Annexure- Index

5r. | Documents to be submitted along with application under Regulation 37 of the SE8I Page Nos. .
Neo. | (Lsstmg Obligations and Disclosure Requirements), Regulanons 20LS : -
Lo Certtfied true copy of the resolution passed by the Soard of Directors of h compary. I

2. Certified copy of the draft Scheme of Amalgamation / Arrangement, to proposed to be | 6 - 30

fiied hefore the High Court,
3 L Yaluation repor From independent O mr“rf.:ci Accountant as apphcatﬂe as per Para A4 | 38 - 37
of Annaxure [ of SEB Circular nog. CIR/CFD/OMD/LE/201S dated Movember 30, 2015

o, Raport from  the Audit Committes recommending the draft schems  taking into

consideration, inter alia, the valuation report at srono. 3

Fairness apinion by Marchant Banker i AL 45

Sharsholding pattern of all the comparnias pre and post Amalgamation / Arrangement as | 46 - 55 &

par the format provided under Regulation 31 of the SEBI (Listing Obligations and Disclosure | cea _oae
Reguirernents), Reqguiations, 7015

7 Auditad financials of the transferea/resulting and transferor/demerged companies for the | 57 - 73
fast 3 financial years (financials not being more than & months old) as per Annexure L
Please note that for existing Listed Company, provide the last Annual Report and the

audited / unaudited financials of the latest quarter (were it is due) accompanied
mandatorily by the Limited Review Report of the auditor.

3 Quarterly compliance Report on Corporate Governance as par Regulation 27 (2)(a) of th 49
SESI (Listing Obligations and Disclosure Requirements), Reqgulations, 2015 as per Annexurs
It
9 Complaint report as per Annexure U of SEST Circular no. CIR/C f“)/u\xi 7/16.’)\)1% Will e complied

MNovember 30, 2015%(Tc be submitted within 7 days of expiry of 21 days from the date af
uploading of Oraft Scheme and related documents on Exchange’s website), Format givernin
Annexure I

10. Compliance report with the requirements sp ciﬁecl in Part-A of Annexure | of SEBI circular | 90 - 92 # 92,
no. CIR/CFO/OMO/15/2015 rl,at"d Movember 30, 2015 as per Annexure v
1L If as par the company, :;lp;)rova! fr‘:m’a the shar'e}'m!ders through pastal ballot and e-voting, | Will be complied

as  required  under Para {IM{AY(9)a) of Annexure 1 of SEBU Circular no.

CIR/CFDACME/L0/20LS dated November 30, 2015, is not apphcable then

: racuired under
Para (DAY of ;

o~

il SEB circular, submit tha following:

ay  An oundertaking certified by the acditor dearty stating the reasons for non
applicability of Sub Para 9{a)

by Certifizd copy of 8oard of Directors resolution approving the aforesaicd auditor
certificate,

12 Mame of the Designated Stock Exchange (D3 for the purpose of coordinating with SEBL | B85 Limited
Certifiad true copy of the reselution passed by the Boar

d of Dirpctors, in case BSE s D3E g1 .95

13 Brief details of the transfer 96 - 99

I at Annexure V.,

gnclose




I Networth certificate {exciuding Revaluation Raserve) together with related worki

s praand

D post scheme for the transferes and / or resulting company,

100 - 101
2 101A

“apital evolution details of the transferae/resulting and tran:

L par farmat enclosed at Annexure V1L

Confirmation by the Managing Director/ Company Seoratary as per format endlossd as
s ¥ E h

Annexure VIL

circular, Format given in Annexure VI

as s

-

5 as per the format given in Annexure [ of aforesaid SEBI

cated Movembar 30, 20

Annual Renorts of all the listad transferee/resulting/demergad/ete, companies involved and

auditsd

financial of afi the unlisted transferor/demargad/resulting/etc, companies for the

iast financial year,

LO&

LO6A - 1068

107 Onvaeareds

P

| Processing fee {non-refundable) payable wit be as balow, though RTGS - Details given in
¢ Annexure [X or though Cheque/D0 favoring 'BSE Limited’

R5.1,00000/- plus Service Tax as applicable, whare ong entities/companies are Merged or
one naw campany formad dus to De-marger

As. 200000/ plus Service Tax as applicable, where more than  ong entity/company is
Marged or more than one new company farmed due to Da-marger

through BEFT

Payrmant made

UTe:
AXISFLZO54003453

A

Hame & Dasignation of the Contact Person

i

Telaphons Nos. Jandline & mobile) Phane +91-79- 26533791

Moo

Ernand 1D

Puryash Pandit

| Company Secratary

+01 90152 ¢
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Arfin ladia Limited

The General Manager
Department of Corporate Services
BSE Limited,

P} Towers, Dalal Street,

Mumbai - 400 001

UNDERTAKING

We hereby underiake that the Company will incorporate the provisions of para 9a) and 9{b) of
Annexure | of SEBI circular dated November 30, 2015 before filing the scheme with the High
Court/NCLT ie. that the Scheme of arrangement shall be acted upan only if the votes cast by
tha public shareholders in favor of the proposal are more than the number of votes cast by the

public shareholders against it

For Arfin India Limitad

g hi AN S, B wres N

Mahendra R. Shah ]
Chairman & Whole Time Dfrecto?"‘%z;i.&w
DIN: 00182745 -

March 3, 2017

Ahmedabad
Head Office: 302, Pelican House, Gujarat Chambers of Commaerce, Works : 118/1, Ravi Estate, B/h.Hotsl Pre_stige.Tal-Kalol,
Ashram Road, Ahmedabad-380 009. Dist. Gandhinagar, Chhatral (Gujarat)
Phone : +91-70-26583791, +91-79-26583792 Ph, ; 02764-23262021
Fax :+91-79-26583792 Email . Emall : info@arfin.co.in Fax : +91-02764-232620

CIN No. : L65990GJ1992PLC017460




Arfin India Limited

BRIEF PARTICULARS OF THE TRAMNSFEREE AND TRANSFEROR COMPANIES:

. Particulars

‘ Transferee Company

[ Transferor Company

Name of the Company

Arfin india Limited

fMahendra Aluminium Company
Limited

Date of Incorporation & details
of name changes, if any

¢ Arfin India Limited is p"reaentl\/ a

;Pubiic Limited lsted Company

Cincorporated on Aprit 10, 1932

under the Companies Act, 1956
under the name of Arvindkumar

Rameshkumar [nvestment
Private Limited. The Company
was later converted into public
Simited  company  under the
applicable  provisions  of  the
Companies  Act, 195 and,
consaguently, the name  was

changed to Arfin India Limited
with effact from Oecember 19,
1995.

Registered Office

8-302, 3 Floor, Pelican House, |

Mear NMatraj Cinema, Gujarat
Chamber of Commerce Building,
Ashramy Read, Ahmedabad-380
009, Gujarat, India

Mahendra Aluminium Company
Limited is presently a Public
Limited Company incorporated
on Aprif 25, 1995 under the
Companies Act, 1956 under the
name of Arfin Enterprise Limited.
Tha name of the Company was
later changed to  Mahendra
Aluminium  Company  Llimited
with effact from April 17, 2013,

83(}2, 3 floor, Pelican House,
Mear Natraj Cinema, Gujarat
Chamber of Commerce Building, |
Ashram Road, Ahmedabad-380

009, Gujarat, india

Amalgamation of Mahendra Aluminium Company Limitad {"MALCG” |
or “Transferor Company”) with Arfin India Uimited ("ARFIN" or
“Transferse Company”) pursuant to sections 230-232 of the
Companies Act, 2013,

a)  The merger will consolidata the business activity and will lead to
greater efficiency in the overall business and achieve integration
of the business operations as weil as synargy benefits through
combined operations of both the entities,

grief particulars of the scheme

Since the products of both the companies are similar in nature,
the contemplated merger will iead to economies of scale which
in turn will promote cost efficiency by means of reduction in
administrative overheads, reduction in multiplicity of legal and
regulatory compliances, and help run the business more | .
affectively and economically resulting in better utitization ?fgfff i,
resources. i

i

Rationale of the Scheme

The proposed amaigamation will contribute in fulfilling a(;l; 5
furthering the objects of the companies. 1t will strengthel, £

4
o
o
S -

o)

&

. ..:.a.v.».‘\»_.\vzf%

]
Works : 118/1, Ravi Estate, B/h.Hotel Prestige, Tal-K&l|,
Dist. Gandhinagar. Chhatral (Gujarat)
Ph. : D2764-232620/21
Fax : +91-02764-232620

Head Office: 302, Pelican House, Gujarat Chambers of Commerce,
Ashram Road, Ahmedabad-380 009.
Phone ; +91-79-26583791, +91-79-26583792
Fax :+91-79-26583792 Email : Email ; info@arfin.co.in
CIN No. : L65890GJ1992PLCD 17460




&R 2

Arfin India Limited

consolidate an ne business of these companies and
will facilitate further expansion and growth of their business,

d}  The proposed amalgamation shali improve the efficiency in cash
5 management, organizational capability from pooling of human
capital having skill, talents and vast experience and thereby
increase competitivenass in the industry,

g} The Transferee Company will have benefit of the combined
assats and man-power of both the companies. The combined |
resources will enhance its capability to expand and increase its '
marikat share more effectively.

f}  The nroposed amalgamation will create enhanced value for
shareholders and allow a focused strategy in operations, which
would be in the best interest of all its shareholders, creditors
and alt persons connected with the companies.

- Date of Board Resolution passad ;

by the Board of Dirsctors of the | January 31, 2017 . fanuary 31, 2017
Company approving the scheme

Appointad Date CAprit O, 2016 Aprit 01, 2016
Name of the Exchange(s) where

securities of the company are | BSE Limited MA

listad

Mahendra Aluminium Company
Limited is engaged in
manufacturing  and  supply  of
Atuminium  Deox  products viz;
Aluminium Cubes and
Aluminium Ingots. The Company
is also engaged into the business
of trading of Metal Scrap since
its inception.

-~ Authorised Share Capital: Authorised Share Capital;

Arfin Inclia Limited is engaged in
the manufacturing of aluminum
cored  wires,  ferro alloys,
aluminum  alloys  and  other
aluminum products used as de-
oxys. It is also engaged in the
- trading  of copper scrap and
- nicke! cathodes.

" Mature of Business

1,10,00,000 eqguity shares of face | 15,00,000 equity shares of face

value of Rs, 10/- each - value of Rs. 10/- each -
R, 11,00,00,000/- Rs. 1,50,00,000/-

Capital hefore the scheme issued, subscribed and paid-up | Issued, subscribed and paid-up
share capital: share capital:

10,001,157 fully-paid up equity . 11,85,000 fully-paid up equi
shares of face value of Rs. 10/- ¢ shares of face value of Rs.
each ~ gach —

Rs. 4,00,14,570/- Rs. 1,18,50,000/-

Head Office: 302, Pslican House, Gujarat Chambers of Commerce, Works : 118/1, Ravi Estate, B/h.Hotel Prestigé;Tal-Kaldl,

Ashram Road, Ahmedabad-380 009. Dist, Gandhinagar. Chhatral (Gujarat)
Phone : +91-79-26583791, +81.79-26583792 Ph. | 02764-232620/21
Fax ;+91-79-26583792 Email : Email : info@arfin.co.in Fax | +81-02764-232620

CIN No. : LB5990GJ1992PLC017460




- tlo. of Shares to be issued up of the Transferee Company for every 2 (Two) Equity Sharas of the
. Face value of Rs 10/- each held in the Transferor Company _
Cancallation  of Shares on | No Cancellation of Shares on i No Cancellation of Shares o
account of cross holding, if any account of cross holding account of cross holding
Authorised Share Canital: )

1,25,00,000 equity shares of face
value of Rs, 10/- each ~
Rs. 12,50,00,000/-

Capital after the scheme i Issued, subscribed and paid-up MIL

P 46,43,657* fully-paid up equity
' shares of face value of Rs. 10/-
gach -

Rs. 4,64,36,570/

Net Worth (As per Audited (Rs. in Lakhs) (Rs. in Lakhs)
Financial Statements as of March
31, 2016}
Pra 2,377.20 552.77
Post 3,893.54 ML
Valuation by Indepeandant

Sandip Desai & Co.
Chartered Accountants
FRN:111812W

Chartered Accountant — Mame of
the Vatuer/ Valuer Firm and Reg,
MNo.

Methods of valuation and value
per share arrived under each
mathad with weight given to TR
gach method, if any

1 (One) Equity Sharas of the face value of Rs. 'lO/-weach as fully paxd
Exchange Ratio up af the Transferee Company for every 2 {Two) Equity Shares of the
face value of Rs L0/- each held in the Transferor Company

Name of the Merchant Banker

L , . Vivro Financial Services Private Limited
giving fairness opinion

Shareholding Pattern of S 'P“re S SRR FEN SR .Pd:%'t-:i}.f';::;' : S
Transferee Company No. of Shares | % of Holding No. of Shares | % of Holding
Promoter | 29,44,257 L 73.59% | 34,76,757 74.87%
Public | 10,56,900 C26.41% : 11,66,900 25.13%
. Lustodian | - - ; i : ;
TOTAL | 40,01,157 o LO0.00% 46,43,657 100.00% g
No. af Shareholders BOS 809
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Arfin India

No. of Shares

% of Holding

Shareholding Pattern of ! Pre . o

Transferor Company No. of Shares % of Holding

Promoter 10,65,000 89.87

| Public 1,20,000 _ 10.13

' Custodian IR 0.00

| Total 11,85,000 ' 100.00
No. of Shareholders 3

Name of the Promotars

ML

" Mahendra Shah

. Jatin M Shah

~ Pushpa M. Shah

' Rani ) Shah

latin Shah {HUF)
Pooja Shah

- Krishy J Shah

| Mahendra Shah {HUF)
Khushbu Mahendrabhai Shah
Khwaish } Shah

Jatin M Shah
é Rani ) Shah
- Pooja Shah

Mahendra Shah
Mahendra Shah (HUF)
Pushpa M. Shah

MName of Directors

Mahendra R, Shah
latin M. Shah
Pushpa M. Shah
Shantiial Mehta
Dilip Kumar
Bherulal L, Chopra

Jatin M. Shah
Mahandra R. Shah
© Pushpa M. Shah

Details regarding change
Management Control, if any

in i
I Mo Change

*Reservation for 50,000 share warrants to be converted into Equity Shares after the merger

ANNEXURE A

. Method of
Valuation

* Arfin India Limited

M-nhendra Alumlmum Company lezted?’

{(Rs.)

Vajue Per Share

Weights | (Rs.)

V*slue Per Share

Weights

Average Market
Price Method

255.92 1

Discounted Cash
. Flow Method

| Fair Value per
Share PN

Exchange RatIG /

.1 INTIEA. U?\ﬁa

| {Rounding OFF}:«(L b f?“"""
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We are issuing this net worth certificate in connection with the proposed scheme of
amalgamation of Mahendra Aluminiem Company Limited ("the Transferor Company™)
with Arfin [ndia Limited {“the Transferee Cotmpany”).

We have examined the audited books of account as at and for the year ended March 371,
2016 and other relevant records and documents maintained by Mahendra Aluminiwm

Company Limited (“the Transferor Company”) for the purpose of certifying the Pre-
amalgamation net worth of the Company as at March 31, 2016.

On the basis of our examination of such audited books of account and other relevant
records and documents, and according  to the  information, explanations  and
representations provided to us by the Management of the Company, we certify that the
Pre-Amalgamation Net Worth of Mahendra Aluminium Company Limited as at
March 31, 2016 is as detailed herein below:

(Tin Lakhs)

; Particulars Amount
Equity Share Capital 118.50
Free Reserves _
Surplus in Statement of Profit and Loss 267.77 |
Securities Premium Reserve 166.50)
Total Net Worth 582,77 L

Note:

1. Net Worth = Equity Share Capital + Free Reserves and Surplus - Miscellaneous
expenditure to the extent not written off

2. Free Reserves mean all reserves created out of profits and Securities Premium Account
but shall exclude any reserves created out of revaluation of assets.

“Ihis Certificate has been issued at the request of the Company for the purpose of
submission to the Stock Exchange along with the Scheme of Amalgamation having the
“Appointed Date” of April 1, 2016 and s not to be used, referred to or distributed for any
other purpose without our prior consent. '

For Kothart & Gupta Associates * .

Drater March 03, 2017 Partner
Mlace: Ahmedabad Membership No.: 101200




AUDITOR'S CERTIFICATE

To,

The Board of Directors,

Mahendra Aluminium Company Limited,

B 302, Petican Flouse, 3rd Floor, Ashram Road,

Nr. Natraj Cinema, Gujarat Chamber of Commerce Building,
Ahmedabad - 380009,

Gujarat, [ndia

We, Kothari & Gupta Associates Charteref.[ Accountants (Firm Registration No.009%457N),
the statutory auditors of Mahendra Aluminium Company Limited, have examined the
proposed accounting treatment specified in clause 11 of the Draft Scheme of Amalgamation
between Arfin fndia Limited and Mahendra Aluminium Company Limited in terms of the
provisions of sections 230 -232 of the Companies Act, 2013 with reference to its compliance
with the applicable Accounting Standards notified under section 133 the Companies Act,
2013 read with Rule 7 of Companies (Accounts) Rules 2014, and other generally accepted

accounting principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards as atoresaid,
is that of the Board of Directors of the Companies involved. Our responsibifity is oaly to
examine and report whether the Draft Scheme complies with the applicable Accounting
Standards and Other Generally Accepted Accounting Principles. Nothing contained in this
Certificate, nor anything said or done in the course of, or in connection with the services that
are subject to this Certificate, will extend any duty of care that we may have in our capacity
of the statutory auditors of any financial statements of the Company. We carded out our
examination in accordance with the Guidance Note on Audit Reports and Certificates for

Special Purposes, issued by the Institute of Chartered Accountants of [ndia.

Based on our examination and according to the information and explanations given to us,

we confinm that the accounting treatment contained in the aforesaid scheme is in compliance

with SEBL (Listing Obligations and  Disclosure Requirements) Regulations, 2015 and




Central Governtment under the Companies Act, 2013 read with Rule 7 of Companies

(Accounts) Rules 2014

This Certificate is issued at the request of the Mahendra Aluminium Company Limited

purstant to the requirements of circulars issued under SEBD (Listing Obligations and

Disclosure Requirements) Regulations, 2015 for onward submission to BSE Limited. This

Certificate should not be used for any other purpose without our prior written consent.

Pate: March 03, 2017
Place: Ahmedabad

For Kothari & Gupta Associates
Chartered .ﬁ\.c:cos;m :
FRN: DOGERTN

\ - JUR

=Makesh Logar
Partoer
Membership No.: 101200



