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FORM CAA 2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

DIVISION BENCH | CHENNAI
NO. CA (CAA)/51(CHE) 2022

In the matter of the Companies Act, 2013
AND
SECTIONS 230 TO 232 OF THE ACT

SCHEME OF AMALGAMATION OF
Danish Steel Cluster Private Limited (Transferor Company)

with Sicagen India Limited (Transferee Company)

Sicagen India Limited

(CIN: L74900TN2004PLC053467), a Company
Incorporated under the provisions of the Companies
Act, 1956 and having its registered office at

4™ Floor, SPIC House No.88, Mount Road, Guindy,
Chennai-600032 IN

in the State of Tamil Nadu, India. Applicant / Transferee
Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF SICAGEN INDIA
LIMITED, THE TRANSFEREE COMPANY

To
The Equity Shareholders of Sicagen India Limited (“Applicant”/ “Transferee Company”).

Notice is hereby given that by an order dated February 13, 2023 in Company Scheme
Application) No. CA (CAA)/51(CHE) 2022 (“NCLT Order”), the Chennai Bench of the
Hon’ble National Company Law Tribunal (“NCLT”) has directed that a meeting of equity
shareholders of the Transferee Company, be convened and held for the purpose of
considering and if thought fit, approving with or without modification Scheme of
Amalgamation of Danish Steel Cluster Private Limited (Transferor Company ) with
Sicagen India Limited (Transferee Company) (“Scheme of Amalgamation”) for merger
of the Transferor Company with the Transferee Company and their respective
shareholders and creditors under the provisions of Section 230 to 232 and any other
applicable provisions of the Companies Act, 2013.

In pursuance of the said NCLT Order and as directed therein, further notice is hereby
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given that a meeting of equity shareholders of the Transferee Company will be held on
Wednesday, 29" March, 2023 at 10:00 a.m. IST by way of Video Conferencing / Other
Audio Visual Means (“VC”/ “OAVM”) (“Meeting”) following the operating procedures
(with requisite modifications as may be required) referred to in General Circular No.
14/2020 dated April 8, 2020 read with General Circular No. 17/2020 dated April 13,
2020 read with General Circular No. 39/2020 dated December 31, 2020 and any further
circulars issued in this behalf issued by the Ministry of Corporate Affairs, Government
of India (collectively referred to as “MCA Circulars”) and Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 read with Circular No.
SEBI/HO/ CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 and any further circulars
issued in this behalf by the Securities and Exchange Board of India (collectively referred
to as “SEBI Circulars”). All the equity shareholders are requested to attend at the
Meeting, the following resolution will be considered and if thought fit, be passed under
Section 230 to 232 and other applicable provisions of the Companies Act, 2013 by
requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and related circulars
and notifications thereto as applicable under the Companies Act, 2013 (including any
statutory modification or re-enactment or amendment thereof), Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and subject to the relevant provisions of any other applicable laws and the
clauses of the Memorandum and Articles of Association and subject to the approval of
the Hon’ble National Company Law Tribunal, Chennai Bench (“NCLT”) and subject to
such other consents, approvals, permissions and sanctions being obtained from
appropriate authorities to the extent applicable or necessary and subject to such
conditions and modifications as may be prescribed or imposed by NCLT or by any
regulatory or other authorities, while granting such consents, approvals, 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
person(s) which the Board may nominate to exercise its powers including the powers
conferred by this resolution), approval of the equity shareholders be and is hereby
accorded to the Scheme of Amalgamation.

RESOLVED FURTHER THAT the Whole-time Director of the Transferee Company, be and
is hereby authorized to do all such acts, deeds, matters and things, as it may, in its
absolute discretion deem requisite, desirable, appropriate or necessary to give effect
to this resolution and effectively implement the arrangements embodied in the
Scheme of Amalgamation and to accept such modifications, amendments, limitations
and/or conditions, if any, which may be required and/or imposed by the NCLT and/or

(4)



any other authority(ies) while sanctioning the Scheme of Amalgamation or by any
authority(ies) under law, or as may be required for the purpose of resolving any doubts
or difficulties that may arise including passing of such accounting entries and/or
making such adjustments in the books of accounts as considered necessary in giving
effect to the Scheme of Amalgamation, as the Whole-time Director may deem fit and
proper without being required to seek any further approval of the members or
otherwise to the end and intent that the members shall be deemed to have given their
approval thereto expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that in compliance with the NCLT Order and the provisions of -
(a) Section 230(4) read with Section 108 of the Companies Act, 2013 and the rules
made thereunder;

(b) Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and

(c) Secretarial Standards — 2 issued by the Institute of Company Secretaries of India,
the Transferee Company has provided the facility of voting by remote e-voting
(“Remote e-voting”) as well as electronic voting system (“e-voting”) during the
Meeting, so as to enable the equity shareholders to consider and approve the Scheme
of Amalgamation by way of the aforesaid resolution. Accordingly, voting by equity
shareholders of the Transferee Company to the Scheme of Amalgamation shall be
carried out through (i) remote e-voting and (ii) e-voting during the Meeting to be held
on Wednesday, 29" March, 2023.

TAKE FURTHER NOTICE that Central Depository Services (India) Limited (“CDSL”) shall
be providing the facility of remote e-voting and e-voting during the Meeting, and
participation in the Meeting through VC/ OAVM.

TAKE FURTHER NOTICE that in terms of the said NCLT Order, in addition to e-voting
during the Meeting through VC/ OAVM, the persons entitled to attend and vote at the
Meeting shall have the facility and option of voting on the resolution for approval of
the Scheme by casting their votes through Remote e-voting during the period
commencing on Sunday, 26" March, 2023 at 09:00 a.m. IST on and ending on Tuesday,
28" March, 2023 at 05:00 p.m. IST) (both days inclusive), arranged by CDSL. The voting
rights of the shareholders shall be in proportion to their share in the paid-up share
capital of the Transferee Company as on Friday, 24" March, 2023, being the cut-off
date (“Cut-off Date”). The equity shareholders opting to cast their votes by Remote e-
voting or e-voting during the Meeting are requested to read the instructions in the
Notes below carefully.

It is clarified that votes may be cast by the equity shareholders by remote e-voting in

terms of this Notice and casting of votes by remote e-voting does not disentitle them
or their authorized representatives from attending the Meeting. However, the
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members or their authorized representatives who have cast their votes by remote e-
voting will not be eligible to cast their votes by e-voting during the Meeting.

TAKE FURTHER NOTICE that since the meeting of the members has been ordered to be
conducted through Video Conferencing in pursuance to NCLT Order, there is no
requirement of appointment of proxies and hence, the Proxy Form and Attendance
Slip are not annexed to this Notice. However, in pursuance of Section 112 and 113 of
the Companies Act, 2013 authorized representatives of the members may be
appointed for the purpose of voting through remote e-voting, for participation in the
meeting through VC/ OAVM facility and e-voting during the Meeting provided an
authority letter/ power of attorney by the Board of Directors or a certified copy of the
resolution passed by its Board of Directors or other governing body authorizing such
representative to attend and vote at the Meeting through VC/ OAVM on its behalf
along with the attested specimen signature of the duly authorized signatory(ies) who
are authorized to vote is emailed to the Scrutinizer at
evoting.ksmassociates@gmail.com with a copy marked to
companysecretary@sicagen.com before the commencement of the Meeting.

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of
the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated
in the Index, are enclosed herewith. A copy of this Notice and the accompanying
documents will be placed on the website of the Company viz. https://sicagen.com/
and will also be available on the website of BSE Limited (BSE) at www.bseindia.com
and also on the website of CDSL at www.evotingindia.com.

Copies of this Notice which include Scheme of Amalgamation and Explanatory
Statement under Section 230, 232 and 102 of the Companies Act, 2013 can be obtained
free of charge from the Registered Office of the Transferee Company, Sicagen India
Limited, 4™ Floor, SPIC House No0.88, Mount Road, Guindy, Chennai 600032 by sending
an Email to companysecretary@sicagen.com

NCLT has appointed Mr. V. Nallasenapathy, as Chairperson and failing him, Mr. R.
Chandrasekar, Director of the Company to act as the alternate Chairperson of the said
Meeting including any adjournment(s) thereof.

The Scheme of Amalgamation, if approved at the Meeting, will be subject to the
subsequent approval of the Hon’ble NCLT and any other statutory approvals as may be

required, if any.

The voting results of the meeting shall be announced by the Chairperson within 3 days
of the conclusion of the Meeting upon receipt of Scrutinizer’s report and the same shall
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be displayed on the website of the Company https://sicagen.com/ and on the website
of CDSL www.evotingindia.com, being the agency appointed by the Company to
provide the voting facility to the shareholders, as aforesaid, as well as on the notice
board of the Transferee Company at its Registered Office besides being notified in BSE,
where shares of the Transferee Company are listed.

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme of
Amalgamation shall be considered as approved by the Equity Shareholders only if the
Scheme is approved by majority of persons representing three-fourth in value of the
members, of the Transferee Company, voting in person through VC/OAVM or by
remote e-voting.

Dated : 23" February, 2023
Place : Chennai V. Nallasenapathy
The Chairman appointed for the Meeting

Registered Office:
4™ Floor, SPIC House No.88, Mount Road,
Guindy, Chennai-600032

Notes:

1.  Pursuant to MCA Circulars and SEBI Circulars, and in compliance with the
provisions of the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with the NCLT Order, this
Meeting is being held by VC/ OAVM without physical presence of the
shareholders at a common venue, as per applicable procedures mentioned in the
MCA Circulars, for the purpose of considering, and if thought fit, approving, the
Scheme of Amalgamation under the provisions of Sections 230 to 232 of the
Companies Act, 2013 and rules made thereunder.

2.  Explanatory Statement under Sections 230, 232 and 102 of the Companies Act,
2013 read with the Companies (Compromise, Arrangements and Amalgamations)
Rules, 2016 to the Notice, is annexed hereto.

Shareholders are informed that in case of joint holders attending the Meeting,
only such joint holder whose name stands first in the Register of Members of the
Applicant Company/ list of Beneficial Owners as received from National
Securities Depository Limited (“NSDL”) /Central Depository Services (India)
Limited (“CDSL”) (collectively referred to as “Depositories”) in respect of such
joint holding will be entitled to vote.

3.  The Shareholders can join the Meeting in the VC/ OAVM mode 30 minutes before
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the scheduled time of the commencement of the Meeting by following the
procedure mentioned herein below. The facility of participation at the Meeting
through VC/ OAVM will be made available for 5668 Shareholders on ‘first come
first serve’ basis. This will not include large Shareholders (i.e. Shareholders
holding 2% or more), Promoters, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc., who are
allowed to attend the Meeting without restriction what so ever.

Voting rights shall be reckoned on the paid-up value of the shares registered in
the names of equity shareholders as on the cut -off date i.e Friday, 24" March,
2023. Persons who are not equity shareholders of the Transferee Company as on
the cut-off date, should treat this notice for information purposes only. Any
person who becomes a shareholder of the Transferee Company after dispatch of
this Notice and whose names appear in the records of the Transferee Company
as on the cut-off date for e-voting may cast his vote by following the instructions
of remote e-voting and e-voting during the Meeting provided in this Notice.

In compliance with the NCLT Order, the attendance of the Members participating
through VC/ OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act, 2013.

The voting period for remote e-voting shall commence on and from Sunday, 26%
March, 2023 at 09:00 a.m. IST to Tuesday, 28" March, 2023 at 05:00 p.m. IST
(Inclusive of both the days).

Mr. Krishna Sharan Mishra, Practicing Company Secretary, Chennai, has been
appointed by the NCLT, as the Scrutinizer to scrutinize the votes cast through
voting by remote e-voting and e-voting during the Meeting.

The relevant documents referred in the Notice and the Explanatory Statement
are open for inspection by the shareholders electronically upto the conclusion of
the Meeting and physically at the Registered Office of the Transferee Company
on all working days, except Saturdays and Sundays, between 11:00 a.m. IST and
1:00 p.m. IST upto the date of the Meeting. Those shareholders who wish to
inspect such documents electronically may write an e-mail to
companysecretary@sicagen.com mentioning their name, mobile number, PAN,
folio number/ DP ID.

Members who would like to express their views at the Meeting may register
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10.

11.

12.

13.

14.

themselves as a speaker by sending their request, mentioning their name, demat
account number/folio number, email id, mobile number, at
companysecretary@sicagen.com between 25™ March, 2023 to 28" March, 2023.
The shareholders who do not wish to speak during the Meeting but have queries
may send their queries, mentioning their name, demat account number/folio
number, email id, mobile number to companysecretary@sicagen.com. These
queries will be replied to by the Company suitably by email.

Those shareholders who have registered themselves as speakers will only be
allowed to express their views/ask questions during the meeting for a maximum
time of 3 (three) minutes each, once the floor is open for shareholder queries.
The Company reserves the right to restrict the number of speakers and number
of questions depending on the availability of time for the Meeting.

Pursuant to Section 101 of the Companies Act, 2013 read with the Rules made
thereunder, (including any statutory modification(s), clarification(s),
exemption(s) or re-enactment(s) thereof for the time being in force), the Notice
is being sent by electronic mode to those shareholders whose e-mail address are
registered with the Depositories or the Transferee Company’s Registrar and
Transfer Agent. However, in case a shareholder wishes to receive a physical copy
of the Notice, he/ she is requested to send an e-mail from their registered email
ID to companysecretary@sicagen.com or to Transferee Company’s Registrar and
Transfer Agent, Cameo Corporate Services Limited, Chennai, India duly quoting
his/her DP ID and Client ID or the Folio number, as the case may be. For
shareholders whose e-mail address is registered but who have requested for
physical copy of the Notice or whose e-mail address is not registered, the physical
copy of the Notice is being sent by permitted mode.

In compliance with the NCLT Order, the Notice is being sent to all the Members
whose names appear in the Register of Members/Beneficial Owners as per the
details furnished by the Depositories as on Friday, 24" March, 2023 i.e. cut-off
date for dispatch of Notice. This Notice of the Meeting is also displayed/ posted
on the website of the Transferee Company at https://sicagen.com/ and on the
website of CDSL at www.evotingindia.com.

The Meeting has been convened through VC/ OAVM in compliance with
applicable provisions of the Companies Act, 2013 read with the MCA Circulars,
SEBI Circulars and NCLT Order.

Any queries/ grievances pertaining to voting by remote e-voting process can be
addressed to the Company Secretary, of the Applicant Company, at the
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15.

Registered office of the Company or by sending an e-mail at
companysecretary@sicagen.com or to CDSL at helpdesk. evoting@cdslindia.com
and address to Mr. Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services
(India) Limited, A Wing, 25" Floor, Marathon Futurex, Mafatlal Mill Compounds,
N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call on 022-23058542/43.

Voting through Remote E-voting and E-voting during the Meeting:

As you are aware, the general meetings of the companies shall be conducted as
per the guidelines issued by the Ministry of Corporate Affairs (MCA) vide Circular
No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and
Circular No. 20/2020 dated May 05, 2020. The forthcoming meeting will thus be
held through video conferencing (VC) or other audio-visual means (OAVM).
Hence, Members can attend and participate in the ensuing meeting through
VC/OAVM.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with
Rule 20 of the Companies (Management and Administration) Rules, 2014 (as
amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations 2015 (as amended), and MCA Circulars dated April
08, 2020, April 13, 2020 and May 05, 2020 the Company is providing facility of
remote e-voting to its Members in respect of the business to be transacted at the
meeting. For this purpose, the Company has entered into an agreement with
Central Depository Services (India) Limited (CDSL) for facilitating voting through
electronic means, as the authorized e-Voting’s agency. The facility of casting
votes by a member using remote e-voting as well as the e-voting system on the
date of the meeting will be provided by CDSL.

The attendance of the Members attending the meeting through VC/OAVM will
be counted for the purpose of ascertaining the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint
proxy to attend and cast vote for the members is not available for this meeting.
However, in pursuance of Section 112 and 113 of the Companies Act, 2013,
representatives of the members such as the President of India or the Governor
of a State or body corporate can attend the meeting through VC/OAVM and cast
their votes through e-voting.
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THE

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated
April 13, 2020, the Notice calling the meeting has been uploaded on the website
of the Company at https://sicagen.com/. The Notice can also be accessed from
the website of the Stock Exchange i.e. BSE Limited at www.bseindia.com. The
meeting notice is also disseminated on the website of CDSL (agency for providing
the Remote e-Voting facility and e-voting system during the meeting,
www.evotingindia.com.

The meeting has been convened through VC/OAVM in compliance with
applicable provisions of the Companies Act, 2013 read with MCA Circular No.
14/2020 dated April 8, 2020 and MCA Circular No. 17/2020 dated April 13, 2020
and MCA Circular No. 20/2020 dated May 05, 2020.

INTRUCTIONS TO SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL

MEETINGS ARE AS UNDER:

(i)

(ii)

(iii)

The voting period begins on Sunday, 26™ March, 2023 at 09:00 a.m. IST to
Tuesday, 28™ March, 2023 at 05:00 p.m. IST (Inclusive of both the days). During
this period shareholders of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date (record date) of Friday, 24"
March, 2023 may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be
entitled to vote at the meeting venue.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
09.12.2020, under Regulation 44 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, listed
entities are required to provide remote e-voting facility to its shareholders, in
respect of all shareholders’ resolutions. However, it has been observed that the
participation by the public non-institutional shareholders/retail shareholders is
at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting
facility to listed entities in India. This necessitates registration on various ESPs

and maintenance of multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public
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consultation, it has been decided to enable e-voting to all the demat account
holders, by way of a single login credential, through their demat accounts/
websites of Depositories/ Depository Participants. Demat account holders would
be able to cast their vote without having to register again with the ESPs, thereby,
not only facilitating seamless authentication but also enhancing ease and
convenience of participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their
demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their

demat accounts in order to access e-Voting facility.

Pursuant to above-said SEBI Circular, Login method for e-Voting and joining virtual
meetings for Individual shareholders holding securities in Demat mode CDSL/NSDL is

given below:

Type of
shareholders

Login Method

1) Users who have opted for CDSL Easi / Easiest facility, can login
Individual through their existing user id and password. Option will be
Shareholders made available to reach e-Voting page without any further
ho'd",‘*‘?’ . authentication. Visit www.cdslindia.com and click on Login
securities in
Demat mode icon and select New System Myeasi.
with CDSL 2) After successful login the Easi / Easiest user will be able to see

the e-Voting option for eligible companies where the e-voting
is in progress as per the information provided by company. On
clicking the e-voting option, the user will be able to see e-
Voting page of the e-Voting service provider for casting your
vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting. Additionally, there is also
links provided to access the system of all e-Voting Service
Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user
can visit the e-Voting service providers’ website directly.
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3)

4)

If the user is not registered for Easi/Easiest, option to register
is available at www.cdslindia.com under login to new system

my easi.

Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-
Voting link available on www.cdslindia.com home page or click

on https://evoting.cdslindia.com/Evoting/Evotinglogin The

system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the Demat Account. After
successful authentication, user will be able to see the e-Voting
option where the e-voting is in progress and also able to
directly access the system of all e-Voting Service Providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit
the e-Services website of NSDL. Open web browser by typing
the following URL: https://eservices.nsdl.com either on a

Personal Computer or on a mobile. Once the home page of e-
Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section. A new screen
will open. You will have to enter your User ID and Password.
After successful authentication, you will be able to see e-Voting
services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on company
name or e-Voting service provider name and you will be re-
directed to e-Voting service provider website for casting your
vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to
register is available at https://eservices.nsdl.com. Select

“Register Online for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/

either on a Personal Computer or on a mobile. Once the home
page of e-Voting system is launched, click on the icon “Login”
which is available under ‘Shareholder/Member’ section. A new
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screen will open. You will have to enter your User ID (i.e. your
sixteen digit demat account number hold with NSDL),
Password/OTP and a Verification Code as shown on the screen.
After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider name and you will
be redirected to e-Voting service provider website for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting

Individual
Shareholders
(holding
securities in
demat mode)
login  through
their Depository
Participants

You can also login using the login credentials of your demat
account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility. After Successful login, you will
be able to see e-Voting option. Once you click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site
after successful authentication, wherein you can see e-Voting
feature. Click on company name or e-Voting service provider
name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised

to use Forget User ID and Forget Password option available at abovementioned

website.

Helpdesk for Individual Shareholders holding securities in demat mode for any

technical issues related to login through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual ~ Shareholders holding | Members facing any technical issue in login can
securities in Demat mode with CDSL | contact CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at
1800 22 55 33.

Individual ~ Shareholders holding | Members facing any technical issue in login can
securities in Demat mode with NSDL | contact NSDL helpdesk by sending a request at

evoting@nsdl.co.in or call at toll free no.: 1800
1020990 and 1800 22 44 30
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Login method for e-Voting and joining virtual meetings for Physical shareholders

and shareholders other than individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.

2) Click on “Shareholders” module.

3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number

registered with the Company.

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

5) If you are holding shares in demat form and had logged on to

www.evotingindia.com and voted on an earlier e-voting of any company, then

your existing password is to be used.

6) If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders
holding shares in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)
e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the
sequence number sent by Company/RTA or contact
Company/RTA.
Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)
Bank as recorded in your demat account or in the company records in order to
Details login.
OR Date of o If both the details are not recorded with the depository or
Birth (DOB) company, please enter the member id / folio number in the
Dividend Bank details field.

(vi)
(vii)

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

Shareholders holding shares in physical form will then directly reach the
Company selection screen. However, shareholders holding shares in demat form
will now reach ‘Password Creation” menu wherein they are required to

(15)



(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xvi)

mandatorily enter their login password in the new password field. Kindly note
that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take
utmost care to keep your password confidential.

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

Click on the EVSN for the relevant <Company Name> on which you choose to
vote.

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

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

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and accordingly modify your vote.
Once you “CONFIRM” your vote on the resolution, you will not be allowed to
modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print”
option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User
ID and the image verification code and click on Forgot Password & enter the
details as prompted by the system.

Additional Facility for Non — Individual Shareholders and Custodians —For
Remote Voting only.

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and
Custodians are required to log on to www.evotingindia.com and register

themselves in the “Corporates” module.
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e Ascanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@cdslindia.com.

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

e The |list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the accounts they would be

able to cast their vote.

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

e Alternatively, Non-Individual shareholders are required to send the relevant
Board Resolution/ Authority letter etc. together with attested specimen
signature of the duly authorized signatory who are authorized to vote, to the
Scrutinizer and to the Company at the email address Vviz
companysecretary@sicagen.com (designated email address by company), if they

have voted from individual tab & not uploaded same in the CDSL e-voting system
for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING THROUGH VC/OAVM
& E-VOTING DURING MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of the meeting is
same as the instructions mentioned above for e-voting.

2. The link for VC/OAVM to attend meeting will be available where the EVSN of
Company will be displayed after successful login as per the instructions
mentioned above for e-voting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend
the meeting. However, they will not be eligible to vote at the meeting.

4. Shareholders are encouraged to join the Meeting through Laptops / IPads for
better experience.

5. Further shareholders will be required to allow Camera and use Internet with a
good speed to avoid any disturbance during the meeting.
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6. Please note that Participants Connecting from Mobile Devices or Tablets or
through Laptop connecting via Mobile Hotspot may experience Audio/Video loss
due to Fluctuation in their respective network. It is therefore recommended to
use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

7. Members who would like to express their views at the Meeting may register
themselves as a speaker by sending their request, mentioning their name, demat
account number/folio number, email id, mobile number, at
companysecretary@sicagen.com between 25 March, 2023 to 28" March, 2023.
The shareholders who do not wish to speak during the Meeting but have queries
may send their queries, mentioning their name, demat account number/folio
number, email id, mobile number, to companysecretary@sicagen.com . These
queries will be replied to by the Company suitably by email.

8. Those shareholders who have registered themselves as a speaker will only be
allowed to express their views/ask questions during the meeting.

9. Only those shareholders, who are present in the meeting through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-
Voting and are otherwise not barred from doing so, shall be eligible to vote
through e-Voting system available during the meeting.

10. If any Votes are cast by the shareholders through the e-voting available during
the meeting and if the same shareholders have not participated in the meeting
through VC/OAVM facility, then the votes cast by such shareholders shall be
considered invalid as the facility of e-voting during the meeting is available only
to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT
REGISTERED WITH THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No.,
Name of shareholder, scanned copy of the share certificate (front and back), PAN
(self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to Company/RTA email id.

2. For Demat shareholders - Please update your email id & mobile no. with your
respective Depository Participant (DP)

3. For Individual Demat shareholders — Please update your email id & mobile no.
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with your respective Depository Participant (DP) which is mandatory while e-
Voting & joining virtual meetings through Depository.

If you have any queries or issues regarding attending the meeting & e-Voting from the
CDSL e-Voting System, you can write an email to helpdesk.evoting@cdslindia.com or
contact at 1800 22 55 33.

All grievances connected with the facility for voting by electronic means may be
addressed to Mr. Rakesh Dalvi, Sr. Manager, (CDSL), Central Depository Services (India)
Limited, A Wing, 25™ Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi
Marg, Lower Parel (East), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call on 022-23058542/43.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

DIVISION BENCH | CHENNAI
NO. CA (CAA)/51(CHE) 2022

In the matter of the Companies Act, 2013;
AND
SECTIONS 230 TO 232 OF THE ACT

SCHEME OF AMALGAMATION OF
Danish Steel Cluster Private Limited (Transferor Company)

with Sicagen India Limited (Transferee Company)

Sicagen India Limited (CIN: L74900TN2004PLC053467),

a Company Incorporated under the provisions of the Companies

Act, 1956 and having its registered office at

4™ Floor, SPIC House No.88, Mount Road, Guindy, Chennai ... Applicant /Transferee
600032 in the State of Tamil Nadu, India. Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES
ACT, 2013 READ WITH RULE6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE NATIONAL COMPANY LAW
TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF SICAGEN INDIA
LIMITED, TRANSFEREE COMPANY.

In Company Scheme Application NO. CA (CAA)/51(CHE) 2022 (“NCLT Order”), the Chennai
Bench of the Hon’ble National Company Law Tribunal (“NCLT”) has directed that a meeting
of equity shareholders of the Transferee Company, be convened and held for the purpose
of considering and if thought fit, approving with or without modification Scheme of
Amalgamation of Danish Steel Cluster Private Limited (Transferor Company ) with Sicagen
India Limited (Transferee Company) (“Scheme of Amalgamation”) for merger of the
Transferor Company with the Transferee Company under the provisions of Section 230 to
232 and any other applicable provisions of the Companies Act, 2013.

The aforesaid Scheme of Amalgamation is enclosed as Annexure 1.

The Company had 3 Secured Creditors, all of whom have given consent and dispensation
for the Secured Creditors’ meeting is received vide the NCLT order cited. The NCLT order
cited has ordered a meeting of the unsecured creditors, for which separate notice is being
issued to the unsecured creditors as on the cut-off date for the said meeting.

This statement explaining the terms of the Scheme of Amalgamation is being furnished,
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interalia, as required under section 230(3) of the Companies Act, 2013 along with the
Notice dated 22" February, 2023 of the Meeting.

1.  The draft Scheme of Amalgamation was placed before the Board of Directors of the
Transferee Company at the meeting held on 11™ February 2022, which was
approved.

2.  List of the companies/parties involved in the Scheme of Amalgamation:
A. Sicagen India Limited (Transferee Company) PAN AAKCS5770)

B. Danish Steel Cluster Private Limited (Transferor Company) PAN AABCD9135B
3. Details of the companies/parties to the Scheme of Amalgamation:

Sicagen India Limited (Transferee Company)

a) Sicagen India Limited (hereinafter referred to as "the Transferee
Company/ Applicant”), CIN: L74900TN2004PLC053467 was incorporated
as a Public Limited Company, on 11™ June, 2004 under the name and
style of “Sical Logistics Limited” with Registration No. 53467, in the State
of Tamilnadu under the Companies Act, 1956. The Company obtained
certificate of commencement of business on 18-10-2004. The Transferee
Company later changed its name to Sicagen India Limited, which was
approved by the Registrar of Companies, Tamilnadu, Chennai vide
Certificate dated 10-02-2006.

b)  The Registered Office of the Transferee Company is situated at 4™ Floor,
SPIC House No.88, Mount Road, Guindy, Chennai 600032.

c) The email address of the Transferee  Company is
companysecretary@sicagen.com.

d) The main objects of the Transferee Company are set out in the
Memorandum of Association and the Transferee Company inter-alia is
engaged in the business of dealing in building materials, Power control
systems and specialty chemicals.

e) The Authorized, issued, subscribed and paid-up share capital of the
Transferee Company as on 315t March, 2022 are as under:

Particulars Rupees in Lakhs

SHARE CAPITAL AS ON 31-03-2022

Authorised:

5,00,00,000 Equity Shares of Rs.10/- each 5000.00
2,50,00,000 Preference Shares of Rs.10/- each 2500.00
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Total

7500.00

Issued, Subscribed and Paid —up:

paid up

3,95,71,684 Equity Shares of Rs.10/- each fully

3957.17

There is no change in the authorised, issued, subscribed and paid-up
share capital of the Transferee Company subsequent to 31%*March, 2022.

The details of the present promoter(s) and directors of the Transferee

Company along with their addresses are as follows:

i. Promoter(s) and Promoter Group

Sr. No. Name

Address

1 Ranford Investments Ltd 8, Temasek Boulevard, 22-03, Suntec
Tower, 3, Singapore 038988
2 Darnolly Investments Ltd 8, Temasek Boulevard, 22-03, Suntec
Tower, 3, Singapore 038988
3 Southern Petrochemical SPIC House, No.88, Mount Road, Guindy,
Industries Corporation Chennai 600032
Ltd.
4 South India Travels Pvt. 88, Mount Road, Guindy, Chennai TN
Ltd. 600032 IN

5 The Express Carriers Ltd.

4% Floor, East Coast Centre, 534, Anna
Salai, Teynampet, Chennai-60018

6 Ashwin C Muthiah

26B, Adyar House, Gandhi Mandapam
Road, Chennai — 600085

7 Valli Ashwin Muthiah

26B, Adyar House, Gandhi Mandapam
Road, Chennai — 600085

8 AMI Holdings Private

SPIC House, No.88, Mount Road, Guindy,

Limited Chennai 600032
ii. Directors
DIN/PAN Name Designation Address
Sivathanu Pillai Flat No.A-22, Arcot Terrace,
00061723 Director 160, NSK Salai, Vadapalani,

Radhakrishnan

Chennai-600032
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Silaipillayarputhur Plot No.74, Sheela Nagar
00120126 Ramachandran Director First Street, Madipakkam,
Ramakrishnan Chennai-600091
Old No.15, New No.14, 6t
00195006 | MariappaNadar Director Main Road,
Rajamani Dhandeeswaram Nagar,
Velachery, Chennai-600042
. . 26B, Adyar House, Gandhi
00255679 é;?(;’:;g?;gah Director Mandapam Road, Chennai —
600085
L No.2/4, 1% Floor, 1%t Street,
Bhimsingh .
01159394 Narendran Director Venus Colony, Teynampet,
Chennai - 600 018
No.12, Raja Street, VGP
01678374 Sashikala Srikanth Director Gold.en Beach South Part 1.'
Sholinganallur, Akkarai,
Chennai-600119
486, 3™ South Main Road,
03013549 Rita Chandrasekar Director Kapaleeswa.rar Nagaf’
Neelankarai, Chennai-
600115
4G, C Block, Ratna
06374821 Chandrasekar Director Ape?rtments, 35, Velachery
Main Road, Velachery,
Chennai-600042
AK-3, Flat No.E2, Golden
. Kingsville Apartments, 10t
09776904 | NNandakumar Whole time | ) i1 Road, Shanthi Colony,
Varma Director .
Anna Nagar,  Chennai-
600040
B. Details of the Transferor Company
a. Danish Steel Cluster Private Limited (hereinafter referred to as

"the Transferor Company”), CIN U02710KA2004PTC033200 is a
Company registered under the Company Act, having its registered
office falling within the jurisdiction of Registrar of Companies,
Karnataka, Bengaluru on 16 January, 2004 and presently having
its registered office at Plot No.132, “Prabhavathi Windsor”, Flat
No.405, 4" Floor, BTM 4t Stage, 3™ Main Road, SBI Colony,
Devachikkanahalli, Bommanahalli, Begur Hubli, Bangalore-
560076 in the State of Karnataka.
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The Company is a wholly owned subsidiary of the Transferee
Company.

The main objects of the Transferor Company, to manufacture of
Customized Steel Parts and Sheet Metal Components.

The Authorised, issued, subscribed and paid-up share capital of
the Transferor Company as on 31t March 2022 is as under:

Particulars Rs
SHARE CAPITAL
Authorised:
1,00,00,000 Equity Shares of Rs.10/- each 10,00,00,000/-
Issued, Subscribed and Paid-up:
70,84,703 Equity Shares of Rs.10/- each 7,08,47,030/-

There has been no change in the above capital structure of the
Transferor Company as on the date of this notice. The Transferee
Company along with an individual, as a nominal shareholder, holds
100% of the issued, subscribed and paid-up capital of the transferor
Company.

The details of the present promoter(s) and directors of
Transferor Company along with their addresses are asfollows:

(i) Promoter(s) of the Transferor Company

As on the appointed date the transferor Company is a wholly owned
subsidiary of the Transferee Company, which is holding 70,83,612
Equity shares of Rs. 10/- each in its name and 1,091 shares held in
the name of S. Shankaranarayanan with the beneficial interest in
favor of the Transferee Company. Necessary declaration of
beneficial ownership of the Transferee Company was filed with the
jurisdictional Registrar of Companies.

(ii) Directors of the Transferor Companies
DIN/PAN Name Designation Address
00195006 Mariappa Director Old No.15, New No.14, 6%
Nadar Main Road,
Rajamani Dhandeeswaram Nagar,
Velachery, Chennai-600042
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1159394 Bhimsingh Director No.2/4, 1% Floor, 1% Street,
Narendran Venus Colony, Teynampet,

Chennai - 600 018
09776904 Nandakumar Additional AK-3, Flat No. E2, Golden
Varma Director Kingsville Apartments, 10t

Main Road, Shanthi Colony,
Anna Nagar, Chennai-

600040

Relationship subsisting between the companies who are parties to the Scheme of
Amalgamation

The Transferor Company is a wholly owned subsidiary of the Transferee Company.

All the Directors of the Transferor Company are the Directors in the Transferee Company.

Details of the Board meeting at which the Scheme of Amalgamation was approved by
the Board of Directors of the Transferor Company, and Transferee Company
respectively, including the names of the Directors who voted in favour of the
resolution, who voted against the resolution and who did not vote or participate on
such resolution.

a)

b)

All Directors of the Transferee Company who attended the Board meeting held on
11t February, 2022 had unanimously approved the Scheme of Amalgamation. All
the Directors of the Company were present at the aforesaid Board meeting.

All Directors of the Transferor Company, as on the date of the meeting had
attended the Board meeting held on 11™ February, 2022 had unanimously
approved the Scheme of Amalgamation.

Salient features / details / extract of the Scheme of Amalgamation & Consideration
for the amalgamation

The salient features / details / extract of the Scheme of Amalgamation are, interalia, as
under:

(i)

(if)

The proposed Scheme of Amalgamation is an arrangement for the merger of
Danish Steel Cluster Private Limited (Transferor Company) with Sicagen India
Limited (Transferee Company) (“Scheme of Amalgamation”) with their respective
shareholders and creditors under the provisions of Section 230 to 232 and any
other applicable provisions of the Companies Act, 2013.

The Appointed Date for the proposed Scheme of Amalgamation shall be October
01, 2021 or such date as may be approved by the National Company Law Tribunal,
Chennai Bench or such other appropriate date as the Appropriate Authority may
decide, and is the date with effect from which this Scheme of Amalgamation shall
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(i)

(iv)

(v)

(vi)

upon receipt of requisite approvals, be deemed to be operative.

With effect from the Appointed Date, whole of the undertaking of the Transferor
Company, as a going concern, including all its assets, all liabilities, employees, all
statutory licences, permissions, approvals or consents to carry on the operations of
the Transferor Companies shall stand vested in or transferred to the Transferee
Company without any further act or deed and shall be appropriately mutated by
the statutory authorities concerned in favour of the Transferee Company upon the
vesting and transfer of whole of the undertaking of the Transferor Companies
pursuant to this Scheme. The benefit of all statutory and regulatory permissions,
licenses, environmental approvals and consents or other licenses and consents
shall vest in and become available to the Transferee Company pursuant to this
Scheme.

Upon the Scheme becoming effective, the Transferor Company shall stand
dissolved without being wound up and without any further act or deed on the part
of the Transferor Company.

The Transferor Companies are wholly owned subsidiaries of the Transferee
Company. The entire share capital of the Transferor Company is held by the
Transferee Company and its nominee. Hence, upon the Scheme becoming
effective, no shares of the Transferee Company shall be allotted in lieu or exchange
of the shares of the Transferor Company. Upon the Scheme becoming effective,
the entire share capital of the Transferor Company shall be cancelled and
extinguished. The Transferee Company will carry on the business of the Transferor
Company along with the business of the Transferee Company with reasonable
diligence and business prudence to ensure that the interests of the stakeholders of
the business of the Transferor Company are protected and enhanced.

The details relating to effective date, share exchange ratio (not applicable as the
Transferor Company is a wholly owned subsidiary), capital/debt restructuring (not
applicable in the instant case), benefits of the compromise or arrangement as
perceived by the Board of directors to the company, members, creditors and
others, amount due to unsecured creditors are available in the Scheme and in this
statement.

7. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effective, the Transferee Company shall account for
the amalgamation as under:

Pursuant to the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, the Transferee Company shall account for the
amalgamation of the Transferor Company with the Transferee Company in its
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(if)

(i)

(iv)

(vi)

(vii)

(viii)

books of accounts in accordance with the Indian Accounting Standard 103
"Business Combinations" prescribed under Section 133 of the Act read with the
relevant Rules issued thereunder and other generally accepted accounting
principles in India, or any other relevant or related requirement under the
Companies Act, as applicable on the effective date.

The Transferee Company shall record all the assets and liabilities of the Transferor
Company at their respective book values as appearing in the books of Transferor
Company subject to such corrections and adjustments if any, as may be necessary
or required and to the extent permissible by law.

Upon coming into effect of this Scheme, to the extent that there are inter-
corporate loans or balances between the Transferor Company and the Transferee
Company, the obligations in respect thereof shall come to an end and
corresponding effect shall be given in the books of accounts and records of the
Transferor Company and the Transferee Company for the reduction of any assets
or liabilities, as the case may be.

All the transactions related to the Transferor Company, between Amalgamation
Appointed Date and Effective Date, will be recorded in the books of the Transferee
Company in the same way as if the transactions would have been executed by the
Transferee Company itself. However consolidated entries can be recorded instead
of individual transactions within the gambit of applicable accounting standards and
other legal provisions.

The debit balance in Profit & Loss account of Transferor Company, if any, after the
appointed date and before the effective date will be merged with balance in Profit
& Loss of the Transferee Company and to the extent the debit balance in Profit &
Loss account of the Transferor Company exceeds balance in profit & loss account
of the Transferee Company, the same will be carried forward as the debit balance
in Profit & Loss Account.

The Reserves and Surplus of the Transferor Company will be merged with those of
the Transferee Company or carried forward and designated in the same manner as
they appeared in the financial statements of the Transferor Company.

The excess or deficit, as the case may be, of the book value of the assets over the
value of the liabilities of the Transferor Company transferred to and vested in the
Transferee Company pursuant to this Scheme shall, be credited/debited by the
Transferee Company in accordance with the Indian Generally Accepted Accounting
Principles relating to a scheme of amalgamation.

Adjustment for differences in accounting policies

In case of any differences in the accounting policy between the Transferor
Company and the Transferee Company, the impact of the same till the Effective
Date of Amalgamation, will be quantified and adjusted in Free Reserve/General
Reserve(s) of the Transferee Company to ensure that the financial statements of
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8.

10.

the Transferee Company reflect the financial position on the basis of consistent
accounting policy.

Rationale and Benefits of the Scheme of Amalgamation

The Transferor Company is a wholly owned subsidiary of the Transferee Company and
the Transferor Companies activity has perfect synergy with one of the activities of
Transferee Company. Considering the synergy between the two Companies, the business
of the Transferor Company can be carried on more efficiently by the Transferee
Company.

The amalgamation of the Transferor Company with the Transferee Company will result
in various benefits for both parties including:

(i) The Transferor Company is a wholly owned subsidiary of the Transferee Company
and for ease of operations, they propose the scheme of amalgamation.

(ii) Integrate, rationalize and streamline the management structure of the merged
business.

(iii) Combined resources would strengthen the position of the merged entity and
result in increasing leveraging capacity of the merged entity.

(iv) The amalgamation will ensure focused management in a single combined entity
thereby resulting in efficiency of management and maximizing overall shareholder
value.

(v) Pooling of available infrastructure, management, administration and marketing
which would result in saving of costs.

(vi) Amalgamation of the Company would eliminate duplication of work, compliance
cost and administrative services besides resulting in cost savings.

(vii)  Facilitate inter se transfer of resources and costs and optimum utilization of
Assets.

(viii)  Synchronizing of efforts to achieve uniform corporate policy and ease in decision
making.

Applicability of Valuation Report

Not applicable as the Transferor Company is a wholly owned subsidiary and the rights
and liabilities of any of the members or Creditors or any class of them are not affected
by the Scheme of merger.

Effect of the Scheme of Amalgamation
A. Directors, Key Managerial Personnel and their Relatives

The Board of Directors (or any Committee/Sub-Committee thereof) of the
Transferor Company, upon the Scheme becoming effective, shall without any
further act, instrument and deed stand dissolved. All the Directors of the
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11.

12.

Transferor Company shall cease to be Directors of the Transferor Company on
coming into effect of this Scheme. However, if any such Director is a Director
of the Transferee Company, he would continue to hold his office in the
Transferee Company.

B. Promoter and Non-Promoter Members

The Scheme of Amalgamation will not have any effect on the promoter and
non-promoter members of the Transferee Company as there will be no
change in their shareholding in the Transferee Company pursuant to the
terms of the Scheme of Amalgamation.

C. Creditors

The rights and interests of creditors (secured and unsecured) of the
Transferor Company are not likely to be prejudicially affected as the
Transferee Company is a company with a huge Net Worth and sound financial
background. Further no compromise is offered to any of the creditors of the
Transferor Company nor their rights are sought to be modified in any manner
and the Transferee Company undertakes to meet with all such liabilities nthe
regular course of business.

D. Employees

The rights and interest of the Employees of the Transferor Company will not
be prejudicially affected by the Scheme of Amalgamation. The employees of
the Transferor Company shall become the employees of the Transferee
Company upon the Scheme becoming effective.

E. Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

Neither the Transferor Company nor the Transferee Company have any
depositors, debenture holders, deposit trustee or debenture trustee. Hence,
no rights and interests will be affected on effectiveness of Scheme of
Amalgamation.

Report of the Directors of the Transferee Company

A report of the Directors of the Transferee Company, explaining effect of the
Scheme of Amalgamation on each of shareholders, KMP, promoters and non-
promoter shareholders, forms part of this Notice and is annexed herewith as
Annexure 2.

No investigation proceedings have been instituted or are pending in relation to the
Transferee Company under the Companies Act, 2013 or erstwhile Companies Act,
1956.
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13. Details of approvals, sanctions or no-objection(s) from regulatory or any other
governmental authorities required, received or pending:

The Transferee Company may be required to seek approvals/sanctions/no-
objections from certain regulatory and governmental authorities for the Scheme
of Amalgamation such as the concerned Registrar of Companies, Regional Director
and will obtain the same at the relevant time.

The transferor Company have obtained consent for the Scheme from all their
shareholders and creditors and the Hon’ble National Company law Tribunal,
Bengaluru Bench have dispensed meeting of the shareholders and creditors. The
Transferor Company would seek approvals / sanctions / no-objections from certain
regulatory and governmental authorities for the Scheme of Amalgamation such as
the concerned Registrar of Companies, Regional Director and will obtain the same
at the relevant time.

14. Pursuant to the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the detailed pre scheme
and post scheme (expected) capital structure and shareholding pattern of Transferee
Company and Transferor Companies are given elsewhere in this notice.

a)

b)

(ix)

(xi)

As there will be noissue of shares by the Transferee Company upon the Scheme
of Amalgamation beingeffective, there will be no change in the pre scheme and
post scheme capital structure and shareholding pattern of the Transferee
Company.

The Post-scheme capital structure and shareholding pattern of the Transferor
Company is not applicable, as the Transferor Company shall be dissolved upon
the Scheme becoming effective.

The copy of Scheme of Amalgamation is being filed with the Registrar of
Companies, Chennai, Tamilnadu and Registrar of Companies, Bengaluru, Karnataka
with whom the Transferee Company and the Transferor Company, respectively are
registered.

No winding up proceedings or proceedings under the Insolvency and
Bankruptcy Code are pending against the Transferor Companies and Transferee
Company as on date.

In accordance with the Paragraph 7 of SEBI circular bearing No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, the Transferee Company has filed
the draft of the Scheme of Amalgamation with BSE Limited for the purpose of
disclosures and BSE Limited has disseminated the scheme documents on their
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(xii)

(iii)

(xiv)

respective websites. The copies of intimations filed with BSE is enclosed as
Annexure 3.

The certificate is issued by the Statutory Auditor of the Transferee Company to the
effect that the accounting treatment,proposed in the Scheme of Amalgamation is
in conformity with the applicable Accounting Standards/Indian Accounting
Standards prescribed under the Companies Act, 2013 read with relevant rules
thereto. The auditor’s certificate stated above is available for inspection.

The audited Financial Statements of the Transferor & Transferee Company for the
period ended 31%* March, 2022 are available for inspection. The Un-audited
Financials along with the Limited Review Report of the auditors for the period
ended 31t December, 2022 of the Transferee Company and the Un-audited
provisional financial statement of the Transferor Company for the period ended as
on 31% December, 2022 are enclosed as Annexure 4 and Annexure 5 respectively.

The documents listed below under the heading ‘Other documents’ will be open for
inspection by the shareholders electronically up to the date of the ensuing Meeting
and during the Meeting hours and physically at the Registered Office of Applicant
Company situated at the registered office of the Company on all working days
except Saturdays and Sundays between 11:00 a.m. IST and 01:00 p.m. IST up to the
date of the ensuing Meeting:

The Board of Directors recommend passing of the above resolution pursuant to the

applicable provisions of the Act. Annexures to this Notice:

a) Scheme of Amalgamation (Annexure 1);

b) Report adopted by the Board of Directors of Transferee Company
pursuant to the provisions of Section 232(2)(c) of the Companies Act,
2013 (Annexure 2);

c)  Copy of the Intimations submitted to the BSE Limited on 11*" February,
2022 (Annexure 3);

d) The Provisional Financial Statements of Transferee Company for the
period ended 315 December, 2022, and that of the Transferor Company
for the period ended as on 31t December, 2022 are enclosed as
Annexure 4 and Annexure 5.

(I1) Other Documents:

a) Copy ofthe Statutory Auditors’ certificate dated April 13,2022 to the effect
that the accounting treatmentin the Scheme of Amalgamation is in
conformity with the Accounting Standards prescribed under Section 133
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of the Companies Act, 2013;

b) Copy of the NCLT Order dated February 13, 2023 directing inter alia
convening the meeting of equity shareholders;

c) Copies of the Memorandum of Association, Articles of Association and
Certificate of Incorporation of the Transferor Company and Transferee
Company;

d) Pre and post amalgamation shareholding pattern of the Applicant
Company; (though the same post-merger);

e) Copies of the resolutions passed by the respective Board of Directors
of the Transferor Company and Transferee Company approving the
Scheme of Amalgamation;

f)  Copy of Annual Audited Accounts of the Transferee Company and the
Transferor Company for the year ended 315 March, 2022.

A copy of the Scheme of Amalgamation, Explanatory Statement, may also be
obtained from the Registered Office of the Applicant Company from the office
of the Company Secretary of the Company.

Dated: 23" February, 2023
Place: Chennai V. Nallasenapathy
The Chairman appointed for the Meeting

Registered Office:

4% Floor, SPIC House,
88 Mount Road, Guindy,
Chennai-600032

Enclosures: As above
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Annexure - 1

SCHEME OF AMALGAMATION
OF
Danish Steel Cluster Private Limited (Transferor Company)
WITH
Sicagen India Limited (Transferee Company)
{Under Section 230 to 232 of the Company Act, 2013)

1L FRELIMINARY

a. This Scheme of Amalgamation is presented for the Amalgamation of
Danish Steel Cluster Private Limited (l"raﬁsferor Company) with
Sicagen India Limited (Transferee Company) and the corporate
information of the Companies are as below:

b. Danish Steel Cluster Private Limited (hereinafter referred to as "the

" Transferor Company”), CIN U02710KA2004PTC033200 is 2 Company
registered under the Company Act, having its registered office falling
within the jurisdiction of Registrar of Companies, Karnataka, Bengaluru
on 16" Jarmary, 2004 and presently having its registered office at Plot
No.132, KIADB Industrial Area Bommasandra-figaniLink Road, Jigani -
Bangalore, 562106 in the State of Karnataka, India.

WITH
¢. Sicagen India Limited (hereinafter referred to as "the Transferee
Company”), CIN: L74900TN2004PLCO53467 was incorporated, as a
Public Limited Company, on 11% June, 2004 under the name and style of
“Sical Logistics Limited” with Registration No. 53467, in the State of
Tamilnadu under the Companies Act, 1956. The Company obtained
certificate of commencement of business on 18-10-2004. The Transferce
Company later changed its name to Sicagen India Limited, which was
approved by the Registrar of Companies, Tamilnadu, Chennai vide
Certificate dated 10-02-2006. The registered office of the Transferce
Company is situated at 4% Floor, SPIC House, 88, Mount Road Guindy

Chennai 600032.
Fro Danish Stesl Cluster Privata id
For Sicagen India Limited : M |
a2 M D;rzctof
' Director
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1.1  The main objects of the Transferor Company, is to manufacture of
customized steel Parts and Sheet Metal Components.

1.2 The Transferee Company mta-aha is engaged in the business of dealing
in buliding materials, Power control systems and specialty chemicals,
etc.

2. RATIONALE FOR THE SCHEME

21  The Transferor Cémpany is a wholly owned subsidiary of the
Transferee Company and the Transferor Company’s activity has
perfect synergy with one of the activities of the Transferee
Company. Considering the synergy of business between the two
Companies, the business of the Transferor Company can be carried
on more efficiently by the Transferee Company.

22  The amalgamation of the Transferor Company with the Transferee
Company will result in various benefits for both parties mcluding:

221 The Transferor Company is a wholly owned subsidiary of the
transferee Company and for ease of operations, they propose
the scheme of amalgamation.

22.2 Integrate, ratiomalize and streamline the management
structure of the merged business.

2.2.3 Combined resources would strengthen the position of the
merged entity and result in increasing leveraging capacity of
the merged entity

224 The amalgamation will ensure focused management in a
single combined entity thereby resulting in efficiency of
management and maximizing overall shareholder value,

225 Pooling of available infrastructure, management,
administration and marketing which would result in saving
of costs.

226 Amalgamation of the Company would eliminate duplication -
of work, compliance cost and administrative services besides

resulting in cost savings. Lo Donish Steal Cluster Private itd
For Bicagen India Limited : gl
B ot ctor
Director
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227 Facilitate inter se transfer of resources and costs and optimum
utilization of Assets.
228 Synchronizing of efforts to achieve uniform corporate policy

and ease in decision making,

3. DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the

following expressions shall have the following meanings:

31 "Act” means the Companies Act, 2013, as specified therein or as the

 context may mean incuding any statutory modifications, re-
enactments or amendments thereof from time to tHime.

32  “Appointed Date” (For the purpose of this Scheme and the Income
Tax Act, 1961) the "Appointed Date” means 1+ October 2021.

33  "Effective Date” means the dates on which all the conditions and
matters referred to in Clauses 16 & 17 occur or have been
fulfilled or waived in accordance with the Scheme. References in
this Scheme to “upon the Scheme becoming effective” or
“upon the Scheme coming into effect” shall mean the
“Effective Date”.

34  "Scheme of Amalgamation” or “this Scheme" or “the Scheme”

~means this Scheme of Amalgamation of Danish Steel Cluster Private
Limited (Transferor Company) with Sicagen India Limited
(Transferee Company) in its present form or as may be modified
from time to time or as may be approved or directed by the National

. Company Law Tribunal Benches at Bengaluru and Chennai.

35  “Transferee Company” Sicagen India Limited incorporated under
the Company Act, 1956 the details of which are given supra.

36  “Transferor Company” means Danish Steel Cluster Private Limited
the details of which were given supra.

37  "Tribunal” shall mean the Hon'ble National Company Law
Tribunal benches at Bengaluru & at Chennai.

38  "Undertaking of Transferor Company” or “Undertaking” shall
mean the entire business and the whole of the undertaking of the

] e e T Danish Stee! Cluster Private (i
For Sicagen India Limited

M
)-’M-APQ’_?
<R, O€ Directdr

Director
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Transferor Company and without prejudice to the generality of the

foregoing clause, the said undertaking indudes:

a. All the assets, properties and all movable assets .of the
Company, profits, including _buf not limited to the insurance
comnmission, tarlgible and intangible, corporeal or incorporeal,
inté]lectual property, whether. in possession or reversion,
present or contingent, fixed assets, capital work-in-progress
includirig expenses incurred to be capitalized and advances for
assets, inventories, stock in trade, debtors, current assets,
investments, loans and advances, all bank accounts, Deposits,
Security Deposits, Earnest Money Deposits, All Central & State
Government Licenses, Permits, powers, authorities, allotments,
approvals and consents, licenses, domain name, tenancy rights,
tenancy licenses, ﬁmnicipal permissions in rejation to the offices
and/ or residential pxoperﬁes for the employees, permits,
quotas, subsidies and incentives, registrations, contracts,
engagements, arrangements, rights, titles, interests, all employee
welfare schemes not limited to EPF, BSI and gratuity, benefits
and advantages of whatsoever nature and where so ever
situated belonging to or in the ownership, power or posseséion
and in the control of or vested in or granted in favour of or
enjoyed by; the Transferor Company, including but without
being limited to all product patents, process patents,
trademarks, copy rights, and other mdﬁstl'ia], commercial and
intellectual properties, trade names, and oti\er commercial
rights of any nature whatsoever including any applications filed
for securing of any such intellectual property whether in India
or abroad, rights and licenses in respect thereof, privileges,
]Jbertxes, easements, advantages, benefits, leases, authorizations,
right to use and avail of telephones, telexes, facsimile
connections and installations, utilities, electricity and electronic,
email, internet, leased kne connections and installations, and
other services, reserves, provisions, funds, benefits of all
agreements, also, power or possession or in the control of or

vested in or granted in favour of or enjoyed by the Transferor

For Bicagen India Limited Lor Danish Stesl Cluster Private 1ad.
ﬁ N W | r
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Company. Additionally, all plants, machinery, vehicles whether
motor vehicles or otherwise, equipment, including without
limitation, measuring devices, boats and other such vessels,
ﬁhether used for surveying or otherwise, furniture, fixtures,
whether used in the buildings, ships, boats, vessels, or
otherwise as owned, leased or in possession of the Transferor

Company (hereinafter collectively referred to as “Assets”).

b. All debts, liabilities, Borrowings, bills payable, interest accrued,
contingent Iabilities and all other liabilities, duties,
undertakings, contractual obligations, guarantees given and
obligations of the Transferor Company of every kind, nature
and description whatsoever and howsoever (hereinafter
referred to as "Liabilities")

c. Without prejudice to the generality of Sub-clause (a) & (b)
above, the Undertaking of Transferor Company shall include
the Transferor Company’s Assets including claims or obligation,
certifications/permissions of whatsoever nature directly or
indirectly pertaining to the business of export of the past,
present or future products, including those relating to
employees and Technical Know-how agreement, if any, or
otherwise with any person/institution/company or any
association anywhere in the world, enactments, lease-hold
righis and, systems of any kind whatsoever, rights and benefits
of all agreements and other interests including rights and
benefits under various schemes of different Taxation and other
Laws may belong to or be available to Transferor company,
rights and powers of every kind, nature and description bf
whatsoever probabilities, liberties, and approval of, whatsoever
nature and wherever sitnated, belonging to or in ownership,
power or possession or control or entiflement of Transferor
Company without being limited to buildings and structures,
offices, residential and other premises, capital work in progress,

furniture, fixtures, office equipment, appliances, accessories,
For Sicagen India Limited e Tianish Steal Ciuster Private iad,
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power lines, depots, deposits, all assets, cash balances with
banks, contingent rights or benefits, receivables, earnest
moﬁeys, advances or depbsits paid by the Transferor Compar;y,
financial assets, hire purchase contracts and assets, if any,
marketing tie-ups or marketing netwotks or marketing rights,
beneﬁt of any security arrangements or under any guarantees,
reversions, exemptions, incentives, deferrals, tenancies in
relation to the offices and/or residential properties for the
employees or other persons, all records, files, papers, computer
programmed, manuals, data, catalogues, sales and advertising
materials, lists and other details of present and former
customers and suppliers, customer credit mformation, customer
and supplier pricing information and other records, benefits of
assets or properties or other interest held in trust, registrations
and all other interests of whatsoever nature.

39  The Scheme has been drawn up to comply with the conditions
reiati.ng to “Amalgamation” as specified under Section 2(1B) of the
Income-tax Act, 1961. If any terms or provisions of the Scheme are
found or interpreted to be inconsistent with the provisions of the
said Section at a later date including resulting from an amendment
of law or for any other reason whatsoever upto the Effective Date,
the provisions of the said Section of the Income-tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent
determined necessary to comply with section 2(1B) of the Income-
tax Act, 1961. Such modification will however not affect the other
parts of the Scheme,

3.10 The words importing the singular include the plural; words
importing any gender include every gender.

Any word or expression used and not defined in the Scheme but defined in
the Act shall have meaning respectively assigned to them in the Act.

For Sicagen India Limited . (ot

P P N R |3 S S A I
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4. SHARE CAPITAL

4.1 The authorized, issued, subscribed and paid-up share capital of the
Transferor Company as per the provisional financials of the Company
as on 30% September 2021 is as under:

4.2 Transferor Company - Danish Steel Cluster Private Limited

Particulars Rs
SHARE CAPITAL AS ON 30* September 2021
Authoriged:
1,00,00,000 Equity Shares of Rs.10/- each 10,00,00,000/-
Issued, Subscribed and Paid —up:
70,84,703 Equity Shares of Rs.10/- each 7,08,47,030/-

As on the appointed date the transferor Company is a wholly owned
subsidiary of the Transferee Company, which is holding 70,83,612
Equity shares of Rs 10/- each in its name and 1091 shares held in the
naz\n;e. of 5 Shankaranarayanan, with the beneficial interest in favour of
the transferee Company. Necessary declaration of beneficial ownership
of the Transferee Company is filed with the jurisdictional Registrar of

Companies.

43 The authorized, issued, subscribed and paid-up share capital of the
Transferee Company as per the audited accounts as on 31.3.2021 and a
provisional Financials as on 30-09-2021 is as under: '

The Authorised share capital as on 31 March, 2021 is as under:

Particulars : Rufvees in
: Lakhs
SHARE CAPITAL AS ON 30-03-2021
Authorised:
5,00,00,000 Eqmty Shares of Rs.10/- each 5000.00
Issued, Subscribed and Paid —up:

3,95,71,684 Equity Shares of Rs.10/- each fully paid up | 3957.00

For Sicagen India Limited P
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The Authorised share capital as on 30* September 2021 and as on date is as

under:

Particulars T Rupees in
Lakhs

SHARE CAPYTAL AS ON 30-09-2021
Authorised:
5,00,00,000 Equity Shares of Rs.10/- each 5000.00
2,50,00,000 Redeemable Preference Shares of Rs. 10/ 2500.00
each : '
Issued, Subscribed and Paid ~up:

3,95,71,684 Equity Shares of Rs.10/- each fully paid up 3957.00

The Transferee Company is a listed Company with a wide shareholding

pattern.

5. TRANSFER AND VESTING OF UNDERTAKING

51 Onand from the Appointed Date and subject to the provisions of the
Scheme in relation to the mode of transfer and vesting, the
Undertaking of the Transferor Company, shafl without any further
act or deed be transferred to and be vested in or be deemed to be
transferred to and vested in the Transferee Company as a going
concern, pursuant to Section 230 to 232 of the Act.

52 Without prejudice to the generality of Clause 5.1 above, upon the
coming into effect of this Scheme and with effect from the
Appointed Date:

52.1 ali the Assets of the Transferor Company immediately before the
amalgamation vest and become the property of the Transferee
Company by virtue of the amalgamation;

5.2.2  all the Liabilities of the Transferor Company immediately before the
amalgamation become the liabilities of the Transferee company by
virtue of the amalgamation;

523 In respect of such of the assets and properties of the Undertaking of
Transferor Company as are immovable in nature, whether held as
fixed assets and/or inventory, the same shall be so transferred by the
Transferor Company and shall, upon such transfer, become as and
from the Appointed Date, the immovable assets of Transferee

..... L O P T LRy T R
P Donish Sieal Cluster Private L,

Director
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Company, and it shall not be necessary to obtain the consent of any
third party or other person in order to give effect to the Pprovisions of
this clause. The Transferee Company shall under the provisions of
this Scheme be deemed to be authorized to execute any such
instruments, deeds and writings on behalf of the Transferor
Companjr and to implement or carry out all such formalities or
compliances on the part of Transferor Company to be carried out or
performed in order to give effect to the provisions of this clause.

524 All movable properties of the Transferor Company other than those
dealt with in Clause 523 above including sundry debtors,
receivables, bills, credits, loans and advances, recoverable in cash or
in kind or for value to be received, bank balances and deposits with
government, semi-government authorities, local and other _
authorities and bodies or with any company or other person, refund
of IT, EMD, Security Deposits from any establishment or any
government authorities or with any company or other person, the
same shall on and from the Appointed Date stand transferred to and
vested in the Transferee Company and the Transferee Company
may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law
or otherwise, give notice in such form as it may deem fit and proper,
to each of such person, debtor or depositee, as the case may be, that
pursuant to the Tribunal having sanctioned the Scheme, such debt,
loan, advance, bank balance, or deposit be paid or made good or
held on account of the Transferor Company as the person entitled
thereto to the end and intent that the right of the Transferor
Company to recover or realize all such debis {(including the debts
payable by such person or depositee to the Transferor Company
stands without any further act or deed, transferred and assigned to
the Transferee Company and that appropriate entries should be
passed in its books to record the aforesaid change.

525 The Transferee Comp_any may, at any time after coming into effect
of this Scheme in accordance with the provisions hereof if so
required, under any law or otherwise, execute deeds of

confirmation/ notice in favour of any other party to any contract or

. . .. Fre Dooish Stes! Cluster Privets Lid
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arrangement to which the .Transferor Company is 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 to be authorised to execnte
any such writings on behalf of the Transferor Company and to
implement ox carry out all such formalities or compliance referred to
- above on the part of the Transferor Company to be carried out or
performed.
52.6 All debts, Liabilities, duties, obligations of every kind, nature and
description of the Transferor Company shall, under the provisions
- of sections 230 to 232 of the Act without any further act or deed be
transferred to or be deemed to be transferred to the Transferee
Company so as to become as from the Appointed Date the debts,
Liabilities, duties, obligations of the Transferee Company and
further that it shall not be necessary to obtain the consent of any
third party or other person who is a party to ény contract or
arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen, in order to give effect to the provisions of
this Clause. h
53 If and to the extent there are intercorporate loans, deposits, '
receivables, short term borrowings or balances between the
Transfe}'or Company and the Transferee Company, the obligations
in respect thereof shall, on and from the Appointed Date, come to an
end and suitable effect shall be given in the books of accounts and
records of the Transferee Company if required, for such adjustments
of debts or liabilities, as the case may be. For removal of doubts, it is
hereby clarified that from the Appointed Date, there would be no
accrual of interest or other charges in respect of any such inter -
. corporate loans, deposits, receivables or balances between the
Transferor Company and the Transferee Company.
54  The fransfer and/ or vestihg of the properties as aforesaid shall be
o subject to the existing charges, hypothecation and mortgages, if any,
over or in respect 6f all the aforesaid Assets or any part thereqf of

the Transferor Company.
i i T Tanish Steg) Cluster Priveia ing.
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Provided however, that any reference in any security documents or
arrangements, to which any of the Transferor Company is a party to
the Assets of the said Transferor company which it has offered or
agreed to be offered as security for any finandal assistance or
obligations, to any secured creditors of the Transferor Company,
shall be construed as reference only to the Assets of the Transferor
Company as are vested in the Transferee Company by virtue of the
aforesaid Clause, to the end and intent that such security, mortgage
and 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 Transferee
Company, unless specifically agreed to by the Transferee Company
with such secured creditors.

' Provided that the Scheme shall not operate to enlarge the security of
any loan, deposit or facility created by or available to the Transferor
Company which shall vest in the Transferee Company by v1rtue of
the Scheme and the Transferee Company shall not be obliged to
create any further or additional security thereof after the Scheme has
become effective or otherwise.

55  With effect from the Effective Date, the Transferee Company shall
conumence and carry on and shall be authorized to carry on the
business carried on by the Transferor Company in addition to the
business of the Transferee Company.

5.6  All licenses, approvals, perﬁdts, registration and membership of the
Transferor Company, of any governmental or regulatory agencies
including Reserve Bank of India, any trade associations, chambers of
commerce or any charitable or other trusts as trustee or beneficiary
shall be transferred to and vested in and become the licenses,
approvaié, permits and registration and membership of the
Transferee Company and the Transferee Company shall continue to
enjoy the benefits, rights and be liable for all obligations and
liabilities as are available to or binding upon the Transferor
Company in whose favour such licenses, etc. have been issued or
granted and the name of the Transferor Company shall be deemed
to have been substituted by the name of the Transferee Company.

For Sicagen India Limited For Donish Stea Cluster Privams Lid,
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The transfer and/ or vesting of all the Assets and Liabilities of the
_ Transferor Company to the Transferee Company and the
continuance of all the contracts .01_" proceedings by or against the
Transferee Company shall not affect any contract or proceedings
relating to the Assets or the Liabilities, tenancy rights, licenses
already concluded by the Transferor Company on or after the
Appointed Date.
6. BUSINESS AND PROPERTY OF THE TRANSFEROR COMPANY
TO BE HELD IN TRUST FOR THE TRANSFEREE COMPANY
For the period begmmrgg on and from the Appointed Date and ending on
the Effective Date: _

6.1  The Transferor Company shall carry on and be deemed to have carried
on all its business and activities and shall be deemed to have held and
possessed of and shalll continue to hold and stand possessed of all the
Assets, properties and Liabilities for and on account of and in trast for
the Transferee Company. The Transferor Company hereby undertakes
4o-hold the Assets, properties and Liabilities with utmost prudence until
the Effective Date.

6.2 All the profits or income accrning or arising to the Transferor Company
and all costs, charges, expenditure, taxes or losses atising or incutred by
the Transferor Company shall, for all purposes, be treated and be
deemed to be and accrue as the .proﬁts, income, costs, charges,
expenditure, taxes or losses as the case may be of the Transferee
Company. | _

6.3  The Transferor Company shall carry on its business activities until the

| Effective Date with reasonable diligence, and business prudence and
shall not, without the pnor consent of the Transferee Company, alienate,
charge, mortgage, encumber or otherwise deal with or dispose off, the
Assets or any part thereof, except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken by the Tfansferor
Company.
Provided however, the Transferor Company shall in the ordinary

course of business be entitled to borrow in the form of loans if deemed

3 . e U Tioalch SResl Clucter Irivate 1id.
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necessary by it and further consent for this purpose will not be required
from the Transferee Company in that behalf.

64  The Transferor Company shall not vary the terms and conditions of the
employment of its employees except in the ordinary course of business.

6.5  The Transferor Company shall not, without the prior written consent of

| the Board of Directors of the Transferee Company, undertake any new
business or substantial expansion of their existing business.

66  The Transferor Company shall not make any change in their capital
structure, either by an increase (by jssue of rights shares, bonus shares,
convertible debentures or otherwise), decrease, reclassification, sub- |
division or re-organisation or in any other manner whatsoever or
declare dividend other than the changes pursuant to any prior
commitments, obligations or arrangements or acts and deeds already
made except by mutual consent of the Board of Directors of the
Transferee Company and the Transferor Company.

7. LEGAL PROCEEDINGS

?.i All suits, actions, appeal, writ petitions, revisions or other proceedings
of whatever nature (hereinafter called "the Proceedings”) by or agaiﬁst
the Tramsferor Company pe:ndmg and/or arising on or before the
Effective Date shall not abate, not be discontinued or not be in any way
prejudicially affected by reason of the transfer of the business of the
Transferor Company pursuant to this Scheme but the Proceedings be

- continued, prosecuted and enforced by or against the Transferee

Company as e{fectually'and' in the same manner and to the same extent
as it would be or might have been continued, prosecuted and enforced
by or against the Transferor Company as if the Scheme had not been
made. On and from the Effective Date, the Transferee Company shall
iniﬁate, oor;tinue and defend any Proceedings which were earlier in the
name of the Transferor Company. |

7.2 On and from the Appointed Date but on or before the Effective Date, if
any Proceedings are taken against or initiated by the Transferor
Company, the same shall be defended by the Transferor Company for
and on behalf of the Transferee Company.

i 3 32 3 e ety Sl Cluster Brivals 10
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8.1

8.2

g3

8. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

The Transfer and vesting of the properties and liabilities under Clause 5
above and the continuance of the proceedings mentioned in Clause 7 above
shall not in any manner affect the transaction or proceedings already
concluded by or against the Transferor Company.

All acts, contracts, agreements, deeds, bonds or any other instruments
executed by the Transferor Company on or before the Appointed Date:
shall be in full force and effect against or in favor of the Transferee
Company as the case may be and may be enforced as fully and
~ effectually as if, instead of the Transferor Company, the Transferce
. Company had been a party or beneficiary thereto.
All acts; contracts, agréemmm deeds, bonds or any other instruments
executed by the Transferor Company after the Appointed Date but
before the Effective Date shall be in full force and effect against or in
favor of the Transferee Company as the case may be and may be
enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary
thereto.
Upon the Scheme coming into effect and subject to the provisions of this
Scheme all contracts, deeds, bonds, agreements, azrangementé. and other
instruments of whatsoever nature to which the Transferor Company isa
party or to the benefit of which the Tramsferor Company may be
eligible, and which are subsisting or having effect immediately before
the Effective Date, shall be in full force and effect against or in favor of
the Transferee Company as the case may be and may be enforced as
fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary thereto. The
Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or mtér into any multipartite agreements,
arrangements, confirmations or novations to which the Transferor
Company will, if necessary, also be a party in order fo give formal effect
to the provisions of this Clause, if so required or becomes necessary.

For Sicagen I.nd::a Limited e et e Clustes Private L.

Director _ .
Diractor
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84  Asa consequence of the amalgamation of the Transferor Company with
the Transferee Company in accordance with this Scheme, the recording
of change of name from the Transferor Company to the Transferee
Company, whether for the purposes of any lcence, permit, approval or
any other reason, or whether for the purposes of any transfer,
registration, mutation or any other reason, shall be carried out by the
concerned statutory or regulatory or any other authority.

85  The Transferee Company may, at any time, after the coming into the
effect of this Scheme in accordance with the provisions hereof, if so
required, under any law or otherwise, execute deeds of confirmation in
favour of any party to any contract or arrangement to which the
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 provi_sibns of the Scheme be
deemed to be authorised to execute any such writings on behalf of the
Transferor Company, implement or carry out all such formalities or
eomphances referred to above on the part of the Transferor Company,
as the case may be, to be carried out or performed.

8.6  For the removal of doubts, it is expressly made clear that the dissolution
of the Transferor Company without the process of winding up as
contemplated hereinafter, shall not, except to the extent set out in the
Scheme, affect the previous operation of any contract, agreement, deed
or any instrument or beneficial interest to which the Transferor
Company is a pé:ty thereto and shall not affect any right, privilege,
obligations or liability, acquired, or deemed to be acquired prior to
Appointed Date and all such references in such agreements, contracts
and instruments to the Transferor Company shall be construed as
reference only to the Transferee Company with effect from the
Appointed Date.

9 TREATMENT OF TAXES

9.1 Any tax Liabilities under the Income Tax Act, 1961, Goods and Services
Act, 2017, Wealth Tax Act, 1957, Customs Act, 1962, Central Excise Act,
1944, Tamil Nadu Vat Act 2006, Central Sales Tax Act, 1956 , any other
state Sales Tax / Value Added Tax laws, Service Tax, stamp laws or

2 s S o alet Srew! Clhueter Brivata Lid
For Sicagen India Limited Pev T aish Shesl Cluster Privata g
Director Director
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other applicable laws/ regulations (hereinafter in this Clause referred to
as "Tax Laws") dealing with taxes/ duties/ levies allocable or related to
the business of the Transferor Company to the extent not provided for
or covered by tax provision in the Accounts made as on the date
immediately preceding the.Appointed Date shall be transferred to
Transferee Company. :

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

93 Any refund under the Tax Laws due to Transferor Company
consequent to the assessments made on Transferor Company and for
which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by .
the Transferee Company.

9.4 Without prejudice to the generality of the above, all benefits including
under the income tax, sales tax, excise duty, customs duty, service tax,
VAT, ete., to which the Transferor Company is entitled to in terms of the
applicable Tax Laws of the Union and State Governments, shall be
available to and vest in the Transferee Company.

10 SAVING OF CONCLUDED TRANSACTIONS

The transfer of all the Assets and Liabilities and the licenses and permits
and membership etc. under Clause 5 above and the contimuance of
proceedings by or againét the Transferee Company under Clause 7 above

shall not affect any transaction or proceadings already concluded by the
For Sicagen India Limited

T L T T o PN T N SR |
P U onlsh Sleg Cluster Private 100,
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Director _ Biredtar o
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Transferor Company on or before the Appointed Date, and after the
Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Company in respect thereto as done and
executed on behalf of itself.

11 CONSIDERATION

The Transferor Company is a wholly owned subsidiary of the Transferee
Company and the entire equity share capital is held by the Transferee
Company in its own name and/or jointly with its nominee. Accordingly,
there would be no issue of equity shares of the Transferee Company to the
shareholders (including those holding the shares as nominees of the
Transferee Company) of the Transferor Company. Pursuant to the merger
of the Transferor Company with the Transferee Company, the investment in
the equity shares of the Transferor Company, appearing in the books of
account of the Transferee Company will stand cancelled.

12 STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR
COMPANY

121  All staff, workmen and employees of the Transferor Company in
permanent service on the Effective Date shali become the staff,
workmen and employees of the Transferee Company on such date
without any break or interruption in service and on the terms and
conditions not in any way less favourable to them than those
subsisting with reference to the Transferor Company as the case
may be on the said date.

122 Itis expressly provided that as far as the Provident Fund, Employees
State Insurance, Gratuity Fund, Superannuation Fund or any other
Special Fund or Schemes created or existing for the benefit of the
staff, workmen and employees of the Transferor Company is
concerned, upon the Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor Company for all
purposes whatsoever related to the administration or operation of
such schemes or Funds or in relation to the cbligation to make

- " . H S wrn Bhenbe pmdon B E ]
L Tiznish Stesl Cluster Private L.

For Sicagen India Limited

ﬁkazM H

. {hrector
Director

(49)



contributions to the said Funds in accordance with provisions of
such schemes and Funds as per the terms provided in the respective
Trust Deeds/ other documents. 1t is the end and intent that all the
rights, duties, powers and obligations of the Transferor Company in
relation to such Funds/ Schemes shall become those of the
Transferee Company. It is clars.ﬁed that the services of the staff,
- workmen and employees of the Transferor Company will be treated
as having been continuoﬁs for the purpose of the aforesaid Funds or
provisions.
123  The Transferor Company shall not vary the terms and conditions of
the employment of its employeés except in the ordinary course of
business,

13 ACCOUNTING TREATMENT , .
131 Upon the Scheme becoming effective, the Transferee Company shall
account for the amalgamation as under: .

1) Pursuant to the Scheme coming into effect on the Effective Date |
and with effect from the Appointed Date, the Transferce
Company shall account for the amalgamation of the Trmsf&or
Company with the Transferee Company in its books of accounts
in accordance with the Indian Accounting Standard 103
"Business Combinations” prescribed under Section 133 of the Act
read with the relevant Rules issued thereunder and other
generally accepted accounting principles in India, or any other
relevant or related requirement under the Companies Act, as
applicabie on the effective date.

n) The Transferee Company shall record all the assets and liabilities _
of the Transferor Company at their respective book values as
appearing in the books of Transferor Company subject to such
corrections and adfustments if any, as may be necessary or
required and to the extent permissible by law.

i) Upon coming into effect of this Scheme, to the extent that there

-are inter-corporate loans or balances between the Transferor
Company and the Transferee Company, the obligations in
respect thereof shall come to an end and corresponding effect

For Sicagen Indig Limited P T onish Sieel Cluster Private Wid.
ﬂ"'W
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shall be given in the books of accounts and records of the
Transferor Company and the Transferee Company for the
reduction of any assets or liabilities, as the case may be.

iv) All the transactions related to the Transferor Company, between
Amaléamation Appointed Date and Effective Date, will be
recorded in the books of the Transferee Company in the same
way as if the transactions would have been executed by the

- Transferee Company itself. However consolidated entries can be
recorded instead of individual transactions within the gambit of
applicable accounting standards and other legal provisions.

v) The debit balance in Profit & Loss account of Transferor
Company, if any, after the appointed date and before the
effective date will be merged with balance in Profit & Loss of the
Transferee Company and to the extent the debit balance in Profit
& Loss account of the Transferor Company exceeds balance in
profit & loss account of the Transferee Company, the same will
be carried forward as the debit balance in Profit & Loss Account.

vi) The Reserves and Surplus of the Transferor Company will be
merged with those of the Transferée Company or carried
forward and designated in the same manner as they appeared in
the financial statements of the Transferor Company.

vii} The excess or deficit, as the case may be, of the book value of the
assets over the value of the liabilities of the Transferor Company
transferred to and vested in the Transferee Company pursuant
to this Scheme shall, after adjusting the aggregate face value of
the shares issued by the Transferee Company to the members of
the Transferor Company pursuant to this Scheme, be
credited/debited by the Transferee Company in accordance with
the Indian Generally Accepted Accounting Principles relating to
a scheme of amalgamation.

13.2  Adjustment for differences in accounting policies

In case of any differences in the accounting policy between the Transferor
Company and the Transferee Company, the impact of the same #ll the
Effective Date of Amalgamation, will be quantified and adjusted in Free
Reserve/General Reserve(s) of the Transferee Company to ensure that the

For Sicagen India Limited o st Stes Cluster Pr
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financial statements of the Transferee Company reflects the financial
position on the basis of consistent accounting policy.

14 BOARD OF DIRECTORS OF THE TRANSFEROR COMPANY

The Board of Directors (or any committee/ sub-committee .thereof) of the
Transferor Company, upon the Scheme becoming effective, shall without any
further act, instrument and deed stand dissolved. All the Directors of the
Transferor Company shall cease to be Directors of the Transferor Company
on coming into effect of this Scheme. However, if any such Director is a
Director of the Transferee Company he would continue to hold his office in
the Transferee Company.

15 APPLICATIONS TO THE NATIONAL COMPANY LAW
TRIBUNAL

151 The Transferor Company and the Transferee Company shall, with
all reasonable dispatch, make applications to the National Company
Law Tribunal under section 232 of the Company Act 2013, seeking
orders for dispensing with or convening, holding and conducting of
the meetings of the members andfor creditors of the Transferor
Company and the Transferee Company as may be directed by the
National Company Law Tribunal |

152 On the Scheme being agreed to by the requisite majorities of the

' members andfor creditors of the Transferee Company and the
Transferor Company as directed by the National Company Law
Tribunal, Bengalurn & Chennai, the Transferee Company and the
Transferor Company shall, with all reasonable dispatch, apply to the
National Company Law Tribunal for samctioning the Scheme of |
Amalgamation under Sections 230 and 232 of the Act and for such
other order or orders, as the said Tribunal may deem fit for carrying
this Scheme into effect and for dissolution of the Transferor
Company without winding-up.

For Sicagen India Limited T oaish Steed Cluster Privais 120,
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16 SCHEME CONDITIONAL ON APPROVAL/SANCTIONS
* This Scheme is specifically conditional upon and subject to: _

161 The sanction or approval under any law or of the Central
Government or any other Agency, Department or Authorities
concerned being obtained and granted in respect of any of the
matters in respect of which such sanction or approval is required.

162 The approval of and agreement to the Scheme by the requisite

- majorities of members and creditors of the Transferor Company and
the Transferee Company as may be directed by the Bengaluru &
Chennai Benches of National Company Law Tribunal respectively
on the Applications made for directions under Section 230 of the Act
for dispensing/cailing meetings and mnecessary resohitions being
passed under the Act for the purpose.

163  The sanctions of the National Company Law Tribunal, Bengaturu
Bench being obtained by the Transferor Company and the National
Company Law Tribunal, Chennai Bench by the Transferee Company
under Sections 230 and 232 and other applicable provisions of the
Act.

164 The authenticated /certified copies of order of the Tribunal
sanctioning the Scheme being filed with the concerned Registrar of

Company, Chennai.

17 EFFECT OF NON-APPROVALS
~ In the event of any of the approvals or conditions enumerated in
dlause 16 and 17 above not being obtained or complied or for any
reasons this Scheme cannot be implemented then the Board of
Directors of the Transferor Company and the Transferee Company
shall waive such conditions as they consider appropriate to give
effect appropriately and, as far as possible, to this Scheme and
failing such agreement or in case this Scheme is not sanctioned by
the Tribunal at Chennai, then the Scheme shall become null and void
and in that event no rights and liabilities whatsoever shall accrue to
or be incurred inter se between the Transferor Company and the
Transferee Company or their shareholders or creditors or any other

person.

o e T opich Stea Cluster Private LG
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18 DISSOLUTION OF TRANSFEROR COMPANY |
On the Scheme coming into effect, the Transferor Company shall,
without any further act or deed, stand dissolved without winding
up. |

19 MODIFICATION OR AMENDMENT TO THE SCHEME

191 The Transferor Company and the Transferee Company through its
‘respective Board of Directors/ its authorized officers are hereby
empowered and authorized to assent from time to time to any
modifications or amendments or substitution of this Scheme or to
any conditions or limitations which the National Company Law
Tribunal at Bengaluru & Chennai or any other statutory authorities
may impose and to settle all doubts or difficulties that may arise for
carrying out the Scheme and to do and execute all acts, deeds,
matters and things as may be necessary for putting the Scheme into
effect. | _

192 For the purpose of gwmg effect to this Scheme or to any
modifications or amendments thereof the Directors of the
Transferee Company or such other person who are so authorised
may give and is/ are authorized to give all such directions as are
necessary iﬁchiding directions for settling any question of doubt or
difficulty that may arise after the dissolution of the Transferor
Company.

20 COSTS, CHARGES & EXPENSES

Except for the event mentioned in Clause 18 above, all costs, charges
and expenses of the Transferor Company and the Transferee
Company in relation to or in connection with this Scheme and for
carrying out and implementing/ completing the terms and provision
of the Scheme and/ or incidental to the completion of the
Amalgamation of the undertaking of the Transferor Company in
pursuance of this Scheme shall, except as specifically provided
herein, be borne and paid solely by the Transferee Company.

3 s . TPl e b
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In the event mentioned in Clause 18 above, each party shall bear their
respective costé,-charges and expenses in connection with the Scheme. If the
cost cannot be identified, the same shall be share equally between the
Transferor Company and the Transferee Company.

T st Steed Cluster Brivats izd,
For Sicagen India Limited M
&2 M Director

 Director
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1.1

Annexure - 2

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SICAGEN INDIA LIMITED
EXPLAINING THE EFFECT OF SCHEME OF AMALGAMATION OF DANISH STEEL CLUSTER
PRIVATE LIMITED (TRANSFEROR COMPANY) WITH SICAGEN INDIA LIMITED
(TRANSFEREE COMPANY) AND THEIR RESPECTIVE MEMBERS AND CREDITORS ON
EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND
NON-PROMOTER SHAREHOLDERS

Background:

The proposed Scheme of Amalgamation is for the merger of Danish Steel Cluster Private
Limited (Transferor Company) with Sicagen India Limited (Transferee Company) and their
respective members and Creditors pursuant to the provisions of Section 230 to 232 of
Companies Act, 2013 and other relevant provisions of the Companies Act, 2013.

In accordance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the
Directors of the Company are required to adopt a report explaining the effect of Scheme
of Amalgamation and Merger on each class of shareholders,key managerial personnel
(“KMP”), promoter and non-promoter shareholders of the Company laying out in
particular the share exchange ratio, if any. The said report adopted by the Directors is
required to be circulated along with notice convening meeting of the shareholders and
creditors.

Effect of Scheme of Amalgamation and Merger on each class of shareholders, KMP,
promoters and non-promoter shareholders:

The Appointed Date for the proposed Scheme of Amalgamation shall be 1% October, 2021
or such date as may be approved by the National Company Law Tribunal Chennai Bench
orsuch other appropriate date as the Appropriate Authority may decide, and is the date
with effect from which this Scheme of Amalgamation shall upon receipt of requisite
approvals, be deemed to be operative.

The Transferor Company has been carrying out its principal business as enshrined in the
Memorandum of Association since its incorporation, considering that the Transferee
Company is already in the business of the Transferor Company, the Board of Directors of
both the Companies feel that the combined business can be carried on more efficiently
by the Transferee Company. The amalgamation of the Transferor Company with the
Transferee Company will result in various benefits for both parties.

The Transferor Company is a wholly owned subsidiary of the Transferee Company. The
entire share capital of the Transferor Company is held by the Transferee Company.
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Hence, upon the Scheme becoming effective, no shares of the Transferee Company shall
be allotted in lieu or exchange of the shares of the Transferor Company. Upon the
Scheme becoming effective, the entire share capital of the Transferor Company shall be
cancelled and extinguished. The Transferee Company will carry on the business of the
Transferor Company along with Transferee business with reasonable diligence and
business prudence to ensure that the interests of the stakeholders of Transferor
Businesses are protected and enhanced.

Further, there will be no change in the KMP(s) of the Transferee Company pursuant to
Scheme of Amalgamation neither any KMP(s) has/have any material interest, concern or
any other interest in the Scheme of Amalgamation except to the extent of their
shareholding in the Transferee Company, if any, or to the extent the KMP(s) is/are the
partner(s), director(s), member(s) and/or beneficiary(ies) of the companies, firms,
association of persons, bodies corporate and/or trust, as the case may be, that hold shares
in the Transferee Company. There is no adverse effect of the Scheme of Amalgamation on
the KMP(s) of the Transferee Company.

As far as the Equity Shareholders (Promoter Shareholders as well as Non- Promoter
Shareholders) of the Transferee Company are concerned there will be no dilution in their
shareholding in the Company as there will be no issuance of shares by the Company
pursuant to the Scheme.

By Order of the Board
For Sicagen India Limited

Nandakumar Varma
Whole-time Director
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EHHED

An IS HIBTENES Compary

1™ Februare 2022

To
BSE Limited

Department of Corporaie Services.

Phiroze Jeejeebhoy Towers,
Dalal Streel,

Mumbai 400001

RBSE Scrip Code: 533014

Dear Sh/dMadam.

Annexure - 3

suh: Uuicome of the Board Meeting —Scheme ot Amalpamation of whaily owned

Subsidiary M/s. Danish Steel Cluster Private Ltd with M/s. Sicagen India Lid.

This is to inform vou that ithe Board of Directors of the Company at s meeting held on
11,02,2022 has inler alia, considered and approved a draft Scheme of Amalgamation of Wholly
Ovwned Subsidiary M/s. Danish Steel Cluster Private Lad with M/s. Sicagen india Lid.

Pursbant 1o Regulationn 304} read with Schedule 111 1o the SEB! of SEBI (Listing Obligations
and Bhsclosure Nequircments) Regulations, 2013, neeessary disclosures with regards o the

proposed Scheme of Amalgamation;

 Transferar Co.

| SN ... Transferee Co,
1| wame of the knuty cagen india Linted panish steel Uluster Pyt Lid
"2 | Size (Rs. in Lakhs) 3.957 708
(Paid-up capital as on :
30092020y B

3 | Tumover of the - 10335 324

Company as on 30-09-
2021 (Rs. in lakhs)

4 | Whether the transaction

Yes. Transaction hetween Holding Company and wholly

steel pipes. Power Control
| Systems, M8 barrels,
i Speciaily Chemicals ele.

would falb within related . owned  subsidiary  Company under  Scheme  of |
party  transachions? I Amatgamation. i
ves, whether the same is
| doncatams’ fength. .
5 | Area of business of the | Dealing  in building | Manulacture of customized
eniily materials, TMT re-bars, | steel parts, sheel melal

conmponents eic,

6 Rationale for :
amalgamation/ merger

|
and |

Rationale for amalgamation is for ease of operations and !
to integrale, rationalize and streamline the management |
structure of the proposed merged business and pooling of

: available infrastructure, managemenl, admnisirafion dﬂd

; marketing which would result in savings of costs.
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sicagen

1 Dampany

7 [ln case of cash " The scheme of amalgamation does not envisage pavment *
consideralion,  amaunt l of anv cash consideralion or issue of shares to the
Por i otherwise Share | transferor company. :

| Exchange Ratio. R
& | Brief details of change | There would be no change in the shareholding pattermn of

Pursuani to Reg. 37 of the SEB] (LODR) Regulations 2015, a drafl Scheme of Amalgamation
ts enclosed herewith.

The above intimations may kindly be taken on record.

Thanking You.

Yours Sincerelv, ///b’f m

For Sicagen India Limited (_ff’ v
& | CHENNAI 3}
2t B0OG 032

52 Colbn et NN c{y

R Chandrasekar

Whole Time Director

Encl: Drall Scheme ol Amalgamaiion

Sieagen indin Lid

Registered & Coporate Offica:

4th Floor, SRS House, B8, Mount Road, Guindy, Chennat 50C 032 IMDHA
Tel: 491 44 2075 4075 | Fax: +97 44 4975 2092 ; info@sicagen.com
OB Moo L74900THNZODAPLGOS346Y | - oo
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Standalone
Sicagen India Limited

Regd Office @ 4™ Floor, SPIC House, No.83, Mount Road, Guindy, Chennai - U022

CIN:L74900THI004PLC0S 2467

Standalene Unaudited Financial Results for the gquarter and nine months ended 31st December 2022

Annexure - 4

{Rz.in lakhs}

Quarter ended

Wine months ended

Year ended

31.12.2022 ] 30.09.2022 | 31.12.202% | 31.12.2022 | 31.42.202¢ | 31.03.2022
Particulars {Unaudited) | (Unaudited) | {Dnaudited) | (Unaudited) | {Unavdited) (Audited)
inecqgme
Raevanue from Operations 10802 G976 118147 21435 ansz2 44281
Other tncome 188 242 97 532 227 f22
Total Revenue 110430 10188 11914 31967 31379 44883
Expenses
fa) Costof materials tonsurmed 813 822 1274 25898 3945 A354
(b} Purchases of stock-in-trade 9362 8362 9247 26594 23954 34336
{cy Changas in inventories of inished goods,
work-in-progress and stock-in-trade (548} {307) 41 (1819) (404) t40)
{d} Employce benefits expense 439 423 385 1253 1127 149t
(e} Finance Coat 110 103 a7 325 it 286
{[} Depreciation and amortisation expansc 128 194 169 445 5017 623
(g) Other expenses AVE 424 440 1332 1214 s
Tolal expensas 16682 10017 11703 31091 0631 43604
Profif before exceptional items and tax 408 171 1 876 T48 1279
Exceplional iems (Met)- lncome/(Loss) - - - - {789} {789}
Profit before Tax 408 171 211 B76 [£3)) 490
Tax cxpense 88 55 83 226 288 B0
Net Profit ! {Loss} for the period 320 116 128 650 {316} 101
Gther Comprehensive Income {QCI) 1478 447 534 fH4 1555 1849
Total Cbmprehensive incame for the period 1798 583 £62 1404 1245 1950
Pald-up geuity share caplial 3857 3957 3867 3957 3957 3957
[Face Value of Rs. 10/ gach)
Other Equity 6T
{Raserve excluding Revahdion Resaivys as
por balance sheet of previous accounting year)
Earninge per share (Excluding OCl)
(of Rs. 19/ each} {not annualised}y:
Rasic and Diluted 0.81 029 0.32 .64 {0.78) 0.26
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Standaion:
Sicagen India Limited

Read Oftice 47 Floor, SPIC House, Mo B, Moun! Road, Guindy, Chennai - 600032

CIN:E7a900THRTO0EP] CH5R3467

3tandalene Segmenlwise Revenue Resufts znd Capifal Employed for the quarier and nine months ended 315 Decemier 2022

(Rs.in lakhs)

Quarter ended Mine montlhis ended Year Ended
3%.12.2023] 30.69.2022 § 31, 12.2020 § 31.42.2022 | 311220274 31.03.2022
5.0 | Particulars {Unandited){ (Unaudited) § {Unaudited] | (Unaudited) | {Unaudited}] (Audited)
A {SEGMENT REVENUE
) Trading 2048 21 19132 27701 26243 371
b Manulzctusing 1080 1129 1554 3740 4817 9361
TOTAL 109086 9076 11816 3441 31160 44272
Less: inler Segmend Sales & - {1} & 8 it
Meat Income fro_r_q Opﬁra!!o nsiSafes 10507 9878 11817 31435 At9152 447261
B |SEGMENT RESULTS
a) Trzding ki) 206 £80 1662 1413 1720
b Munulasciuring 214 220 1328 g74 413 523
TOTAL 581 426 608 1736 1526 2343
Less dAnteros! 108 & o sy prl-X] azg
Oliaer Un-sllocsble Expendituia ref of un-allocable Treomte 77 1841 307 s 425 775
TFotal Prafit befare tax and Exceplional Hems AR 17 211 B4 745 1278
Exceptional tems (Net) - - - - 1] (TELY
Tatal Profit before tax 408 171 241 B76 (£1) 430
C JCAPITAL EMPLCOYED
{Segmeni Assels- Segmeni Liabilties)
SEGMENT ASSETS
&} Trading 1PETh 16888 164322 17575 16422
b} Maawfaciuring TBH 1883 2247 1621 2247
e} Other Un-gllicable Asssts 28616 28480 27894 24616 27584
TOTAL 49002 47352 46563 49082 45563
SEGMENT LIABILITIES
a] Trading LKL 5718 4B37 5035 4832 B2
b} BManufzciuring 243 285 anz 243 302 B4
] Olher Un-allocable Lighilities ax7 1085 1478 937 1476 235
TOTAL Fast:] 088 8610 7119 6610 8579
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STANDALONE

Sicagen India Limited

Regd Offica 4% Floor, SPIC House, No.88, Mount Road, Guindy, Chennal - 600032
CHL7A900TNZ00APLC 053467

NOTES

"Fursuant to the Regulation 33 of SEBI (Listing Obligations & Disciosure Requiremenis)
Regufations. 2045 the standalone and consolidated financiat resllts will be made available o
consolidated financial resulls will be published in the newspa_;;énrmés_ﬁﬂ;e requirements of the
SEB! regulation.

The statement has been prepared in accordance with the Companes (Indian Accounting
Standard) Rules, 2015 (ind AS), prescribed under section 133 of the Companies Act 2013, and
othar recoginized accounting practices and policies to the extent applicabie.

The above resulis of the Company were reviewed by the Audit Commiliee and approved by
the Board of Direciors at its meeting held on 09.02.2023,

Segment Definition - Trading segment comprises of Building Materials and Power & Control
Systems Division. Manufacturing segment relates to manufacture of Industrial Packaging,
Speciality Chemicals and Boat Building,

Exceplional item in the previous year consists of Impairment Loss provided for the Investment
in wholly owned subsidiary company —Danish Steel Cluster Private Limited amounting 1o
Rs.7.89 crores in line with Ind As 38- Impairment of Assels.

Provision for Tax incfudes Current Tax and Deferred Tax.

Figures for the previous periods have been regrouped, reclassified and rearranged wherever
necessary.

/.";N b“"* On behalf of the Board
AB‘ : For Sicagen India Limited
-

Z

i fCHERNAN W s
H IR ,
\K 7 N
Place : Chennai 2 ) Nandakumar Varma

Date : 09.02.2023 M g Whaole Time Director
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independent Auditor’s Review Report on the Quarterly and Year to Date Unaudited Standalone
Financia! Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended

Review Report to
The Board of Directors

SICAGEN INDIA LIMITED

We have reviewed the accompanying statement of unaudited standalone financial results of
SICAGEN INDIA LIMITED {the “Company”) for the quarter ended December 31, 2022 and year to
date from April 1, 2022 to December 31, 2022 {the “Statement”}), being submitted by the Company
pursuant to the requirements of Regulation 33 of the SEBI {Listing Obligations and Disclosure
Requirements} Regulations, 2015, as amended {the “Listing Regulations”) read with Circular No.
CIR/CFD/CMD/80/2019 dated 19th July 2019.

This Statement is the responsibility of the Company's management and has been approved by the
Board of Directars, which has been prepared in accordance with the recognition and measurement
principles [aid down in Indian Accounting Standard 34 “Interim Financial Reporting” {“ind AS 347},
prescribed under Section 133 of the Companies Act, 2013 as amended, read with relevant rules
issued thereunder and other accounting principles generally accepted in India. Qur responsibility is
to express a conclusion on the Statement based on our review,

We conducted our review in accordance with the Standard on Review Engagement {SRE) 2410,
“Review of Interim Financial Information performed by the independent Auditor of the Entity” issued
by the institute of Chartered Accountants of India.

This standard requires that we plan and perform the review to obtain moderate assurance as to
whether the Statement is free of material misstatement. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial and accounting matters
and applying analytical and other review procedures. A review is substantially less in scope than an
audit conducted in accordance with Standards on Auditing and consequentiy does not enable us to
obtain assurance that we would hecome aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion.
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Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying Statement, prepared in accordance with the recognition and
measurement principles laid down in the aforesaid Indian Accounting Standards (‘Ind AS’} specified
under Section 133 of the Companies Act, 2013 as amended, read with relevant rules issued
thereunder and other accounting pringiples generzlly accepted in India, has not disclosed the
infermation regquired to be disclosed in terms of the Listing Regulations, including the manner in
which it is to be disclosed, or that it contains any material misstatement.

Emphasis of Matter

The Company has an investment amounting to Rs. 412 lakhs {net of provision for impairment) and
has an outstanding Loan amounting to Rs. 341 lakhs due from Danish Steel Cluster Private Limited,
ane of the subsidiaries of the Company. Independent Auditors of Danish Steel Cluster Private Limited
have reported that, the management has applied for merger with the holding company but not as a
gaing concern. Hence, the accounts of that subsidiary have heen prepared on the basis of “Not a
going concern”. All the existing assets are restated at realisable value as at March 31, 2022 and all
the assets are classified as current assets considering the inability of the company to continue as
going concern as per [nd-AS-1. Our conclusion is not modified in respect of this matter,

For SRSV & Associates
Chartered Accountants
F.R.N0.0150418

Flace: Chennai

Dated: Feb 8, 2023

AVAAN ‘%WW’O'

V. Rajeswaran

Partner

Membership No.920881
UDIN No. 23020881BGXCGS1567
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Annexure -5

Danish Steel Cluster Private Limited
Balance Sheet as at 315t December 2022

Particulars Note As At 31 Dec 2022 As At 31 Dec 2021
Rs.
i. ASSETS
1 Non-current assets
(a) Property, Plant and Equipments 1 7,121 4,996,815
(b} Other Intangible Assets 2 206,118 205,964
Total non-current assets 213,239 5,206,779
2 Current assets
(a) lnventories 3 - 4491 411
(b} Financial Assets
() Trade receivables A4 413,247 7.583,529
(i) Cash and cash equivalents 5 549236 795,602
{iii} Bank balance ather than {#) above 6 360,600 300,000
{iv} Other financial assets 7 294,684 2,333,189
{c) Current Tax Assets (Net) 8 1,807 373 -
(d) Other Current Assets 9 340,895 9,455,865
Total current assets 3,905,435 24,975,606
TOTAL ASSETS 4,118,674 30,182,385
. EQUITY AND LIABILITIES
EQUITY
(3} Equity Share Capital 10 70,847,030 70,847,030
{b) Other Equity 1 {104,680,708) {101.410,585)
Tatal equity {33,833,676) {30,563,555)
LIABILITIES
1 Non-current liabilities
(2} Financial Liabilities
(i) Borrowings 12 - 2,000,000
Total non-current labilities - 2,000,000
2 Current liabilities
{3} Finandial Liabilities
1) Trade payables 12 35,069376 47737415
{ii} Other financial liabilities 14 g3,181 1,728A487
ib) Other Current Liabilities 15 2,788,788 3,066,310
{Q) Provisions 16 - 206,687
(d) Current Tax Liabilities {Net) 17 - 7,041
Total current liabilities 37,952,345 58,745,940
Total Liabilities 37,952,345 60,745,940
TOTAL EQUITY AND LIABILITIES 4,118,674 30,182,385
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Danish Steal Cluster Private Limited
Prafit and loss statement for the period ended 315t December 2622

For the period snded For the period ended
Particulars Nate 3tst Dec 2022 2tst Dec 2021
Rs.
| Revenue from Operations 18 972,261 46,709,365
#t Cther Income 19 208913 173,735
M Total Revenue {1 + I 1,181,174 47 823 100
1V Exparntes
Cost of materials consumed 20 441,934 23,592,013
Changes in inventories of finished gonds, stock in rade and
L 21 - 932871
work-in-pragress
Emplayee henefits expense 22 235,534 1,689,274
Finance Cost 23 73,776 463,222
Depreciation and amortization expense 35,581 6,116,058
Other operating, sefling and administrative expense 24 2,186,559 16,148,044
Total expenses (V) 2,973,384 47,941,522
V Profit/ {Loss} before tax  {lI-IV) (1,792,210} {58,421}
V] Exceptional tems - 24,038,500
VH Loss after Excaptional ems hefore Tax (V-VI) . (1,792,210) {34.096,922}
VI Tax expensze:
(1) Current tax - 3,679,110
(2% Delerred tax - {34,111,778)
(2 Incoime Tax Eatdier Years - -
I {Loss) for the year [V - V1) (1.792,219) (63,664,256) ]
X {Loss) Per Equity Share in Rs {Nominal value per share ™ 10)
{1} Basic {0.25) {889)
(2} Diluted {0.25) {8.99)
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