciause S of its Memarandum of Agsodation. are:

1. To pmtks, meondedse, refing, PRpee, MRS, prdvse, impott, ape s
and generaly to Beat # ol kiods of Canand, Sxement products of sng ddExipica,
Ymewpse, EYPRI, wwmmww{mkmmm Dherrvith
il m croct, congkust, csmblioh, opemie snd ssafamit cevient fictaries,
quimien, weukshops omd ofier wosk wintiag thereto,

2. To Gbrcke, aunufsust wd dex in o8 kin®s of cemens plso®. 2pparsios,
qining equipmed, jouk, wiansils aad mewssi asd Mrngy nemeey &
ot for vinying on the toasufactue of ceniend 20 niising opesations.

3, To e axghore, s on kase, o Staorwim 40quire any e, mowing A%,
quairies aad s o ofl such othey acts sad daxd in alf sovh other thinge ar may de
enzdincive 42 #d aflisd 4o the businass of ke sompany.

4. To orery en ihe bustnost of bBy0p v selfing cotoeng, Bricks. frasgiane, sand o
oitor ey maloial o masufrensed product uch as Biex omwment and
ronfing metenels. Yo deal in line, paaeter, cley, 00%, ek, timber, srtificlal stons
anal buitders exquistis and appliones,

$. To auios R quunyics od wiites of Qraniie sod Mabie ond sl kinds of stluer
Kouss 204 Juety the came Mfrﬁ%ughwnnmmmundesm
Hibulee, s dunds, Aoty HIPOMtLS, $disw aud sgeats oS Taw ulshed,
m.&mmmmmm sones inelsdireg polishied or fgracd 13w, pameis
md SHORES
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6. To cary on the busiess as manufacturers, dealers, distributors, exporters, and <7
importers, stockists, and agents of high-tech building matcrials like, morus,
glues, gouts, for installation of tiles, pavers, bricks, marbles, water proofing
membranes, rapid bardening compounds, nonshrinksble compounds,
anticorrosive compounds and plain and corrugated sheets used in building
construction by importing technology, know-how by foreign collaboration or
indigenously.

7. To carry on the business as manufacturers, dealers, dismbutors, exporters, and
importers, stockists, and agents of all types of losive demolishing agents
used 10 mining, quarrys, and construction works and for donolition of concrete
and civil works, by importing technology, know-how by foreign collaboration, or
indigenously.

8. ‘To promote, own, run, install, takeover, set up power plants of any kind as may
be permitted by law and w0 generate, co-gencrate, Tanamit, buy and distribute
electric power for coplive consumption, accumulation, sale and re-sale.
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For SAGAR CEM

PART ~ it

AMALGAMATION OF TRANSFEROR COMPANY WIFH THE TRANSFERZE COMPANY

7. TRANSFER OF UNDERTAKING(S) OF THE TRANSEEROR COMPANRY

7.1 Gunwrat

7.2

Upon this Scheme toming intu effect anit with effect from the Agpointed
Oate defined in Clauss 3..4 I Part | wf the Schame, the undermkingls) of the
Transfersr Company shali, pursuant ta the sanction of this Scheme by the
NCLT and i accordance with sectioa 2{18) of thie IT Act smt! Sectior 232
read with Seztion 230 and other applicoble peovisions, if any, of the
Companies Act, 2013, be amd stand transfarred t and vested In o be
desmen 10 kave heen Sansterred bo and vested inthe Transferee Company,
8% 2 going moncems Wit any further act, insrument, deed, matter or
wing s3 24 0 bacome, a5 and frore e Appointed Date, the uadectaking of
the Transferse Company oy virsug of and In the rwsnner pravided in the
Schame,

Transler of Assats

7.21 vwihout prejudice te the generatity of Qause 7.1 above, poh condng
into effect of this Scheme and with effect from the Appolnted Dave:

{a} All assets gnd progarties (muare spacifically dascribed in Annemire
A to ihis Scheme! wmpstsed I the Uadertaking{s) of the
Teansferor Company, of whatsoever nature andd wheresoover
situated, shal, under the pravisions of Sectlon 732 read with
Section 230 ar! all othar applicable provistons, if any, of tha Act,
without any furthar act or deed be and stand transferced 3o and
vested in the Tensferns Company or be deemed o be
transferved to and vested In the Transforee Complay ax a going
concern 35 35 to become, 3z and from the Appuinied Dmie, the
assets and propertiss of the Trunsferee Company provided that
Board of Mirectos of the Trantferse Company shall be eatitied, 22
Bk discretion and as raay be advised or considered fit, expadieit
ot fetossary, to determing the chssification/ redassificstion and
treatirrent, of any or ail of the assets Wransfurred to and vastad in
the Transfeses Tompary pursyant to this Scheame.

{b} Without prejudice %o e provisions of sub-cizues {a) above in
respact of such of the aysel and properties of e Transferor
Comzazny, 53 are movahle in naturs ar incarporeal prepesty of sre.
atherwlse capsble of transfer by monual delivery or I
endorsement and/or delivery, tha sarme shalf be 30 wransferred by
the Traasferor Qompany and shall, upon such transfar, hatome
the asseds ad properties of the Transferee Company as an
ntegral part of lts Undertakings withoat requiring sny deed er
instrurnent or corweysnre for the same.,

&} In respact of the wawvables other than those dealt with in sub-
cuse {b} abave incking sundry debtors, receivables, bills,
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In fdnd ar for value to be recewered, bank batances, investmants,
subsidy recelvable, esrnest maney and deposits with any
Goversment, Quasi-governnien’, loval ar ather aithority or budy
o with any sempany or ather peeson, the saive shalt on snd from
the Appomited Date stand teansferrad to and vested in the
Yransforee Dompany without any netice o sther mtimetion to the
debtors laithough the Transferce Company may if § so deems
appropriake, give notice in such farm 3s it may deem fit and
propet, 1o each persen, debiues or depositors, as the case mag be,
that the sad dast, foan, advanse, belarxse nr deposit swnd
wansferred and vested Inthe Transferee Campany).

credite, foans and advances, F 20y, whether recovarabls in cash or ?/mfp

{d] All the tHeenses, parmits, quotas, spprovals, pemmissons,
reglstrations, fcemibvas, sales ax defervals and  benafis,
subsidies, voncessiuns, grants, ghts, calms, lemses, tenancy
righlx, customar regiswations, customer zpprovals, [iberdes,
speciyd ndtus and other bereft or privileges enjoyed or
conferred upen or hefd or avalled of sy the Transferor Compaay
ang all rights and bensfids that have oooreed ey whish may acerde
¢ the Trensferor Company, whether before or afser the
Appolnted Date, ghall under the provisions of Sectina 232 read
with Saction 230 and aft other apglicable provistons, if any, of the
A, without any further act, insorument or deed, cost or charge
e and stoad transferred t0 and vest W or deemed W be
transferred 10 ond vested in or be avallable to the Tmnsferee
Company 0 35 % become as and From the Appolated Dats,
Beoonsss, peimits, quziss, approvels, pesinissions, registvations,
Inssntives, sales tox deferrals and benafiss, subsidies, convessions,
grants, rights. olaimy, (lesses, temancy rights, customer
registrations, customer approvals, Eberdles, speciol stulue snd
stiiee banefits or priviieges of the Transferee Compaay ond shall
remsin valld, effective and enforceable on fhe same ferms and
ronditions.

fe} All assets and properties of the Transferar Company as on the
Appointed Date, whether or not included in the backs of the
Transtarer Compavies, and all assets and properties, which are
acquired by the Transferor Campany on ar after the Appointay
Oats but prinr to fhe Effective Date, shell be dgemed to be the
propesties of the Jransferse Company and 5Hall under tha
provistans of Section 231 sead with Section 250 and all other
spplicable provisions, i any, of the Act without any furiher stt,
fastrument or deed, ke vestad In and e deamed to have baen
vessed i the Transferse Company upon the coming inte affact of
thisSchems.,

7.2.3 Where Yhe Tramferae Company are entitied 90 any henefits under
incentive schemes and po%icies and pursuant te this Scheme, it is
declared that the benefits under 2% of such schemas and paliGes shall
be transferred ta snd vested In the Tronsferee Company and a2l
benafits, entilemeri 2nd incantives of sny rature whatacever,
Insluding sakes tax concasstons and incentives, shatt be clafimed by she

For SAGAR CEMENTS LIMITED
Nt

D & ANARE REDDY
MANAGING IHRECTOR

For SAGAR CEMENTS LIMITED
&\ — S

Ur. 5. AMAND REDDY
MANAGING D!RECTOR



Trarsterse Company and these shall raiate back ta s Appointed
Date ¢ if the Transferee Company wes originally entiiad w0 alt
beaefits undet such incentlve scheme amdfor poikies, subjet %
satinued compliance by the Transferse Compaay of ol the toraws
and conditions subject i which the henefits under the Inwentive
schemes wera made avaliatle 1o the Transferor Conpanies.

B. TRANSFEK OF LIARILITIES

81

82

a3

8.4

»

Far SAGAR CEMENTS (R) LI

5. SREEKANTH /:

Upon tire Scheme soming 1o effect and with affect from the Appainted
Deve, 2l Sabllitles relating to and tomprsed #: the Undertakings} of the
Transferar Company Including all debts, liabilities {inchxiing contingsnt
fabliitles}], duties and obligations snd wndertaldrigs of the Transferor
Compsny of every kind, nature and dexeriplion whatsoever and hewever
arising, raised or incurred o wiitzed for huriness scikvitles and opevatiors
along with any charge, encumbranzes, llen or security thereon (herelnafter
referted Yo as *Lisb@tes’) shall, pursvant to coming Into effect of tha
Scheme and under the grovidans of Section 232read with Secticn 230 and att
cther applicable provisions, i any, of the A&, without any further a2,
instrument, deed, metter ar thing, Y& transferred o and vested n or be
deemed o have beean transferrad % and vested (n the Transferee Company,
such flobilities shall be assumed by the Tesnsferer Compeay to the eaent
they are outstanding on the Effective Date s¢ s 1o become ax from the
Appointed Date, tha Uahillities of the Transferes Company, on the same
terms and condifions 25 werz applicable 1o the Transfarer Lompanies. The
transiaree Company shall meet, discharge and satisfy the sane and fuether It
shall ot ba mecessary to cbtain the concunt of any third party or ather
persen who is party to Aay conlract o amangwment by virdue of which such
Uabllities have arizes In order to giwe effect 0 the provisions of this chnise,

Ail debits, llabillittes, duties ang abligations of the Teansfecor Company shall,
as on the Appohted Dete, whethey or aot provided in the books of the
Transfaror Companles, and il debts and loans ralked and used, and duties,
tigbMties and abligatians Incurred o which arlse or aconse 8o the Transferor
Cempany on or after the Appointed Date i the Effective Date shafl he
deemed # he 3nd shafl beansme the debts, loans raissd and used, duties,
liakilitles and oblfgetions incurred by the Transferea Company by wirtue of
thia Schemae,

Whera any sich debts, fiahities, dutles and chligstions of the Iransferor
Company at on the Appointed Dide have been discharped aftar the
Apnainsed Date and prior to the Effertive Date by the Transferor Cotapuny,
such discharge shall b desmed ¢ b2 for and on socount of the Trassfarce
Company,

At loans ralsed and utilized avd all Habikbiss, dutes and obligations incurred
or urderaken by the Transferov Company after the Appointed Bate and pricr
10 the Effactive Bate shall be deemsd to Rave bean raised, wssd, Incurred o
wndertsken for and on behaif. of the Tronsferee Company and 1o the exeent
they are pulstanding on the Efactive Date, shall, upon the toming ity effect
af this Schems and indar the provisions of Seelios 232 ruard with Section 230
and aft sther applicable provisisus, i any, of the Act, withoat any further act,
instrument o deed be and staad transfered o or vested In &r deemed to
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a5

&e

B.7

fiave been ransferred to and vested in the Transfares Company and shatll
become the foans and labliities, dutics and chligations of the Transferes
Company which sh#l meat, dischovge and satisfy de sama,

Loans, achvances and other obligationt (including ary guarantees, letters of
zradi, fetters of camfert or any pther inskumens ar arrangement whish may
@i tisa to a centingent flabllity in whatever form),  any, due or which may
at soy e @ Rdure become Bue betwean the Trapsforor Company and the
Transferee Company shall, ipso fatto, stand discharged and come te ¥n end
and thare shall be s iability in that hehalf sn any party and spReopdate
effect shafl be given In the hoaks of acoounts and recards of the Transfaces
Company. it i heceby dlarifled What there willl be no aceruat of Interest of
other thanges In sespect of any such Bvtercompany loans, sdvances and
cifer obligations with effect from the Appointed Date,

The Schieme shall not aparate t6 enfarge the securlty for any kazn, deposit or
Gacllity created by ov aveRahle to the Trensferor Campany which shall vest in
the Trargfaree Company by virtwe of the amalgamation and the Transferes
Compary shalf nat be obliged to treate any further, or additiznal sacurity
therefore after the amalgamation has beaoms effective or ctherwize.

Tha Transferor Company shed ensure ta comply with alf the applicable faws
a0d the officers In defadit of she Transfesss Compeny shiall not e absclved of
Holr statubory lialifiy prisy cothe amalgamstion.

9 ENCUMBRANCES

3.1

8.3

Tae wansfer and vesting of the a362is comprised in the Undertaking(s) of tha
Transferer Corepany raspectively %3 aned in the Tramsfaree Campany undar
Clauze 7.1 and Clause 8.1 of this Scheme shall ba subject to the miortgage and
charges, if any, affecting the same as hereinalter provddad,

All the exdslng sccurities, chargss, encumbraness or Gens ‘haralnatier
referred 10 a8 “Encumbrances”), If any, srested by the Transferor Company
after the sppotnted Date, i tarms of the Schemie, oves the sssets comprited
In their respective Undertaidngs or any pact therssf transfarred to the
Trangferce Comgeny by vitue of this Scheme amd ;b o {ar as such
Encumbrances secure or ralate to tiabifities of the Transferor Compases, the
same shall, after the Effettive Pats, continue o relzte 3nd attach to such
3ssets or any pare thareof to Which Hiey sre calated or antached prior ta the
Efective Date and as are transferred to the Transferee Conipany and such
Encuabrances shall not refale or sthach ta xiy of the other assels af the
Transferee Company. Provided hiowever that while alf axisting charges on the
ayants againzd lsans abtolaed, i any, by the Transferor Company would he
wapsETred pUrsUant % this Schenie, tha Scheme shall not opere ta 2alarge
tive securlty for any loon, depoeit oc facllity crested by o avallable to the
Transfevor Company which shalf vest In #he Transferge Comgany by virtue of
the malgamatian and the Transferes Company shail not he cbliped or
reguited to create any fusther or addittonal security therefore aRer the
amalgamation hae become effective or otherwise.

The odsting Encumbrances aver the assets and praparties of the Transferes
Company o€ any part thereof which relate to the liabib¥es and adtigations of
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the Transferee Company prior to the Effective Date shall continue to reiate to \_A %
such assex and properties and shall not extend or attach to any of the assets

and properties of the Transferor Company transferred to and vestad in the

Transferee Company by virtue af this Scheme.

9.4 Any reference In any security documents or arrangements (to which
Teansferor Company are party) ta the Transfaror Company and in assets and
properties, shatl be construed as a reference to the Transferee Company and
the assets and prapertles of the Transferor Company transferred ta the
Transferee Company by virtue of this Scheme. Without prejudiee te the
foregolng provisions, the Transferor Company ac the case maybe and tha
Transfaree Company may execute any Instruments or documents cr do all
acts and deeds as may be cansldered appropriate, including the filing of
necessary particulars and/or modification(s) of charge, with the Registrar of
Companies to give formal effect to the above provisiens, if required.

9.5 Upon the coming into effect of this Scheme, the Transferee Company alone
shall be liable to perform all obligations in respect of the liabllitles, which have
beentransferred to it in terms of the Scheme.

8.6 It ks expressly provided that, save as herein provided, na other term or
condition of the [iabliities transferred to the Transferee Company is modified
by virtue of this Scheme except % the extent that such amendment is
required statutorlly or by necessary impfication.

9.7 The provisions of the Clause 7.2 shall operate in accordance with the terms of
the Scheme, notwithstanding anything to the contrary contained in any
Instrumen?, deed or writing or the terms of sanction or Issue or any security
documents, all of which instruments, deeds or writing shall stand modifled
and/aor supersedad by the foregoing provisions.

9.8 The Transferae Campany may, at any time after the coming Into effect of this
Scheme In accordance with the provislans bereof, If so required, under any
law or otherwise, execute Deeds of Confirmation in favour of the creditors of
the Transferor Company or in favor of any other party 10 any sontract or
arrangement to which the Transfecor Company Is a party or any writings as
may be necessary ta be executed In order to giva formal effect %o the above
provistons. The Transferee Company shall, under the provisions of the
Scheme, be deemad to be autharized to execute any such writings on behalf
of the Transfaror Company and to implement or carry out all such formalities
or compliance referred to above on the part of the Transferor Companies,
required to be carried out or performed.

10. TAXES

10,1 On and from the Appolnted Date, if any certificate for Tax Deducted at
Source or any other tax aedlt certMicate refating %o any Transferor
Company Is recelved in the name of any Transferor Campany [t shall be
deemed %0 have been recetved by the Transferee Company, which alone
shall be entitled to claim credit for such tax detucted or paid.

10.2 Al tases (Induding, without limitation, income tax, excise duty, cussams
duty, service 1ax, taxes paid under Goods and Service Tax regulations or
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uader any othar law which may come nto ferce} peid or payable by any
Transferor Company from the Appginted Date, shall ba on acsount of the
Transferse Company and, in 30 far as B miates to the tax payment
{incduding, without limitation, income tax, sales tax, excise duty, customs
duly, servise tax, VAT, tases pald under GET regulations or under any other
law whith may come Irte foree), whather by way of deduction ot source,
advance tax G stharwise howscevar, by the Transfecor Company oRter the
Appointed Date, the same shall be deeroud to ba the sorrespanding item
paid by the Transferee Compuny Bnd shall In st proceedings be deak
atcordingly, This is notwihwanding that challans or tsx payment
sertificates are in the name of the Transferor Company 3nd not In the
name of the Transferee Company.

Aqay tax lichfiitles under tha IT Act, Customs 422, 1562, Central Bxzdss Act,
1542, G5T regulztions or other applicable Iswsireguiations dealing with
taxes/dutiesflevies sfiacabla Or related to the business of the Yransferor
Cempenies; ¥ the extent not provided for or ¢overed by tax provislon In
the sccounts nvade as on the date Immedisvely preceding the Appointed
Date, shall be transtarred s the Transfaree Company.

It is further provided that upon ths Sceme ¢oming into effack, aft taxes
payable by the Transferor Campany and all or any refunds and claims, from
the Appointed Date shall, for aff purposes, b treased as the tax liabilixies or
refunds and ¢ldlms, as tne tase may be of the Transferee Comyany,
Accordingly, upon the Schere beroming effectfve, the Transfarar Company
and the Transferce Company are glso expressiy permetysd to fevise thelf

inandal Statements, respectve Inconie Tax Retume, TDS Returns, olhac
tax/ stawstory returns and fo caim refunds, 2ubsldy recelvable, advance &x
ant withholding tax gredits, benefits of credit 1ar minimuy dlteraative tex
and carry forward of accumulated depraciation and losses as par bovoks, I
any, etc, pucsuant ¥o the previslons of this Scheme, in other wards, all
exlsting and fuwire Incentives, unavafled cretdin and exemptions, cardad
forward losses &f all types under the T Ast induding enabsarbed
depreclation for $he purpase of Minlmus albernativa tox comeutation and
othar statlory benefits and credit for minlmum altemative tax under the
IT Act, asdse (including Modvat/Cenvet), customs, axes under GST
regulation ete. to which the Transferor Company are entitled to shali be
availadle to and vest in the Transferee Company.

ih accordance with the Cenvar Rudes framed under the Denwral Excise Act,
19494, G5T regulations 25 per prevalant on the Effechve Date and sny other
indirect tax as oy be prevalent on the effective date, the unutiized
¢redits relating to the VAT, GST pald on inpussfwork-in-prograsanital
@oods lying i the accounts of the Transferor Cormipanias, service tax
credits, G5BT cradits and any athar mdiroct tax credits shall be parmitted to
be transfensd to the cragic of the Transferee Campany as if af «gh
wized credits ware jying to the aocount of Hwe Transferee Company.
The Trensferee Company shall ascordingly be entided t xat off all such
unutilizad credl against the excise cuty, amount payable under GST
regulation or any other tax flakiity as may ba germisciale under the
respactive laws,

UM

Page 17 0f 30
For SAGAR CEMENTS MyTavyi£0 For SAGAR CEMENTS LEMITED
o 14 \.'a\
For SAGAR CEMENTS () LIMITED o
‘ Or. 5. ANAND REDDY
8 ma““g‘u%@rg; PIANAGING DIRFCYOP
S. SREEKANTH REOD Far SAGAR CEMENTS LimMiTED

DIRECTOR.

N~

Dr. S. ANAND REDDY
MANAGING DIRECTOR



10,6 Upon the Scheme coming into effect, the Transferee Company Is expressly
parmitted to revise its financlal statements and ratums along with
prascribed forms, filings and annexures under the IT Act (including for ?
minimum alternate tax purposes and tax benefits), service tax law, GST
regulations and other tex laws, and ta claim refunds and/or credits for
taxes pald {including minimum alternate tax}, and to claim tax banefits
under the IT Act which Includes but not limited to the amount disallowed In
the hands of the Transteror Company under Section 43B or 40(a) of the IT
Act for the financial years priorto the Appainted Date shail be eligible to be
claimed by the Transferee Company on fulfillment of tha conditloas as laid
down In Saction 438 or 40(a) of the IT Act ete. and other tax laws and for
matters incidental thereto, if required to give effect to the provisions of
this Scheme.

11. EFFECT OF SCHEME

The Scheme shall not have any adverse effect on any key managerfal personnel,
directors, promoters, non-promoter members, creditors or any employee, If any,
of the Transferor Company or the Tiansfarae Company. The Scheme shall also not
have any effect on material Interests of any of directars and key managerlal
persennel of Transferor Company or the Transferee Company. As stated above,
any outstanding amounts payable by the Transferor Company shall stand
transferred onto the Transferee Comgpany and shill be payable by the Transferee
Company. Further, the services of all transferred employees, if any, and
managerial personnet of the Transferar Company to the Transferee Company will
he treated as having been continuous for the purpose of the aforesald employee
beneflts and / or liabilities.

12. INTER-SE TRANSACTIONS

Without prejudiee to the provisions of Clause 7 above, with effect from the
Appointed Dase, all inter-party transactlonsfarrangements between the
Transferor Company as the case maybe and the Transferee Company shalf be
considered as Intra-party transactions/arrangements far all purposes. For the
removal of douht, it Is darified shat upon the Scheme coming into effect and with
effect from the Appolnted Date, to the extent thare are Inter-corporate loans,
depasits, investments, oblization, balances or.ather outstanding as between the
Transferor Company inter-sg and/or the Transferee Company, the obligations in -
respect shereof or any other arrangements shall come to an end. Any tax payment
whether by way of deduction at source, advance tax or otherwise howsoever, on
such Intercompany transaction(s)/payment(s) past the Appointed Date by either
of the Transferor Company shall be deemed to be advance tax paid by the
Transferee Company. There shall be no Rabillty in that behalf and corresponding
effect shzll he glven in the books of account and.records of the Transferee
Company for the reduction of suich assets or Hiabllities as the case may be.

13. CONTRACTS, DEEDS, LICENSES ETC,

13.1 Upon the Scheme comlng into etfact and subject to she provisions hereof,
all contracts, deeds, bonds, agreements, schemes, arrangemenis,
assurances and other instruments of whatsoever nature to which the
Transferor Company as the case maybe are a party or to the benefit of
which the Transferor Company may be eligible and which are subsisting or
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13.2

have effact immediately hefore the Appolnted Date, shad enrbinae la AUl
force and effar? on o¢ against or In fevour of, a5 the cas2 misy be, and e
oforeed 33 fully and elNectually 83 f, instead of the Transferar Compenies,
tha Transferce Company had Dean party or heneficiary ov #hlige thereto or
thereunder.

Withoue prejudite o the other provisions of this Schems aad
noiwithstaading the fact that vasting #f the Undestzkiag oscurs by virtue of
this Scheme (tself, the Transferee Campany may, st say tme afer the
coming inty effect of this Stheme in decosdasce with the provisions hareos,
¥ so required under any law or otherwise, teke such acituns anc execne
such deeds {deeds of adharsnce}, confirmatiuns or other writings os
arrangernents with svy party £0 any contagt or arrangeraans te which the
Teansiergr Compuny are garly or any wiltings as may be secesssry in order
o give formal wifact 1o the provisions of this Scheme, The Transfereq
Company shal, under the grovislons of this Schams, be deemed to be
authociaed o execute any such writlogs on behal? of the Yeanaferor
Campany and to carry ot or pertoren 38 such formalitles or compliancsy
ceferres to sbove o tie part of the Transferor Company 1o he camled ot
or perkismed. '

Far the avoldance of doubt and without prejudies 20 the genoratity &f the
fotegomg, it is danfied thet upon the coming ini effect of this Scheme, af
sonsents, permissions, rights, skstory licenses, certifiseten, clearancss,
authoities, pawers of attormey glven by, issued to or execuied in favaur of
any of the Traasferar Company shell seand transferred te the Transferee

Company, a5 If the same weree arfginstly given by, msued ta 6r executad in -

tavour of the Transferes Cempsryy, and the Transferes Company shial be
bauny by the serms thereot, the shiigations and duties theceunder and the
rghae and benefits uader the same shall he available to #he Transferee
Company. The Transfeee Company shall receive refevant approvals from
e conoarnet Sovernmett Authories as ray be pecessary In this behalf,

Upor the toming o effect of this Schema and with effect FPom the
Agpolntad Dale, ahy stabsiory hienses, leasehold rights, permissions or
approvals or sonsents held by the Transteror Company and required to
carty on opsrations or any busioess af the Teansferor Company shiall stand
vasted in ot Wwansferred to the Transfares Company, withoot wny furthar
a2t or deed, and shall be appropriately mutsted by the statstary
asthorites soncerned (herevwdth in fvour of the Trawfarge Campony.
Statutory and regulatory permimions, licenses, registsetions, leasahold
Hzhts, environmental approvals and consenss inchuding statutary liesnses,
parrissians or approvals or consants required 10 @iy on the aparadions
of the Transferor Company shsll vest In and beconwe avallable to the
Transferer Coapany pursuant to the Scheme. Aay no-chjection
eartificates, licanses, parniisslans, coqsends, approvals, authorlastions,
rogistrations or statuvory rights as a¢ held by the Transtever Compsiy
shall, 3s far a5 practicable and permitted, be deamead ts constiute Honsgs,
permissions, nc-obtjectian certifimetes, ponzents, approvals, authoritles,
registrations o¢ statuiory rights of the Trangleree (ompany, and the
relevant or conterned sWetutoyy aushorhties and licensors shafl endorse
sndjor mute or resord the merger, so as to fadlitata the caninuation of
operations of the Transferor Company in the Transferee Company without
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any hindrance or let fram the Appointed Date. The Transferee Company %./( 2/

shall, under the provisions of this Scheme, be deemed to be authorized ta
execute any such documents or perform such actions to ohtain aforesald
approvals or permissions,

14. LEGAL PROCEEDINGS

On and from she Appointed Dase, all suits, actions and legal proceedings
(hereinafter referred to as ‘Proceedings’) by or agalnst the Transferor Company
arlsing on or before the Effective Date shali be continued andfor enforeed as
desired by the Transferee Company and on and from the Effective Date, shalt be
continved and/or enforced by or against the Transferee Company as effectually
and in the same manner and to she same extent as if the same had been
Instituted and/or pending and/or arising by or against the Transferea Company.
The Transferee Compeny undertakes to continue to abide by any
agreement/settlernent, 1f any, entered into by the Transferor Company with any
unfon/empleyee of the any Transferor Companies,

15. CONDUICT OF BUSINESS TiLL EFFECTIVE DATE

15.1 With effect from the Appoainted Dats and up t6 and Including the Effactive
Date:

(a) The Transferor Company shail carry on and shall be deemed to have
tarrled on all fes business and activities as hitherto and shall hold and
stand passessed of their respective Undertaking(s) on account of, and for
the benefit of and in trust for, the Transferee Company.

(b) All profiss or incomes accrulng or arising 1o the Transferor Companies,
and afl expenditure or losses arising or incurred finctuding a0 taxes, if
any, paid or actruing In respect of any profit and Incoma) by the
Transferar Company shall, far al! purposes, be treated and be deemed to
be and accrued as the profits or Incomes or as the case may ke,
expenditure or losses {including taxes) of the Transfaree Company.

{c) AN asse%s howsoever acquired by the Transferor Company for carrylng an
its business, operations or activitles and the liabilities relating thereto
shall be deemed to have been acquired and are also contracted for and
on behalf of the Transferee Company.

{d) Al taxas {Including income tax, exclse duty, customs duty, GST etc.) pald
or payable by the Transferor Company in respect of the operations
and/or the profits of thelr respective businesses before tha Appointed
Date, shall be deemed %0 be on account of the Transferee Company and,
in so far as it relates to tax payment (Including, without iimitation, exdse
duty, custom duty, Income tax, GST, etc.), whether by way of deduction
at source, advance tax or otherwise howsoevar, by the Transferor
Company In respect of the profits or activitles or operation of their
respective businesses after the Appointad Date, the same shall be
deemed to ba the corresponding amount pald by the Transferaa
Company and shall, in all proceedings be deait accordingly.
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For &

(2} Any of the rights, powers, authorities and priviieges attached or related

or gertaining o and mxercised by or svallabké to the Transtesor Company
shall he deemed Yo fove bren exercisec by the Transferor Companiszs,
for and on behall of and as sgen for the Transferes Compaony. Simitarly,
any of the obiigstions, dutles and commitmens ettuched, ralsted or
pertaining to thair Undertaking that has been undactekan or dischanged
by the Transferor Company shall be deemed to have been inkfertaken or
discharged for and on behaif of and as ygent af the Transfersr Company.

152 With effect from the date of fling of this Scheme with the NOT and up to
and tnclwding the Effactive B3%e:

{a) The Translevor Lonpany shall praserve and carry on #s business and

setvities with ressonable ditigence and business prutdence amd iall not
undertake any fimancial comrmitments of any nature whatsoever, barrow
any amounts nar incur any Jlahilities or expenditure, issue any additlonst
puarantees, indemnlties, lotters »f comfort or commitmanis aither for
itseff or on behmf of its group companies or any dird pardy or seil,
transfer, allanate, charge, mostgage or encumbee or deal with their
respez¥vs dertakings or any part thereof save and saogt in vach case
in the fallawing eircumstances:

i M the same is In s ordinary course of butiness ag carrfed on by it a2
on date of fiting «f this Scheme with the RCLT; or

(i) if the saree is permitied by this Scheme; or

i if the same B with mspect o any contracts/ agrepmenty
arcangements ¢ obligation subsisting ss on the gate of filing of wils
Scheme withthe NCLT; ar

tiv} if eoasent of the Transferee Company has been chislned.

{6} withaut the prior consent of the Transferse Company, the Trrasfarar

Company shall not take, ender into, perform or wndereke, a5 applicable
(i) any waterial decision in rglatlon 10 Hw business #nd affeiry and
operations (8] any agveement o1 transaction {other than an agreemant or
transaction in ordinary course of tha Traxnsferor Companies’ business);
and {ili} such cther mattess es the Transferee Company may natlly Frem
time 0 e,

Without prejudice 1o the abova, the Transferor Company from the date of
Siling this Schame with the NOT shall not make any change I s capksi
structure, whether by way of Increase fhy issug of equiy sharas on a rghts
bagis, bonks shares or ctherwise), deaesss, yeduction, rerfanification,
subdhdsion or consolidation, raorganization, of W any othar manner which
may, In any way, affect the Shara Exchange Ratio except vnder any of the
following circumstimges:

a3l By mutudl corsent of the respective Boord af Ditectors of the Transferor

Company and the Transferae Comgany; or

b} By vy of any obligaticn airéady subsisting a5 on the date of filing this

Scheme with the NCLY.

154 Yhe Transferee Campany shall aiso he entifed, panding sanction »f the
Scheme, % 2pply to the NOLT, State Sovernment, and all other ageades,
deprrtments and statutory authaxities suncemed, whevever nagessary, for
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such consents, 8pprovals and sancans which the Transferse Campary may 7/& /lﬂ
require tnciuding the registretion, epprovals, examptions, raliefs, ete.. 2% )
may be raquirad ! granted under any faw for the tims being in ferce for

LATYINE n husiness of the Transferor Comparies,

18. EMPLOYEES
16.1 Upon coming into effect pf this Scheme:

{a) The permanert empitysss, if ey, of the Trangfaror Company who e
in employment as on the Effective Date shall becomie the enwployess of
the Trarcfayee Cempany with effect fram: the Sffcewve Date, Le. from
the appointed date, witheut any bredic &r interruption in seréice and a
ferms and conditions as 10 employment and remuneration aot less
fauorable shan those on whicth ey are angeged of emploved by the
Teansferos Compantas. The Transferse Tompany undertakes 1o continee
% obiée by any agreonsentirsttietnent, # any, entered Ints My any
Traasferor Compeny with any wnjonfempioyee of thg Trandferue
Compantes,

(h) The exstiig provident fund, gratuity fond, pension andfor
superanmeation fimd or tousts or retiremant funds ar henefits areated
¥y tha Trasferor Company or afy elher speciat fuads erested or
exdsting for the banefit of the concerned employess of the Transferor
Companyiolieciivaly referred te at “Funds®], if any, and tha mvesement
made out of such Funds shall, at an appeaprizwe stage, e transferved to
the Transferes Campany b b held for the benefit of the coneemend
employees of the Trangfesor Companles. The Fends dwll, subject ta the
necsssary approvals and permission and af the discrstion of yhe
Transfersa Compary, either be continued as sepamte funds of the
Transferae Campany for e benefit of the employees of the Transferor
Companyor be transferred w and marged with other simitar funds of the
Transferze Company. In the event that i Transferee Company does
aat have its own fund with respoct to any suth Funds, she Transfarse
Company’ may. subject to necesssry approvals and permisslons,
ocantioue 10 malntain the exiting Fmds separarely and contribite
thereln, untd such time as the TanstErae Company creates ifs own
funds Into whith the Funds and the Investmems and contributions
pertaining 2 the empleygas of the Transferor Company shad be
transferrsd to such tunds of the Trensferer Company.

18.2 With sffect from the date of flling of this Scheme with the NCLY and up 26
sng Inchuding the Pective Date the Transferor Company shail ot vary oy
madify the s2ems and cenditions of employmant of any of its emplovees,
axcept with the written consent of the ransferee Campany.

16.3 1t Iz anified that the sewicts of Al trensferved stalf, workmen and
ampioyres of the Transferor Company to the Transkyree Competiy witl be
treated a5 [aving been continueus for the purpose of the aforesaid
employee henefits and/or Rabilltfes, For the purpase of peyment of any
setrenchment compensation, gratuity, and/or other terminal benefRs,
und/or any ather Hability gertainiog 1o sta®?, wockmen and empleyees, the
past servioes of suweh staff, workmen and employees with the Transferor
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Qamgeay shall alsa be taken into acooure by the Transferee Comgany, who ‘2/5
steal] pay the same as and when payabie.

17, SAVING OF CONCLUDED TRANSACTIONS

Sublecx to the torms of this Scheme, the tarcler and tha vesing of the
Undarakingts] of tha Transtarar Company under Chaise 7 of s Schieme shall not
affect eny transactiors or procredings ofresdy contluded by the Transferor
Company on or hefare the Appeinted Date or after she dppointed Date tH! the
fffecsva Date, to the end 2ad kitent that the Teaastares Company ancepts and
adopts 3ll acw, deeds snd things made, done and axeduted by she Transferor
Company a5 acts, deeds and things mads, dane and exacuted by or on behalf of
the Transterge Saspany.

18. ORERS

181 On and from the Effective Date, and theraafter, ike Transferea Compaay
shail ba entitled 1o operate sl bank accounts of the Transferer Company and
realize alf monles and enforce it pending contrach and transactions and tu
iaue acadit notes in raspect of the Transfarer Company in the name of the
Transfaree Company i o far as may be necessary unti the transfer of rights
and obligationz of the Transferor Company to the Transferee Company
under this Scheme have been {exmafly given effec® 16 undar such zontracis
and transactions.

3182 All cheyues and cther negotiable hstrumerts, payment crders received in

- the name of Transferor Company after the Effective Oata shali be accspted
by the Bankers of the Trawsferee Company and aedited to the scoumt of
the Transferee Company, f presented oy the Transferee Compsny as
pertaining ta the Ysansferor Compantes;

18.3 Singe gach of the permissigns, appravals, consents, sanctions, remlssions,
special  reservaetions, hofidays, (ncentives, woocessions =xd  other
autharlsations in refation o tha Transferer Companles, shall etand
transferred by the urder of the NOUT %o the Vransferee Ozmpany, the
Transferee Sompany shalt e the refevant Intimatlons, for the recand af the
swtutcry authorities who chail wake them on file, pursuant to the vesting
nrders of the NCLT.

184 The Transferce Company wiil have the sight to use =i intelectust property
rights induding tademarks and 8rands, domain namas, sefvice marks,
colour schemes, logs, resords, files, papers, angineering and grocess
information, compister programmes, manuals, data, catatogues, guotatons,
sales and adwertising matarials, Ests of present and formar customers
patents, copy righte, tachnica) fnow-haw, dasigns, design registrations, te
refating te the Business of the Transteror Campanies.

19. SONSIDERATION

19.1 The antire ssued and paic-up quity and prefasenge thare capita! of the
Transferar Company is held by the Tvansferee Campany and i nominges.
Acoordingly, the equity amd preference shares held by the Transferes
Campany In the Tensferoc Company shall, on and fram the e of the
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Transition Perlod, be mneelled or shall ke deemed t have besn cancelied %g\
without any farther act or deed, #nd acecrdingly, na sharas of the

Trangferea Company shalf be issued 1o the sharehoiders of the Trapsferor

Comparny in lisuof tha sald amalgamstion.

43,2 The shares of the Transferar Company, In relation to the shares hald by #ts
merabors, shall without any turther application, act. Istrument or desd be
deemesi to fove been auttrmaticaly carcelled and be of ne effect an and
fram the end of the Transitlon Pacad,

20, ACCOUNTHNG TREATMENT
201 Accounting Treatmant in the books of Transferve Company

Upan iha Schevie coming intp effect From the Appointad Oate, tha
Transferss Company shall accownt for the merger of e Transferar Company
with the Transferse Company in accordance with ™he Peo!u}g of Interest
method” as par Appandix C of Ikflan Accnuating Standard {Ind AS) 10%
“Business Combinations” prasoribed under Secion 133 of the 0#\_, relevant
cinificadiors issued by the Ind &S Transition Fazlitation Group (ITFG) of tha
Ingliaute of Chartered Accountsils of Indla and other gancrally acrepled
accounting principles in Indla as foilews:

Hotwhkhstanding erything o the conrery heraln, wupon this Schemz
becoming effective, the Traniforee Company shatl actount the transsction 25
per the applicshle acceursdng prindples pres@ibad under Appendix C ta
Indizn  Acomuting  Standard {Jnd A5} 103 “Huslpess Cembinatfans”
proseribed undes SecBion 133 of the Companies Ack, 2043 rmed with the
Companies {indian Ascaunting Standaeds) Rudes, 2015, With effact from the
sppoinbed date, all tre 3asels, Hiabiftles and reserves if any of the Transferer
Company vastad in it pursuznes te this scheme shell he recorded at their
respective Carretng  amounex 2. Baok wilve and in the same form as
eppesting (ny the Congoiidated Financiel Statements of tyansferge carnpany.

The Ifeaity of the veserves shail be preserved syl shall spoesr i e
Fnandial stabements of the Transfarée Lompany n die same Yormn snd 2t i
tarying amount as apoewing in the conecd dated financial statements of tha
Transferee Torrpany.

Any Inter-tompany balance(s) ¥ any between the Trasferor Comaany and
the anseree Compuny shail stand cancelied and corresponding effect shall
be glvert tin ha Snoke of account and the records of the Transieree Company
for the reduction of any assets oc iakditiey, as the case may be.

iIn rase of any differenge In any of the acoovnting policles betwaan tha
Transferer Company and the Trasfereas Company, the accounting polictes
followe¢ by e Transfares Compasry shall prevall to ensure that the financial
satamen? of the Transfares Cofmpary refiects the finencial position on the
tasis of consistent acouniing policies.

‘Tha financil inforniskion in the finanvisl stenments i respect of prior
periods should be restaved as if tha dusingse combinotisn ad oeatived from
the heginning ef the praceding period o the Arencis! stetements,
irreepactive of the ackeed date of the combinadon. Howevar, If business
rtdnation had eitzurred after that date, the poidr nerlad Infarmatisn ghall
b restaved only from that date”.
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20.2

<
Agunting Treatmant in the baoks of Tea nsferor Conthanies ?’}

As ths Transfaror Campany shall stand dissolved without Seing wound up
upon the Schema beroming effective, hence there is no sscounting
treatmem praseriied under this Scheme i the books of ths Transferor
Campantes.

21 VALIDITY OF EXISTRIG RESOLUTIONS, §TC,,

Upon the coming intw effect of this Scheme, resolutians, if aay, of the ¥ransteror
Cosnpanies, which are valid and subsisting on tiwe Sfective Date, shatl eontinug to
be valid ard subsisting and be considerad a5 resolutions of the Transferea
Company and H any such resolutlans have any monetary iimits approved under
the provisions of the Act, or any other applicable statutory provislons, then the
sald Hondts shati ba added 1o the @mits, IF any, under simédar resolutions paseed by
the Trarsferee Campany and shall constitute the aggregate of the said limits in
tha Transferee Company

12, SONIOUDATIGN OF AUTHORISED CAPITAL

21

2.2

Upon this Scheme bezoming efiective, she suthadzad shaey napital of the
Transferee Company shall aulometicelly stand Increased without any further
act, msTument or deed, by the Autimcised share cagital of the Transferor
Company, armounting in aggregste 1o Rs. 182,58,0G,000 /Rupzes One
Bundred and Eighty Twa Crores and Fifty Lpkhs only] divided into
13,95,00,000 Equlty Shares of Rs, 30/ each amounting %o Rs,
133,50,00,050/{Rupses Hundred and Thirty Nine Crotes snd MRy Lakhs
Only) and 4,30#0.000 Preferance Shares of Rs. 10/ each amounsing to
Rs.42,00.80,000/- {Rupers Fowsdy Three Croras aky),

The memorandwn end arides of essociation of the Tronsferse Company
{refating to authogised shere caphal} shall withaw any forthér act,
Instrunserd ar deed, be and stand altered, modified and amewded, and ths
oonsen of the sharehioldars 7o the Scherme shall be deemetd to be sufficlent
far the putpose of effecting this amendment, and na further resohfien{s)
under any other applicakile provigions of the Act would be required to be
separately passed, as the euse may be and %of this purpose the samp duty
and fees paid on the authorised capital of ¥he Transferor Company shall be
utlised and applied o tha Meseased authorkedd share copitel of the
Transferee Company wnd there would be no reguirement for any ather
further payment of stamp disty and / or fee by the Transferee Comaany for
insease In the authoried share capiwl to that extant. Fursuant 1o the
Sciene becaming effeitive and consequent upan the amalgamation of the
Transferor Company into the Transfersa Company, the authariszd share
capital of the Transferee Campany will be as under

.

Autharised Share Capital {amours ke INR}
13,95,00,000 Equtty Shares ef Rs, 10/« 139,50,80,000
4,30,00,000 Preference Shanes of As. 10/- each 43,00.00,300
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22.3 It is clarified that the approval of the members of the Transferee Company
to the Scheme shall be deemed to be their consent / approval also to the
alteration of the Memorandum of Association of the Transferee Company as
may be required under the Act.

22.4 Clause S of the Memorandum of Assoclation of the Transferee Company
shall, without any further act, instrument or deed, be and stand aitered,
modified and amended pursuant to applicable provisions of the Companies
Act, 2013 as the case may be and be replaced by the following clause:

22.5 The Authorised Share Capital of the Company is Rs.182,50,00,000 (Rupees One
Hundred and Eighty Two Crores and Fifty Lakhs only) divided into 13,95,00,000
Equity Shares of Rs. 10/- each amounting to Rs. 139,50,00,000/-(Rupees One
Hundred and Thirty Nine Crores and Fifty Lakhs Only) and 4,30,00,000
Preference Shares of Rs. 10/- each amounting to Rs.43,00,00,000/- (Rupees
Fourty Three Crores only).

For SAGAR CEMENTS (R) LIMITED For SAGAR CEMENTS LIMITED
a—~\
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PART =~

GENERALTERNS AND CLALISES %g ‘/i

23, DISSOLUMION WITHOUT WIKDING R

Upon this Scheme beooming effective, the Tranwferer Company ahall, withaut aay
. further, act, or doed, stand dissclved with¢ut going through the prosess of
ewinding up upon such terms 3s the NCLT may direct ar determine,

24. APPLICATIONS TO THE NCLT

2331 The Transferar Company and the Transferse Company shafl make all
necessary joint appReatiors/putitions %o the BCLT snder Sections 232 read
with Section 230 and other applicable prosdsians of the Act, for szeking itz
spprovel of this Scheme and 4l matters anciflary ¢ intidéntal ¥hereto, z5
may be scessary to give sffect ta the terms of this Schema.

24.2 On this Scherne befng sgreed by the requisits nmjosity of members and
creditars »f the raspecive Trarsferor Compary sand the Tramsferee
Company, the Trarsferor Compony aad the Transfares Cuingany shall apply
to the NCLT for sanction of this Scheme urder Sectlan 232 read with Section
230 of the Act and other applicabla provisions of the A, end for such other
orier, or orders, as the RILY may deara fit for carrying this Scheme inks
effuct.

243 Upon this Scheme becorming, effective, the shareholders of the Transferor
Company end the Yvansfersz Compawy shall e deamed to have aiso
accorded thely approval uader ail relevant pegvisions of the Act for giving
sffect tothe provitions eordained in this Schame.

24.4 It is hereby dartfled that fing of the Schema to the NCLY and w any
authorlties for thei respective approvsls is without prejudize do aYf righk,
kterese, tities angd deterses that the companies have er ray heve under or
purscast @ il applicasle laws,

24.5 The Trensferer Commany and the Transferen Company shalf also take sueh
gther steps as may be netessary pr expedient %0 give full and forws! etfact
6 the provisions of this Schens, including making the required RoC tngs.

24.6 The Transferee Company and the Transferor Company shall be entlled,
pending the senciior of the Scheme, to apply 10 any Apprupriste Authority,
if required, under any Iws for suth cosrsents and approwats which the
Yransferer Company may require 10 own the Undertaklng and to carry on
the business of ®he Yransferor Cogpany and provide such intimations to the
Appropriave AuthorRy wharever requiced,

25 MODIFICATIGNS OR AMENDMENTS TO THIS SCHEME

751 The Transferor Cempany and the Transferee Company, by thelr respective
Boards, may make snd asns2nt 0 any modilicesion{s] or amendment(s} to
this Sthiede or to any sonditions ot Emitations that tha NCLT ar any othet
authority may deam fit vo direct or impose or whith may otherwihse be
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o
considered nezesssry, desirable or appropriate by them, provided that any 2/(?27
such modificatinn(s} or amendmentis} to this Stheme after the approval of

this Sthame by the NCLT shal) be suhject to the pricr approval of the NOIT.

The Transferor Company and the Transferee Company by thelr raspective

Boards, shall be autharised to take 2l such steps as may he recessary,

desirabla 6r proper to rexolve any doubts, difficultes or guestions whether

by reason ¢f sny dicective tr orders of any other suthoritias or othecwdse

howssever artsing out of or under or by virtua of this Scheme ar any raatter

concemed or connected therewlth,

25.2 For the purpose of ghving effect 1o thiz Scheme o to asy madiicatien{s} or
amendment(s] thereof o adbtions theseto, the directors of the Transferae
Company may give and is heraty suthorlsed to determine and giva all such
direztions a5 are necessasy, ncluding dumctsits for setting oc removing ény
guestien of doubt ar difficulty thet may mise and such detgrmination ot
directions. as the casz may be, shaoll be dinding on all parties, in the samae
manner 3s If the same were gpeciicaily Inoorparated in this Schema,

26, SCHEME CONDITIONAL O AFPROVALS AND SARCTIONS

This Scheme Is senditiorml upon and subject to:
Approval of this Schema by the NCLT, whether with any modification o
amendrrend as the NCLY may deam approgrise or otherwise; and

{2} ‘Tha certified coplas of the NCLY's erders sanctioning this Schame being fitad
with the Reglstrar of Companies, Telongana at Hyderabad by the Transferor
Company ard the Treasferee Company.

27, EFFECT OF NON-RECEIPT OF AFPROVALS

22.1 In the suent that this Scheme i aot sancbionad by the HCLT ov In the event
any of the tonsents, approvals, pemlssions, resqistions, agreements,
- mnctions of conditions spedified in this Scheme are not cbined or
complied with or this Scheme cannot he Imiplerentad for any other reason,
this Scheme shall 3ond revoked snd cancelied and shall have oo effect, and
each of the Transferor Company and the Transfecer Compang aball baar
thelr own costs, charges and experses in connection with this Scheme,
uniess athenwise mutually agresd.

27.2 in the event of nonreceint of approval of any lendar or credivor for the
transfer of any lehBiYy, then at the option of the Boord of the Transtenes
Company, it may lssue a seaxity or resogniza a liability in favour of the
{ender or the craditer, as the case may be, on the same terms,

7.3 The transfer of such asset or Kaullity shall become effectve from the
Appointed Date 8s and when the requlsite approval afe received of the
lablilty or security sbovementioned be recogeced of istued and tha
pravisians of this Scheme shell apply appropriately te the sald trensfwr,
cecopnldon and 155w,

24, CQSTS

All casts, shacges and expenrses including stamp duty and registration fee of any
dexd, donment, nswument o5 NCLT's order Including this Scheme er n ralntion
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out and implementing the terms and provisions of this Scheme and Incidental to
the completion of scheme of Amalgamation in pursuance of this Scheme shall be
bome and paid by the Transferee Company. The Transferee Company shall be
eligible for deduction of expenditure incurred as persection 350D of the IT Act.

to or in connection with negotiations leading up to this Scheme and of carrying ‘}gb

29. MISCELLANEOUS

29.1 After the transfer, the combined assets shall be sufficlent to meet the
combined liabilities of the Transferee Company and the said Scheme will
not adversely affect the rights of any of the creditors of any of the
Companies in any manner whatsoever and the assets of the amalgamated
company (i.e. the Transferee Company) shall be sufficient for payment of
all liabllitles as and when the same fall due In usual course.

29.2 In the event of non-fulfillment of any or all obligations under the Scheme
by any company towards the other company, inter-se or to third parties
and non-performance of which will put the other company under any
obligation, then such company will iIndemnify the other company In respect
of all costs/interests, etc.

29.3 On the approval of the Scheme by the members of the Transferor Company
pursuant to Section 232 read with Section 230 of the Act, it shall be
deemed that the said members have also accorded all relevant consents
under other provisions of the Act to the extent the same may be
considered applicable for the purpose of this Scheme.

29.4 It Is the intention of the parties that any Part of the Scheme, as may be
mutually decided by the Board of each of the Partles, shall be severable
from the remainder of the Scheme, and the Scheme shall not be affected
by such alteration.
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Schedule A

Regd. Sale Deed Document 4
SNo. 005 Date Sy.No's Location Extn of Land In Acres
aﬂlp;n Vlllg:.hdlh Madal
1 9042/2015 024082015 |3 :04‘::/: e 400/E Acantapur district, £
/F. /G — ok Andhea Pradesh
771/A 22178, 221/C._113/0323/C_223/D.| Gudipadu Vikage, Yedita Madal
2 90432015 de24.08.2015  [223/F. 223/1, 224/AZ, 224/BL 224/B2 Anantapur digtrict, 3332
224 /€1 224 Mg Dnﬂﬁh
Cudipadu Village, Yadikd Madal,
215/A.215/8.216,217/2, 217/3, 218/, 219/,
3 sompo1sarzecezors [0k et/ Arantagurdsrc 3604
Cudipads Vilbage, Vadiid Madal
‘ 9045/2015 124082015 ﬁ:;é 226/2.395/A/336:39%. $01/A; 401/, Anantaper Gistrict 3582
o braderh
Gudipadu Village. Yadits Madal
90/G. 90/1, 90/K. S0/, S0/U, J0/V, 91/A,
s soss/2015 424082015 |oVp OO T e a9s Ansntapur disec 2636
T997A1, T99/A2, T Tt
6 9047/2015 6124082015 1199/€,199/D.199/D2.199/E1.199/E2199/F.2 Anantapur district 1770
2/A292/8 = Anchra Pradesh
udipadu Village, Yeditd Madal,
201/A1, 201/A2, 201/B, 203, 205, 206, 207,
7 8 4 Ansntaper district 31y
9048/2015 124082015 506 211/1,211/2, 211/3, 212 oL
: Godipadu Vilage, Yadiki Sadal
8 3049/2015 ¢:24082015 ;;f';:;’,’;m’z”” AVIBHICINTIAS Ananiapur distries, 3960
,394/0 Andhea Pradesh
TI/A 11/, 23/A 23/B, 22/C, 12/0, 11/F| Cudipichs Village, Yadiki MadaL,
9 9050/2015de24.082015  [22/G, 22/H. 23/A. 23/B. 24/A 24/B, 24/C, Antagur district 1828
$.26. fadhes Pradech
3 < B6/0BE/F| ¢ 410adu Viliage, Yadiid Madal
10 | 9051720151 240682015 Anantagur district ETRY
%mnm/us/&aorr.es/uae/vss/m Andhra Pradesh
Gudipadu Village, Yadixs Madal,
49/A49/B.52/8.52/C.70/A71/A71/8.72.73/
1 | sos2poisezecszors [\ B Anantapur district 1979
A73/8,73/C,73/D,73/E.75/A75B; _— i
[’ U} VM adal
12 | 9053/2015 dr24.082015 :%’:;i@g@;:ﬁ%:{,%"“s’m S/ Anantapur districe 3937
- ! < Andhn Padesh
Cudipadu Viliage, Yodiki Madal,
77.76/A78/8.78/C.78/D78/E.76/F.T6 /H.78/ F L A
1| sosspoisazecnzons  [TEATRIMEI/OT R nantapur s, '
oo e VA adoT
16 | 9064/2015 0124082015  [415/AA15/8415/C.415/0.416.417.418 Anantapur district 3534
Angdhes Seadesh
Cudipadu Viliage, Yediid Madal,
15 | 90572015 dr24.08.2015 ;7:’3;%"'1';“’/ AAS0/B1.A41/ATASZ/ALS Anantspurdistrict 2237
e A lag e Vi s
Cudipadu Village,
16 | 9066/2015 dt24.082015 ;x‘oiuo.ozuu.dz:.42¢.us.4ze.uo/ AA30/ Anantapur distrtct 3756
431/A431/B.432 OPILEL
mmﬁmwvmu Madar,
17+ | 9067/20150t24082015  [411.412,413/A413/BA14/A414/B.414/C Anantagur distric, 3253
e Andhe Pradzch
402/A402/8.402/C402/0.404/AAD+/B404] | Cudipadu Villege, Yadhy Madal
18 |  906B/2015 dt24082015  |CACH/D.40/E.404/F.404/C.405.406.407.409 Anantapur district 34.05
fAA09M
Guaipadu Village, Yadiki Madal,
433/A433/BA33/C433/D1.433/D2.434/AA)
19| 9069/201S24082015 | g (3¢ a1 435/A2,435/0.435/C ‘:::;“:::f“ 2514
163/1.163/2.163/3,184/4.190,191/1,195.193 | Gudipadu VRlage, Yadiki Madal
20 | 707072015 de24082015  |/B1L193/82.194/2.197/A197/B.198200/A.20 Anaatspur dustrict n
lom Andhrs Pradesh
Cudipadu Village, Yadild Madal
2728.30/A30/B30/C.31.32/B33,34.35/A35/
u | somposaesians [ AN BATICAD Ansntapur disrc, 3700
69/A%9[BLEA/B2AAICT0/0.70/186/\.B6]N,| Cudipada Village, Vadiki Madal
22 | 9058/2015dt24.082015  |90/P.90/Q.90/V.94.95.184.195.196/A,196/8.2 Ansatapor district 3940
Andhra Pradech
. Gudipadu Village, Yaditg Madal,
23 | 9071/20150124.082015  [32/AS4,5559/A.59/B.59/C.59/D 68/A Anantapur disuict, 3616
| Acthopodan
T25.295/A338343/A1.245/D.369,390.390.40 | Cudipedu Village, Yad s WdaL
24 | 907272015 24082015 io/uos,uuw/A.un/az.«n/Az.«m.« Ansntapur district, 12N
(4384 Astors pradesh
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4 (CAA) No. 37/230/HDB/2021
Date of Order:28.103.2021

IN THE: NATIONAL COMPANY LAW TRIZUNAL
BENCH AT HYDERARAD-1

CA (CAA] No. 37/230/HDE/ %821
U/s 230 o 232 of Companies Act, 2013

I8 THE MATTER OF

SCHEME OF AMALGAMATION OF
M7 a. Sagar Cements R} Limited
{‘Transferor Company)

wﬁg_““‘-;g‘ .ﬁnd

é’i@?’g—‘\\ ,%‘ - M{s. Sagar Cements Limilted

Y (“Transicras Company}

i
%\,\E A jﬁ' And
R %'W 'ﬁ{:}r:':’" Thzir respective Shareholders

M/s. Sagar Cements {R) Limited
Registered office at

ot Mo 1k1, Road Na, 18, Jubilee Hills,
Hyderabad - SU8033, Telangana, ludia,
Rep. by its Direcror Bird &.Sreckanth Reddy.

... 1 Anniicant/
Transferor Company

And

M/s. Sagar Cements Limited

a company incprporated under the

Companies Act, 1956 angd having its registered office at
Plot Mix. 111, Road No.1G, Jubilee Hills,

Hyderabad - 5008353, Telangana, India,

Rep. by its Director Dr.S.Anand Reddy

...2nd Applicantf
Transferse Company

Far SAGAR CEMENTS (R) L TED Forsacpa CEMENTS LiMITED
-
Or 5. ANAND RepDY

5. SREEKANTH/REODY MANAGING DIRECTOR
DIRECTOR
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CA (CAA) No. 37/230/HDB/2021
Date of Order:28.10.2021

Date of order: 28.10.2021

Coram:
Hon'ble Dr.Venkata Ramakrishna Badarinath Nandula, Member {Judicial)
Hon’ble Shri Veera Brahma Rao Arekapudi, Member (Technical)
Appearances:
For the Applicant: Shri V.B.Raju, Counsel.
Heard on: 22.10.2021

[PER BENCH]

This is a joint Application filed by the Applicant Companies under
Section 230-232 of the Companies Act, 2013, praying [or dispensation of

the meetings of the Equity Shareholders, Unsecured Creditors and

secured Creditors of the Applicant Companies for approval of the Scheme
in terms of Scheme of Amalgamation shown as per Annexure - 7 to the

Application.

AVERMENTS

2. The averments germane to the facts of the Application are:

a. Sagar Cements (R) Limited (Transferor Company): A Public Limited
Company, bearing CIN: U26942KA2007PLC043746 was incorporated on
30%August, 2007 under the name and style of M/s BMM Cements Limited
in the State of Karnataka. Later on, the Company had changed its name
to Sagar Cements (R) Limited after passing necessary resolutions and a
fresh certificate of incorporation was issued by the Registrar of
Companies, Karnataka, on 28t day of March, 2017. Later on the Company
had changed its registered office from the State of Karnataka to State of
Telangana by virtue of passing a special resolution on 27.03.2019 and
after obtaining necessary approval from the Regional Director, South East

Region, Hyderabad dated 21st June, 2019.The Registrar of Companies,

-

( \SN——
For S AR)CEMENTS LIMITED
For SAGAR CEMENTS (R) LIMITED N~y

Dr. S. ANAND ReD
DY
MANAGING DIRECTOR

S. SREEKANT(‘-D' E
DifEr |
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Telangana at Hyderabad, issued a fresh certificate of incorporation on
24.07.2019 under the CIN: U40300TG2007PLC134320.

b. Transferor Company is engaged in the business of manulacturing,
producing, processing, and dealing in cement and generation of power and
their ancillaries etc., The Memorandum and Articles of Association of the
Transferor Company is annexed hereto as Annexure-1.

c. The Authorized, Issued, Subscribed and Paid-up capital of the Transferor

Company as on 31st March, 2020 is as follows: -

Particulars Amount In INR

Authorised Share Capital
10,70,00,000 Equity Share of INR 10each 107,00,00,000
4,30,00,000 Preference Shares of INR 10 each | 43,00,00.000

Total 150,00,00,000

Issued, subscribed and fully paid up shares
10,38,12,925 Equity Share of INR 10each 103,8129,250
4?30,00,000 Preference Shares of INR 10 each | 43,00,00,000

Total 146,8129,250

Subsequent to 31t March, 2020, the Authorised share capital of the
company has been increased from Rs.150,00,00,000/ - to
Rs.159,00,00,000/- divided into 11,60,00,000 (Eleven Crores Sixty Lakhs)
Equity Shares of Rs.10/- (Rupees Ten Only) each and 4,30,00,000 (Four
Crores Thirty Lakhs) Preference Shares of Rs.10/- (Rupees Ten Only) each
vide Special resolution dated 21.12.2020.
The company has issued and allotted 1,21,50,000 equity shares of Rs. 10/-
each on Rights basis on 04.02.2021
A copy of the Audited Balance Sheet as at 315t March, 2021 of the
Transferor Company-1 is annexed hereto as Annexure-2.

d. Sagar Cements Limited (Transferee Company) a Public Limited
Company, bearing CIN: L26942TG1981PLC002887 was incorporated on

15% January, 1981 under the name and style of M/s Sagar Cements

L WP
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Limited in the then State of Andhra Pradesh (now the State of Telangana
by virtue of A.P. State Re-organisation Act, 2014).

e. The 2nd Applicant/ Transferee Company is engaged in the business of is
engaged in the business of manufacturing, producing, processing, and
dealing in cement and generation of power and their ancillaries etc., The
Memorandum and Articles of Association of the 2nd Applicant/Transferee
Company annexed hereto as Annexure-3.

f. The Authorized, Issued, Subscribed and Paid-up share capital of 2nd

Applicant/Transferee Company as on 31st March, 2020 is as follows:

Particulars Amount In INR

Authorised Share Capital
2,35,00,000 Equity Shares of INR 10each 23,50,00,000

4 Total 23,50,00,000

ssued, subscribed and fully paid up shares
/2,22,75,000 Equity Shares of INR 10 each 22,27,50,000
Total 22,27,50,000

Subsequent to 31stMarch, 2020, - the company has allotted 12,25,000
equity shares of Rs.10/-each on 20.07.2020 against conversion of
12,25,000 outstanding convertible warrants. A copy of the audited Balance
Sheet as at 31stMarch, 2021 of the 2nd Applicant/ Transferee Company is
annexed hereto as Annexure-4.

3. RATIONALE AND PURPOSE OF THE SCHEME OF AMALGAMATION

The Board of Directors of the Transferor Company and Transferee Company
envisages the following benefits pursuant to the Amalgamation of the
Transferor Company with the Transferee Company:

The Merger of the Transferor company with the transferee Company would

have the following benefits:

a. Reduction in the cost of overheads and improvement in professional
management.
A
\!
] \ F l JL,/
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b. Reduction in multiplicity of legal and regulatory compliances and
simplification of group structure.

c. Enhance the scale of operations thereby providing significant impetus to the
growth of the Companies, since they are engaged in line of business that
could draw upon synergies between the Transferor Company and the
Transferee Company.

d. Consolidation of Transferor Company with the Transferee Company by way
of amalgamation would lead to a more efficient utilization of capital and
improved financial structure.

e. The benefit of consolidation of financial resources, managerial and technical
expertise of the Transferor Company and the Transferee Company shall be
available to the Transferee entity leading to the overall optimization of

ﬁﬁé-‘\ operational and administration costs.
4&&\9““&[{’4,: The amalgamation will rationalize and optimize the group legal entity
%'structure to ensure greater alignment of the businesses by reducing number

<
&o }Iegal entities and also statutory compliances.
L J

approach and greater efficiency.

4. BOARD RESOLUTION
The Board of Directors of the 1stApplicant / Transferor Company and 2¢
Applicant/Transferee Company vide its resolution dated 26t April, 2021

approved the Scheme of amalgamation of M/s Sagar Cements (R),
(hereinafter referred to as the “Transferor Company”) and M/s Sagar
Cements Limited (hereinafter referred to as the “Transferee Company”)
and their respective shareholders. The Copies of Board Resolution of the
1stApplicant / Transferor Company and 2" Applicant/Transferee Company
approving the Scheme of Amalgamation are annexed hereto and marked as

Annexure- 5 and 6 respectively.

\
s

For SAGAR CEMENTS LIMITED
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S. DETAILS OF SHAREHOLDERS IN APPLICANT COMPANIES

a. It is submitted that there are 8 shareholders in the IstApplicant /
Transferor Company and they have given their no objection to the
proposed Scheme by means of consent affidavits. A copy of the List ol
Shareholders and no objection affidavits received from them duly
certified by Chartered Accountant is annexed as Annexure-8 to the
Application.

b. It is submitted that there are 20,943 shareholders in the 2nd Applicant
/ Transferee Company. A copy of the List of Shareholders duly certified

by practicing company secretary is annexed hereto as Annexure-9.
6. SECURED AND UNSECURED CREDITORS

Secured Creditors

: .~.. It is submitted that as on the date of filing of the Application, there are four

\Sccured Creditors in 1% Applicant/Transferor Company. The copy of the

3 # iflist of Secured Creditors duly certified by Chartered Accountant aIOng with

It is submitted that as on the date of filing of the Application, there are 3
Secured Creditors in 2™ Applicant/Transferee Company and copy of the
list of Secured Creditors duly certified by Chartered Accountant is annexed

as Annexure-11 to the Application.

Unsecured Creditors
As on 30th April, 2021 there are 208 Unsecured Creditors in st

Applicant/Transferor Company and the total amount due is Rs. 2,888.15
Lakhs. However, the 1t Applicant/Transferor company had paid off the
dues to an extent of Rs. 2,807.79 Lakhs to Unsecured Creditors in [ull
constituting more than 97.22% of total outstanding amount as on 29t»
June, 2021. A copy of the list of Unsecured Creditors as on 30th April,
2021 and amount outstanding as on 29% June, 2021 duly certified by the

Chartered Accountant is annexed hereto as Annexure-12.

O
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As on the date of filing of the Application, there are 256 Unsecured
Creditors in 27 Applicant/Transferee Company and copy of the list of
Unsecured Creditors duly certified by Chartered Accountant is annexed

hereto as Annexure-13.

7. CONSIDERATION

The entire issued and paid-up equity share capital of the Transferor

Company is held by the Transferee Company and its nominees. Accordingly,
the shares held by the Transferee Company in the Transferor Companies
shall, on and from the end of the Transition Period, be cancelled or shall

be deemed to have been cancelled without any further act or deed, and

"“ ﬂ:’a g accordingly, no shares of the Transferee Company shall be issued to the

—“031"‘7',.0 5
shareholders of the Transferor Companies in lieu of the said amalgamation.

*
\
#(\
@
"/t?n
2."

’ Tn'f: shares of the Transferor Company, in relation to the shares held by its

\,’7!’» s {" "‘{/

a?i/members shall without any further application, act, instrument or deed be

dcemed to have been automatically cancelled and be of no effect on and

from the end of the Transition Period.

8. ACCOUNTING TREATMENT

Accounting Treatment in the books of Transferee Company

Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Transferee Company shall account for the
transaction in accordance with the applicable accounting standards
specified under Section 133 of the Act read with the Companies (indian
Accounting Standards) Rules, 2015, or any other relevant or related

requirement under the Act, as applicable on the Effective Date.

It is submitted that upon coming into effect of this scheme, the Transleree
Company shall account for the amalgamation in its books of accounts in
accordance with ‘pooling of interests method’ of accounting as laid down in
the Indian Accounting Standard (IND AS) 103 - Business Combinations and

relevant clarifications issued by Institute of Chartered Accountants of India.

o]
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Accounting Treatment in the hooks of Transferor Companies

It is submitted that Transferor Companies shall stand dissolved without
being wound up upen the Scheme becoming effective, hence there is no
accounting treatment prescribed under this Scheme in the books of the

Transferor Company.

9. Counsel for the Applicant Companies has relied on the case laws to
justify the present case for dispensation of conducting meetings of equity
shareholders and creditors of the Transferee Company. In this connection
the case laws submitted by the Counsel are mentioned below:

a. Orders passed ®y Hen'ble NCLAT in the matter of Ambuyja
Cements Limited in Company Appeal(AT) No.19 of 2021 vide
orders dated 06.04.2021.

/ ¥ any La;, b.  Orders passed by Hon'ble NCLAT in the matter of DLF Phase-1V,
@ oy 1;( \‘i Commeercial Developers Limited and Ors in Company Appeal(AT)
( é } No.180 of 2019 vide orders dated 19.08.2019.
,{éa / Orders passed by Hon’ble NCLT, Mumbai Bench vide crders
\\U“"“& dated 05.09.2019 in the matter of Ness Software Services Pvt Ltd

Vs. Ness Technologies(ndia) Pvt.Ltd. in CA(CAA)
No.2629/MB/2019.

d. Orders passed by Hon’ble NCLT, Hyderabad EBench vide orders
dated 06.05.2020 in the matter of Orient Software Development
and Training Company Private Limited Vs. Orient Blackswan
Private Limited in CA(CAA) No.57/HDB/2020.

e Orders passed by Hon’ble NCLT, Hyderabad Bench vide orders
dated 15.12.2020 in the matter of Vaidehi Avenues Limited and
Aster Rail Private Limited and NCC Limited in CA(CAA)
No.223/HDB/2020.

10. DECLARATION BY THE APPLICANT COMPANIES:

a. Counsel for Applicant Companies further submitted that since the
wholly owned subsidiary company is merging with thc holding
company so the requirement of the meetings of the shareholders and

creditors are not necessary. As the entire share capital of the

A\
R

- I\'--.-,_ L 9.
B For SAGAR CEMENTS LIMITED

\ )
Dr. 5. ANAND REDDY
MANAGING DIRECTOR
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Transferor Company is held by the holding company and there is no
necessity to issue or allot the shares as the consideration [or the
amalgamation. Further the amalgamation shall not dilute the
shareholding of the holding company and their rights will not be
elfected. Further the scheme does not affect the rights and necessity
of the members of the creditors of the company pursuant to the
scheme. Further submitted that the assets of the Transferee
Company are more than sufficient to discharge its liabilities.
Therefore there is no necessity to convene the meeting ol its
shareholders and creditors [or obtaining their consent [or the
sanction of the scheme. Further submitted that the various High
Courts in the matter of amalgamation under Section 391 to 394
erstwhile Companies Act 1956 which established common law that
=1l in case of wholly owned subsidiary amalgamating with the holding
company, the holding company (Transferee Company) need not file a

separate application for seeking the sanction of the scheme of

amalgamation.

b. Counsel for applicant Companies submitted that no investigation
proceedings in relation to the Transferor Company or the Transferee
Company under Sections 235 to 251 of the Companies Act, 1956 or
the corresponding Sections 210 to 227 of the Companies Act, 2013
are pending against the respective Applicant Companies.

c. Further submitted that Transferor Company being unlisted
company, no approval is necessary from any stock exchange. It is
submitted that the proposed Scheme being a Scheme of arrangement
involving amalgamation of the wholly owned subsidiary with its
holding company, by virtue of Regulation 37(6) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 [the “SEBI (LODR)"], the Transferee
Company is not required to obtain an Observation/No Objection
letter from Stock Exchanges.

d. In view of the above facts and circumstances, it is respecllully

submitted that since the Scheme does not envisage any arrangement

or compromise with the shareholders or creditors of the Transferee

D

For SAGAR CEMENF'S (R) LiMITED For SAGAI REMENTS LIMITED
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Company, tbe Transferce Company is neb requirad 1o convene
mectings of ite shareholders and creditors for oWtaining their

conseals for the Soheme.

11.  Inthe light of above facts, the Applicant Comparics Urged tis Tribueal
to order tke fallowing:
To dispense with the requirement of convening the méeting ¢f the
Equity Sherehclders, Sccuréd and Unsecursd Creditors of the
Applicant Companies.
and pass such other order or orders as this Henble Tribunal may deem
fit and proper in the eircumstances of the case in the interest of justice

and equity.

OBSERVATION:

12. We have heard the counsel for Applicant Companies and perused the

documents filed. This is the first stage joint Applicatien seeking

dispensaticn of corwvening meettigs of equity Shargholders, Secured

Creditcrs and Unsccured Creditors of the Applicant Companics. We

direct the petitioner to hold the meetings 4f the shareholders, secured

%@w%}‘ yt?{/;’ _ creditors and unsecured creditors of the transferee Company as per
\i‘?&mﬂ i the provisions of Compantes Act, 2013,

Rt N

ORUER

After hearing the Counsel and after perusing the documents filed, We

pass the following order:-

i) We hereby order digpensation for condueting meetings of the Equity
Shareholders, secured credivors and unsscured creditors of the

Transferar Cempany.

fili. We hereby order convening meetings of sharshelders, secured

creditors and unacolred ereditors of transferee Compsny.

4
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lit). Appeinted Mr.B.Venkata Prasad, advecaws {Mohils Mumber +91-
9849531424} as Chairman and M2 Rishika Kumar, (Mcbile Number
+#G1-7781829489), as Scrutinizer for convening thet mesiings of
ghareholders, Secured creditorg and unsecursd creditors of the
Transferee Company. Fee feed for Chairperson ig Rs, 1,20,000/- and
Ra.80.C00/- for scrutinizer fer al} the meetings.

lih. Meetings of the equity shareholders of the Transferee Company will
te heid on 8% December, 4021 at 11:00 AM, Mesting of the securad
ereditors of the Teansferee Company witt be held on &Y day f
Decembay, 2021 at 01:30 PM and mestings »f Unsecured Credifors
of the sansferee Company will be held on 8% Jay sf Becember, 2021
at 3.00 PHl ttwough Video Conforencing (VC)/Other Audio-Visusl
Means {JAVM] for (he purposs of considaring the Scheme. The
Votirg shall be through E-Veting by bcrscn or by authorized
represendative.

(vJ. The Guerum fixed for the mectings of transferec Company arc as

under:-
for shareholders meeting S8{persone),
% For secured creditors meeting: | (persons).

i Ferunsecured creditors mesting: 25 (prrsons).

Trie nwtice of the Mestings of cauity shareholders, secured sreditars

and Wisecured craditors of Transferee Company shall be published
in "Business Standard®, English Daily, Hyderabad Ediviod end one
in Tehzgu Edition of “Nava Telangana®, Hyderabad Edition.

(%3} The Transferee Company or their respective authorized Signatory
are directed to issue notices {3} to the equity sharghold=rs, secured
creditors and unsecured creditors of the Transferee Company by
Registerad Posc/ C'c-urier,l Ordinary Post/ Registered email or by
tiand delivary te their last known address 38 days before the zaid
meetings as per Form No. CA&%Z {Rule 6] of the Companies
[Compromises, Arrangemeits sand Amalgamations) Ruales, 2016
enswring convening the said meeting of the Transfzree Company.
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For SAGaR ¢

smzms (R) Lisafrs: .
)i% - For SAGAR CEMENTS Limitep

~. SREEKANTH Dr.s. an
EDDy - 3 ANAND gD
DIRECTon MANAGING mkscrgg
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Date of Order:28.10.2021

Further directed to intimate day, date and time, a copy of
Explanatory Statement, pursuant to be sent under Section 230 of

the Companies Act, 2013.

(xii)) The Transferee Company to serve notices upon the Regional

Director, South-East Region, Ministry of Corporate Affairs,
Hyderabad pursuant to Section 230 (S) of the Companies Act, 2013
as per Rule 8 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016 if no response is received by the
Tribunal from Regional Director within 30 days of the date of
receipt of the notice, it will be presumed that Regional Director
and/or Central Government has no objection to the proposed
Scheme as per Rule 8 of the Companies (Compromise,

Arrangements and Amalgamations) Rules, 2016.

(xiii) The Transferee Company to serve the notice upon the Registrar of

Companies Hyderabad pursuant to Section 230 (S} of the
Companies Act, 2013 as per Rule 8 of the Companies
(Compromises Arrangement and Amalgamations) Rules, 2016 and
if no response is received by the Tribunal from Registrar of
Companies, Hyderabad within 30 days of the date of receipt of the
notice, it will be presumed that Registrar of Companies, Hyderabad
has no objection to the proposed Scheme as per Rule 8 of the
Companies (Compromise Arrangements and Amalgamations)

Rules, 2016.

(xiv) The Transferee Company to serve notice upon the Income Tax

\
3\
F _ N
or SAGAR CEME.NTS (R) LIMITEL
CEMENT
S UMiTg
D
S. SREEKANTH DDY
Dr. s
DIRECTOR e : ANAND :
NAGING pyprcPDY
IRECTOR

Authority, within whose jurisdiction that Applicant Companies
Assessment are made, pursuant to Section 230 (5) of the
Companies Act, 2013 as per Rule 8 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 if
no response is received by the Tribunal from Income Tax Authority
within 30 days of the date of receipt of the notice, it will be
presumed that Income Tax Authority has no objection to the
proposed Scheme as per Rule 8 of the Companies (Compromise,

Arrangement and Amalgamation) Rules, 2016.
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CA (CAA) No. 37/230/HDB/2021
Date of Order:28.10.2021

(xv) The Transferee Company to serve notice upon the Official Liquidator
pursuant to Section 230 (5) of the Companies Act, 2013 as pcr Rule
8 of the Companies (Compromises Arrangements and
Amalgamations) Rules, 2016 if no response is received by the
Tribunal from Official Liquidator within 30 days of the date of
receipt of the notice it will be presumed that Official Liquidator has
no objection to the proposed Scheme as per Rule 8 of the
Companies (Compromise, Arrangement and Amalgamation) Rules,
2016.

(xvi) The Transferee Company to serve notice upon the SEBI, BSE & NSE
pursuant to Section 230 (S) of the Companies Act, 2013 as per Rule
8 of the Companies (Compromises Arrangements and
Amalgamations) Rules, 2016 if no response is received by the
Tribunal from the SEBI, BSE & NSE within 30 days of the date of
receipt of the notice it will be presumed that SEBI, BSE&NSE has
no objection to the proposed Scheme as per Rule 8 of the
Companies (Compromise, Arrangement and Amalgamation) Rules,
2016.

(xvil) The Chairmen shall have all powers under the Companies
(Compromises, Arrangement and Amalgamation) Rules, 2016 in
relation to the conduct of the meetings (s) including for deciding
procedural questions that may arise before or at any adjournment
thereof or any other matter including an amendment to the
Scheme or resolution, if any, proposed at the meeting by any
person (s).

(xviil) The voting shall be in person or by proxy or e-voting or authorized
representative in case be permitted, provided that the proxy in the
Form No. MGT-11 authorization duly signed by the person entitled
to attend and vote at the meeting, is to be filed with the Applicant
Company at its Registered office, not later than, forty eight hours
before the aforesaid meeting in accordance with Rule 10 of the
Companies (Compromise, Arrangement and Amalgamation) Rules,

2016.
\
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S. SREEKANTH EDDY Dr. S. ANAND REDDY
DIRECTOR MANAGING DIRECTOR
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CA (CAA) No. 37/230/HDB/2021
Date of Order:28.10.2021

(xix) The Chairmen to file affidavit within 7 days before the date of the
said meetings to this Tribunal that the direction regarding

convening and issuance of notice (s) to all the necessary parties

have been duly complied with in conformity with the relevant

provisions of the Companies Act, 2013 R/w Companics

(Compromise, Arrangement and Amalgamation) Rules, 2016. The

Chairman shall report the conclusion of the aforesaid meetings

within 10 days from the date of such meetings as per Rule 14 of

the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.
(xx) Accordingly, the application CA(CAA) Merger &

Amalgamation/37/2021 is allowed and disposed. \ \\_,

Veera Bra-hma Rao Arekapudi

Member (Technical)

Pavani

— -

neleRe;als’rer'Msmev “'W trar C'wtmf_e;
MNationa) Compeny Law Laiuadl Hydarzhod Bend

For SAGAR CEMENTS (R) LIMJTED

S. SREEKANTH REDDY
DIRECTOR
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Dr.N.V. Ramakrishna Badrinath

Member (Judicial)

For SAGARCEMENTS LIMITED

NS

Br. 5. ANAND REDDY
'MANAGING DIRECTOR
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL ?—8
HYDERABAD BENCH, AT HYDERABAD s
CA (CAA) N0.37/230/HDB/2021

In the matter of the Companies Act, 2013
And
In the matter of M/s Sagar Cements (R) Limited
(‘Transferor Company)
And
M/s. Sagar Cements Limited
("Transferee Cotmpany)
And
Thelr respective Shareholders

M/s.Sagar Cements Limited

a company incorporated under the

Companies Act, 1956 and having its registered office at

Plot No.111, Road No.10, Jubifee Hiils,

Hyderabad ~ 500033, Telangana, India, rep. by its Director

Dr.S.Anand Reddy o 2™ Applicant /
Transferee Company

I, B.Yenkata Prasad, Advocate, the person appointed by this Hon’ble Tribunal to act
as Chalrman of the meeting of the Equity Shareholders of the above named company,
summoned by notlce served them upon them on 8 November, 2021 by email and
courler, and also by advertisement dated 8% November, 2021 published in "Business
Standard” (English Dally, Hyderabad Edition}, on 8% November, 2021 and “Nava
Telangana”(Tekigu Daily, Hyderabad Edltion) on 7% November, 2,!:)21, and hetd on &
December, 2021 at 11.00 A.M through Video Conferencing/ Oth.ér Audic Visual Means

(“VC/OAVM"}, do hereby report to this Hon'ble Tribunal as follows:~

1. 68 Equity shareholders of the sald 2nd Applicant Campany/Transferee Compary

attended the meeting either persanally ar through authorized representatives.

3

The rationale of the proposed Scheme of Amalgamation of Sagar Cements (R}
Limited ("Transferor Company”™) with M/s Sagar Cemenws Limited (Transferee
Cempany) and their Respective Shareholders (‘the Scheme of Amalgamation”)
was read out and explained by me at the meeting and tﬁér guestion suhrmitted
te the said meeting was whether the Equity Sharehalders of the said Applicant

Company approved the Scheme submitted to the meeting and agreed thereto.



’ m
3. Based on the consolidated report on result of voting through remote e-voting
and e-voting at the Meeting, the Equity Shareholders, were of the opinion that

the Scheme should be approved and agreed to and passed the following

resolution with requisite majority:

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act,2013, the ruies, circulars and notifications
made thereunder [including any statutory modification(s) or re-enactment(s)thereof,
for the time being in force], the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, read with the rules,
circulars and notifications made thereunder [indluding any statutory modification(s)
or re-enactment(s)thereof, for the time being in forcejand subject to the provisions
of the Memorandum and Articles of Association of the Company and subject to the
approval of the Hon’ble jurisdictional National Company Law Tribunal (“Hon’ble
Tribunai”/"NCLT”) and subject to such other approvals, permissions and sanctions
of reguiatory and other authorities, as may be necessary and subject to such
conditions and modifications as may be deemed appropriate by the Parties to the
Scheme, at any time and for any reasons whatsoever, or which may otherwise be
considered necessary, desirable or as may be presciribed or imposed by the NCLT or
by any regulatory or other authorities, while granting such approvals, permissions
and sanctions, 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
other person authorised by it to exercise its powers inciuding the powers conferred
by this Resolution), the arrangement embodied in the Scheme of Amalgamation of
M/s.Sagar Cements (R) Limited ("Transferor Company”) and M/s.Sagar Cements
Limited (Transferee Company) and their Respective Shareholders, be and is hereby
approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do ali such
acts, deeds, matters and things, as it may, In its absolute discretion deem requisite,
desirabie, appropriate or necessary, to give effect to the preceding Resolution and
effectively implement the arrangement embodied in the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, at any time and for
any reason whatsoever, which may be required andfor imposed by the Hon’ble
Tribunal or its Appeiiate Authority(les) whife sanctioning the arrangement embodied
in 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, while giving effect
to the Scheme, as the Board may deem fit and proper and deiegate ali or any of its
powers herein conferred to any Director(s) and/or officer{s) of the Company, to give
effect to this Resolution, if required, as it may in its absolute discretion deem fit,
necessary or desirable.”

The result of the voting upon the said question was as follows:

a. Votes in favour of the Resolution:

Manner of Voting Number of Equity | No. of votes cast by
_ __| Shareholders voted | Equity Shareholders
Remote e-voting 112 101496137
e-voting at the meeting 18 _ 18495
(Insta Poll)

Total - 130 101514632
% of the total number of votes in favour 99,99%

W
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The under mentioned Equity Shareholders voted through remote e-voting in
favour of the proposed Scheme being adopted and carried into effect:

Sr. No of Equity
No. Name of the Equity Shareholders Shares held
i KADAVALLORE GOPALAKRISHNAN RAMANI 175
2 BIJAY KUMAR DESHMUKH 75
3 GANESAN MARUTHAMUTHU 25
4 NORONHA CLIFFERD 100
5 ARUN G i3
6 S THANGAVELU 250
7 SHREYA MARNENI 2
8 JINGILIPALEM LAKSHMI DEVI 560
9 RAGHUVEER RAQ MARNENI 5
10 | MARNENI JYOTHI 5
11 | PRAMOD PANDURANG YEREKAR 10
12 | BHARAT H SHAH 2000
13 | MERCY SOWJANYA PITTA 10
14 | PRAMOD KUMAR SINGH 25
15 | DIPAK DAS 2
16 | SAJU MOHANAN NAIR 15
17 | IYOTI AMAR SHENDGE 25
18 | JYOTI AMAR SHENDGE 1
19 |{ VAHORA MOHAMAD TAHIR AIYUBBHAI 500
20 | RAJESH KEWALRAM CHAINANI 5
21 | MOHIT AGARWAL i5
22 | RAMANA RAO TUMULURI 5
23 | JAYA BHARATHI TUMULURI 5
24 | SAJEEDA BEGUM 1
25 | ROHINTON FRAMROZE BATIWALA 25
26 | KAMAL KISHORE JHAWAR 1
27 | SURJYA KANTA MOHANTY S0
28 | ASHWIN GUPTA i0
29 { ANUJA KARWAL 120
30 | VIJAYA K DHULLA 250
31 | SRIKANTH JHAWAR 5
32 ! DR, SAMMIDI ANAND REDDY 15000
33 | S SREEKANTH REDDY 6193765
34 | RANGASWAMY SOUNDARARAJAN 50
35 | KOLLURU PRASAD 32585
- 36 | ANAND REDDY SAMMIDI 6293125
37 | ANAND REDDY SAMMIDI 224495
38 | ARUNA SAMMIDI 6746940
39 |S ARUNA 100785
40 | RACHANA SAMMIDI 5714995
41 | RACHANA SAMMIDI 121420
42 | SREEKANTH REDDY SAMMIDI 3250
43 | MADHAVI NADIKATTU 2669000
44 | SIDDARTH SAMMIDI 4109490
45 { PRAFUL CHAVDA 3875
46 | MALATHI REDDY WDARU 3777000
47 | VANAJATHA SAMMIDI 4953845
48 | RAMESH SHANKER GOLLA 25
49 | MV SEETHA RAM REDDY 10
50 | NAJMUNNISA BEGUM 5
51 | ANEESH REDDY SAMMIDI 4109485
52 | VANAJA LAKSHMANAN IYER 15
53 __| RV CONSULTING SERVICES PRIVATE LIMITED 8011490
54 | KAMAL KISHORE JHAWAR S
55 | NIKITA CHAMARIA 5
56 | S SUGANTHI 25
57 | ALLURU KRISHNAM RAJU 500
§—
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58 | VENKATA RATNAM BONDA 80 |
59 | RAMUDU BONDA 164 |
60 | SAVYASACHI CONSTRUCTIONS PRIVATE LIMITED 4730
61 | SAVYASACHI CONSTRUCTIONS PVT LTD 309105 |
62 | PANCHAVATI POLYFIBRES LTD 157500 |

SAGAR PRIYA HOUSING AND INDUSTRIAL o,

63 | ENTERPRISES LIMITED

64 | TWINVEST FINANCIAL SERVICES LIMITED 3207875
65 | TWINVEST FINANCIAL SERVICES LTD 858760
66 | WALIUR RAHMAN SUFI MOHAMMAD N 5
67 | VELU MOHAN S 10
68 | SWAPNIL RAVINDRA MHATRE 80
69 | AKUNDI SHARAD KUMAR | | _ 16
70 | ASIF YUNUS MODY 100
71 | PRAVINCHANDRA MANEKLAL PATEL 20
72 | K MANUPATI SRINIVASULU NAIDU 500
73 | MOHAN LAL GUPTA 50
74 | NATHALA RAJASEKHAR REDDY 1015
75 | LOMADA RAVISANKAR REDDY 30
76 | SEELAIAH BHARATHAM 50

77| AVH RESOURCES INDIA PRIVATE LIMITED _ 25668780
78 | ANNAJI RAC RANI 250
79 | PRAMOD KUMAR JOSHI 50
80 | MD ANWARUR RAHMAN SUFI 5
81 | BALAJI NAGENDRA MENDU 5
82 | PAVAN KUMAR MAINCHIKANTI 21
83 | BUMA-UNIVERSAL-FONDS I 58958
84 | PGIM INDIA TRUSTEES PRIVATE LIMITED A/C PGIM INDIA 101630
85 | PGIM INDIA TRUSTEES PRIVATE LIMITED A/C PGIM INDIA 140000
86 | PGIM INDIA TRUSTEES PRIVATE LIMITED A/C PGIM INDIA 2529905
87 | PGIM INDIA TRUSTEE PRIVATE LIMITED A/C - PGIM INDIA 1006120

HDFC TRUSTEE CO LTD A/C HDFC HOUSING 884159
88 | OPPORTUNITIES
89 | SBI MAGNUM COMMAFUND 731905
HSBC GLOBAL INVESTMENT FUNDS - ASIA EX JAPAN
90 | EQUIT 3454973
91 | LOS ANGELES CITY EMPLOYEES RETIREMENT SYSTEM 3505
EMERGING MARKETS CORE EQUITY PORTFOLIO (THE 20621
92 | PORTFO 2
CITY OF LOS ANGELES FIRE AND POLICE PENSION
93 | pLAN 7055
94 | DIMENSIONAL EMERGING MARKETS VALUE FUND 5919
95 | 1199 SEIU HEALTH CARE EMPLOYEES PENSION FUND 30105
96 | WISDOMTREE INDIA INVESTMENT PORTFOLIO, INC. 28639
97 | DIMENSIONAL WORLD EX U.S. CORE EQUITY 2 ETF OF DIM 13577
98 | BAJAJ ALLIANZ LIFE INSURANCE COMPANY LTD. 2480
99 | IDFC STERLING VALUE FUND 1400000
100 | IDFC TAX ADVANTAGE (ELSS) FUND 1150000
101 | IDFC INFRASTRUCTURE FUND ' 1012665
102 | IDFC EMERGING BUSINESSES FUND ] 956832
103 | ALASKA PERMANENT FUND 11965
104 | CITY OF NEW YORK GROUP TRUST 2693
CANARA HSBC ORIENTAL BANK OF COMMERCE LIFE

105 | INSURANCE 16185
STATE OF WISCONSIN INVESTMENT BOARD =

106 | ACADIANEMERG 27705
FLORIDA RETIREMENT SYSTEM - ACADIAN ASSET

107 | MANAGEMENT 25090
THE BOARD OF REGENTS OF THE UNIVERSITY or-

108 | TEXAS SY 33437
ACADIAN EMERGING MARKETS SMALL

109 | FUND tLC CAP EQUITY 150827
PENSION RESERVES INVESTMENT TRUST FUND -

110 | ACADIAN 34739

Q
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BOI AXA TRUSTEE SERVICES PVT LTD A/C BOI AXA 240000
111 | LARGE
AMERICAN CENTURY ETF TRUST-AVANTIS EMERGING 9772
112 | MARKET
113 | SHYAMA SUNDARI NARANG 5
114 | BALA SHANKARANARAYANA L 100
115 | PILLA ANAND 227
116 | REDDEPPA GUNDLURU 5
117 | RAVINDER REDDY KOTHA 5000
118 | CHENCHU KRISHNA REDDY KALLURU 3602
119 | SHILPA REDDY NAMIREDDY 3250
120 | VANDANA G 5
121 | GOPAL P 5
122 | YOGANANDA DEEKSHITHULU ARAVAPALLT 5
123 | MANI SUNDARAM A V 5
124 | KOLLURU PRABHAKAR 510
125 | RAJYALAKSHMI VAIRALA 5510
126 | EDULA PANDU RANGA REDDY 250 |
127 | JAICHAND P 5
128 | ARCHANA ) 5
129 | ABHISHEK J 5
130 | SHUJATH ALI KHAN 1
TOTAL " 101514632

* Out of the 68 Equity shareholders, who attended the meeting, 10 persons
did not participate in the e-voting process.

b. Votes against the Resolution:

Manner of Voting Number of Equity | No. of votes cast by
Shareholders voted | Equity Shareholders

Remote e-voting 2 , 62

e-voting at the meeting 0 0

(Insta Poit)

Total N 62

The under mentioned Equity Shareholders voted through remote e-voting
against the proposed Scheme being adopted and carried into effect:

Sr. No. | Name of the Equity Shareholders | No of Equity Shares
held
1, RAKESH BHUTORIA HUF 51
2. SAYANTAN SAHA 11
Total 62

¢. Equity Shareholders present in proxy: Not Applicable

d. Abstain/Invalid Votes:

Manner of Voting Number of Equity No. of votes cast by
Shareholders voted | Equity Shareholders
‘Remote e-voting 1 500
e-voting at the meeting 0 0
(Insta Poll)
Total 1

500 | _
5 e
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The under mentioned Equity Shareholder voted through remote e-voting

who abstained from voting either for or against on the proposed Scheme
being adopted and carried into effect:

Sr. No. | Name of the Equity Shareholder No of Equity Shares
held

1. JIBAN KRISHNA BHADURI 500

Total 500

I am enclosing a copy of the Scheme, which was approved by the Equity Shareholders,
Newspaper publications published in “Business Standard” dated 8" November, 2021

and “Nava Telangana” dated 7*" November, 2021 respectively and Scrutinizer’s
Report.

Dated this 14" day of December, 2021

N
o g iy

B.Venkata Prasad, Advocate
Chairman Appointed for meeting of
Equity Shareholders

Address: H.No.7-1-22/12, Plot
No.302, Krish Central Apartments,
Leelanagar, Ameerpet,
Hyderabad-500 016
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Madl: ¢+91) 775 1849489
Email id: rishikalumarl 996@email.com

CONSQLIDATED SCRUTINIZERS' REPORT ?/3 q
To

Shri. B.Venkata Prasad

Chairman sppointed by the Hon'ble Matisnal Company Law Tribunal, Hydembad Bench
{NCLT), for the Meating of the Equity Sharcholders of SAGAR CEMENTS LIMITED
pursuant {¢ Company &pp“hca?mn Ne. CA{CAA)Merger & Amalgamation/37/2021,

Desar Sir,

Sub:Consalidated Scrutinizer’s Report on remote evoting eaxducted pursuant io
the order of Hon’kle National Compaay Law Tribunal, Hyderabad Beoch, at
Hyderabad ("NCLT"} dated 28¢: @ctober, 2021 and the provistons of Sections
108 apd 110 and other applicable provisions of the Companies Act, 2013 read
with the Companies {Compromises, Arrangements and Amalgamations) Rules,
2016 and Rule 20 & 22 of the Companics (Mansgement and Administration)
Rules, 2014 as amended and o-voting at the NCLT convened meeting of the
Xquity Shareholders of The SAGAR GEMENTE LIMITED held on
Wednesday, December 08", 2021 at 11:08 2m.((ST) thrsugh Video
Conferencing (VC') f Other Audia Visual Means (OAVYMT),

I Rishika Kumar, Advocate, appointed as the Scrutinizer by the Hon'ble Mational
Company Law Tribunal, Myderabad Beach at Hydernbad (NCLT), vide order dated 28%
October, 2021, in CA(C:AAMerger & Amalgamation/37230/HDR/202 1 for the pucpose
of scrutinizing remote e-veting process and ¢-voting at the MCLT Convened Mgeting
(“mecting®) of the Equity Shaveholders of SAGAR CEMENTS LIMITED
(hereinafter referred to as “the Company™) convened by erder of NCL'T and held through
Video Conferencing! Other Audio-Visual Means (VC/IOAVM) on Wedaesday, 089
Deeember, 2021 at 11:00 a.m. (IST), pursuant to Section 108 of the Companies Act,
2013 (“Act”) read with Rule 20 of the Companies (Management and Administration)
Rules, 2014, ss amended and in accordance with Regulation 44 of the Securities and
£xchange Board of trddia {Listing Obligetions and Disclusure Bequiretents) Regulations,
2013 (“SBRT Listing Regulations™), as amended and read with the General Cixenlar Nos,
1472820 dased S April 2020, 17/2020 dated {3™ April 2020, 22/2020 dated 15 June,
2020, 33/2028 dased 28* September, 2020, 3572020 dated 31 December, 2020 and 02421
dated 13% January 2021, issued by the Ministry of Carporate A ffairs, and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI Listing Resulatious™), SEBI  Circnlar WNo. SEBIH@/CRD/
CMBI/CIRPR020/79  dated 12" May, 2020 and SEBRI  Circulsr  No.
SEBU/RS/CFD/CMD2/CIR/PR021/11 dated 15 January, 20271 issucd by the Securitizs
and Exchange Board of Tndia, on the resolution seeking appraval of the Equity
Shareholdes to he 8cheme of Aroalganatien of SAGAR CEM]ZNT& &) LIITTED
{Vransferor Cempany) with SAGAR CEMENTS LIMITED (Transktee Company’} anu ;
their respective Shareholders (fihe Scheme™), in terms of the Notice dated 05%
November, 2021, convening the said meeting (the “Resolution™).

Address: Flat Mo.201, 2% Fleor, House Na.6-3-904714, Ashish's Residoncy, Matha Nagur, Somajiguda, Hyderabad- 500082, -
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I de hereby sebmit my report as under: .ﬁr’?/

1.

1l

i

Iv.

Vil

VI

IX.

The Company had availed the e-voting faciity offered by KFin Technologies
Private Limited (KFintech) for condudting rotnole e-voting prior 1o and during the
NCLT Convened meeting.

The Company had also provided e-voling facility to she Bygity Sharcholders

present at the NCLT Convened meeting throngh VC / OAVM and who bad ot
cast their votes earfier,

The Equity Shareholders of the Company holding shares as on the *cut-off™ date
of Friday, 61% Decembor, 2021 were entitied to vole onithe resolution ss coneined
in the Notice of the NCLT convened mesting.

Thec voting period for remote ¢~voting commenced o Dacember 04"‘ 2021 at 2,00
a.m. Ending on; December 07, '1'021 at 500 pom)

Afier the cJosuze of e-voting at the NCLT Convened meeting, the report on reinote

e-~voting dens prior 1o ard e-voling during the NCLT Convened mueting svere
unbhlocked aud counted.

1, have scrutinized and reviewed the remote prior to and e-voting du!r'mg the NCLT

Cenvened maeh&g and votes cast therein, based on the reports geucrated by the
KBintech,

The Managoment of the Company is responsible to enswee compliance with the
requirmments of the Cempanies A, 2013 and rules relating to remote e-voting
voling prior to and during the NCLT convened wmseting on the resolution
contained in the notice of the NCLT coavened meeting,

My responsibility as serutinizer for the remwte e-voting and e-voting duriog the
NCLT convensd Mesting is restricted to making a Consolidated Scrutinizer's
Report nf the votes cast in favaour or against the resolution.

Tnow submit my consolidated report as under on the result of the remote e-voting
prior 15 and e-vuting during the NCLT converied meeting in respect of the said
resolution.

The consolidated resule of the veting seeking approval of the equity shareholiders
of the Company o the Scheme is as under;

Consolidated Report o result of voting throagh remote e<voting and e-vating at

. tha NCLT Couvendd veetng

_M

2.

v

«Azi?/

- »
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SRESOLVED THAT purseant to the provisions of Sections 230 to 232 and other
applicable provisions of the Comparics Act,2013, the rules, cirenlars and natificstions
mads thereunder [inchuding any statutory modification(s) or re-enactment(s) thereof, for
she fime being in force}, the Securtties ard Exchange Board of Tndia (Listing Obligations
and Disclosure Reguiremenis) Regiffations, 2015, read with the nules, circilers and
notifications made thereunder [including any statutory modification(s) or é-cnactment(s)
thereof, for the time being in force) and subject to the provisions of the Memorandum and
Articles of Association of the Cotnpany and subject to the approvat of the Uon’sle
jurisdictional Natiomal Compawy Law Tehamal (“Hon'ble Tribunal”f “NCLT™ and
subject to such other approvals, permissions and sanctions of regulafory and other
suthoritles, as may be necessary and subject to such conditions and modifications as may
be deemed appropriate by the Parties to the Scheme, at sny time and for any reasons
whatsoover, or which may otherwiss be considered necessary, desirable or as may be
presciibed or imposed by the NCLT sr by any regulatory or other authorities, while
eranting such approvais, permissions and sanctions, which may be agreed to by the Board
of Direciors of the Company (heveinalter referred to as the “Board™, whick term shall be
deemed o meen and include one or more Committec(s) canstituted! to be constituted by
the Board or any other person autherised by it to exercise its powers including the powers
conferved by this Resolution), the artanpement embodied inthe Scheme of Amalgamation
of M/s. Sagar Centents (X) Limiwed (“Transferar Company™) and M/s, Sagar Cements
Limited (Transferee Company) and theic Respecitve Sharehoiders, be and is hereby
appreved.

RESOLVED FUBRTHER. THAT the Bosard be and is ereby avthorized fo do &fl such acks,
deeds, matters and things, as it may, i iis sbselute discretion deem requisite, desiable,
appropriatc or necessary, 1o give effect o the preceding Resslution and effectively
implement the arrangement cabodied in the Scheme and to sccept such modifications,
amsndments, limitations and/or conditions, if any, at any tinee and for any rcason
whatsoever, which may bé required andfor imoposed by the Hon'bls Triihunal or ifs
Appellate Authority{ies) while sanctioning the atvangement embodied in the Schems or
by any authorities under law, or as may be required for the purpese of resolving any
questions or doubrs or difficulties that may ariso, while giving effeci to the Scheme, as
the Board may deem it and proper and delegate all or any of i powers herein conferred
%0 any Director(s) and/or officer(s) of the Company, tw give effect to this Resshution; i

reguired, s it may in ite abvolute dicrcretion doom &, ecoasary oF dosirubic.”™
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NCLT Convened Meeting by thc equity shareholders:

(1)

Voted in favour of Resolution:

%9/

Consolidated Report on result of voting through remote e-voting and e-voting at the

No. of Members Number of Valid | % to total number
voted votes cast by them | of valid votes cast |
130 101514632 99.9999

(i)  Voted against the resolution
No. of Members voted | Number of Valid | % to total number
votes cast by them | of valid votes cast
2 62 0.0001
(iii))  Abstain/Invalid Votes:
No. of Members Number of votes
voted cast by them
1 500
Thanking you,
Yours faithfully

R 7 5)
e

Rishika Kumar
Advocate

Scrutinizer appointed by the Hon’ble NCLT Hyderabad Bench at Hyderabad

ﬁl.‘.w/?;r/)
/

Date: 09.12.2021
Place: Hyderabad



BEFORE THE HON’BLE NATIONAL COMPANY
LAW TRIBUNAL: HYDERABAD BENCH
AT HYDERABAD

C.A.(CAA) No.37/230/HDB/2021

In the matter of Companies Act, 2013
And
In the matter of Sections 230 R/W Sec.232 of
the Companies Act 2013

M/s.Sagar Cements Limited
... 2" Applicant/

Transferee Company

REPORT OF RESULT OF EQUITY
SHAREHOLDERS MEETING BY
CHAIRMAN

Filed on : 15.12.2021.
Filed by : V. B.:Raju

Counsels for the Applicants

Address: 106, Dhanunjaya Towers,
Road No.1, Banjara Hills,
Hyderabad-34,
email; vsrajuco@rediffmail.com
Cell No: 9849120947




BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL | {7
HYDERABAD BENCH, AT HYDERABAD
CA (CAA) No.37/230/HDB/2021
In the matter of the Companies Act, 2013
And
In the mattér of M/s Sagar Cements (R) lexted
{(*Transferor Company) ;
And
M/s. Sagar Cements Limited
(“Transferee Company)

And
Thelr respective Sharehslders

M/fs.Sagar Cemants Limited

a company incorperated under the

Companies Act, 1956 and having its registered office at

Plot N¢.111, Read No.10, Jubilee Hilis,

Hyderabad ~ 500033, Telangana, Indla, rep. by its Director

Dr.S.Anand Reddy s 2™ Applicant /

Transferee Company

p OF SECURE ITORS ME  BY CHATRMAN

I, B.Venkata Prasad, Advacate, the person appointed by this Honble Tribunal to act
as Chairman of the meeting of the Secured Credltors of the above named company,
summoned by notice served them upon them on 8™ November, 2021 by email and
courier, and also by advertlsement dated 8% November, 2021 published in
"Business Standard® {English Daily, Hyderabad Editlon), on B® Movember, 2021
and “Nava Telangana“{Telugu Daily, Hyderabad Edition) on 7® November, 2021,
and held on 8" December, 2021 at 1.30 P.M through Video Conferencing/ Qther
Audio Visual Means (“VC/OAVM™), do hereby report to this Hon'ble Tribunal as

followss: -

i The said meeting was attended either personally or through authorized
representatives by 3(three) Secured Creditors of the séid 2nd  Applicant
Company/Transferee Company entitled together to the value of amount due

Rs.259,21,85,082/« (Rupees Two Hundred Flfty HWine Crores Twenty One Lakhs

Eighty Five Thousand Eighty Two Only).

2. The ratlonzale of the proposed Scheme of Amalgamation of Sagar Cements
(R) Limited (“Transferor Company”) with M/s Sagar Cements Limlted {(Transferee

Company) and their Respective Shareholders (‘the Scheme of Amalgamation’) was
3> e 1
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2 : i
read out and explained by me at the meeting and the quesﬁié'n submitted to the

said meeting was whether the Secured Creditors of the sald Applicant Company

approved the Scheme submitted to the meeting and agreed thereto.

3. Basud on the consolidated report en resuit of voting through remote e-voting
and e-voting at the Meeting, the Secured Craditors, were of the opinion that the
Scheme shouid be approved anﬁ agreed to and passed the following resoiution

unanimously;»

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Companfes Act, 2013, the rules, circulars and
notifications rmade thereunder [inciuding any statutory modification(s) or re-
enactment(s)thereof, for the time belng in force], the Securities and Exchange
Board of India (Listing Qbfigations and Disclosure Requirements) Regulations, 2#15,
read with the rules, circulars and notifications made thereunder [inchuding any
statutory modification(s) or re-enactment(sjithereof, far the time being in forcejand
subject ta the provisions of the Memorandum and Articles of Association of the
Company and subject to the approval of the Hon'ble jurisdictional National
Company Law Tribunal (“"Hon’ble Tribunal®/"NCLY”) and subject to such other
approvals, permissions and sanctions of reguiatory and other authorities, as may be
necessary and subject ta such conditions and modifications as may be deemed
appropriate by the Parties to the Scheme, at any time and.for any reasons
whatsoever, or which may Otherwise be cansidered necessary, desirable or as may
be prescribed or imposed by the NCLT or by any regulatory or other authorities,
whife granting such approvals, permissions and sanctions, which may be agreed to
by the Board of Directors of the Company (hereinafter referred (o 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 other person authorised by i to
exgrcise s powers fncluding the powers conferred by this Resolution}, the
-grrangement embodfed In the Scheme of Amaigamation of M/s. Sagar Cements (R)
Limited (“Transferor Company”} with M/s.Sagar Cements Limited {Transferse
Company) and thelr Respective Shareholders, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby auvthorized to .do aff such
aces, deeds, matters and things, as i may, in Its absolute discretion deem requisite,
deslrable, appropriate or necessary, to give effect to the preceding Resofution ane
effectively implement the arrangement embodied in the Scheme and to accept such
modifications, amendments, limftations and/cr conditfons, if any, at any time and
for any reason whatsoaver, which may be required and/or imposed by the Hon'bie
Tribunai or its Appellate Authority(les) whife sanctioning the arrangement embodied
in the Scheme or by any authorfties under faw, or as may be required for the
purpose of resolving any questions or doubts or tifficulties that may arise, while
giving effect to the Scheme, as the Board may deem fit and proper and delegate all
or any of fts powers herein conferred to any Diractor(s) and/or officer(s} of the
Company, to give effect to this Resolution, If required, as It may in Its absolute
discretion deem fit, necessary or desirable.”




The result of the voting upen the sald question was as foliows:

ol

a. Votes in favour of the Resolution:

{Méhnef of Voting Number of No. of votes cast by
Securad Creditors Secured Creditors
voted

= e—vbt!ng I | o 2'} ______ _ e
e~voting at the meeting | ° 1 725445078
(Insta Poli)
Total 3 2592185082 |
9% of the total number of votes in favour 100% |

X

The under mentioned Secured Creditors voted through remote e-

voting/insta poll In favour of the proposed Scheme being adopted and
carried into effect:

— E— — - - _ !
Sr. No. |Name of the Secured Creditor Amount Due (In Rs.)!
1 State Bank of In dra(Remote e-voting) 11574794486
|2 |Axis Bank Limited(Remote e-voting) 709260558
3 HDFC Bank Ltmitedfrhmugh Insta Poll) ?25_445‘78
lrota. | 25912185082

b. None of the Secured Creditors voted against the proposed Scheme being
adoptad and carrled into effect,

¢. Secured Creditors present in proxy: Not Applicable

d. Invalld Votes: Nil

1 am enclosing @ copy of the Scheme, which was approved by the Secured
Creditors, Newspaper publications published In “Business Standard” and “Nava
Telangana” dated 8% and 7" Novernber, 2021 respectively and Scrutinizer's Report.

Dated this 13% day of December, 2021
\l s,(*) a/L" {/ﬁ,— ==
%

P

B.Venkata Prasad, Advocate
Appuointed for meeting of

Secured Creditors

Address: H.No.7-1-22/12, Plot
No.302, Krish Centrai Apartments,
Leelanagar, Ameerpet,
Hyderabad-500 016




BREHIKSAKUMAR A BEOCATE
Mob: (+91) 7751844489
Email i rishikalawnar1996@)gmail.com

To,

Stul. B.Venkata Prasad

Chairman appointed by the Hon'ble Nationai Company Law Tribupal, Hyderabad Benich
(NCLT), for the Meeting of the Seeured Creditors of SAGAR CEMENTS LIMITED
purstant lo Company Application Ma. CA{CAAYMerger & Amatgamation/37/2021,

Dear Sir,

CONSOLIDATED SCRUTINIZERS' REPORT %ﬁ/f

Suh;Cansolidated Seruiinizer's Report on remote e-voting conducted purseant te the
order of Hon'ble the National Company Law Tribuzal, Hyderabad Bench, st
Hyderabed ("NCLT™) dated 28th October, 2021, applicable provisisns of the
Companies Aet, 2613 read with the Compavies (Compromises, Arrangements and
Amnlgamatious) Raley, 2616 and Rule 20 & 22 of the Companies (Maunagemont

. and Administration) Rules, 2014 as amended and e-voting at the NCLY cehvened
meeting of the Seenved Creditors of The SAGAR CEMENTS LIMITED hel$ ox

. Wednesday, December 08%, 2021 at 1:30 pan (I8T) through Vides Conferenctng
(v} / Other Audie Visual Means {QAVM'),

1, Ristifka Kumar, Atdvorate, appointed as the Scrutinizer by the Hon’ble National Company
Lew Tribunal, Hyderabad Bench at Hydewmbad (NCLT), vide order dated 28" October,
2021, in Ca{CAA)Merger & Amalgamation/37/230/HD®202] for the pumose of
seritinizing e-voting of the Meeting of the Secured Creditors (“raecting”} of SAGAR
CEMENTS LIMITED held on Wadniesday, December 08™, 2028 at 01:3¢ p.m (IST)
through Video Conference / Other Audio Visual means, on the resolution seeking approval
of Secured Creditors of the company for the purposed the Scheme of Amalgamalion of
SAGAR CEMENTS (R} LIMITED (Teansferor Company) with SAGAR CEMENTS
LIVUTED (Transferes Company) snd their respective Sharcholders (“the Scheme”) in
terras of the notice dated 85™ November, 2021 convening the mesting (the “Revolution™).

T hereby submit aiy repert as under; |

1. CUT-@FFDATE
Notices were issued to Secured Creditors whose names appeared in the hooks of (e
compaity as ou 30™ Septeraber, 2021 and voting rights were reckoned a3 on that date, being

the cut-off dute fer the purpose of deciding the entitlements of Secured Credifors to vate
through e~voting

2B - YOTING
2.1 Agency:
The Company has esgaged the services of KFPin Technotugies Private Limited (KFintech)

as the aufhorised agency to provida e-voting platferm, i.¢., remote e-veting as wall as e~
voting ot the mecting. '

Address: Flat Ne.261, 2% Floar, House No&-3804/14, Ashial’s Residanty, Maths hagar, Somajiguds, Hydembad- 300082, Tehngaa
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2.2 Attendance & Voting 2

YA D

The said mesting was participated in voting and atknded throngh Vides Conferencing (VY
Other Audio-Visua! Means (OA VM) by 3 Secured Creditors. The said 3 Secured Creditors
had outstanding Secured Habilitics amounting to Rs. 2,59,21,83,082 /- as on 30™ September,

2021,

2.3 Rémots E-Voting and X-Voting at the Meetiog

» ‘(e Company pravided remate e-voting fucility to its Sesured Credisors to vots Ou

the Resolution, which cominenced en ¢4™ December, 2621 at 9.00 am and ends on
07% Becamber, 2021 & §:00 pm. Fucther the e-voting Facility was alse made
available w Secured Creditors who did not cast their vote through yemoie e-voting.

Secured Creditors, wha were present in the mecting thrwugh VC/QAVM factlity and
did aot caxt (heir vots on the resolutiny through remete c-voting and othérwise not
barred from. doing s0, voted thorough c-veting systems availzble during the meeting,

2.4 Counpiing Process:

®

After the closure of e-voting at the NCLT Cenvensd mesting, the report on remote
¢-voting done prior to snd e-voting during the NCLT Convened meeting wers
unblocked ané counted. I ive semiinized and reviewed the remote eveting prior to
anid e-voting during the NCLT Convened meeting aud voms tendered therein based
on the reports geaerated by the KFintech,

Yotes were regonciled with the records maintained by the company

Resolution
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 &nd other

upplicable provisions of the Companies Act, 2013, the tules, circulars and

notifications made thereunder (including any statutory modification{(s) or re-
enactmeni(s) thereof, for the time being fmc&}, the Scourftics and Exchange Board
of India (Listing Obligations sud Wisclosure Requirement) Regiifations, 2015, read
with the rules, cirenlars and notifications made thereunder [including any statutory
modification(s) or re-enactment(s) ihereof, for the time being in force] and subject
ta the provisions of the Memorandum and Articles 6" Assoriation of the Company
and subject o the appruval of the Haon’ble jurdsdiclional National Company Law
Tribusal (“Hon'tle Tribupal®/ “NCLT") and subjéct to such other apprevals,
fecaninsions nod sonstiuns of cogulaory and oler asdigrities, as msy be necessary
and sabject to such conditiens and modifications as may be deeraed appmprinte by
the Parties to the Scheme, at any time and for any reasens whatsoever, o which may
stherwise be considered necessary, desirable or 2s may be prescribed or imposed by
the NCLT or by any regulatory or other antharitiss, while granting such approvels,
permissions and saactions, which may be agreed to by the Board of Directors of the

Yot
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Cempany (hereinafter referced to as the “Beard”, whieh term shall be doemed to

mean and inclode ore or more Committer(s) eonstélutedf ta be constituted by the ‘]ﬂq
Board or any other persen authorised by it 10 exercise its powers including the

powers conferred by this Resolution), the ariangement embodied in the Scheme of
Amalgamation «f M/s. Sagar Ceents {R) Limited (*Transferer Cempany™) and

W/s, Sagar Cements Limited (Transferee Comparty) and their Respective
Shareholders, ke 20d is hereby approved.

RESCLVED FURTHER THAT the Board be and is hereby authorized to do ali such
aots, doeds, matters and things, as It may, iu its absolute discretion deem reyuisite,
desirable, agpropriate er necessary, fo give effect to the preceding Reselution and
éffectively implement the arrangement embodied in the Scheme and to accent such
wodikcations, amendients, limitations and/or conditions, if aqy, at any time 2nd for
ay reason whatsoerer, which may be remuired and/er imposed hy the Hon'bie
Tribimal or its Appellate Aulhosity(fes) while sanctioning the arrangement embodied
in the Scheme or by any authorities wnder law, or a6 may be mequired for the purpose
sfresslving any questions or deubts or difficultles that may arise, while giving effect
% the Scheme, as the Board may deem fit and proper and delegate all or awy of its
powers heretn ¢onferced 1o anyy Director(s) and/or officer(s) of the Compaay, t6 give
efiect to this Resolution, if required, &s it may in its absolule discretion deem fat,
necessary or desirable,”

2.5 Voting Resuits:

Consolidated Report on resalt of veting through remote eyoting and e-voting st
the NCLT Convoned Meeting by the Secored Creditors

{3  Voted in favour of Resolution:

Nurber of Secured | Number of Voxs % of Number
Ceeditors voted cast by them votes cast by them
(outstanding {outstanding
;' amount INR) ~ ameunt}
I 3 2592135082 100 t

(ify  Voted against the resolution

Number of Secured | Mumber of Votes % of Number
Creditors yoled cast by them | votes east by them
(outstanding (ouistanding
(__amountINR) | amount) E
_ Ml I O T N 7S

{iii}  Invalid / Oblain Votes:

"Nur;xberof Secured | Muwmber of votes |
Creditors (vuistanding
amaunt)
Wi Wil % (\
. . P
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79
26 Based on the forcgoing, the Resolution as Proposed in the Notice of the NCLT
Convened Mecting stands duly approved unanimously on the date of ths Meeting of Secu x¢d
Creditors of the Company i.e.. Wednesday 03 day of December 2021, thus satisfyiog the
ogjority of Secured Creditors (including anthorized Reprosentative) exercising voling rig his
representing thyée-fourths in value held by them and voted in favor though e-voting.

2.7 A'{ist of Secured Creditars who vokd “FOR® “AGAINSTY aad those votes were
deciated wvalid for the resshigion is soclosed as Anvexare ¥ -

2.8 The electronic data files pertaining to e-voting are being banded over te the Company
for Safekeeping.

Thauking yoo,
Yours fnithfully

P

krﬁ:a Kranar
Ailvecaure

Secratintzes appointed hy the Hon’ble NCLT Hyderabad Bench «i Hyderabad

. 2 oS 1’)>
Date: §9.12.2021 {l? '\)«‘/"V —
Place: Hydsrabad
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LIST OF SECURED CREDITORS WHO VOTED “FOR"™ “AGAINST”:

1. List of Secured Creditors who voted “For”” (In Favour):

Annexur-e: [

92

St.No Name of Sccured creditor Amount Due
1 | STATE BANK OF INDIA 1157479 446 |
2 | AXIS BANK LTD 709260 558
3 | HDFC BANK LTD 725445 078
| TOTAL 2592185082

2. List of Securcd Creditors who voted “Against”: NIL

2P

Rishika Kumar

Advocate

Scrutinizer appointed hy the Hon’hle NCLT Hyderabad Bench at Hyderabad {/\/)
2.0F

Date: 09.12.2021
Place: Hyderabad
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AT HYDERABAD
C.A.(CAA) No.37/230/HDB/2021

In the matter of Companies Act, 2013
And
In the matter of Sections 230 R/W Sec.232 of
the Companies Act 2013

M/s.Sagar Cements Limited
... 2™ Applicant/

Transferee Company

REPORT OF RESULT OF SECURED
CREDITORS MEETING BY CHAIRMAN

Filed on : 15.12.2021.
Filed by : V. B. Raju

Counsels for the Applicants

Address: 106, Dhanunjaya Towers,
Road No.1, Banjara Hills,
Hyderabad-34,
email; vsrajuco@rediffmail.com
Cell No: 9849120947




BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH, AT HYDERABAD

CA (CAA) No.37/230/HDB/2021

In the matter of the Companies Act, 2013
And
In the matter of M/s Sagar Cements (R) Limited
(‘Transferor Compary)
And
M{s. Sagar Cements Limited
("Transferee Company)
And
Their respective Shareholders

M/s.Sagar Cements Limited

a company incorporated under the

Companles Act, 1956 and having its regiktered office at

Plot No.111, Road No.10, Jubilee Hills, i

Hyderabad —~ 500033, Telangana, India, rep. by its Director

Dr.S.Anand Reddy .. 2' Apnplicant /

Transferee Company

REPORT OF RESULT OF UNSECURED CREDITORS MEETING BY
CHAIRMAN

1, B.Venkata Prasad, Advocate, the person appeinted by this Hon’ble Tribunal
to act as Chairman of the meeting of the Unsecured Creditors of the above
named company, summoned by notice served them upon them on 89
Novemnber, 2021 by emall and courier, and aisg by advertisement dated 8©
November, 2021 published in “Business Standard” (Engliéh Daily, Hyderabad
Edition), on 8% November, 2021 and “Nava Telangana®(Telugu Daily,
Hyderabad Edition) on 7*" November, 2021, and held on 8% December, 2021 at
3.00 P.M through Video Conferencing/ Other Audic Visual Means (*VC/QAVM*},

do hereby report to this Hon‘ble Tribunal as follows: -

1. 32 Unsecured Creditors of the said 2nd Appllcant Company/Transferee
Company attended the meeting either personally or through authorized
representatives.

2. The rationale of the proposed Scheme of Amalgamat'lon of Saqar Cements
(R) Limited ("Transferor Company”™) with M/s Sagar Cements Limited
(Transferee Company} and their Respective Shareholders (‘the Scheme of
Amalgamation”} was read out and explained by me at the meeting and
the question submitted to the sald meeting was wheather the Unsecured

"
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Creditors of the sald Applicant Company approved the Scheme submitted
to the meeting and agreed thereto.

3. Based on the consolidated report on result of voting through remote e-
voting and e-voting at the Meeting, the Unsecured Creditors, were of the
opinlon that the Scheme should be approved and agreed to and passed
the following resolution with requisite majority:

YRESOLVED THAT pursuant to the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act,2013, the rules, circulars and
notifications made thereunder [including any statutory modification(s) or re-
enactment(s)thereof, for the time being in force], the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requlrements) Regulations,
2015, read with the rules, circulars and notificatlions made thereunder
fincluding any statutory modification(s) or re-enactment(s)thereof, for the
time being In forceJand subject to the provisions of the Memorandum and
Articles of Assaciation of the Company and subject to the approval of the
Hon’bie jurisdictiona! National Company Law Tribunal (“Hon‘bie
Tribunal”/"NCLT”) and subject to such other approvals, permissions and
sanctions of regulatory and other authorlitles, as may be necessary and subject
to such conditions and modifications as may be deemed appropriate by the
Parties to the Scheme, at any time and for any reasons whatsoever, or which
may otherwise be considered necessary, desirable or as may be prescribed or
imposed by the NCLT or by any regulatory or other authorities, while granting
such approvals, permlssions and sanctions, which may be agreed toby the
Board of Directors of the Company (herelnafter 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 other person authorised by it
to exercise its powers including the powers conferred by this Resolution), the
arrangement embodied in the Scheme of Amalgamation of M/s.Sagar Cements
(R) Limited (“"Transferor Company®) with M/s.Sagar Cements Limited
(Transferee Company) and their Respective Shareholders, 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 the
preceding Resolution and effectively implement the arrangement embodied in
the Scheme and to accept such modifications, amendments, fimitations and/or
conditions, If any, at any time and for any reason whatsoever, which may be
required and/or imposed by the Hon’ble Tribunal or its Appellate Authority(ies)
while sanctioning the arrangement embodied in 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, whiie giving effect to the
Scheme, as the Board may deem fit and proper and delegate all or any of its
powers herein conferred to any Director(s) and/or officer(s) of the Company,
to give effect to this Resolution, if required, as It may In its absolute drscretlon
deem fit, necessary or desirable.”
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a. Votes in favour of the Resolution:

The result of the voting upon the said question was as follews:

ALY

Manner of Voting | Mumber of Unsecured | No. of votes cast by
Creditors voted . Unsecured Creditors

Remete e-voting 19 401362667

le-vating at  the 10 61332672

meeting{Insta F'ail)

Total | - 29 462695339

% of the total number of votes in favour | 100

The under mentioned Unsecured Creditars voted through remote e-
vating In favour of the propused Scheme being adopted and carried

into effect:
1L
S_i-. ) N Amount |
No. Name of the Unsecured Creditor Due (In Rs.)
1 | SRI BALAJI TRANSPORT 8553143
7 | AXIS BANK LIMITED ) 2369
| 3 | SAVYASACHI CONSTRUCTIONS PVT LTD 8452038
4 | PARTHASARATHY TRANSPORTS PVT. LTD. 35558394
5 | S ANAND REDDY 302400
6 | PARTHASARATHY TRANSPORTS 78354532 |
7 | PARTHASARATHY TRANSPORTS % 50151626
8 | PARTHASARATHY TRANSPORTS PVT. LTD. 130395167
9 | SAGAR CEMENTS EDUCATIONAL SOCIETY 519413
10 | BMM CEMENTS LIMITED (BEMM POWER) 32336120
JOHN ERIC FERNANAD PASCAL CESAR
11 | BERTRAND 96000
12 [ PANCHAVATI POLYFIBRES LIMITED 39773774
13 | S SREEKANTH REDDY 302400
14 | SAGAR TRANSPORT 4704
| 15 | PADMAVATHI VENKATESWARA TRANSPORT 10872031
16 | S VANAJATHA 302400
SHRI DAKSHINESHWARI MAA POLYFARS
17 i LTD 4520209
18 | CVS TECHNOLOGIES 426688
| 15 | CHEMIX SPECIALTY GASES & EQUIPMENTS 39259
AASHRITHA FACILITIES MANAGEMENTS . *
20 | PRIVATE LIMITED 1 29142
21 | SRI BALA)L TRANSPORT _ | 7546642
22 | G PANDU RANGA RAJU(HUF) 49612 |
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23 | JANARDHAN WELDING PRODUCTS ; 62278
24 | KS5B CHEMICALS PVT LTD i 128620
25 | SAGAR TRANSPORT 5854385
26 | SRI K.CHOWDER REDDY & CO., 45691539
27 | SUHAIL iIMAMUDDIN SHAIKH 7554
28 | SREE LAKH5MI GANESH STEEL & CEMENT 11461
29 | VEERABHADRA MINES AND MINERALS all 1951439

TOTAL : 462695339

* OQut of the 32 Unsecured Creditors, who attended the
raeeting, 6 persons did not participate in the e-voting process.

b. None of the Unsecured Creditorg votad against the proposed Scheme
being adopted and carried inte effect.

c. Unsecured Creditors present in proxy: Not Applicable

d. Abstain/Invalid Votes:

Manner of Voting Number of . Amount
Unsecured Creditors |- ©  Due (In Rs.)
f— voted _
Remote e-voting i 156224
e-voting at the meeting 0 Q
{Insta Poll)
Total 1 156274 |
% of the total number of votes against | 0.03%

The under mentianed Unsecured Creditor voted through remote e-
voting who abstained from voting elther for or agsinst on the
proposed Scheme being adopted and carried into effect:

"Sr. | Nama of the Unsecured Creditor Amount Due
No, . {In Rs.)
1. | COTMAC ELECTRONICS PVT. LTD 156274
Total 156274

I am enclosing a copy of she Scheme, which was approved by the Unsecured
Creditors, Newspaper publicatisns published in "Business Standard” and “Nava

Telangana” dated 8" and 7% November, 2021 respectively and Scrutinizer's
Report,

Dated this 14% day of December, 2021 ,\:7 \& <. ,«/) ~ b ? -

”,‘,..«r
.’-—"‘

B. Venkéﬁwsed Advacate
Appointed for meeting of
UnsecuredCreditors

Address: H.No,7-1-22/12, Piot
No.302, Krish Central Apartments,
Leelanagar, Ameerpet,
Hyderabad-500 016



. RISHIKA BYMAR, ADYOCATE
' - Meb: (F91) 7751849489
Email id: rishikakumar 1396@gmail.com

CONSQUIDATED SCRUTINIZERS REPORT %W
Tg,

Shri. B.Vznkaia Prasad
"Chairman appointed by the Hen'ble Nationat Commpany Law Tribunal, Hydembad Bench .
(NCLTY), for the Meeting of the Unsecured Creditors of SAGAR CEMENTS LIMITE®
pursuam to Comapany Applicatien No, CA(CAA)Merger & Amalgamation/37/2021

Dear Sir,

Sup: Coasolidated Scrutinizer's Xepert on remste e-voting conducted pursuant fo the
order of Mon’ble the Natisnal Company Law Tribugal, Hyderabad Bench, at
Hyderabad ("NCLT™) dated 28th Oetober, 2021, applicable previsions of the
Companies Aet, 2013 read with the Companies (Compromises, Arragements and
Amaliamations) Ruies, 2036 and Rule 20 & 22 of the Companies (Management and
Administration) Rifes, 2014 as amended and e-veting at the NCLT conveaned
meeting of the Unsecured Crediters of The SAGAR CEMENTS LIMITED held on
Wednesday, December 88%, 2021 at 03:00 pou.(IST) through Video Conferencing
("VCY) /Other Audio Visual Means (OAVIF).

1, Rishika Kumar, Advacate, appointed as the Scrutinizer by the Hon'ble National Company,
Law Tribunal, Hyderabad Bench &t Hyderabad (NCLT), vide ordér daled 28th Oetober, 2021,
in CA(CAA)Merger & Amalgamation/37/230/HDB/2021 for the purpose of scrutinizing e-
voting of the Meeting of the Unsecured Creditars of SAGAR CEMENTS LIMITED keld on
Wednesday, Decexchier 08, 2021 at 03:0¢ p.m(IST) through Video Conferepce / Other Audio
YVisual means, on the resolution seeking approval of Unseeuced Cieditors of the company for
the purpased the Scheme of Amnalgamation of SAGAR CEMENTS (R} LIMITED
(Traasforor Campeny) with SAGAR CEMENTS LIMITED (Tezusferse Company) and their
respoetive Sharchelders (“the Scheme™) in terms of the natice dated #5% November, 2021
convening the meeting (the “Resolution™)

{ herchy submit sy report as undec

1. CWT-OFF DATE

Notices were issued o Unsecured Creditors whose namcs appeared in the books of the
company as ou 30% September, 2021 and voting rights were reckoned as on.that date, being the
cut-off date for the purpose of deciding the entitlements of Unsécured Credilors to vole through
e-voting

2. E-VOTING

2.1 Agoney:

The Company has engaged the services of KFia Technologies Private Limiked (KFintech) 2s
the antheeised agency to provide e-voling platform, 1., remote s-voting as well as e-voting at
the mesting.

Address: Flat Ne,20, 2™ Ploer, House Mo.¢-3-904/14, Ashiah's Resideney, Motha Nagar, Somajiguda, Hyderabad- SOﬁGéE, Telingana

ﬁ‘v“ *"’"ﬂ’ —.



2.2 Aftendance & Voting

The said meeting was parficipated in vofing and attended through Video Conferencing (VCY/
Other Audio Visual Means (QA VM) by 36 Unsecured Creditors. Out of the said 36 Unsecured
Creditors, 32 gtiended i the Meeting through Video Conferencing / Gther Audio-Visual
mesns, The said 36 Unsecnmd Creditors bad outstanding unsecused fiabilities amounting to
s, 46,33,11,293 /- as on 30" September, 2021,

2.3 Kemote E-Voting and E-Voting at the Moecting

®

The Company previded remote e-voting fcility to its Unseoured Credilors 50 vore on
the Resnluken, which commenced at 84% Deceaiber, 2021 at 9,00 am and eads on 7&
Cecember, 2021 at 5:00 pm. Purther the o-voting Facility was also made svailahle tw
Unsecured Creditors wha did not vist their vobe through remote e-votiag.

Unsecured Creditors, who were present in the meating tirough YC/OAYM facility and
did not cast their votc on the rgsolution through remote e-voting and ofherwise not
barred from, doing so, voted thorough e-voting sysiems availabls during the Meeting,

2.4 Copunting Process:

Afier the closwrs of e-voting at the NCLT Convened mecting, the réport o remots e~
voling depe prior to and e-vosng during the NCLT Convened meeting were unblocked,
and ommtc& }have scrutinized and reviewed the remote e-voting prior to and e-voting

during the NCLT Convened mecting and vokes tendered therein based on the reporis
Seoctated by the KFintech,

Votes were reconciled with the recards maintained by the company

Resolution

“RESOLVED THAT pursuant te the provisions of Scctions 230 ta 232 and other
applicable provisiens ofthe Companies Act,2013, the rules, circulars and rnotifications
made thereunder [includiag awy stalutory modification(s) or re-enactment(s) thereof,
for the time being in force], the Sceurities and Fxchange Board of Indis (Listing
Qbligations and Disclosure Requirerdents) Regulations, 2015, read with the ndles,

circulars and notlfications made thereunder [including any statutory modification(s) or

re~enactment(s) thereof, for the time being in force] and subject ¥ the provisions af'the
Metnorandum and Atticles of Association of the Company and subject to the approval
of the Howble jurisdictional National Company Law Tribunial {“*Haon'blc Tribunal™f
CMOLT™) ana subject te such ather approvals; permissions and sanctions of regulatory
aud other authorities, as may we neceesary anc subject to such couditions and
nredifications as may be deemexd appropriate by the Pasties to the Scherne, ot any thne
and for any reasons whasoever, or which may otherwise be considered necessary,
desivable or 23 may be prescribed or taposed by the NCLT of by any regulatory or
other authorities, while granting such approvals, permissions and sanctions, which wiay
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be agreed to by the Board of Directors of the Company (hereinafier referred to as the
“Board”, which terrn shall be deemed to mean and jnctude one or mors Committee(s)
constituted/ to be constituted by fhe Board aor any othor person authorised by i to
gxercise its powerg including #ie powers conferred by this Resolution), the arrangament
embodied in the Scheme of Amalgamation of M/s. Sagar Cements (R} Limited
{“Transferor Compaay™) and Mfs. Sagar Cements Limited (Transferee Company} ndd
their Respective Sharebolders, be and is hereby appreved.

RESOLVED FURTHER THAT she Board be and is hereby autharized 0 do ail such
sots, dzeds, matters and things, as & may, i its absolute discretion deem raguisite,
desirable, appiopriate or niecessary, 1o give effect to the preceding Resolution and
effectively implement the arrangement embodied ie the Scheme and to aceept such
mndifications, amendments, mitations and/or conditions, if any, at any time and for
any reason whatsogver, which may be required and/or imposed by the Hon’ble Tribunal
or its Appcllate Authariiy{ics) while sanctioning the acrangement embodied in the
Scheme or by any authodtics under faw, or as may be requived for the purpose of
resolving any questions or deubts or difficaiiies that may arise, while giving effect to

-the Scherne, as the Board may deom fit and proper and delogate atl or any of its powers
herein conferred to any Directar(s) andfor officer(s) of the Company, to give effect to
this Resolution, if required, as it may in ik absolute discretion deem fit, necessary or
desirabile.”

2.5 Vokng Resnits:

Consslidated Report on resuif of voting through remote e-voting and e-voling at the
WNCLT Convened Weeting by {he Unsecured Creditors

{i)  Voted in Saveur of Resolution:

Number of Number of Votes | % of Wumber |
Unseoured Creditors cast by them votes cast by them |
voted {outstanding {oufstanding
amount IR} anount)
L 25 462695539 | 100 |

(3y  Voted agaiust the resslution

Number of Number of Votes | % of Mumber
Unsecuped Credibors castbythem | votes cast by them
viled (oumtstapding -~  (uwiStaading
. ) , amount INK} 5 amoumst)
L Nil B Nil- _ NA
X p= M
{L‘? ,\) M‘J_Mwww—""
el -
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(iii)  Invalid / Obtain Votes: g 0 (

Number of Number of votes
Unsecured Creditors (outstanding
amount)
L. 156274 |

2.6 Based on the foregoing, the Resolution as Proposed in the Notice of the NCLT Convened
Mecting stands duly approved unanimously on the date of the Meeting of Unsecured Creditors
of the Company i.e., Wednesday 08" day of December 2021, thus satisfying the majority of
Unsecured Creditors (including authorized Representative) exercising voting rights
representing three-(ourths in value held by them and votcd in favor though e-voting.

2.7 A list of Unsecured Creditors who voted “FOR” “AGAINST” and those votes were
declared invalid for the resolution is enclosed as Annexure [

2.8 The electronic data files pertaining to e-voting are being handed over to the Company for
Safekeeping.

Thanking you,
Yours faithfully

o S
?*W L@@JG

Rishika Kumar
Advocate

Scrutinizer appointed by the Hon’ble NCLT Hyderabad Bench at Hyderabad
Datc: 09.12.2021 I L W

e =t
Place: Ilyderabad
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Spnexare: Y

1. Listof Unsecured Crediters whe voted “For”? (In Favoor):

LIST OF UNSECHRED CREBITORS WIIO VOTER “ROR™/ “AGAINST”: %W

SLNo Name of Unsecured crodisor Amaunt Due
i SRIBALAJI TRAN SFORT 8553143
~ 2 AXIR BANK LIMITED 2349
™ 3 SAVYASACHI CONSTRUCTIONS PVT LTD 2452038
4 | PARTHASARATHY TRANSPORTS PVT. LTD. 35558394
5 $ ANAND REDDY 302400
2 PARTHASARATHY TRANSPORTS 78354532
7 PARTHASARATIHY TRANSPORTS 50151676
8 PARTHASARATHY TRANSPORTS PVT. LTD. 130395167
9 SAGAR CEMENTS EDUCATIONAL SOCIETY 019413 |
10 BMM CEMENTS LIMITED (BMM POWER) 32336120
JOHN ERIC FERNANAD PASCAL CESAR '
1t BERTRAND 96000
12 ‘BANCHAVATI POLYFIBRES LIMITED 39773774
13 S SREBKANTH KEDDY 2302480
(4 SAGAR TRANSPORT 1704 ]
""" BADMAVATITI VENKATESWARA "
15 TRAKSPORT 10872031
16 S VANAJATHA 302400
SHRI DAKSHINESHWARI MAA POLYFABS
{ 17 LTD 4520209
(18 CVS TECHNOL@GIES 426688
19 CHEMIX SPECIALTY GASES & EQUIPMENTS 39259
AASHRITHA FACILITIES MANAGEMENTS
28 PRIVATE LIMITED 29142
21 | SRl BALAJI TRANSPORT . 7546642
22 ANDII RANGA RAT(HUF) 49812
n JANARDHAN WELDING PRODUCTS 62278
24 | KSSBCHEMICALS PVTLTD . 12 3620
25 | SAGAR TRANSPORT 5854383 |
2% SR .CHOWDRR REDPY & CO., 45601539
27 SUHAIL IMAMUDDIN SHAIKH 7554
2 #  [SREELAXIHISMI GANESH STEEL & CEMENT 11461
29 VEERABHADRA MINES AND MINERALS 1951439
. TOTAL 4 62695339
! 3’“"7
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2. List of Unsecwred Creditors who vated “Against” : NI,

e

[¥ 0
Riskika Kumar
Advoente ;
Serwtinizgr appointed by the How’ble NCLT Hyderabud Bench at Byderebad
. .‘5’. /Vw
Ciate: 09.12.2921 A
Place: Hyderadbad Y
_ % o /f



g@g SEFORE THE HON'BLE NATIONAL COMPANY
LAW TRIBUNAL: HYDERABAD BENCH
AT HYDERABAD

C.A.(CAA) No.37/230/HDB/2021

In the matter of Companies Act, 2013
And
In the matter of Sections 230 R/W
Sec.232 of the Companies Act 2013

M/s.Sagar Cements Limited
... 2" Applicant/

Transferee Company

REPORT OF RESULT OF UNSECURED
CREDITORS MEETING BY CHAIRMAN

Filed on : 15.12.2021.
Filed by : V. B. Raju

Counsels for the Applicants

Address: 106, Dhanunjaya Towers,
Road No.1, Banjara Hills,
Hyderabad-34,
email;
vsrajuco@rediffmail.com
Cell No: 9849120947




IOi e - Chantgred Arcountants
De tt ) K3 Teveers, Mot No.1 i 4 & 4A
g » 17, 2¥ & ¥ Plooy
Ha5k|ns & se“s iukilee Ericlave, Sadhawur
Myderabad « 500 081
Telangans, india

Tel: 481 40 7125 3600
3{;\(? R +91 4G 7125 3601
To
The Board of Directors
Sagar Cements Linuted
Plot No. 111, Road No. {0
Jubilee Hills, Hydearabad - 580081
Telangana, India

Independent Auditors’ certificate certifying the accounting treatment contained
in the Scheme of amalgamation of Sagar Cements {R) Limited {Yransferor
Company) with Sagar Cemends Limited (Transferee Company)

1. This certificate is issued in accordance with the terms of our engagement letter dated
April 27, 2021, ;

2. We, Deloitte Haskins & Sells, Chartered Accountants, the Statutory Auditars of
Sagar Cements Limited {the "Transferee Company”/ the “Campany”}, have examined
the proposed accouanting treatment specified In Clause 20.1 of the scheme of
amalgamation (herein afeer referraed to as “the Schems”) between Sagar Cements {R)
Limited {(the “Transferor Company") with Sagar Cements Limited (the "Transferee
Company") in terms of the provisions of Sacticns 230 to 232 and other applicable
provisions of the Companies Act, 2813 (“the Act”} and rules framed thersunder with
reference to its compliance with the applicable Indlan Acceunting Standards notified
under Section 133 of the Act as amended, read with the rules made there under and
other generally accepted accounting principles in India.

Management’s responsibility

3. The responsibifity for the preparation of the schems, it's proprietary and its compliance
with the relevant laws and regulations, including the Companies {Indian Accounting
Standard) Rules, 2015 notified under Sectien 133 of the Act as amended and other
gengrally accepted accounting principles in India as aforesaid, is that of the Boards of
Directors of the companies involved. This responsibility includes the design,
implementation and maintenance of internal controt relevant to the preparatian and
presentation of the scheme and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances.

Auditor's Respaonsibility

4. QOur responsibility is only to examine and report whether the accounting traatment
teferred to in clause 20,1 of the scheme referred to above complies wlth Companies
(Indian Accounting Standard) Rules, 2015 notified under Section 133 of the Act as
amended and ®@ther Generally Accepted Accounting Principles In Indig, Mothing
contained in thls certificate, nor any#hing said or done in the caurse of, or in connection
with the serviges that are subject to this certificate, will extend any duty of care that

we may have in our capacity of the statutory auditors of any financial statements of
the Company.



Deloitte YV
Haskins & Sells ?‘{0

5. We carried out our examination in accordance with the guidance note on reports or
Certificates for Special Purpsses issued by the Institute of Chartered Accountanis of
India {("ICAI"} and the Stendards on Auditing specified under Section 143(1Q) of the
Companies Act 2013, in so far applicable for the purpose of this certificate. The
Guidance fote requires $hat we comply with the athical requirements of the Code of
Ethics issued by the ICAL

6. We hava complied withi the relevant applicable requirements of the Standard on
Quality Contro! {SQC) 1, Quality Control for Firms that Perforn Audits and Reviews of
Historical Financial Information, and Other Assurance and Related Services
Engagements. Further, our examinatien did not extend to any ather parts and aspects
of legal or proprietary nature in the aforesaid scheme.

Opinion

7. Based on sur examination and accerding to the information and explanations given to
us, we are of the gpinion that the accounting treatment contained in Clause 20.1 of
the scheme, B in compllance the provisions of Sections 230 to 232 and other
applicable provisions of the Compantes Act, 2013 {"the Acl”) and rules framed
thereunder with reference {o its compliance with the sppiicable Indian Accounting
Standards notified under Section 133 of the Act and other generally accepted
accounting principles in India.

8. For ease of references, Clause 20.1 of the scheme, duly authenticated on behalf of
the company, is reproduced In Annexure I to this certificate and is initlaled by us only
for the purposes of identification.

Restriction of Use

9. This certificate is addressed to and provided {o the Beard of Directers of the company
solely fer the purpose of submission to the Registrar of Companies, Reglenal Director,
National Comparny Law Tribunal and other reguiatory authorities for above mentioned
purpose as specified in Paragraph 2. This certificate should not be used for any other
purpose witheut sur prior written consent. Accordingly, we do not accept of assume
any liahility or any duty of care for any other purpose or to any other person to whom
this certificate s shown or into whose hands it may come without our prior consent in
writing,

For BELOITTE HASKINS & SELLS
f Chartered Accountants
{Firm's Fia%listratmn No. 0080728)

]

—

eﬁhﬂlﬁliﬁSh fan
i (Partner)
rirembership No. 201193)
Uit Q{}DIISWADRSI 79

Place; Hyderabad
Date: May 24, 2021



20.Accounting Treatment

20.1 Accounting Treatment in the books of Transferee Company

Upon the Scheme coming into effect from the Appointed Date, the Transferee Company
shall account for the merger of the Transferor Company with the Transferee Company in
accordance with “the Pooling of Interest method” as per Appendix T of Indian Acsounting
Standard (Ind AS) 103 “Business Combinadons” preseribed under Section 133 of the Act,
relevant clarifications issued by the Ind AS Transition Facilitation Group (ITFG) of the
Institute of Chartered Acceuntants of Indla and other generally .accepted accounting

princigies in India as follows:
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i. Notwithstanding anything to the contrary herein, upon this Scheme becaming
effectlve, the Transferee {ompany shall account the fransaction as per the
applicable accounting principles prescribed under Appendix € to Indlan
Accounting Standard (Ind AS) 103 "Busitiess Combinations” prescribed under
Section 133 of the Companies Act, 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015, With effect from the appointed date, all the
assets, liabilities and reserves if any of the Transferor Company vested in it
pursyance 1o this scheme shall be recorded at their respective carrying amounts
i.e. Book value and in the same formt as appearing In the Caonsolidated Flnancial

Statemeants of transferee company.

fi. The identity of the reserves shall we preserved and shall appear In the financial
statements of the Transferee Company in the same form and at the carrying
amount as appearing In the consolidated financial statements of the Transferee

Company.

ifi. Any inter-company balance(s) if any betweern the Transferor Company and the
Transferee Company shall stand cancelled and correspanding effect shall be given
in the books of account and the records of the Transferse Company for the

reduction of any assets er liabilities, as the case may be.

lv. In case of any difference in any of the accounting policies between the Transferor
Company and the Transferee Company, the accounting policies follawed by the
Transferee Company shall prevail to ensure that the financial statement of the
Transferee Company reflects the financial gosition on the basis of consistent

accounting policies.
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SAGAR CEMENTS LIMITED ¥ Cﬁtinuation Sheet....
2\

V. The financial information in the financial statements in respect of prior periods
should be restated as if the business combination had occurred from the
beginning of the preceding period in the financial statements, irrespective of the
actual date of the combination. However, if business combination had occurred

after that date, the prior period information shall be restated only from that
date”.

For Sagar Cements Limited

:.u; \4 S w
SEHENTS

K Prasad ‘4

Chief Financial Officer

Place: Hyderabad
Date: May 24,2021

HARTERED \ ¢

D \A Lﬁ\\-mrn'rshn
SN\ y i)
P

B £




BEFORE THE HON'BLE NATIONAL COMPANY
LAW TRIBUNAL: HYDERABAD BENCH
AT HYDERABAD

C.P.(CAA) No. /230/HDB/2021

In the matter of Companies Act, 2013
And
In the matter of Sections 230 R/W Sec.232 of
the Companies Act 2013

M/s.Sagar Cements (R)Limited
... 1% Petitioner/
Transferor Company
And

M/s Sagar Cements Limited
.. 2" Petitioner/
Transferee Company

JOINT PETITION FILED UNDER
SECTIONS 230 AND 232 OF THE
COMPANIES ACT, 2013

Filed on : 16.12.2021.
Filed by : V. B. Raju
Counsels for the Petitioners

Address: 106, Dhanunjaya Towers,
Road No.1, Banjara Hills,
Hyderabad-34,
email; vsrajuco@rediffmail.com
Cell No: 9849120947






