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FORM CAA 2 

 BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

 DIVISION BENCH I 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  
4TH 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, 29th 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 
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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, 29th 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, 26th March, 2023 at 09:00 a.m. IST on and ending on Tuesday, 
28th 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, 24th 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, 4TH Floor, SPIC House No.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 : 23rd February, 2023 
 Place : Chennai         V. Nallasenapathy 

 The Chairman appointed for the Meeting 

Registered Office: 
4TH 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. 

4. 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, 24th 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.

5. 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.

6. The voting period for remote e-voting shall commence on and from Sunday, 26th

March, 2023 at 09:00 a.m. IST to Tuesday, 28th March, 2023 at 05:00 p.m. IST
(Inclusive of both the days).

7. 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.

8. 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.

9. Members who would like to express their views at the Meeting may register
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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 25th March, 2023 to 28th 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. 

10. 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.

11. 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.

12. 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, 24th 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.

13. 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.

14. 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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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, 25th 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. 

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

1. 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.

2. 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.

3. 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.

4. 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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5. 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.

6. 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.

THE INTRUCTIONS TO SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL 
MEETINGS ARE AS UNDER: 

(i) The voting period begins on Sunday, 26th March, 2023 at 09:00 a.m. IST to 
Tuesday, 28th 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, 24th 
March, 2023 may cast their vote electronically. The e-voting module shall be 
disabled by CDSL for voting thereafter. 

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

(iii) 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. 

(iv) 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 

Individual 
Shareholders 
holding 
securities in 
Demat mode 
with CDSL 

1) Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be
made available to reach e-Voting page without any further
authentication. Visit  www.cdslindia.com and click on Login
icon and select New System Myeasi.

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) 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.

4) 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) 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.

2) 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/IdeasDirectReg.jsp

3) 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 
securities in Demat mode with CDSL 

Members facing any technical issue in login can 
contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 
1800 22 55 33. 

Individual Shareholders holding 
securities in Demat mode with NSDL 

Members facing any technical issue in login can 
contact NSDL helpdesk by sending a request at 
evoting@nsdl.co.in or call at toll free no.: 1800 
1020 990 and 1800 22 44 30   
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(v) 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) 

 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 
Bank 
Details 
 OR Date of 
Birth (DOB) 

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

 If both the details are not recorded with the depository or
company, please enter the member id / folio number in the
Dividend Bank details field.

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

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

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

(x) 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. 

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

(xii) 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. 

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

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

(xv) 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. 

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

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

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

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

 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 viz;
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 25th March, 2023 to 28th 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, 25th 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 I 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  
4TH Floor, SPIC House No.88, Mount Road, Guindy, Chennai 
600032 in the State of Tamil Nadu, India. 

..... Applicant /Transferee 
Company 

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES 
ACT, 2013 READ WITH RULE 6 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 22nd 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 11th February 2022, which was
approved.

2. List of the companies/parties involved in the Scheme of Amalgamation:

A. Sicagen India Limited (Transferee Company) PAN AAKCS5770J

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 11th 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 4th  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 31st 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 
2,50,00,000 Preference Shares of Rs.10/- each 

5000.00 
2500.00 
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Total 7500.00 

Issued, Subscribed and Paid –up: 
3,95,71,684 Equity Shares of Rs.10/- each fully 
paid up 

3957.17 

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

f) 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 
Industries Corporation 
Ltd. 

SPIC House, No.88, Mount Road, Guindy, 
Chennai 600032 

4 South India Travels Pvt. 
Ltd. 

88, Mount Road, Guindy, Chennai TN 
600032 IN 

5 The Express Carriers Ltd. 4th 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 
Limited 

SPIC House, No.88, Mount Road, Guindy, 
Chennai 600032  

ii. Directors

DIN/PAN Name Designation Address 

00061723 Sivathanu Pillai 
Radhakrishnan 

Director 
Flat No.A-22, Arcot Terrace, 
160, NSK Salai, Vadapalani, 
Chennai-600032 

(22)



 

00120126 
Silaipillayarputhur 
Ramachandran 
Ramakrishnan 

Director 
Plot No.74, Sheela Nagar 
First Street, Madipakkam, 
Chennai-600091 

00195006 Mariappa Nadar 
Rajamani 

Director 

Old No.15, New No.14, 6th 
Main Road, 
Dhandeeswaram Nagar, 
Velachery, Chennai-600042 

00255679 
Ashwin Muthiah 
Chidambaram Director 

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

01159394 
Bhimsingh 
Narendran Director 

No.2/4, 1st Floor, 1st Street, 
Venus Colony, Teynampet, 
Chennai - 600 018 

01678374 Sashikala Srikanth Director 

No.12, Raja Street, VGP 
Golden Beach South Part 1, 
Sholinganallur, Akkarai, 
Chennai-600119 

03013549 Rita Chandrasekar Director 

486, 3rd South Main Road, 
Kapaleeswarar Nagar, 
Neelankarai, Chennai-
600115 

06374821 Chandrasekar Director 

4G, C Block, Ratna 
Apartments, 35, Velachery 
Main Road, Velachery, 
Chennai-600042 

09776904 Nandakumar 
Varma 

Whole time 
Director 

AK-3, Flat No.E2, Golden 
Kingsville Apartments, 10th 
Main Road, Shanthi Colony, 
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 16th January, 2004 and presently having
its registered office at Plot No.132, “Prabhavathi Windsor”, Flat
No.405, 4th Floor, BTM 4th Stage, 3rd Main Road, SBI Colony,
Devachikkanahalli, Bommanahalli, Begur Hubli, Bangalore-
560076 in the State of Karnataka.
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b. The Company is a wholly owned subsidiary of the Transferee
Company.

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

d. The Authorised, issued, subscribed and paid-up share capital of
the Transferor Company as on 31st 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.   

e. The details of the present promoter(s) and directors of
Transferor Company along with their addresses are as follows:

(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 
Nadar 
Rajamani 

Director Old No.15, New No.14, 6th 
Main Road, 
Dhandeeswaram Nagar, 
Velachery, Chennai-600042 
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1159394 Bhimsingh 
Narendran 

Director No.2/4, 1st Floor, 1st Street, 
Venus Colony, Teynampet, 
Chennai - 600 018 

09776904 Nandakumar 
Varma 

Additional 
Director 

AK-3, Flat No. E2, Golden 
Kingsville Apartments, 10th 
Main Road, Shanthi Colony, 
Anna Nagar, Chennai-
600040 

4. 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.

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

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

6. 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) 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. 

(ii) 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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upon receipt of requisite approvals, be deemed to be operative. 

(iii) 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. 

(iv) 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. 

(v) 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. 

(vi) 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: 

(i) 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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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. 

(ii) 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.  

(iii) 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.  

(iv) 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.  

(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 Transferee 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, be credited/debited by the 
Transferee Company in accordance with the Indian Generally Accepted Accounting 
Principles relating to a scheme of amalgamation. 

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

8. 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. 

9. 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.

10. 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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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 in the 
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. 

11. 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. 

12. 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) As there will be no issue of shares by the Transferee Company upon the Scheme
of Amalgamation being effective, there will be no change in the pre scheme and
post scheme capital structure and shareholding pattern of the Transferee
Company.

b) 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.

(ix) 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. 

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

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

(xii) 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. 

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

(xiv) 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 11th February,
2022 (Annexure 3);

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

(II) Other Documents: 

a) Copy of the Statutory Auditors’ certificate dated April 13, 2022 to the effect
that the accounting treatment in 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 31st 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: 23rd February, 2023 
Place: Chennai  V. Nallasenapathy 

The Chairman appointed for the Meeting 

Registered Office: 
4th Floor, SPIC House,  
88 Mount Road, Guindy, 
Chennai-600032 

Enclosures: As above 
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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: 

1. 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.

1.1 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. 

2. 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 1st October, 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 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 

(57)



Annexure - 3

(58)



(59)



Annexure - 4

(60)



(61)



(62)



(63)



(64)



Annexure - 5

(65)



(66)


