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Sub: intimation under regulation 30 and any other applicable provisions of SEBI (Listing
obligations and Disclosure Requirements) Regulations, 2015.

Pursuant to the Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and as per the order of the Hon'ble National Company Law Tribunal
("NCLT"), we enclosed herewith the Notice, Explanatory Statement along with all annexures of
the Hon'ble NCLT convened meeting of the Equity Shareholders of the Company to be held on
Saturday, February 27, 2021 at 10:00 A.M. (IST) at registered office of the Company, which has
been duly dispatched to the Equity Sharcholders for approval of the Scheme of Amalgamation of
Mangalam Timber Products Limited (“Transferor Company™) with the Mangalam Cement
Limited (*“Transferee Company™).

Please take the information on record.
Thanking you.

Thanking You
For Mangalam Timber Products Limited
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Priya Sharma
Company Secretary
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MANGALAM TIMBER PRODUCTS LIMITED
Registered Office: Village: Kusumi, P.O. & District: Nabarangpur - 764059, Odisha
CIN: LO20010R1982PLC001101
Phone: +91 6858-222148/222142 | Fax: +91 6858-222042
Email: admin@mangalamtimber.com | Website: www.mangalamtimber.com

MEETING OF THE EQUITY SHAREHOLDERS OF
MANGALAM TIMBER PRODUCTS LIMITED

(Convened pursuant to the order dated 18th January, 2021 in CA(CAA) No.66/CTB/2020 of the Hon'ble Cuttack Bench of the

National Company Law Tribunal at Cuttack)

DETAILS OF THE MEETING :

Day Saturday

Date 27th February, 2021

Time 10:00 AM

Venue Village: Kusumi, P.O. & District: Nabarangpur, Odisha — 764059

POSTAL BALLOT AND REMOTE E-VOTING :

Commencing on | Wednesday, 27th January, 2021 at 9:00 A.M..

Ending on Friday, 26th February, 2021at 5:00 P.M.
DOCUMENTS ENCLOSED :
Sl.No.| Contents Page Nos.
1. Notice of the meeting of the equity shareholders of Mangalam Timber ProductsLimited convened pursuant to the directions 1
of the Hon'ble Cuttack Bench of the National Company Law Tribunal at Cuttack (“Tribunal").
2. Explanatory Statement under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 read with Rule 6 of the 8
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.
3. Scheme of Amalgamation of Mangalam Timber Products Limited with Mangalam Cement Limited under Sections 230 to 20
232 and other applicable provisions of the Companies Act, 2013 (“Scheme"), as filed before the Tribunal, enclosed as
ANNEXURE 1.
4. Order dated 18th January, 2021 passed by the Tribunal in CA(CAA) No. 66/CTB/2020, enclosed as ANNEXURE 2. 50
5 Summarized Report dated 21st June, 2019 of Shri Sanjai Kumar Gupta, IBBI Registered Valuer (SFA) on the share exchange 73
ratio, enclosed as ANNEXURE 3.
6. Fairness Opinion dated 21stJune, 2019issued by VC Corporate Advisors Private Limited, independent merchant banker 96
enclosed as ANNEXURE 4.
7. Details regarding the pre and post-amalgamation, expected capital structure and shareholding pattern of both the Transferee 102
Company and Transferor Company enclosed as ANNEXURE 5
8. Complaint Reports submitted by Mangalam Timber Products Limited on 6thNovember 2019 and 2ndJanuary 2020and 122
Mangalam Cement Limited on 5thNovember 2019and 16thDecember 2019 to BSE Limited and National Stock Exchange
of India Limited, collectively enclosed as ANNEXURE 6.
9. Observation Letters dated 14th February 2020 issued by BSE Limited to Mangalam Timber Products Limited and Mangalam 130
Cement Limited, collectively enclosed as ANNEXURE 7.
10. Observation Letters dated 14th February 2020 issued by the National Stock Exchange of India Limited to Mangalam Timber 134
Products Limited and Mangalam Cement Limited, collectively enclosed as ANNEXURE 8.
11. Reports adopted by the respective boards of directors of Mangalam Timber Products Limited and Mangalam Cement 138
Limited pursuant to Section 232(2)(c) of the Companies Act, 2013, collectively enclosed as ANNEXURE 9.
12. Audited financials of Mangalam Timber Products Limited and Mangalam Cement Limited for the financial year ended 147
31stMarch, 2019 and 31st March,2020 collectively enclosed as ANNEXURE 10.
13. Limited quarterly review financials (unaudited) of Mangalam Timber Products Limited and Mangalam Cement Limited as 169
on30th September,2020, collectively enclosed as ANNEXURE 11.
14. Route map for the venue of the meeting. 179
15. Postal Ballot Form with instructions and self-addressed postage prepaid Business Reply Envelope. Loose leaf form
16. Form of Proxy. Loose leaf form
17. Attendance Slip. Loose leaf form




Before the National Company Law Tribunal
Cuttack Bench, Cuttack
CA(CAA) No. 66/CTB/2020
In the Matter of the Companies Act, 2013 - Section 230(1) read with Section 232(1)
And
In the Matter of:

Mangalam Timber ProductsLimited, a Company incorporated under the provisions of the Companies Act, 1956 and being a Company within the meaning
of the Companies Act, 2013, having Corporate Identification No. L020010R1982PLC001101 and its registered office at Village: Kusumi, P.0. & District:

Nabarangpur - 764059, in the State of Odisha.

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF MANGALAM TIMBER PRODUCTS LIMITED

Notice is hereby given that by an order dated 18th January, 2021in CA(CAA)
No. 66/CTB/2020 ("Order”), the Hon'ble CuttackBench of the National
Company Law Tribunal at Cuttack("Tribunal”), has directed a meeting to
be held of the equity shareholders of Mangalam Timber Products Limited
("Transferor Company”) for the purpose of considering, and if thought fit,
approving with or without modification(s), the proposed Scheme of
Amalgamation ("Scheme"”) of the Transferor Company with Mangalam
Cement Limited(“Transferee Company”) under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 ("Act”).

In pursuance of the said order, and as directed therein, further notice is
hereby given that a meeting of the Equity Shareholders of the Transferor
Company will be held at registered office premises at Village: Kusumi, P.O.
& District: Nabarangpur - 764059, in the State of Odisha on Saturday, the
27th day of February, 2021 at 10.00 AM to consider, and, if thought fit, to
pass the following resolution for approval of the Scheme by requisite
majority as prescribed under Section 230(1) read with Section 232(1) of
the Companies Act, 2013:-

"RESOLVED THAT, pursuant to the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Act”), the applicable
rules, circulars and notifications made thereunder (including any statutory
modification(s) or re- enactment(s) thereof for the time being in force), the
provisions of Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017,
as amended from time to time, issued by the Securities and Exchange
Board of India, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended
from time to time, the observation letters, both dated 14th February, 2020,

..... Applicant

issued by BSE Limited and the National Stock Exchange of India Limited,
and subject to the provisions of the memorandum of association and the
articles of association of Mangalam Timber Products Limited (*Transferor
Company”) and subject to the approval of the Cuttack Bench of the Hon'ble
National Company Law Tribunal at Cuttack (“Tribunal”) and subject to
such other approvals, permissions and sanctions of any regulatory and
other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the Hon'ble Tribunal
or by any regulatory or other authorities, while granting such consents,
approvals and permissions, which may be agreed to by the board of
directors of the Transferor Company (“Board”, which term shall be deemed
to mean and include one or more committee(s) constituted/ to be constituted
by the Board or any person(s) which the Board may nominate to exercise
its powers including the powers conferred by this resolution), the Scheme
of Amalgamation of the Transferor Company with Mangalam Cement
Limited (“Transferee Company~) (*Scheme”) as enclosed to the notice of
the Hon'ble Tribunal convened meeting of the equity shareholders of the
Transferor Company and placed before this meeting, be and is hereby
approved.

RESOLVED FURTHER THAT, the Board be and is hereby authorized to do
all such acts, deeds, matters and things, as it may, in its absolute discretion
deem requisite, desirable, appropriate or necessary to give effect to the
preceding resolution and effectively implement the arrangement embodied
in the Scheme and to accept such modifications, amendments, limitations
and/ or conditions, if any, which may be required and/ or imposed by the
Hon'ble Tribunal while sanctioning the Scheme or by any authorities under
applicable law, or as may be required for the purpose of resolving any
questions or doubts or difficulties that may arise”.

TAKE FURTHER NOTICE that pursuant to the provisions of: (a) Section 230(4) read with Sections 108 and 110 of the Act; (b) Rule 6 (3)(xi) of the Rules;
(c) Rules 20 and 22 of the Companies (Management and Administration) Rules, 2014 (including any statutory modification or re-enactment thereof);
(d) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”); and (e) Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, as amended from time to time, issued
by the Securities and Exchange Board of India ("SEBI Circular”) and other relevant laws and regulations, as may be applicable, the Transferor Company
has also provided the facility of voting by postal ballot and e-voting so as to enable the equity shareholders, which includes the public shareholders, to
consider and approve the Scheme by way of the aforesaid resolution. Accordingly, you shall have the facility and option of voting on the resolution for
approval of the Scheme by casting your votes in person or by proxy at the venue of the meeting on 27th February, 2021 or by postal ballot/remote
electronic voting (“remote e-voting”) during the respective periods as stated below:-

Manner of voting Commencement of voting End of Voting

A. Postal Ballot 9:00 a.m. on
27th January, 2021

27th February, 2021
(upon voting being announced by Chairperson)

5:00 p.m. on
26th February, 2021

27th February, 2021
(till the voting is open)

Remote e-voting

C. | Voting at Venue of meeting




Take note that you may opt to exercise your votes only in one mode, i.e,
by (a) postal ballot, (b) remote e-voting or (c) by polling paper, as arranged
by the Transferor Company at the venue of the meeting. In case you cast
your votes by both, postal ballot and remote e-voting, then voting done
through remote e-voting shall prevail and voting done by postal ballot will
be treated as invalid. If you cast your votes by postal ballot and/or remote
e-voting, as aforesaid, you will nevertheless be entitled to attend the
meeting and participate in the discussions in the meeting but you will not
be entitled to vote again by polling paper at the meeting, whether in person
or by proxy. If you do so, the votes so cast by you at the venue of the
meeting shall be treated as invalid.

The voting rights of the shareholders shall be in proportion to their
shareholding in the Transferor Company as on the close of the business
hours of Friday, 15th January, 2021 ("RelevantDate 1").

The aforesaid resolution for approval of the Scheme shall, if passed by a
majority in number representing three-fourths in value of all Equity
Shareholders of the Transferor Company casting their votes, as aforesaid,
shall be deemed to have been duly passed on the date of the said meeting
(i.e. Saturday, 27th February, 2021) of the Equity Shareholders of the
Transferor Company under Section 230(1) read with Section 232(1) of the
Companies Act, 2013. In terms of the Securities and Exchange Board of
India Circular dated 10th March, 2017 bearing reference
No.CFD/DIL3/CIR/2017/21, as amended from time to time, the Scheme
shall be acted upon only if the votes cast by public shareholders in favour
of the resolution set out above are more than the number of votes cast by
the public shareholders against the resolution.

Copies of the notices in relation to the Meeting, together with the documents
accompanying the same, including the explanatory statement under
Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6(3) of
the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (“Rules") (“ExplanatoryStatement"), the Scheme, the form of proxy
and the attendance slip can be obtained free of charge on any day (except
Saturday, Sunday and public holidays) from the registered office of the
TransferorCompany at Village: Kusumi, P.O. & District: Nabarangpur -
764059, in the State of Odisha, during business hours. The
TransferorCompany is required to furnish a copy of the Scheme within one
day of any requisition of the Scheme made by any equity shareholder.

Persons entitled to attend and vote at the Meeting, may vote in person or
by proxy at the Meeting or through postal ballot or through electronic
means, provided that all proxies in the prescribed form, duly completed,

Dated this 22nd day of January, 2021.

Sd/- Priya Sharma
Company Secretary
Mangalam Timber Products Limited

signed and stamped or authenticated by the person entitled to attend and
vote at the Meeting, are deposited at the registered office of the
TransferorCompany as mentioned above not later than 48 hours before
the scheduled time of the Meeting. Forms of Proxy can be obtained free
of charge on any day (except Saturday, Sunday and public holidays) from
the registered office of the TransferorCompany as mentioned above during
business hours.

The Hon'ble Tribunal has appointed Mr. Gopinath Nayak, Company Secretary
in Practice (Membership Number : F6251/Certificate of Practice No. 6558),
as the Chairperson of the Meeting, including for any adjournment(s) thereof.
The Hon'ble Tribunal has also appointedMr. Sanjay Kumar Mahapatra,
Company Secretary in Practice (Membership Number : F3488/Certificate
of Practice No. 6002)as the scrutinizer for the Meeting, including for any
adjournment(s) thereof.

A copy each of the said Scheme of Amalgamation; form of proxy; attendance
slip; Explanatory Statement pursuant to Section 230(3) read with Section
232(2) of the Companies Act, 2013 along with all annexures to such
statement; Postal Ballot Form; and postage pre-paid envelope are enclosed
herewith. A copy of this notice and the accompanying documents are also
placed on the website of the Transferor Company viz.
www.mangalamtimber.com and the website of National Securities
Depository Limited (www.evoting.nsdl.com), being the agency appointed
by the Transferor Company to provide the e-voting facility to the
shareholders, as aforesaid.

Shareholders opting to cast their votes by postal ballot/ remote e-voting,
are requested to read the instructions in the notes below carefully. In case
of voting by postal ballot, the Postal Ballot Form duly completed should
be returned by the shareholders in the enclosed self-addressed, postage
pre-paid envelope so as to reach the Scrutinizer on or before 5:00 P.M. on
26th February, 2021. In case of remote e-voting, the votes should be cast
in the manner described in the instructions by 5 P.M. on 26th February,
2021. Responses received after the said times will be treated as invalid.

The results of the meeting shall be announced by the Chairperson on or
before Monday, 1st March, 2021 upon receipt of Scrutinizer's report and
the same shall be displayed on the website of the Transferor Company
(https:// www.mangalamtimber.com) and on the website of National
Securities Depository Limited (www.evoting.nsdl.com).

The abovementioned Scheme of Amalgamation, if approved at the aforesaid
meeting, will be subject to the subsequent sanction of the Hon'ble Tribunal.

For Mangalam Timber Products Limited
Sd/-

Gopinath Nayak

(Chairperson appointed for the Meeting)

Registered Office: Village: Kusumi, P.0.& District: Nabarangpur - 764059, Odisha



NOTES

THE NOTICE IN RELATION TO THE MEETING, TOGETHER WITH
THE DOCUMENTS ACCOMPANYING THE SAME, INCLUDING THE
EXPLANATORY STATEMENT, THE SCHEME, THE FORM OF PROXY
AND THE ATTENDANCE SLIP, ARE BEING SENT TO ALL THEEQUITY
SHAREHOLDERS OF THE TRANSFEROR COMPANY AS ON 15th
JANUARY, 2021 BY PERMITTED MODES (POST, COURIER OR E-
MAIL) AT THEIR LAST KNOWN ADDRESSES. APERSON/
ENTITYWHO IS NOT AN EQUITY SHAREHOLDER ON SUCH DATE
SHOULD TREAT THE NOTICE FOR INFORMATION PURPOSES ONLY
AND WILL NOT BE ENTITLED TO AVAIL THE FACILITY OF VOTING
AT THE VENUE OF THE MEETING. THE NOTICE TOGETHER WITH
THE DOCUMENTS ACCOMPANYING THE SAME, WILL BE
DISPLAYED ON THE WEBSITE OF THE TRANSFEROR COMPANY
AT WWW.MANGALAMTIMBER.COM SUCH EQUITY SHAREHOLDERS
OF THE TRANSFEROR COMPANY ARE ENTITLED TO VOTE IN
PERSON, BY PROXY, THROUGH POSTAL BALLOT OR THROUGH
ELECTRONIC MEANS.

SUCH EQUITY SHAREHOLDER OF THE TRANSFERORCOMPANY IS
ENTITLED TO ATTEND AND VOTE AT THE TRIBUNAL CONVENED
MEETING OF THE EQUITY SHAREHOLDERS, EITHER IN PERSON
OR BY PROXY OR THROUGH AN AUTHORIZED REPRESENTATIVE
(IN CASE THE EQUITY SHAREHOLDER IS A BODY CORPORATE),
AS THE CASE MAY BE. WHERE A BODY CORPORATE WHICH IS AN
EQUITY SHAREHOLDER AUTHORISES ANY PERSON TO ACT AS
ITS REPRESENTATIVE AT THE MEETING, A COPY OF THE
RESOLUTION OF THE BOARD OF DIRECTORS OR OTHER
GOVERNING BODY OF SUCH BODY CORPORATE AUTHORISING
SUCH PERSON TO ACT AS ITS REPRESENTATIVE AT THE MEETING,
AND CERTIFIED TO BE A TRUE COPY BY A DIRECTOR, THE
MANAGER, THE COMPANY SECRETARY, OR OTHER AUTHORISED
OFFICER OF SUCH BODY CORPORATE SHALL BELODGED WITH
THE TRANSFERORCOMPANY AT ITS REGISTERED OFFICE NOT
LATER THAN 48 HOURS BEFORE THE SCHEDULED TIME OF THE
MEETING.

FOREIGN PORTFOLIO INVESTORS OR FOREIGN INSTITUTIONAL
INVESTORS, IF ANY, WHO ARE REGISTERED EQUITY
SHAREHOLDERS OF THE TRANSFERORCOMPANY WOULD BE
REQUIRED TO DEPOSIT CERTIFIED COPIES OF CUSTODIAL
RESOLUTIONS/POWER OF ATTORNEY, AS THE CASE MAY BE,
AUTHORIZING THE INDIVIDUALS NAMED THEREIN, TO ATTEND
AND VOTE AT THE MEETING ON ITS BEHALF. THESE DOCUMENTS
MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE
TRANSFERORCOMPANY NOT LATER THAN 48 HOURS BEFORE
THE MEETING.

SUCH EQUITY SHAREHOLDER IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE AT THE MEETING INSTEAD AND ON BEHALF
OF SUCH EQUITY SHAREHOLDER AND SUCH PROXY NEED NOT
BE AN EQUITY SHAREHOLDER. PROXIES TO BE VALID AND
EFFECTIVE SHOULD BE IN THE PRESCRIBED FORM OF PROXY,
DULY COMPLETED, SIGNED AND STAMPED OR AUTHENTICATED
BY THE PERSON ENTITLED TO ATTEND AND VOTE AT THE MEETING
AND SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE
TRANSFERORCOMPANY NOT LATER THAN 48 HOURS BEFORE
THE SCHEDULED TIME OF THE MEETING. FORMS OF PROXY CAN
BE OBTAINED FREE OF CHARGE ON ANY DAY (EXCEPT SATURDAY,
SUNDAY AND PUBLIC HOLIDAYS) FROM THE REGISTERED OFFICE
OF THE TRANSFERORCOMPANY AS MENTIONED ABOVE.

PURSUANT TO SECTION 105 OF THE ACT READ WITH RULE 19 OF
THE COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES,
2014, APERSON CAN ACT AS PROXY ON BEHALF OF THE EQUITY
SHAREHOLDERS NOT EXCEEDING 50 EQUITY SHAREHOLDERS
AND HOLDING IN THE AGGREGATE NOT MORE THAN 10% OF THE
TOTAL EQUITY SHARE CAPITAL OF THE TRANSFERORCOMPANY
CARRYING VOTING RIGHTS. AN EQUITY SHAREHOLDER HOLDING
MORE THAN 10% OF THE TOTAL EQUITY SHARE CAPITAL OF THE
TRANSFERORCOMPANY CARRYING VOTING RIGHTS MAY APPOINT
A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT
ACT AS PROXY FOR ANY OTHER PERSON OR EQUITY
SHAREHOLDER.

An equity shareholder/ its proxy or authorized representative,
attending the meeting, is requested to bring and handover the
attendance slip duly completed and signed along with a copy of

10.

11.

12.

13.

the deposited form of proxy (in case of a proxy) and the supporting
documents duly authenticated. Equity shareholders holding shares
in dematerialized form are requested to bring their client master
list/depository participant statement/delivery instruction slip
reflecting their Client ID and DP ID number for easier identification
of attendance at the meeting.

An equity shareholder (in casesuchequityshareholderis an
individual) or the authorized representative of the equity shareholder
(in case such equity shareholder is a body corporate) or the proxy
holder, should carry their valid and legible identity proof issued by
a statutory authority (i.e. a PAN Card/ Aadhaar
Card/Passport/DrivingLicense/Voter ID Card). Additionally, an
equity shareholder (in case such equity shareholder is a
proprietorship) or the proxy holder should carry a valid document
evidencing the individual as the proprietor of the proprietorship.

Equity shareholders may avail the nomination facility as provided
under Section 72 of the Act.

The notice, the Explanatory Statement together with the documents
accompanying the same, are being sent through post / air mail,
courier / messenger to all those equity shareholders who have not
registered their email ID's with the TransferorCompany and the
Depository Participants and/or electronically by email to those
equity shareholders who have registered their email ID's with the
Transferor Company and/or the Depository Participants, whose
names appear in the register of members/ list of beneficial owners
as 15THJanuary, 2021 (“Relevant Date 1")as received from M/s.
CB Management Services (P) Limited being the Registrar and
Share Transfer Agent of the TransferorCompany.

In terms of the directions contained in the Order, the quorum of
the meeting of the equity shareholders shall be 30 members
personally present in person. Further, the Order also directs that
in case the required quorum for the Meeting is not present at the
commencement of the Meeting, theMeeting shall be adjourned by
half an hour and thereafter the concerned persons present, and
voting shall be deemed to constitute the quorum.

For the purposes of computing the quorum, the valid proxies shall
also be considered, if the proxy in the prescribed form, duly
completed, signed and stamped or authenticated by the person
entitled to attend and vote at the Meeting, is filed with the registered
office of the Transferor Company at least 48 hours before the
Meeting.

In terms of Sections 230 to 232 of the Act, the Scheme shall be
considered approved by the equity shareholders of the
TransferorCompany if the resolution mentioned above in the notice
has been approved at the Meeting by a majority of persons
representing three-fourths in value of the equity shareholders of
the TransferorCompany, voting in person, by proxy, through postal
ballot or through electronic means.

Pursuant to and in terms of Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017 (*SEBI Circular”) issued by the Securities
and Exchange Board of India (“SEBI") and order dated 18th January,
2021 in CA(CAA) No. 66/CTB/2020("Order") passed by the Hon'ble
National Company Law Tribunal, CuttackBench approval of public
shareholders of the TransferorCompany to the Scheme shall be
obtained by way of voting through postal ballot or through electronic
means. Since, the Transferor Company is seeking the approval of
its equity shareholders (which includes public shareholders) to the
Scheme by way of voting through postal ballot or through electronic
means, no separate procedure for voting through electronic means
would be required to be carried out by the Transferor Company for
seeking the approval to the Scheme by its public shareholders in
terms of the SEBI Circular. The aforesaid notice sent to the equity
shareholders (which includes public shareholders) of the Transferor
Company would be deemed to be the notice sent to the Public
Shareholders of the Transferor Company. For this purpose, the
term “Public” shall have the meaning assigned to it in Rule 2(d) of
the Securities Contracts (Regulations) Rules, 1957 and the term
"Public Shareholders" shall be construed accordingly. In terms of
the SEBI Circular, the Transferor Company has provided the facility
of voting by e-voting to its public shareholders (as set out in the
Scheme).



14.

15.

16.

17.

18.

19.

20.

21.

22,

In terms of the directions contained in the Order, the notice
convening the Meeting through advertisement of the Meeting will
be published by the TransferorCompany in the “Financial
Express”(All Edition(s) in English) and “Sambad” (Bhubaneswar
Edition in Oriya) indicating the day, date, place and time of the
Meeting and stating that the copies of the Scheme, the Explanatory
Statement and the Form of Proxy can be obtained free of charge
on any day (except Saturday, Sunday and public holidays) from
the registered office of the TransferorCompany.

It may be noted that the voting facility through polling paper will
be provided at the Meeting venue.

Pursuant to the provisions of Section 230(4) read with Section 108
and Section 110 of the Act read with Rule 6(3)(xi) of the Rules read
with Rule 20 and Rule 22 of the Companies (Management and
Administration) Rules, 2014 (as amended from time to time),
Regulation 44 of the SEBI Listing Regulations and other applicable
provisions, if any, of the Act and of SEBI Listing Regulations, and
the SEBI Circular, the TransferorCompany will be offering postal
ballot and e-voting facility to the equity shareholders (including
the public shareholders) to cast their votes (for or against) on the
resolution set forth in the notice.

The TransferorCompany has engaged the services of NSDL for the
purpose of providing e-voting facility to the equity shareholders.
The equity shareholders desiring to exercise their votes by postal
ballot are requested to carefully read the instructions printed in
the enclosed postal ballot form and in the notice and return the
postal ballot form duly completed in the attached self-addressed,
postage pre-paid business reply envelope, so as to reach the
address mentioned on the business reply envelope not later than
5:00 P.M. onFriday, 26thFebruary, 2021. If any postal ballot is
received after 5:00 P.M. on Friday, 26thFebruary, 2021, it will be
considered that no reply from the equity shareholder has been
received. The equity shareholders desiring to exercise their vote
by using e-voting facility are requested to carefully follow the
instructions set out in the notes below under the heading “Voting
through electronic means".

The E-Voting Event Number, User ID and Password along with the
detailed instruction are set out below under the section “Voting
through electronic means”.

The voting rights for the purposes of e-voting and postal ballot or
voting at the venue of the Meeting shall be reckoned on the basis
of the paid up value of the equity shares registered in the name of
the equity shareholders as on 15th January, 2021(“Relevant Date
1") and a person who is not an equity shareholder on such date
should treat the notice for information purposes only.

Itis clarified that casting of votes by e-voting or postal ballot does
not disentitle an equity shareholder from attending the Meeting.
However, any equity shareholder who has voted through e-voting
or postal ballot cannot vote at the Meeting.The equity shareholders
of the TransferorCompany attending the meeting who have not
cast their vote either through postal ballot or e-voting shall be
entitled to exercise their vote at the venue of the meeting.

Mr Sanjay Kumar Mahapatra, Company Secretary in Practice
(Membership Number : F3488/Certificate of Practice No. 6002)
shall act as Scrutinizer to scrutinize votes cast in a fair and
transparent manner and submit a consolidated report on votes
cast to the Chairperson of the Meeting.

The Scrutinizer will submit his report to the Chairperson and/ or
the alternate Chairperson (as the case may be) after completion
of the scrutiny of the votes cast by the equity shareholders (including
public shareholders) of the Transferor Company through postal
ballots, e-votes and polling papers at the Meeting during the voting
process. The scrutinizer's decision on the validity of the votes shall
be final. The results of the votes cast through e-voting process,

23.

24.

postal ballot and polling paper at the venue of the Meeting will be
announced on or before 5:00 P.M. on Monday, 1st March, 2021 at
the registered office of the TransferorCompany. The results along
with the report of the Scrutinizer shall be displayed at the registered
office of the TransferorCompany at Village: Kusumi, P.O. & District:
Nabarangpur - 764059, in the State of Odishaand its website
www.mangalamtimber.comand NSDL's website
(www.evoting.nsdl.com), besides being communicated to the stock
exchanges where the equity shares of the TransferorCompany are
listed, namely, the National Stock Exchange of India Limited and
BSE Limited (collectively, the “Stock Exchanges").

The voting period for postal ballot and e-voting commences
onWednesday, 27thJanuary, 2021 at 9:00 A.M. and ends on Friday,
26thFebruary, 2021.at 5:00P.M. During this period, the equity
shareholders holding equity shares either in physical form or in
dematerialized form, as on15th January, 2021, being the Relevant
date 1, may cast their vote (for or against) electronically or by
postal ballot. Once the vote on the resolution is castby an equity
shareholder, such equity shareholder will not be allowed to change
it subsequently.

The Transferor Company is offering e-voting facility as an alternate,
for all equity shareholders to enable them to cast their vote
electronically instead of dispatching postal ballot. In case a member
desires to exercise his/her vote by using e-voting facility then
he/she has to carefully follow the instructions under the heading
"Voting through Electronic Means".

VOTING THROUGH POSTAL BALLOT

25.

26.

27.

28.

A postal ballot form along with self-addressed postage business
reply envelope is enclosed in loose leaf form. The equity
shareholders voting in physical form are requested to carefully
read the instructions printed in the enclosed postal ballot form.
The equity shareholders who have received the notice by e-mail
and who wish to vote through postal ballot form can download the
postal ballot form from the TransferorCompany's website
(www.mangalamtimber.com) or seek a duplicate postal ballot form
from the TransferorCompany. The equity shareholders who have
not received the postal ballot form may apply to the
TransferorCompany and obtain a duplicate copy. Equity
shareholders shall fill in the requisite details and send the duly
completed and signed postal ballot form in the enclosed self-
addressed postage pre-paid business replyenvelope so as to reach
the address mentioned on the business reply envelope before 5:00
P.M. onFriday, 26thFebruary, 2021. Any postal ballot form received
after such period shall be treated as if the reply from the equity
shareholder has not been received.

The postal ballot form should be completed and signed by the
equity shareholder (as per specimen signature registered with the
TransferorCompany and/or furnished by the depositories). In case,
shares are jointly held, this form should be completed and signed
by the first named member and, in his/ her absence, by the next
named member. Holder(s) of power of attorney (“PoA") on behalf
of an equity shareholder may vote on the postal ballot mentioning
the registration number of the PoA with the TransferorCompany
or enclosing a copy of the PoA authenticated by a notary. In case
of equity shares held by companies, societies etc., the duly
completed postal ballot form should be accompanied by a certified
copy of the board resolution/ authorization giving the requisite
authority to the person voting on the postal ballot form.

Incomplete, unsigned, improperly or incorrectly tick marked postal
ballot forms will be rejected by the scrutinizer. There will be only
one postal ballot form for every registered folio/ client ID irrespective
of the number of joint equity shareholders and only the primary
holder will be considered for voting.

The vote on postal ballot cannot be exercised through proxy.



INSTRUCTIONS FOR REMOTE E-VOTING:

1) The remote e-voting period begins on Wednesday, 27thJanuary, 2021 at 9:00 a.m. and ends on Friday, 26th February, 2021 at 5:00 p.m. The remote
e-voting module shall be disabled by NSDL for voting thereafter. The instructions for remote e-voting are given herein below:

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Log-in to NSDL e-Voting system at htips://www.evoting.nsdl.com/
Step 2: Cast your vote electronically on NSDL e-Voting system.
Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1. 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 ‘Shareholders' section.
A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at htips://eservices.nsdl.com/ with your existing IDEAS
login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL or CDSL) or Physical Your User ID is:

a) For Shareholders who hold shares in demat account with NSDL. | 8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*++ and Client ID is 12#**++« then your
user ID is IN300###] 2#wnnnx,

b) For Shareholders who hold shares in demat account with CDSL. | 16 Digit Beneficiary ID

For example if your Beneficiary ID is 12#xxsxxxxxxxxxx then your user ID

iS 1 2%knnnninnnnin

c) For Shareholders holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company

For example if folio number is 001*** and EVEN is 101456 then user ID
is 101456007 ***

4. Your password details are given below:
a) If you are already registered for e-Voting, then you can user your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password' which was communicated
to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password' and the system will force you to change
your password.

c) How to retrieve your 'initial password'?
0] If your email ID is registered in your demat account or with the company, your ‘initial password' is communicated to you on your
email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open

the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account
or folio number for shares held in physical form. The .pdf file contains your 'User ID' and your ‘initial password'.

(ii) If your email ID is not registered, please follow steps mentioned below in process for those shareholders whose email ids are not
registered
5. If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:
a) Click on "Forgot User Details/Password?"(If you are holding shares in your demat account with NSDL or CDSL) option available
on www.evoting.nsdl.com.
b) Physical User Reset Password?" (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.
c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in mentioning your
demat account number/folio number, your PAN, your name and your registered address.
d) Shareholders can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of NSDL.
6. After entering your password, tick on Agree to “Terms and Conditions"” by selecting on the check box.

Now, you will have to click on “Login” button.
After you click on the “Login" button, Home page of e-Voting will open.




Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.
2.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active Voting Cycles.
After click on Active Voting Cycles, you will be able to see all the companies "EVEN" in which you are holding shares and whose voting

cycle is in active status.

Select "EVEN" of company for which you wish to cast your vote. The EVEN is 115633.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to cast your
vote and click on “Submit" and also “Confirm" when prompted.

Upon confirmation, the message "Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

GENERAL INFORMATION TO SHAREHOLDER

2

3

4

5)

6)

8)

9

The Portal will remain open for voting from: Wednesday,
27thJanuary, 2021 (9:00 a.m.) till Friday, 26thFebruary, 2021 (5:00
p-.m.)

Institutional shareholders (j.e. other than individuals, HUF, NRI,
etc.) are required to send a scanned copy (PDF/JPG Format) of
the relevant Board Resolution/Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer by email to
skmandassociates@gmail.com with a copy marked to
evoting@nsdl.co.in.

It is strongly recommended not to share your password with any
other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such
an event, you will need to go through the “Forgot User
Details/Password?" or "Physical User Reset Password?" option
available on www.evoting.nsdl.com to reset the password.

However, if you are already registered with NSDL for remote e-
voting then you can use your existing user ID and password for
casting your vote. If you forgot your password, you can reset your
password by using “Forgot User Details/Password" option available
on www.evoting.nsdl.com or contact NSDL at the following toll
free no.: 1800-222-990.

In case of any queries, you may refer the Frequently Asked Questions
(FAQs) for Shareholders and e-voting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or call
on toll free no.: 1800-222-990 or at E-mail id evoting@nsdl.co.in.

A person, whose name is recorded in the Register of Members or
in the Register of Beneficial Owners maintained by the Depositories
as on the Relevant Date 1 only shall be entitled to avail the facility
of remote e-Voting.

Any queries/ grievances in relation to the meeting may be addressed
to Ms Priya Sharma, Company Secretary of the Applicant Company
through email to priya@mangalamtimber.com.

The aforesaid resolution for approval of the Scheme shall, if passed
by a majority in number representing three-fourths in value of all

10)

11)

Equity Shareholders of the Applicant Company casting their votes,
as aforesaid, shall be deemed to have been duly passed on the
date of the said meeting (i.e.27thFebruary, 2021) of the Equity
Shareholders of the Applicant Company under Section 230(1) read
with Section 232(1) of the Companies Act, 2013.

The documents referred to in the Notice and accompanying
Explanatory Statement shall be available for inspection without
any fee by the Equity Shareholders on all working days (except
Saturdays, Sundays and Public holidays) during 11.00 a.m. to 1.00
p.m. at the Registered Office of the Applicant Company, from the
date of dispatch of this Notice up to the date of the Meeting and
shall also be available for inspection at Meeting. This Notice of
the Meeting of Equity Shareholders of the Applicant Company is
also displayed / posted on the website of the Applicant Company
(www.mangalamtimber.com) and website of NSDL
(https://nsdl.co.in).

Pursuant to the provision of Section 108 of the Act read with rules
thereof, Mr. Sanjay Kumar Mahapatra, Company Secretary in
Practice (Membership Number: F3488/Certificate of Practice No.
6002) has been appointed as the Scrutinizer to scrutinize the
Remote e-Voting process and casting vote through the e-Voting
system during the Meeting in a fair and transparent manner.

DECLARATION OF RESULTS ON THE RESOLUTION

12)

The results of the voting on the resolution(s) set out in the Notice,
will be declared on or before Monday, 1st March, 2021. The
declaration of results, together with the Scrutinizer's report, will
be displayed on the Notice Board of Applicant Company at its
registered office, on the website of the Applicant Company viz.
(https://www.mangalamtimber.com) and on the website of NSDL
(https://nsdl.co.in) besides being communicated to the Stock
Exchanges.

+ The TransferorCompany has appointed the Registrar and
Transfer Agent being CB Management Services (P) Limited
who shall be responsible for addressing the grievances of the
shareholders, if any, in connection with inter alia e-voting as
required by the Companies (Management and Administration)
Rules, 2014.

Enclosures: As above



Before the National Company Law Tribunal
Cuttack Bench, Cuttack

CA(CAA) No. 66/CTB/2020

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1), 232(2) AND
102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3) OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016 TO THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF
THE EQUITY SHAREHOLDERS OF MANGALAM TIMBER PRODUCTSLIMITED

1. This explanatory statement is being furnished pursuant to Sections
230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 (“Act")
read with Rule 6 of the Companies (Compromises, Arrangements 7.
and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory
Statement").

2. Pursuant to an order dated 18th January, 2021under Section 230(1)
of the Act in CA(CAA) No. 66/CTB/2020("Order"), passed by the
CuttackBench of the Hon'ble National Company Law Tribunal at
Cuttack(“Tribunal"), a meeting of the equity shareholders of
Mangalam Timber ProductsLimited (“Transferor Company”) is
being convened at the registered office premises of the
TransferorCompany at Village: Kusumi, P.O. & District: Nabarangpur
- 764059, in the State of Odisha on Saturday, 27th February, 2021
at 10:00 A.M. ("Meeting"), for the purpose of considering and, if
thought fit, approving with or without modification(s), the Scheme
of Amalgamation of the Transferor Company withMangalam Cement 8.
Limited (“Transferee Company”) under Sections 230 to 232 and
other applicable provisions of the Act ("Scheme”). The Scheme as
filed before the Hon'ble Tribunal is enclosed as ANNEXURE 1.
Please refer to paragraphs nos. 25 and 26 of this Explanatory
Statement for the rationale and salient features of the Scheme, 9.
respectively.

3. Capitalized terms which are used in this Explanatory Statement,
but which are not defined herein shall have the meaning assigned
to them in the Scheme, unless otherwise stated

4, In terms of the directions contained in the Order, the quorum of
the meeting of the equity shareholders shall be 30 members

personally present. Further, the Order also directs that in case the 10.

required quorum for the Meeting is not present at the
commencement of the Meeting, the Meeting shall be adjourned
by half an hour and thereafter the concerned persons present, and
voting shall be deemed to constitute the quorum.

5. For the purposes of computing the quorum, the valid proxies shall
also be considered, if the proxy in the prescribed form, duly

entitled to attend and vote at the Meeting, is filed with the registered
office of the Transferor Company atleast 48 hours before the
Meeting.

The Hon'ble Tribunal has appointed Mr Gopinath Nayak, Company
Secretary in Practice (Membership Number : F6251/Certificate of
Practice No. 6558), as the Chairperson of the Meeting, including
for any adjournment(s) thereof. The Hon'ble Tribunal has also
appointed Mr Sanjay Kumar Mahapatra, Company Secretary in
Practice (Membership Number : F3488/Certificate of Practice No.
6002) as the scrutinizer for the Meeting, including for any
adjournment(s) thereof. .

The Scheme was placed before the Audit Committee of the
Transferor Company and the Transferee Company at its meeting
held on 21st June, 2019. On the basis of its evaluation and
independent judgment and consideration of the report on
recommendation of share exchange ratio dated 21st June, 2019
issued to the Transferor Company and the Transferee Company
by Shri Sanjai Kumar Gupta, the IBBI Registered Valuer (SFA) and
the fairness opinion dated 21st June, 2019 issued to the Transferor
Company and the Transferee Company by VC Corporate Advisors
Private Limited, independent SEBI Registered Merchant Bankers,
the Audit Committee of the TransferorCompany approved and
recommended the Scheme to the board of directors (“Board") of
the TransferorCompany.

The Board of the Transferor Company and the Transferee Company,
based on the independent recommendation of its Audit Committee,
at its meeting held on 21st June, 2019, approved the Scheme
pursuant to resolution dated 21st June, 2019.

The Scheme is presented pursuant to the provisions of Sections
230 to 232 and other applicable provisions of the Act read with
Section 2(1B) and other applicable provisions of the Income-tax
Act, 1961 and otherapplicablelaws, for the amalgamation of the
Transferor Company into and with the Transferee Company, on a
going concern basis. Additionally, the Scheme also provides for
various other matters consequential or otherwise integrally
connected with the Scheme.

In terms of Sections 230 to 232 of the Act, the Scheme shall be
considered approved by the equity shareholders of the
TransferorCompany if the resolution mentioned above in the notice
has been approved at the Meeting by a majorityof persons
representing three-fourths in value of the equity shareholders of
the TransferorCompany, voting in person or by proxy at the Meeting
or through postal ballot or through electronic means.

completed, signed and stamped or authenticated by the person Details of the Transferor Company as per Rule 6(3) of the Rules

11. Details of Mangalam Timber Products Limited (i.e., the Transferor Company):

(A) Mangalam Timber Products Limited

Corporate Identification No. (CIN)

L020010R1982PLC001101

Permanent Account No. (PAN)

AABCM5187C

Incorporation Date

27th day of August, 1982

Type of Company Public Limited Company
Registered Office Address Village: Kusumi, P.O. & Dist.: Nabarangpur, Odisha — 764059
Email admin@mangalamtimber.com

Stock Exchange(s) where securities of the Transferor Company are listed

(i) BSE Limited; and
(i) National Stock Exchange of India Limited
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(B) Summary of the main objects as per the memorandum of

association of the Transferor Company:

The main objects of the Transferor Company are set out under
Clause Il of its memorandum of association, which are as
under:

To carry on business as manufacturers, producers,
dealers, purchasers, sellers, processors, importers,
exporters, stockists, agents, brokers, traders and retailers
of all kinds of paper and boards and articles made from
paper, pulp (chemical or wood) or fibre and materials
used in manufacturer of, treatment of paper including
writing, printing, wrapping paper, paper board, straw
board, card boards, card board boxes, leather boards,
mill boards, fibre boards, paste boards, pulp boards etc.
and all kinds of pulp whether mechanical or chemical
including dissolving pulp.

(i)  To establish, own, erect, acquire, work and manage
veneer mills, plywood factories and similar mills and
factories and to peel, produce, manufacture and prepare
for market, store, stock, buy, sell, export, import,
distribute, deal in and carry on business in veneers,
veneer products, veneers for tea-chests, packing cases
and commercial boards, decorative veneers, veneers
for furniture and cabinet making and other purposes,
tea chests, commercial plywood, plywood for cabinet
making, coach building, ship building, aeroplanes,
partitions, panellings, doors, windows and other
construction purposes, decorative veneer boards,
lamination boards, black boards, fibre boards, composite
boards, compressed boards, pressed boards, hard
boards, chip boards, bent wood, moulded wood and any
other articles of like nature whether synthetic or natural.

(i)  To carry on business as timber merchants, saw mill

proprietors and timber growers and to buy, sell, grow,

prepare for market, manipulate, import, export and deal
in timber and wood of all kinds and to manufacture and
deal in articles of all kinds in the manufacture of which
timber or wood is used and to carry on business as
general merchants and to buy, clear, plant and work
timber estates and to carry on any other business which

©

(D)

()

may seem to the Company capable of being conveniently
carried on in connection with any of the above or
calculated directly or indirectly to render profitable or
enhance the value of the Company'’s property or rights
for the time being.”

Clause llI(B)(xxii) of the memorandum of association of the
Transferor Company permits the arrangement envisaged
under the Scheme:

“To amalgamate, enter into partnership or into any arrangement
for sharing profits, union of interests, co-operation, joint
venture or reciprocal concession or for limiting competition
with any person, firm or body corporate whether in India or
outside carrying on or engaged in or about to carry on or
engage in, any business or transaction which the Company
is authorized to carry on or engage in or which can be carried
on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company
and further to enter into any arrangement or contact with any
person, association or body corporate whether in India or
outside for such other purpose that may seem calculated
beneficial and conductive to the objects of the Company.”

Main business carried on by the Transferor Company:

The Transferor Company is primarily engaged in manufacture
of Medium Density Fibre Board (MDF) from its factory located
at Kusumi, Nabarangpur, in the State of Odisha. The Transferor
Company sells its products under the brand name
“DURATUFF". MDF is used in making furniture, Particle Boards,
Doors and all kinds of carpentry work.

Details of change of name, registered office and objects of
the Transferor Company during the last five years:

Change of Name: There has been no change in the name of
the Transferor Company during the last five years.

Change of Registered Office: There has been no change in the
registered office of the Transferor Company during the last
five years.

Change of Objects: There has been no change in the object
clause of the Transferor Company during the last five years.

(F) Details of the capital structure of the Transferor Company including authorized, issued, subscribed and paid-up share capital as on date:

Particulars Rupees in Lakhs
Authorised Share Capital
2,50,00,000 equity shares of Rs.10/- each 2,500.00
35,00,000 7.50% Non-Cumulative Redeemable Preference Shares of Rs.100/- each 3,500.00

Total 6,000.00
Issued, Subscribed and Paid-up Share Capital
1,83,27,400 equity shares of Rs.10/- each fully paid up 1,832.74
Add: Forfeited Shares (originally paid up) 0.21
34,47,000 7.50% Non-Cumulative Redeemable Preference Shares of Rs.100/- each Fully Paid Up 3,447.00

Total 5,279.95

(G) Details of the capital structure of the Transferor Company post the amalgamation as envisaged under the Scheme:

Upon the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up and hence there will be no post
Amalgamation capital structure of the Transferor Company



(H) Names of the Promoter and Promoter Group entities of the Transferor Company along with their addresses:

SI.No.| Name of the Promoter and/ Type Address
or Promoter Group entity
1. Shri Kumar Mangalam Birla Individuals Aditya Birla Centre, 'C' Wing, 3rd floor, S. K. Ahire Marg, Worli,
Mumbai — 400030, Maharashtra, India
2. Smt. Jayashree Mohta "Shree Gunjan” 7, Ronald Shay Road, Kolkata, 700027, India
3 Smit. Vidula Jalan C/0, Shri B.K. Birla, 9/1, R.N. Mukherjee Road, 7th Floor, Kolkata - 700001,
India
4. Shri Basant Kumar Birla "Birla Park” 18, Gurusaday Road, Ballygunge, Kolkata 700019, India
5. M/s. Padmavati Investment Ltd Body Corporate Birla Building, 9/1 R N Mukherjee Road, 7th Floor, Kolkata
& Others West Bengal 700001, India
6. M/s. Aditya Marketing and Manufacturing Pvt. Ltd 9/1 R N Mukherjee Road 8th Floor, Kolkata West Bengal 700001, India
7. M/S. Manav Investments and Trading Co Ltd 9/1 R N Mukherjee Road, Kolkata, West Bengal 700001, India
8. M/s. Century Textiles and Industries Ltd Century Bhavan, Dr Annie Besant Road, Worli, Mumbai 400025, India
9. | M/s. Mangalam Cement Limited P. 0. Adityanagar, Morak, Distt - Kota — 326517, Rajasthan, India
10. | M/s. Cygnet Industries Limited Birla Building, 9/1 R N Mukherjee Road, 8th Floor Kolkata
West Bengal 700001, India
11. | M/s. Prakash Educational Society C4, Paschimi Marg, Vasant Vihar, New Delhi, 110057, India
12. | Devi Investments & Development Inc. Foreign Birla Building, 9/1 R N Mukherjee Road, 8th Floor Kolkata
West Bengal 700001, India

() Names of the directors and KMPs of the Transferor Company as on 31st December, 2020 along with their addresses:

Sl. No.| Name of the Director and Designation Address
1. Shri Vishwanath Chandak BF 19, Salt Lake, Sector |, Bidhannagar, 24 Parganas North, Kolkata 700064,
Non-Executive - Independent Director West Bengal, India
2. Shri Anand Daga 8, South End Park, Near Golpark Sarat Bose Road Kolkata 700029
Non-Executive - Independent Director West Bengal, India
3 Smit. Vidula Jalan 2/2 Salkia School Road PO-Salkia, PS Golabari, Howrah 711101,
Non-Executive - Non-Independent Director West Bengal, India
4. Smt. Leena Ghosh 43, Sarat Bose Road, Flat No 804, Kolkata 700020 West Bengal, India
Non-Executive - Independent Director
5. Shri Siddhartha Roy 164/A/18 Prince Anwar Shah Road Lake Gardens Kolkata 700045
Non-Executive - Non-Independent Director and West Bengal, India
Chief Financial Officer & Manager
6. Shri Prabhat Kumar 17 Meena Enclave, Post — Jwalapur, Jwalapur, Hardwar,
Non- Executive - Non-Independent Director Uttarakhand — 249407, India
7. Smt. Priya Sharma 7-GA-12 Jawahar Nagar, Jaipur 302004, Rajasthan, India
Company Secretary
12. The date of the board meeting at which the Scheme was approved The Scheme was unanimously approved by the Board of the

by the Board of the Transferor Company 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

Transferor Company on 21st June 2019. The details 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

resolution: are as under:
Sl. No. Name of the Director (present at the board meeting) Votes

1. Shri Nand Gopal Khaitan Did not vote / Participate
Non-Executive - Independent Director

2. Shri Vishwanath Chandak Voted/Participated
Non-Executive - Independent Director

3 Shri Anand Daga Voted/Participated
Non-Executive - Independent Director

10



13.

14.

16.

All directors present in the meeting participated and voted in favour
of the resolution approving the Scheme, except Shri Nand Gopal
Khaitan who even though present at the meeting, did not participate
and/or vote on account of being a common director on the board
of directors of both the Transferee Company and the Transferor
Company. No director voted against the Scheme. Thus, the Scheme
was approved unanimously by the directors who attended and
voted at the meeting.

As on 31st December 2020, the amount due to the unsecured
creditors of the Transferor Company is Rs.120,46,62,772/- (Rupees
One Hundred and Twenty Crores Forty Six Lakhs Sixty Two
Thousand Seven Hundred and Seventy Two only).

Details of debt restructuring of the Transferor Company: No debt
restructuring of the Transferor Company has been envisaged under

15.

Disclosure about the effect of the Scheme on the material interests
of directors and key managerial personnel of the Transferor
Company:

None of the directors, the “Key Managerial Personnel” (as defined
under the Act and rules formed thereunder) of the Transferor
Company and their respective “Relatives” (as defined under the
Act and rules formed thereunder) have any material interests,
financial or otherwise in the Scheme, except to the extent of their
respective shareholding in the Transferor Company or the Transferee
Company, if any. None of the directors of the Transferor Company
(individually or with other directors of the Transferor Company) or
key managerial personnel hold shares exceeding two percent of

the Scheme.

the paid-up share capital of the Transferor Company.

Disclosure about the effect of the Scheme on the following persons in relation to the Transferor Company:

sl
No.

Category of Stakeholder

Effect of the Scheme on Stakeholders

1.

Shareholders other than Transferee Company

Upon the effectiveness of the Scheme the Transferee Company shall, without any further act or
deed, issue and allot to each member of the Transferor Company, whose name is recorded in
the register of members and the records of the depository as members of the Transferor Company
on the Record Date, 1 (one) equity share of Rs.10/- each of the Transferee Company credited
as fully paid up for every 22 (twenty-two) equity shares of Rs.10/- each held by such shareholder
in the Transferor Company (“New Equity Shares").

Transferee Company as Equity Shareholder
and Preference Shareholder of the Transferor
Company

All shares held by the Transferee Company in the share capital of the Transferor Company as
on the Effective Date (i.e., 6,560,000 Equity Shares and 34,47,000 7.50% Non-Cumulative Redeemable
Preference Shares of the Transferor Company), shall stand cancelled, without any further act
or deed, upon the Scheme becoming effective. No equity shares shall be issued by the Transferee
Company in respect of the shares held by the Transferee Company in the Transferor Company.

Creditors

All debts, liabilities, duties and obligations (debentures, bonds, notes or other debt securities)
of the Transferor Company shall, without any further act, instrument or deed be transferred to,
and vested in, and/ or deemed to have been transferred to, and vested in, the Transferee Company,
so as to become on and from the Appointed Date, the debts, liabilities, duties and obligations
of the Transferee Company on the same terms and conditions as were applicable to the Transferor
Company, and it shall not be necessary to obtain the consent of any Person who is a party to
contract or arrangement by virtue of which such liabilities have arisen.

Transferee Company as Creditor to the
Transferor Company

To the extent that there are inter-company loans, debentures, deposits, obligations, balances
or other outstanding as between the Transferor Company and the Transferee Company, the
obligations in respect thereof shall come to an end and there shall be no liability in that behalf
and corresponding effect shall be given in the books of account and records of the Transferee
Company for the reduction of such assets or liabilities as the case may be and there would be
no accrual of interest or any other charges in respect of such inter-company loans, debentures,
deposits, balances or other outstanding with effect from the Appointed Date.

Depositors/Deposit Trustees

There are no depositors and/or deposit trustees in the Transferor Company. Therefore, the effect
of the Scheme on any Depositor and/or deposit trustees does not arise

Debenture Holders/ Debenture Trustee

There are no Debenture Holders and/or Debenture Trustees in the Transferor Company. Therefore,
the effect of the Scheme on any Debenture Holder and/or Debenture Trustee does not arise.

Employees

All the employees of the Transferor Company in service on the Effective Date shall become the
employees of the Transferee Company on the same terms and conditions on which they are
engaged by the Transferor Company without treating it as a break, discontinuance or interruption
in service on the said date.

Promoters/Promoter Group

There are several entities who are common to the Promoter and Promoter Group of the Transferor
Company and the Transferee Company. Upon implementation of the Scheme, the Promoter and
Promoter Group entities of the Transferor Company will be allotted New Equity Shares in the
Transferee Company in lieu of their shareholding in the Transferor Company.

Non-promoter members

Effect of the Scheme on Non-promoter members is the same as in case of shareholders, as
stated in item (1) above.

10.

Directors

Directors of the Transferor Company will cease to be Directors of the Transferor Company.

11.

Key Managerial Personnel

The Key Managerial Personnel of the Transferor Company will cease to be Key Managerial
Personnel of the Transferor Company.

1



Details of the Transferee Company as per Rule 6(3) of the Rules

17. Details of Mangalam Cement Limited (i.e., Transferee Company)

(A) Mangalam Cement Limited
Corporate Identification No. (CIN) L26943RJ1976PLC0O01705
Permanent Account No. (PAN) AABCM6602Q
Incorporation Date 27 October 1976

Type of Company Public Limited Company

Registered Office Address P.0.: Aditya Nagar — 326520
Morak, District: Kota, Rajasthan

Email shares@mangalamcement.com

Stock Exchange(s) where securities of the Transferee

Com

pany are listed

(i) BSE Limited; and
(i) National Stock Exchange of India Limited

(B)

‘A 0)

(A) (i

B(1)

@

&)

Summary of the main objects as per the memorandum of
association of the Transferee Company:

The main objects of the Transferee Company are set out under
Clause Il of its memorandum of association, which are as
under;

To produce, manufacture, treat, process, refine, import,
export, purchase, sell and generally to deal in, and to
act as brokers, agents, stockists, distributors and
suppliers of all kinds of cement (whether ordinary, white,
coloured, portland, Pozzolana, alumina, blast furnace,
silica, or otherwise), cement products of any description,
such as pipes, poles, slabs, asbestos sheets, blocks,
tiles, garden-wares and otherwise, and articles, things,
compounds and preparations connected with the
aforesaid products, and in connection therewith to take
on lease or acquire, erect, construct, establish, work,
operate and maintain cement factories, quarries, mines
workshops and other works.

i) To carry on in India or elsewhere the business to
generate, receive, produce, improve, buy, sell, resell,
acquire, use, transmit, accumulate, employ, distribute,
develop, handle, protect, supply and to act as agent,
broker, representative, consultant, collaborator or
otherwise to deal in electric power by establishment of
thermal power plants, hydraulic power plants, atomic
power plants, wind power plants, solar power plants
and other power plants based on any source of energy
as may be developed or invented in future and also to
manufacture equipments used therein.

To acquire, build, construct, alter, maintain, enlarge,
equip, pull down, remove or replace, and to work, manage
and control any buildings, offices, factories, mills shops,
machinery, engines, roadway, tramways, railways,
branches, sidings, bridge, reservoirs, water-courses,
electric works and other works and conveniences which
may seem calculated directly or indirectly to advance
the main objects of the Company.

To import and purchase any machinery, implements,
materials, articles and stores and to do all things for
developing the resources of the property, estates and
lands including mining property.

To purchase, take on lease or tenancy or in exchange,
hire take options over or otherwise acquire any estates
or interest whatsoever and to hold, develop, plant,
improve, work, cultivate, deal with, turn to account,
concessions, grants, decrees, licences, privileges, claims,
options, leases, property, real or personal, or rights or
powers of any kind which may appear to be necessary
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or convenient for the attainment of the main objects of
the Company and to purchase, charter, hire building or
otherwise acquire vehicles of any or every sort or
descriptions for use on or under land or water or in the
air and to employ the same in the carriage of Company'’s
merchandise and passengers.”

Clause Il (B)(19) of the memorandum of association of the
Transferee Company permits the amalgamation envisaged
under the Scheme:

“Subject to the provisions of the Companies Act, 1956, to
amalgamate or to enter into partnership or into any
arrangement for sharing profits, union of interests, cooperation,
joint-adventure or reciprocal concession with any person or
persons or company or companies body corporate or bodies
corporate carrying on or engaged in or about to carry on or
engage in, or being authorized to carry on or engage in, any
business or transaction which the Company is authorized to
carry on or engage in or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly
or indirectly to benefit the Company.”

Main business carried on by the Transferee Company:

The Transferee Company is a well-established cement
manufacturing Company having two cement manufacturing
plants located at Morak in the State of Rajasthan with a
consolidated installed capacity of 4.0 MTPA and one cement
grinding plant located at Aligarh, in the State of Uttar Pradesh.
At present, the Transferee Company produces Ordinary
Portland Cement (OPC) and Portland Pozzolana Cement (PPC)
using the dry process. The cements are marketed under the
brand name of "Birla Uttam”. The Transferee Company has
also set up two Captive Thermal Power Plants of 17.5 MW
each. Apart from this, the Transferee Company also owns 13
(Thirteen) Wind Mills at Jaisalmer, Rajasthan with an aggregate
capacity of 13.65 MW generation per day. Recently, the
Transferee Company has invested approximately Rs.100
Crores in a Waste Heat Recovery unit (WHR) with a capacity
of 11 MW at Morak plant in the State of Rajasthan and which
is scheduled to be commissioned in October 2019.

Details of change of name, registered office and objects ofthe
Transferee Company during the last five years:

Change of Name: There has been no change of name of the
Transferee Company during the last five years.

Change of Registered Office: There has been no change in the
registered office of the Transferee Company during the last
five years.

Change of Objects: There has been no change in the object
clause of the Transferee Company during the last five years



(F) Details of the capital structure of the Transferee Company including authorized, issued, subscribed and paid-up share capital as on date:

Particulars Rupees in Lakhs

Authorised Share Capital

4,00,00,000 Equity shares of Rs.10/- each 4,000.00

2,00,000 Redeemable Cumulative Preference Shares of Rs. 100/- each 200.00

1,80,00,000 Optionally Convertible Cumulative Redeemable Preference Shares of Rs. 10/- each 1,800.00
Total 6,000.00

Issued, Subscribed and Paid-up Share Capital

2,66,93,780 Equity Shares of Rs.10/- each fully paid up 2,669.38
Total 2,669.38

(G) Please refer to ANNEXURE 5 for details regarding the pre and post-amalgamation, expected capital structure and shareholding pattern of

the Transferee Company.

(H) Names of the Promoter and Promoter Group entities of the Transferee Company along with their addresses:

Sl.No.| Name of the Promoter and/ Address
or Promoter Group entity
1. Shri Anshuman Vikram Jalan Individuals | Shree Sadan, 2/2 Howrah Road Howrah 711101 West Bengal, India
2. | Shri Basant Kumar Birla "Birla Park" 18, Gurusaday Road, Ballygunge, Kolkata 700019, India
3 Smt. Vidula Jalan C/0, Shri B.K. Birla 9/1, R. N. Mukherjee Road, 7th Floor, Kolkata 700001,
India
4. Ms. Vaishnavi Jalan Shree Sadan, 2/2 Howrah Road Howrah 711101 West Bengal, India
5. | Mr. Avayaan Vikram Jalan Shree Sadan, 2/2 Howrah Road Howrah 711101 West Bengal, India
6. M/s. Century Textiles and Industries Ltd Body Corporate | Century Bhavan, Dr Annie Besant Road, Worli, Mumbai 400025, India
& Others
7. M/s. Pilani Investment and Industries Corporation Ltd Birla Building, 14th Floor, 9/1, R N Mukherjee Road, Calcutta, West Bengal
700001, India
8. M/s. B. K. Birla Foundation 9/1, R N Mukherjee Road Kolkata- 700001, India
9. M/s. Vidula Consultancy Services Limited Birla Building, 10th Floor, 9/1 R. N. Mukherjee Road, Kolkata 700001, India
10. | M/s. Manav Investment and Trading Company Limited 9/1 R N Mukherjee Road Kolkata West Bengal, Pin — 700001, India
11. | M/s. Cygnet Industries Limited Birla Building, 8th Floor, 9/1 R. N. Mukherjee Road, Kolkata,
West Bengal — 700001, India
12. | Rambara Trading Private Limited Birla Building, 10th Floor, 9/1 R. N. Mukherjee Road, Kolkata 700001, India
() Names of the directors and Key Managerial Personnel (KMPs) of the Transferee Company as on 31st December, 2020 along with their
addresses:
Sl. No. | Name of the Director and Designation Address
1. Shri Nand Gopal Khaitan 3, Queens Park, Ballygunge, Kolkata 700 019, India
Independent and Non-Executive Director
2. Smt Aruna Makhan D-37 Panchsheel Enclave, New Delhi 110017, India
Independent and Non-Executive Director
3. Shri Gaurav Goel 61, Friends Colony, New Delhi 110065, India
Independent and Non-Executive Director
4, Shri Kamal Chand Jain Plot No 12, Whisper Valley, Serilingampalli, Behind HS Darga Hussain Shahwali
Independent and Non-Executive Director Rangare Ddi Hyderabad 500008 Telangana, India
5. Smt Vidula Jalan 2/2 Salkia School Road PO-Salkia, PS Golabari, Howrah 711101 West Bengal, India
Co-Chairperson (Whole Time Director)
6. Shri Anshuman Vikram Jalan Shree Sadan, 2/2 Howrah Road Near Golabari Thana Howrah 711101
Co-Chairperson (Whole Time Director) West Bengal, India
7. Shri Yaswant Mishra 392, Dumdum Park Lake Town Kolkata 700055 West Bengal, India
President (Corporate) and Chief Financial Officer
8. Shri Manoj Kumar C-08, Basant Vihar Colony Aditya Nagar, Village Morak Ramganjmandi, Kota 326520

Company Secretary

Rajasthan, India
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18. The date of the board meeting at which the Scheme was approved The Scheme was unanimously approved by the Board of the
by the Board of the Transferee Company including the names of Transferee Company on 21st June, 2019.Thedetailsof the directors
the directors who voted in favour of the resolution, who voted who voted in favour of the resolution, who voted against the
against the resolution and who did not vote or participate on such resolution and who did not vote or participate on such resolution
resolution: are as under:

Sl.No. Names of the Directors (present at the board meeting) Votes

1. Shri Nand Gopal Khaitan Did not Vote/Participate

Independent and Non-Executive Director
2. Smt Aruna Makhan Voted & Participated

Independent and Non-Executive Director
3. Shri Gaurav Goel Voted & Participated

Independent and Non-Executive Director
4. Shri Kamal Chand Jain Voted & Participated

Non-Executive Director
All directors present in the meeting participated and voted in favour 21. Disclosure about the effect of the Scheme on the material interests
of the resolution approving the Scheme, except Shri Nand Gopal of directors and key managerial personnel of the Transferee
Khaitan who even though present at the meeting, did not participate Com

. : pany:

and/or vote on account of being a common director on the board
of directors of .bOth the Transf(_eree Company and the Transferor None of the directors, the “Key Managerial Personnel” (as defined
Company. No director voted against the Scheme. Thus, the Scheme
was approvedunanimously by the directors who attended and under the Act and rules formed thereunder) of the Transferee
voted at the meeting. Company and their respective “Relatives” (as defined under the

19. As on 31stDecember, 2020, the amount due to the unsecured Act an.d rules fom.1ed_thereunder) have any material lnterests,
creditors of the Transferee Company is Rs.150,79,47,308.21/- financial or otherwise in the Scheme, except to the extent of their
(Rupees One Hundred and Fifty Crores Seventy Nine Lakhs Forty- respective shareholding in the Transferor Company or the Transferee
Seven Thousand Three Hundred Eight and Twenty-One Paisa only). Company, if any. None of the directors of the Transferee Company

20.  Details of debt restructuring of the Transferee Company: There (individually or ‘_"ith other directors of the Transf.eree Company)
shall be no debt restructuring of the Transferee Company pursuant or key managerial personnel hold shares exceeding two percent
to the Scheme. of the paid-up share capital of the Transferor Company.

22, Disclosure about the effect of the Scheme on the following persons in relation to the Transferee Company:

Sl Category of Stakeholder Effect of the Scheme on Stakeholders

No.

1. Shareholders Subject to item (6) hereinbelow, the shares held by the shareholders of the Transferee Company shall
continue to be held by its shareholders. The Transferee Company shall issue new Equity Shares to the
shareholders of the Transferor Company as aforesaid. As such, the total number of shareholders of the
Transferee Company shall increase upon the implementation of the Scheme.

Creditors The Creditors of the Transferee Company will continue to be Creditors of the Transferee Company. The

terms and conditions will be the same, as before.

Depositors / Deposit
Trustees

There are no depositors and/or deposit trustees in the Transferee Company. Therefore, the effect of
the Scheme on any Depositor and/or deposit trustees does not arise.

Debenture Holders/
Debenture Trustee

There are no Debenture Holders and/or Debenture Trustees in the Transferee Company. Therefore, the
effect of the Scheme on any Debenture Holder and/or Debenture Trustee does not arise.

Employees The employees of the Transferee Company will continue to be employees of the Transferee Company.
Even though the terms and conditions of their employment will remain unchanged upon the
implementation of the Scheme, there will be an overall increase in the number of employees in the

Transferee Company.

There are several entities who are common to the Promoter and Promoter Group of the Transferor
Company and the Transferee Company. So far as their shareholding in the Transferee Company is
concerned, their overall shareholding in the Transferee Company shall increase pursuant to allotment
of new equity shares following the share exchange ratio upon the implementation of the Scheme.

Promoters / Promoter group

Non-promoter members Effect of the Scheme on Non-promoter members is the same as in case of shareholders, as stated in

item (1) above.

Directors Directors of the Transferee Companywill continue to be Directors as before.

The Key Managerial Personnel of the Transferee Company will continue to be Key Managerial Personnel
as before.

Key Managerial Personnel
(IIKMP")
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23.

24,

25,

Relationship between the Transferor Company and the Transferee
Company:

The Transferee Company holds 6,50,000 Equity Shares and
34,47,000 7.50% Non-Cumulative Redeemable Preference Shares
of the Transferor Company as on the Effective Date. The Transferor
Company and the Transferee Company are part of the BK Birla
Group and under common management.

Description of the Scheme

The Transferor Company and the Transferee Company have agreed
to amalgamate the Transferor Company into and with the Transferee
Company on a going concern basis vide their respective board
resolutions dated 21st June, 2019, in accordance with the
Scheme.The Scheme, inter alia, provides for;

(i) the amalgamation of Mangalam Timber Products Limited
(Transferor Company) with Mangalam Cement Limited
(Transferee Company) whereby and where under the entire
undertaking of the Transferor Company together with all
property, rights, powers and all debts, liabilities, duties and
obligations relating thereto is proposed to be transferred to
and vested in the Transferee Company on the terms and
conditions fully stated in the said Scheme of Amalgamation
and dissolution of the Transferor Company without winding
up and the consequent issuance of Shares by the Transferee
Company (under Clause 9.1 of Part Il of the Scheme) in
accordance with the share exchange ratio to the Shareholders
of the Transferor Company, in respect of each share of the
Transferor Company held by them in accordance with the
Scheme; and

(i) various other matters incidental, consequential or otherwise
integrally connected therewith, pursuant to Sections 230 to
232 and other relevant provisions of the Act in the manner
provided for in the Scheme and in compliance with the
provisions of the Income-tax Act, 1961.

The rationale for and benefits of the Scheme, as reproduced from
the Scheme, are as follows:

i. The Transferor Company and the Transferee Company
(hereinafter collectively referred as the “Companies”) are part
of the BK Birla Group of Companies and are under common
management. The Companies have been looking at suitable
proposals for consolidation for improving their financial and
operating parameters and strengthening their position to grow
and develop their business more effectively which is primarily
catering to the housing sector. Further, integrating, interlinking
and combining the business activities undertaken by both the
Companies will be beneficial to the growing requirements in
the housing sector, amongst other things and in order to utilize
the resources available with each other for better functioning
and operating in their respective spheres, under a single entity,
it is proposed to amalgamate the Companies under the terms
and conditions of the said Scheme. The proposed
amalgamation of the two companies will, inter alia, streamline
the group structure reducing the multiplicity of legal and
regulatory compliances required at present and accordingly
this amalgamation is proposed.

ii. Inthecircumstances, it is considered desirable and expedient
to amalgamate the Transferor Company with the Transferee
Company in the manner and on the terms and conditions
stated in the said Scheme of Amalgamation.

iii. The amalgamation will enable appropriate consolidation and
integration of the activities of the Transferor Company and
the Transferee Company with pooling and more efficient
utilization of their resources, reduction in overheads and other
expenses and improvement in other parameters. The
amalgamation will result in formation of a larger and stronger
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entity having greater capacity for conducting its operations
more efficiently, economically and competitively.

iv. The existing operating business and activities of the Transferee
Company will continue to constitute the main business and
activity of the merged entity with the greater share of the
assets and turnover of the merged entity being contributed
by such operating business and activities. The business of
the Transferor Company would, inter alia, benefit greatly from
the larger infrastructure, easier access to finance and better
outreach of the Transferee Company. The consolidation of
undertakings will result in the formation of a larger and a more
broad based and diversified company.

v. The amalgamation will enable the Transferor Company and
the Transferee Company to pool their financial, managerial,
technical and other resources in order to meet the global
challenges and competitive market conditions. Their
combination will facilitate resource mobilization, increased
operational efficiency and integrated management functioning.
The managerial expertise of both the Companies would once
combined, together shall give additional thrust to the merged
entity. The Financial strength of the Transferee Company can
further accelerate the scaling up of the operations of the
Transferor Company and the aim to create a position of
leadership in the products manufactured by the Transferor
Company. The amalgamation will create a better and a more
competitive market for the products manufactured by the
Transferor Company. As such the amalgamation of the
Transferor Company with the Transferee Company will enable
expansion of the business of the Transferee Company into
growing markets of India, thereby creating greater value for
the shareholders of the Transferee Company. This will in fact
enable the Transferee Company to enhance its overall growth
and development of business portfolio through effective and
efficient deployment of funds leading to the increase in
shareholder's value and ensure a fair return on investments
made by all stakeholders.

vi. The Scheme is proposed accordingly and will have beneficial
results for the said Companies, their shareholders, employees
and all concerned.

The terms and Salient Features of the Scheme of Amalgamation
are, inter alia, as follows :-

(@) The Scheme shall be effective from the Appointed Date, i.e.
1st day of April, 2019.

(b) The Scheme is conditional upon and subject to the followings:

i.  Obtaining no-objection/ observation letter from the Stock
Exchanges and SEBI in relation to the Scheme under
Regulation 37 of the SEBI Listing Regulations on terms
acceptable to the Transferor Company and the Transferee
Company;

ii. Approval of the Scheme by the respective requisite
majority of shareholders of the Transferor Company and
the Transferee Company and such other classes of
persons of the said companies, if any, as applicable or
as may be required under the Act and as may be directed
by the Tribunal under Sections 230 and 232 of the Act;

iii. The scheme is conditional upon scheme being approval
by the PUBLIC shareholders through e-voting in terms
of para 9 (a) of part | of Annexure | of SEBI circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the
scheme shall be acted upon only if vote cast by the public
shareholders in favour of the proposal are more than the
number of votes cast by the public shareholders against
it; (kindly refer para 9 (a) and (b) of part | of Annexure |
of the SEBI circular).
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iv. The sanctions and orders of the Tribunals, under Sections
230 to 232 of the Companies Act, 2013 (hereinafter
referred to as “"the Act") being obtained by the Transferor
Company and the Transferee Company;

v. Certified/ authenticated copies of the orders of the
Tribunal, sanctioning the Scheme, being filed with the
concerned ROC having jurisdiction over the Parties; and

vi. The requisite consent, approval or permission of the
Appropriate Authority or any other Person, which by
Applicable Law or contract, agreement, may be necessary
for the effective transfer and vesting of the Transferor
Company and/or implementation of the Scheme.

Accordingly, the Scheme though effective from the Appointed
Date, shall become operative on the Effective Date, being the
day on which the last of the aforesaid Conditions Precedent
are complied with. Reference in the Scheme to the date of
“coming into effect of the said Scheme" or “effectiveness of
the said Scheme" shall mean the Effective Date.

On the approval of the Scheme by the members of by the Transferor
Company and the Transferee Company pursuant to Sections 230
and 232 of the Act, it shall be deemed that the said members have
also accorded all relevant consents under Sections 13, 14, 61,
62(1)(c) and 64 of the Act or any other provisions of the Act to the
extent the same may be considered applicable.

With effect from the Appointed Date, the Undertaking of the
Transferor Company, including all assets, property, rights and
powers as well as all debts, liabilities, duties and obligations of
the Transferor Company shall be transferred to the Transferee
Company in the manner and subject to the modalities for transfer
and vesting detailed in the Scheme.

All the debts, liabilities, duties and obligations of the Transferor
Company shall, pursuant to the provisions of Section 232 and
other applicable provisions of the Companies Act, 2013 be also
transferred or deemed to be transferred to and vest in and be
assumed by the Transferee Company, so as to become as from
the Appointed Date the debis, liabilities, duties and obligations of
the Transferee Company.

Unless otherwise agreed to between the Parties, the vesting of all
the assets of the Transferor Company, as aforesaid, shall be subject
to the Encumbrances, if any, over or in respect of any of the assets
or any part thereof, provided however that such Encumbrances
shall be confined only to the relevant assets of Transferor Company
or part thereof on or over which they are subsisting on and no such
Encumbrances shall extend over or apply to any other asset(s) of
Transferee Company. Any reference in any security documents or
arrangements (to which Transferor Company is a party) related to
any assets of Transferor Company shall be so construed to the
end and intent that such security shall not extend, nor be deemed
to extend, to any of the other asset(s) of Transferee Company.
Similarly, Transferee Company shall not be required to create any
additional security over assets vested under the said Scheme for
any loans, debentures, deposits or other financial assistance
already availed of /to be availed of by it, and the Encumbrances in
respect of such indebtedness of Transferee Company shall not
extend or be deemed to extend or apply to the assets so vested.

All proceedings pending by or against the Transferor Company, on
the Effective Date and all contracts, obligations, actions, rights
and claims by or against the Transferor Company, will be transferred
to the Transferee Company and will be enforceable by or against
the Transferee Company.

On and from the Effective Date all the employees of the Transferor
Company in service on the Effective Date shall become the
employees of the Transferee Company on the same terms and
conditions on which they are engaged by the Transferor Company
without treating it as a break, discontinuance or interruption in
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service on the said date. Accordingly, the services of such
employees for the purpose of Provident Fund or Gratuity or
Superannuation or other statutory purposes and for all purposes
will be reckoned from the date of their respective appointments
with the Transferor Company. It is expressly provided that the
Provident Fund, Gratuity Fund, Superannuation Fund or any other
Fund or Funds (“Funds”) created or existing for the benefit of the
employees, as applicable, of the Transferor Company shall be
continued by the Transferee Company and the Transferee Company
shall stand substituted for the Transferor Company for all purposes
whatsoever, including in relation to the obligation to make
contributions to the said Funds in accordance with the provisions
thereof to the end and intent that all rights, duties, powers and
obligations of the Transferor Company in relation to such Funds
shall become those of the Transferee Company.

Upon the effectiveness of the said Scheme and in consideration
of the amalgamation of the Transferor Company with the Transferee
Company, including the transfer and vesting of the assets and
liabilities of the Transferor Company in the Transferee Company
pursuant to provisions of the said Scheme, the Transferee Company
shall, without any further act or deed, issue and allot to each
member of the Transferor Company, whose name is recorded in
the register of members and the records of the depository as
members of the Transferor Company on the Record Date, 1 (one)
equity share of Rs.10/- each of the Transferee Company credited
as fully paid up for every 22 (twenty-two) equity shares of Rs.10/-
each held by such shareholder in the Transferor Company (“New
Equity Shares”). No equity shares shall be issued by the Transferee
Company in respect of the shares held by the Transferor Company
in the Transferee Company. The ratio in which the New Equity
Shares of the Transferee Company are to be issued and allotted
to the shareholders of the Transferor Company is referred to as
the “Share Exchange Ratio".

The New Equity Shares to be issued and allotted shall be subject
to the provisions of the Memorandum and Articles of Association
of the Transferee Company and shall rank paripassu in all respects
with the existing Equity Shares of Transferee Company.

The Transferee Company shall apply for listing of the New Equity
Shares on the Stock Exchanges in terms of the SEBI Circular and
Applicable Laws. The New Equity Shares shall be listed and/or
admitted to trading on the Stock Exchanges in India where the
equity shares of the Transferee Company are listed and admitted
to trading, as per the Applicable Law. The Transferee Company
shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with
Applicable Law for complying with the formalities of the Stock
Exchanges. The New Equity Shares allotted pursuant to the said
Scheme shall remain frozen in the depositories system till relevant
directions in relation to listing/trading are provided by the relevant
Stock Exchange(s).

No fractional shares shall be issued by the Transferee Company
in respect of the fractional entitlements, if any, to which the Equity
Shareholders of the Transferor Company may be entitled on issue
and allotment of the Equity Shares in the Transferee Company in
consideration of the amalgamation, as above. The Board of Directors
of the Transferee Company or a committee thereof shall on each
occasion consolidate such fractional entitlements, and issue and
allot the respective Equity Shares in lieu thereof to a Director and
/ or Officer(s) of the Transferee Company on the express
understanding that such Director and / or Officer(s) to whom such
shares are allotted shall sell the same in the market and pay to
the Transferee Company the net sale proceeds thereof (after
deductions of applicable taxes and costs incurred thereof),
whereupon the Transferee Company shall distribute such net sale
proceeds to the said Equity Shareholders of the Transferor Company
in proportion to their fractional entitlements.
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The issue and allotment of the New Equity Shares to the
shareholders of the Transferor Company as provided in the said
Scheme, is an integral part thereof and shall be deemed to have
been carried out without requiring any further act on the part of
the Transferee Company or its shareholders and as if the procedure
laid down under Section 62 of the Act and any other applicable
provisions of the Act, as may be applicable, and such other statutes
and regulations as may be applicable were duly complied with.

The New Equity Shares shall be issued in dematerialized form to
those equity shareholders who hold shares of the Transferor
Company, provided all details relating to their accounts with the
depository participants are available with the Transferee Company.

Consequent to and as part of the amalgamation of the Transferor
Company with the Transferee Company herein, the Authorised
Share Capital of the Transferor Company shall stand merged into
and combined with the Authorised Share Capital of the Transferee
Company pursuant to the Scheme, without any further act or deed,
and without payment of any registration or filing fee on such
combined Authorised Share Capital, the Transferor Company and
the Transferee Company having already paid such fees. Accordingly,
the Authorised Share Capital of the Transferee Company resulting
from the amalgamation of the Transferor Company with the
Transferee Company shall be a sum of Rs.120,00,00,000/-divided
into 6,50,00,000 Equity Shares of Rs.10/- each, 2,00,000 Redeemable
Cumulative Preference Shares of Rs. 100/- each, 1,80,00,000
Optionally Convertible Cumulative Redeemable Preference Shares
of Rs. 10/- each and 35,00,000 7.50 % Non-Cumulative Redeemable
Preference Shares of Rs.100/- each. Clause V of the Memorandum
of Association of the Transferee Company and Article 4(1) of the
Articles of Association of the Transferee Company shall stand
altered accordingly and substituted by the following respective
Clause and Article upon the Scheme becoming effective: -

Clause V of Memorandum of Association:

"V. The Share Capital of the Company is Rs. 120,00,00,000/-
(Rupees One Hundred Twenty Crores) divided into
6,50,00,000 Equity Shares of Rs.10/- each, 2,00,000
Redeemable Cumulative Preference Shares of Rs. 100/-
each, 1,80,00,000 Optionally Convertible Cumulative
Redeemable Preference Shares of Rs. 10/- each and
35,00,000 7.50 % Non-Cumulative Redeemable Preference
Shares of Rs.100/- each with the Rights and Privileges
and conditions attached thereto as are provided by the
regulation of the Company for the time being with the
power to increase and reduce the capital of the Company
and divide the shares in the capital for the time being
into several classes and to attach thereto respectively
such preferential rights, privileges and / or conditions as
may be determined by or in accordance with regulations
of the Company and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may
for the time being be provided by the regulations of the
Company.”

Article 4 (1) of Articles of Association:

"4(1). The Share Capital of the Company is Rs. 120,00,00,000/-
(Rupees One Hundred Twenty Crores) divided into
6,50,00,000 Equity Shares of Rs.10/- each, 2,00,000
Redeemable Cumulative Preference Shares of Rs. 100/-
each, 1,80,00,000 Optionally Convertible Cumulative
Redeemable Preference Shares of Rs. 10/- each and
35,00,000 7.50 % Non-Cumulative Redeemable Preference
Shares of Rs.100/- each".

Itis clarified that since the Authorised Share Capital of the Transferee
Company shall stand increased and reorganised, as aforesaid, by
operation of law, and without any further act or deed, and without
payment of any fees on such combined Authorised Share Capital,
the Transferor Company having already paid such fees, consequent
to transfer and vesting of all rights and powers of the Transferor
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Company in the Transferee Company, as an integral part of the
amalgamation herein under Sections 230 and 232 of the Act, the
Transferee Company shall not be required to seek any consent or
approval under Sections 13, 14, 61, 64 or any other provisions of
the Act for such increase and reorganization of Share Capital.

Pursuant to Rule 19(2)(b) and Rule 19A of the Securities Contracts
(Regulation) Rules, 1957 read with Regulation 38 of the SEBI Listing
Regulations and applicable circulars thereunder, and upon the
effectiveness of the Scheme, the percentage of Minimum Public
Shareholding of 25 % (MPS) criteria on fully diluted basis is
maintained in post-merger paid up equity capital of the Transferee
Company.

All shares held by the Transferee Company in the share capital of
the Transferor Company as on the Effective Date (i.e., 6,50,000
Equity Shares and 34,47,000 7.50% Non-Cumulative Redeemable
Preference Shares of the Transferor Company), shall stand
cancelled, without any further act or deed, upon the said Scheme
becoming effective. In lieu thereof no allotment of any new shares
or any payment shall be made to any person whatsoever.

The Transferor Company shall stand dissolved without winding
up pursuant to the provisions of Section 232 of the Act.

The amalgamation will be accounted in accordance with the
“acquisition method" prescribed under the applicable Accounting
Standards as notified under Section 133 of the Companies Act,
2013, read with relevant rules issued thereunder and in accordance
with prevailing guidelines, including Indian Accounting Standards
103 — Business Combinations ("IND AS 103") notified under the
Companies (Indian Accounting Standard) Rules, 2015, to the extent
applicable.

Inter-company balances, if any, between the Transferor Company
and the Transferee Company, appearing in the books of account
of the Transferor Company and Transferee Company shall stand
cancelled without any further act or deed, upon the said Scheme
becoming effective.

It is, however, clarified that the Board of Directors of the Transferee
Company, in consultations with the Statutory Auditors, may account
for the present amalgamation and other connected matters in such
manner so as to comply with inter alia, the provisions of section
133 of the Companies Act, 2013, the applicable Accounting
Standard(s), Generally Accepted Accounting Principles and other
applicable provisions, if any.

Any tax liabilities under the Income-tax Act, 1961 or any other
Central or State tax laws dealing with taxes, duties or other levies,
including without prejudice to the generality of the foregoing, Sales
Tax, Value Added Tax, Excise Duty, Service Tax, Octroi, Entry Tax,
Goods and Services Tax and Stamp Duty (hereinafter referred to
as "Tax Laws") allocable or related to the business of the Transferor
Company to the extent not provided for or covered by tax provision
in the books of accounts made as on the date immediately preceding
the Appointed Date shall be transferred to the Transferee Company.
All taxes / cess / duties paid, payable, received or receivable by or
on behalf of the Transferor Company under the Tax Laws in respect
of the operations and/or profits before the Effective Date, including
all or any refunds, claims or entitlements or credits (including
credits for income tax, withholding tax, advance tax, self-
assessment tax, minimum alternate tax, CENVAT credit, goods and
service tax credit, other indirect tax credit and other tax receivables)
shall, for all purposes, be treated as the taxes / cess / duties,
liabilities or refunds, claims or credits as the case may be of the
Transferee Company, and any tax incentives, benefits (including
claims for unabsorbed tax losses and unabsorbed tax depreciation),
advantages, privileges, exemptions, credits, tax holidays, remissions
or reduction which would have been available to the Transferor
Company, shall be available to the Transferee Company, and
following the Effective Date, the Transferee Company shall be
entitled to initiate, raise, add or modify any claims in relation to
such taxes.
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All compliances under the Tax Laws between the Appointed Date
and Effective Date, undertaken by the Transferor Company, shall,
upon the said Scheme coming into effect, be deemed to have been
complied with, by the Transferee Company. Any tax deducted at
source by Transferor Company / Transferee Company on
transactions between the Transferor Company and the Transferee
Company, if any (from Appointed Date to Effective Date) shall be
deemed to be advance tax paid or tax deposited by the Transferee
Company and shall, in all proceedings, be dealt with accordingly
in the hands of the Transferee Company (including but not limited
to grant of such tax deposited as credit against total tax payable
by Transferee Company while filing consolidated return of income
on or after Appointed Date). Upon the Scheme becoming effective,
the Transferee Company is expressly permitted to revise its financial
statements and returns along with prescribed forms, filings and
annexures under the Tax Laws and to claim refunds and/or credit
for taxes paid (including, tax deducted at source, wealth tax, etc.)
and for matters incidental thereto, if required, to give effect to the
provisions of the Scheme.

The amalgamation of the Transferor Company with the Transferee
Company and transfer and vesting of the Undertaking of the
Transferor Company in the Transferee Company has been proposed
in compliance with the provisions of 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, the provisions of the said
Section of the Income-tax Act shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with
the said Section. Such modification will however not affect the
other parts of the Scheme

With effect from the Appointed Date and upto the Effective Date:

i.  The Transferor Company shall carry on and be deemed to
have carried on all its business and activities and shall hold
and stand possessed of and be deemed to have held and
stood possessed of all its assets for and on account of and
in trust for the Transferee Company.

ii. The Transferor Company shall carry on its businesses and
activities with due diligence and business prudence and shall
not charge, mortgage, encumber, alienate or otherwise deal
with its assets or any part thereof, nor incur, accept or
acknowledge any debt, obligation or any liability or incur any
major expenditure, except as is necessary in the ordinary
course of its business, without the prior written consent of
the Transferee Company.

iii. All profits or income accruing or arising to the Transferor
Company (including taxes paid thereon) or expenditure or
losses arising or incurred by the Transferor Company on and
after the Appointed Date shall, for all purposes, be deemed to
have accrued as the profits or income (including taxes paid)
or expenditure or losses, as the case may be, of the Transferee
Company.

The Transferor Company and the Transferee Company (by their
respective Board of Directors or such other person or persons, as
the respective Board of Directors may authorise) are empowered
and authorised:

i. to assent from time to time to any modifications or
amendments or substitutions of the Scheme or of any
conditions or limitations which the Hon'ble Benches of the
Tribunal at Jaipur and Odishaand / or any other authorities
under law may deem fit to approve or direct or which may be
considered necessary due to any change in law or as may be
otherwise deemed expedient or necessary by the respective
Board of Directors as being in the best interest of the said
companies and their shareholders.

ii. To settle all doubts or difficulties that may arise in carrying
out the Scheme, to give their approval to all such matters and
things as is contemplated or required to be given by them in
terms of the said Scheme and to do and execute all other acts,
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28.

deeds, matters and things necessary, desirable or proper for
putting the Scheme into effect, including for carrying out or
performing all such formalities or compliances as may be
deemed proper and necessary for securing acceptance and
recognition of transfer of rights, powers and obligations of
the Transferor Company to the Transferee Company under
the said Scheme by the parties and authorities concerned.

iii. Without prejudice to the generality of the foregoing, the
Transferor Company and the Transferee Company (by their
respective Board of Directors or such other person or persons,
as the respective Board of Directors may authorise) shall each
be at liberty to withdraw from the said Scheme in case any
condition or alteration imposed by any authority is
unacceptable to them or as may otherwise be deemed
expedient or necessary.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME
TO GET FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.
THE AFORESAID ARE ONLY SOME OF THE SALIENT EXTRACTS
THEREOF.

Summary of the Report on the share exchange ratio of the
Registered Valuer:

The exchange ratio of shares of the Transferor Companies and the
Transferee Company has been fixed on a fair and reasonable basis
and on the basis of the Valuation Report prepared by Mr. Sanjai
Kumar Gupta, Registered Valuer (SFA). The Transferor Company
and the Transferee Company have also obtained a fairness report
on share valuation by an authorised Merchant Banker(VC Corporate
Advisors Private Limited). The same is enclosed and marked as
ANNEXURE 4.

Moreover, the FairnessOpinionhasbeenissuedinrespect of the
Valuation Report. No special valuation difficulties were reported
by the valuers.Please refer to the Valuation Report that is enclosed
as ANNEXURE 3.

These will also be available for inspection at the registered office
of the Transferor Company.

Details of approvals, sanctions or no-objection(s), if any, from
regulatory or any other governmental authorities required, received
or pending for the proposed Scheme:

a. The equity shares of the Transferor Company and the
Transferee Company are listed on the Stock Exchanges.
Pursuant to Regulation 37 of the SEBI Listing Regulations
read with the Circular No. CFD/ DIL3/CIR/2017/21 dated March
10,2017, as amended from time to time, issued by SEBI (“SEBI
Circular”), the Transferor Company and the Transferee
Company had filed the Scheme with BSE and NSE on
September 25, 2019 and October 3, 2019, respectively to seek
their no objection to the Scheme. As required by the SEBI
Circular, the Transferor Company and the Transferee Company
have filed its Complaint Report with the BSE and NSE. The
Complaint Reports filed by the Transferor Company and the
Transferee Company indicated that it had received 'nil’
complaints. Copies of the Complaint Reports filed by the
Transferor Company and the Transferee Company with the
BSE and the NSE are enclosed as ANNEXURE 6. The Transferor
Company and the Transferee Company have received
observation letters, both dated 14th February, 2020, from the
Stock Exchanges wherein the Stock Exchanges have granted
their no objection to filing the Scheme with the Hon'ble Tribunal.
The said observation letters issued by the BSE and the NSE
to the Transferor Company and the Transferee Company are
enclosed as ANNEXURE 7 and ANNEXURE 8, respectively.

b. In compliance with the provisions of section 232(2)(c) of the
Act, the Boards of the Transferor Company and the Transferee
Company, has adopted a report, inter-alia, explaining the effect
of the Scheme on their respective shareholders and key
managerial personnel among others. Copy of the report
adopted by the Boards of the Transferor Company and the
Transferee Company is enclosed as ANNEXURE 9.



c. The Directors/KMPs of the Transferee Company may be
deemed to be concerned and/or interested in the Scheme only
to the extent of their or their relatives shareholding in the
respective companies or to the extent the said Directors or
their relatives are common directors in the Transferor Company
and/ or the Transferee Company or to the extent the said
Directors or their relatives are the partners, directors, Members
of the companies, firms, association of persons, bodies
corporate and/or beneficiary of trust that hold shares in any
of the Transferor Company and Transferee Company. Their
interest in both the Transferor Company and the Transferee
Company shall not be treated in any way differently than the
other Shareholders of the Transferor Company and Transferee
Company.

d. There are no proceedings pending under Sections 235 to 251
of the Companies Act, 1956 or Sections 210 to 227 of the
Companies Act, 2013 against any of the Transferor Company
and the Transferee Company.

e. The audited financials for the financial year ended 31st March,
2019 and 31st March,2020and the limited quarterly review
financials (unaudited)as on30th September, 2020, of the
Transferor Company and the Transferee Company are enclosed
as ANNEXURE 10 and ANNEXURE 11, respectively. Subsequent
to the date of the aforesaid financial statements, i.e., 30th
September, 2020, there has been no substantial change in the
financial position of the Transferor Company and/or the
Transferee Company excepting those arising or resulting from
the usual course of business.

f.  Theregistered office of the Transferee Company being situated
in Rajasthan, the Transferee Company is taking necessary
steps and proceedings in relation to the said Scheme pursuant
to Section 230(1) of the Companies Act, 2013 before the
Hon'ble JaipurBench of the National Company Law Tribunal.

The Transferee Company had filed an application being
Company Application No. CA(CAA) No.72 / 230/ JPR / 2020
(“Company Application”) before the Hon'ble National Company
Law Tribunal, Jaipur Bench (“Tribunal”) on 25th February,
2020 for obtaining orders/directions with regard to meetings
of its shareholders and creditors of in connection with a
proposed Scheme of Amalgamation. By an order made on
12th March 2020 in the said Company Application CA(CAA)
No.72 / 230 / JPR / 2020, the Hon'ble Tribunal, Jaipur Bench,
was pleased to direct separate meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors of
the Transferee Company to be held on Saturday, 18th April
2020 at the registered office of the Transferee Company.
However, due to pandemic, the said meetings as directed
could not be held. In terms of the order dated 7th January,
2021'in connected application IA No. 427/JPR/2020, the
Hon'ble Tribunal, Jaipur Bench has directed fresh meetings
of the Shareholders and Creditors of the Transferee Company
to be reconvened on 1st March, 2021.

g. The Companies have obtained certificates from their respective
statutory auditors in terms of the provisos to Sections 230(7)
and 232(3) of the Act. The Auditors of the Transferor Company
and the Transferee Company have by their certificate dated
21st June, 2019 confirmed that the accounting treatment in
the said Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Companies Act, 2013.

h.  The Applicants confirm that they have filed the Scheme with

Dated this 22nd day of January, 2021.

Sd/- Priya Sharma
Company Secretary
Mangalam Timber Products Limited

the Registrar of Companies. The Applicants further confirm
that notice in the prescribed form is also being served on all
Authorities in terms of the order dated 18th January, 2021in
CA(CAA) No. 66/CTB/2020along with copy of this notice,
Scheme and other documents accompanying the same.

The Scheme does not in any way violate, override or circumvent
any provision of the Act and the rules and regulations issued
thereunder.

29, Inspection of Documents: Copies of the following documents will
be open for inspection to the equity shareholders of the
TransferorCompany at its registered office situated at Village:
Kusumi, P.O. & District: Nabarangpur - 764059, Odisha on all days
except Saturday, Sunday and public holidays between 11:00 A.M.
and 1:00 P.M. up to the date of the Meeting:

m.

Order dated 18th January, 2021, passed by the Tribunal in
CA(CAA) No. 66/CTB/2020, directing inter alia, the convening
of the Meeting;

Memoranda and Articles of Associations of the Transferor
Company and the Transferee Company;

Scheme of Amalgamation, as filed before the Hon'ble Tribunal;

Annual reports of the Transferor Company and the Transferee
Company for the last financial years ended 31st March, 2019
& 31st March, 2020;

Report on share exchange ratio dated 21st June, 2019 issued
to the Transferor Company and the Transferee Company by
Shri Sanjai Kumar Gupta, the IBBI Registered Valuer (SFA);

Fairness opinion dated 21st June, 2019 issued to the Transferor
Company and the Transferee Company by V C Corporate
Advisors Private Limited, independent SEBI Registered
Merchant Bankers;

Observation letters, both dated 14thFebruary, 2020, issued by
the NSE and BSE to the Transferor Company and the Transferee
Company;

Complaint Report filed by the Transferor Company and the
Transferee Company with the BSE on November 6, 2019 &
November 5, 2019 respectively;

Complaint Report filed by the Transferor Company and the
Transferee Company with the NSE on January 2, 2020 and
December 16, 2019 respectively;

Limited quarterly review financials (unaudited) for as on30th
September, 2020 of the Transferor Company and the Transferee
Company;

Extract of the resolutions dated 21st June, 2019 passed by
the respective Boards' of each of the Companies, inter alia,
approving the Scheme and the filing thereof with the Tribunal;

Report of the Audit Committee of the Transferor Company
and the Transferee Company dated 21st June, 2019
recommending the Scheme to the Board of the Transferor
Company; and

Reports adopted by the respective Boards of the Companies
pursuant to Section 232(2)(c) of the Act;

This statement is being furnished as required under Sections 230(3), 232(2)
and 102 of the Companies Act, 2013 (the “Act"), read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017

Registered Office: Village: Kusumi, P.0.& District: Nabarangpur - 764059, Odisha
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For Mangalam Timber Products Limited
Sd/-

Gopinath Nayak

(Chairperson appointed for the Meeting)



SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 ‘
_ OF
MANGALAM TIMBER PRODUCTS LIMITED
WITH
MANGALAM CEMENT LIMITED
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PREAMBLE

This Scheme of amalgamation {hereinafter referred to as the “Scheme”) is presented

under section 230 to 232 of the Companies Act, 2013 and other applicable provisions of

the Companies Act, 2013 (to the extent notified and applicable) and provides for

amalgamation of Mangalam Timber Products Limited with Mangalam Cement Limited.

BACKGROUND OF THE COMPANIES

(a)

(b)

Mangalam Timber Products Limited (“Transferor Company”): Mangalam Timber

Products Limited is a public listed company, incorporated on 27 day of August,
1982 under the provisions of the Companies Act, 1956, having its registered office
at Village : Kusumi, P.O. & Dist. : Nabarangpur — 764 059, in the State of Odisha.
The Transferor Company is a Company within the meaning of the Companies Act,
2013 having Corporate Identification Number LO20010R1982PLC001101. Equity
shares of the Transferor Company are listed on the BSE Limited (BSE) and the
National Stock Exchange of India Limited (NSE}). The Transferor Company is
primarily engaged in manufacture of Medium Density Fibre Board (MDF} from its
factory located at Kusumi, Nabarangpur, in the State of Odisha. The Transferor
Company sells its products under the brand name “DURATUFF”. MDF is used in

making furniture, Particle Boards, Doors and all kinds of carpentry work.

Mangalam Cement Limited (“Transferee Company”): Mangalam Cement Limited

is a public listed company incorporated on 27% day of October, 1976 under the
provisions of the Companies Act, 1956 having its registered office at P.O.: Aditya
Nagar - 326520, Morak, District: Kota, in the State of Rajasthan. The Transferee
Company is a Company within the meaning of the Companies Act, 2013 having
Corporate Identification Number L26943RJ1976PLC0O01705. Equity shares of the
Transferee Company are listed on the BSE and NSE. The Transferee Company isa
well-established cement manufécturing Company having two cement
manufacturing plants located at Morak in the State of Rajasthan with a
consolidated installed- capacity of 4.0 MTPA and one cement grinding plant

located at Aligarh, in the State of Uttar Pradesh. At present, the Transferee

21



Company produces Ordinary Portland Cement (OPC) and Portland Pozzolana
Cement (PPC) using the dry process. The cements are marketed under the brand
name of "Birla Uttam". The Transferee Company has also set up two Captive
Thermal Power Plants of 17.5 MW each. Apart from this, the Transferee Company
alsc owns 13 (Thirteen) Wind Mills at Jaisalmer, Rajasthan with an aggregate
capacity of 13.65 MW generation per day. Recently, the Transferee Company has
invested approximately Rs. 100 Crores in a Waste Heat Recovery unit (WHR) with
a capacity of 11 MW at Morak plant in the State of Rajasthan which is scheduled

to be commissioned in October 2019.

C. RATIONALE OF THE SCHEME

The Transferor Company and the Transferee Company (hereinafter collectively
referred as the “Companies”) are part of the BK Birla Group of Companies and are
under common management. The Companies have been looking at suitable
proposals for consolidation for improving their financial and operating parameters
and strengthening their position to grow and develop their business more
effectively which is primarily catering to the housing sector. Further, integrating,
interlinking and combining the business activities undertaken by both the
Companies will be beneficial to the growing requirements in the housing sector,
amongst other things and in order to utilize the resources available with each
other for better functioning and cperating in their respective spheres, under a
single entity, it is proposed to amalgamate the Companies under the terms and
conditions of this Scheme. The proposed amalgamation of the two companies will,
inter alia, streamline the group structure reducing the multiplicity of legal and
regulatory compliances required at present and accordingly this amalgamation is

proposed.

In the circumstances, it is considered desirable and expedient to amalgamate the

Transferor Company with the Transferee Company in the manner and on the

terms and conditions stated in this Scheme of Amalga mation.
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iii.

The amalgamation will enable appropriate consolidation and integration of the
activities of the Transferor Company and the Transferee Company with pooling
and more efficient utilization of their resources, reduction in overheads and other
expenses and improvement in other parameters. The amalgamation will result in
formation of a larger and stronger entity having greater capacity for conducting

its operations more efficiently, economically and competitively.

The existing operating business and activities of the Transferee Company will
continue to constitute the main business and activity of the merged entity with
the greater share of the assets and turnover of the merged entity being
contributed by such operating business and activities. The business of the
Transferor Company would, inter alia, benefit greatly from the larger
infrastructure, easier access to finance and better outreach of the Transferee
Company. The.consolidation of undertakings will result in the formation of a larger

and a more broad based and diversified company.

The amalgamation will enable the Transferor Company and the Transferee
Company to pool their finan;ial, managerial, technical and other resources in
order to meet the global challenges and competitive market conditions. Their
combination will facilitate resource mobilization, increased operational efficiency
and integréted management functioning. The managerial expertise of both the
Companies would once combined together shall give additional thrust to the
merged entity. Thé Financial strength of the Transferee' Company can further
accelerate the scaling up of the operations of the Transferor Company and the aim
to create a position of leadership in the products manufactured by the Transferor
Company. Thé amalgamation will create a better and a more competitive market
for the products manufactured by the Transferor Company. As such the
amalgamation of the Transferor Company with the Transferee Company will
enable expansion of the business of the Transferee Company into growing
markets of India, thereby creating greater value for the shareholders of the

Transferee Company; This will in fact enable the Transferee Company to enhance
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its overall growth and development of business portfolio through effective and
efficient deployment of funds leading to the increase in shareholder’s value and

ensure a fair return on investments made by all stakeholders.

vi. The Scheme is proposed accordingly and will have beneficial results for the said

Companies, their shareholders, employees and all concerned.

PARTS OF THE SCHEME
The Scheme is divided into the following parts:
(a) PART | deals with the definitions of capitalized terms used in this Scheme and the
details of share capital of the Parties to the Scheme;
(b) PART Il deals with amalgamation of the Transferor Company with the Transféree
Company and the consideration thereof;

(c) PART [l deals with the general terms and conditions that would be applicable to

this Scheme.
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1. DEFINITIONS

PART |
DEFINITIONS AND SHARE CAPITAL

1.1 In this Scheme, unless inconsistent with the meaning or context thereof, the

following expressions shall have the following meanings:

1.11

1.1.2

1.1.3

1.1.4

“Act” means the Companies Act, 2013 (including any statutory
modification{s) or re-enactment(s) thereof} and rules and regulations
made thereunder and/or other guidelines or notification, for the time
being in force, and which may relate or are applicable to the amalgamation

/ arrangement;

“Appointed Date” means the 1st day of April,2019;

Applicable Law” or “Law” means any applicable national, foreign,
provincial, local or other law including all applicable provisions of all (a)
constitutions, decrees, treaties, statutes, laws (including the common
iaw), codes, notifications, rules, regulations, policies, guidelines, circulars,
directions, directives, ordinances or orders of any Appropriate Authority,
statutory authority, court, tribunal having jurisdiction over the Parties; (b}
approvals; and {c) orders, decisions, injunctions, judgments, awards and
decrees of or agreements with any Appropriate Authority having

jurisdiction over the Parties as may be in force from time to time;

“Appropriate Authority” means:

(a) the government of any jurisdiction (including any national,
state, municipal or local government or any political or
administrative subdivision thereof) and any department,
ministry, agency, instrumentality, Tribunal, court, central bank,
commission or other authority thereof;

(b) | any public international organisation or supranational body and

its institutions, departments, agencies and instrumentalities;




1.1.5

1.1.6

1.1.7

(c) any governmental, quasi-governmental or private body or
agency lawfully exercising, or entitled to exercise, any
administrative, executive, judicial, legislative, regulatory,
licensing, competition, tax, importing or other governmental or
quasi-governmental authority, including stock exchanges, the
Securities and Exchange Board of India and Ministry of
Corporate Affairs; and

(d) any recognized Stock Exchange;

(The term Appropriate Authorities shall be construed accordingly)

“Board of Directors” or “Board” means the board of directors of the
Transferor Company or the Transferee Company, as the case may be, and

shall include a duly constituted committee thereof;

"Effective Date" means the date or last of the dates on which certified
copies of the orders of the Hon’ble Benches of the Tribunal at Jaipur and
Odisha sanctioning this Scheme are filed by the Transferor Company and

the Transferee Company with the respective Registrar of Companies;

“Encumbrance” means {i) any charge, lien {statutory or other), or
mortgage, any easement, encroachment, right of way, right of first refusal
or other encumbrance or security interest securing any obligation of any
Person; (ii) pre-emption right, option, right to acquire, right to set off or
other third party right or claim of any kind, including any restriction on
use, voting, selling, assigning, pledging, hypothecating, or creating a
security interest in, place in trust {voting or otherwise), receipt of income
or exercise; or (iii) any equity, assignments hypothécation, title retention,
restriction, power of sale orr other type of preferential arrangements; or
(iv) any agreement to create any of the above; the term “Encumber” shall

be construed accordingly;
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1.1.8

119

1.1.10

1.1.11

1.1.12

1.1.13

1.1.14

“Income Tax Act” means the Income Tax Act, 1961 including any statutory,
modifications, re-enactments or amendments thereof for the time-being

in force.

“LODR Regulations” means the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and includes all amendments or

statutory modifications thereto or re-enactments thereof;

“Parties” shall mean collectively the Transferor Company and the

Transferee Company and “Party” shall mean each of them, individually;

“Permits” means all consents, licences, permits, permissions,
authorisations, rights, clarifications, approvals, clearances, confirmations,
declarations, waivers, exemptions, registrations or filings from any

Appropriate Authority;

“Person” shali mean any natural person, limited or unlimited liability
company, corporation, partnership (whether limited or unlimited),
proprietorship, Hindu undivided family, trust, union, association, any
Appropriate Authority or any agency or political subdivision thereof or any

other entity that may be treated as a person under Applicable Law;

“Record Date” means any date which may be fixed by the Board or a
committee duly constituted by the Board, if any, of the Transferee
Company in consultation with the Board of the Transferor Company for
the purpose of determining the equity shareholders of the Transferor
Company for issue of the new equity shares of the Transferee Company

pursuant to this Scheme; ‘

“ROC” means the Registrar of Companies, Jaipur and the Registrar of

Companies, Cuttack, as the case may be;
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1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

“Scheme” means this Scheme of Amalgamation of the Transferor
Company with the Transferee Company in its present form or with such
modifications as sanctioned by the Hon'ble Benches of the Tribunal at

Jaipur and Qdisha;

“SEBI” means the Securities and Exchange Board of India, constituted

under the Securities and Exchange Board of India Act, 1992;

“SEBI Circular” means the circular issued by the SEBI, being Circular
CFD/DIL3/CIR/2017/21 dated 10 March 2017, and any amendments

thereof or modifications issued pursuant to regulations 11, 37 and 94 of

“the LODR Regulations including Circular CFD/DIL3/CIR/2017/26 dated 23

March 2017, circular no CFD/DIL3/CIR/2017/105 dated September 21,
2017 and Circular CFD/DIL3/CIR/2018/2 dated 3 January 2018 and Circular
SEBI/HO/CFD/DIL1/CIR/P/2019/192 dated September12, 2019;

“Stock Exchanges” means BSE Limited (“BSE”) and the National Stock

Exchange of India Limited (“NSE”);

“Transferor Company” means Mangalam Timber Products Limited, a
Com pany incorporated under the provisions of the Companies Act, 1956
and being a Company within the meaning of the Companies Act, 2013
having its registered office at Kusumi, Nabarangpur — 764 059, in the State
of Odisha;

“Transferee Company” means Mangalam Cement Limited, a Company
incorporated under the provisions of the Companies Act, 1956 and being
a Company within the meaning of the Companies Act, 2013 and having its
registered office at Aditya Nagar — 326520, Morak, District: Kota, in the

State of Rajasthan.
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1.1.21 “Tribunal” or “NCLT” means the Hon’ble National Company Law Tribunal
constituted under Section 408 of the Act having its Benches, inter alia, at

Jaipur and QOdisha.

1.1.22 “Undertaking of the Transferor Company” means and includes:
{a) All the properties, assets, rights and powers of the Transferor
Company and
(b) All the debts, liabilities, duties and obligations of the Transferor
Company.
Without prejudice to the generality of the foregoing clause, the said
Undertaking shall include all rights, powers, interests, authorities,
privileges and all properties and éssets, moveable or immovable, freehold
or leasehold, real or personal, tangible or intangible, corporeal or
incorporeal, in possession or reversion, present or contingent, of
whatsoever nature and wherever situated, including all lands, buildings,
plant and machinery, office equipment, inventories, investments in
shares, bonds and other securities, sundry debtors, cash and bank
balances, tax credifs, loans and advances, leases and all other interests
and rights in or arising out of such properties together with all liberties,
easements, advantages, exemptions, approvals and licenses, if any, held
ason the Appointed Date, applied for or as may be obtained thereafter by
the Trénsferor Company or which the Transferor Company is entitled to,
together with the benefit of all respective contracts and engagements and
all respective books, pa.pers, documents and records of the Transferor

Company.

1.1.23 Word(s) and expreésion(s) elsewhere defined in the Scheme will have the

meaning(s) respectively ascribed thereto.

1.2 In this Scheme, unless the context otherwise requires:
1.2.1 reference to statutory provisions shall be construed as meaning and

including references also to any amendment or re-enactment {whether

10
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1.2.2

123

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

before or after the Execution Date) for the time being in force and to all
'statutory instruments or orders made pursuant to such statutory

provisions;

words denoting the singular shall include the plural and words denoting

any gender shall include all genders;

headings, subheadings, tities, subtitles to clauses, sub-clauses and
paragraphs are for information only and shall not form part of the
operative provisions of this Scheme and shall be ignored in construing the

same;

the words “include” and “including” are to be construed without

limitation;

reference to a clause, paragraph or schedule is, unless indicated to the

contrary, a reference to a clause, paragraph or schedule of this Scheme;

references to days, months and years are to calendar days, calendar

months and calendar years, respectively;

reference to a document includes an amendment or supplement to, or

replacement or novation of, that document;

In the event that the Parties enter into any definitive agreement in relation
to this Scheme or any subject matter hereof, the provisions of such

definitive agreement shall be binding on the Parties;

No provision of this Scheme shall be interpreted in favour of, or against,
any Party by reason of the extent to which such Party or its counsel
participated in the drafting hereof or by reason of the extent to which any

such provision is inconsistent with any prior draft hereof;
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1.2.10 references to time {am or pm) are references to indian Standard Time

(IsT);

1.2.11 the index, bold typeface, headings and titles herein are used for
convenience of reference only and shall not affect the construction of this

Schemé.

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME
This Scheme as set out herein in its present form or with any modification(s), as may be
approved or imposed or directed by the Tribunal or made as per Clause 14 of this Scheme,

shall become effective and operative from the Appointed Date.

SHARE CAPITAL

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company
and the Transferee Company as on the date of approval of this Scheme by the Board of
Directors of the said Cpmpanies, i.e. as onJune 21, 2019, is as under:

3.1 The Transferor Company

uthorlsd hare Capital
2,50,00,000 equity shares of Rs.10/- each 2,500.00
35,00,000 7.50%Non-Cumulative Redeemable Preference Shares 3,500.00
ofRs.100/- each | '

Total 6,000.00
Issued, Subscribed and Paid-up Capital
1,83,27,400 equity shares of Rs.10/- each fully paid up 1,832.74
Add: Forfeited Shares (originally paid up) 0.21
34,47,000 7.50% Non-Cumulative Redeemable Preference 3,447.00
Shares of Rs.100/- each Fully Paid Up

Total 5,279.95

12
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The Transferee Company holds 6,50,000 Equity Shares in the aforesaid Capital of the
Transferor Company aggregating to approximately 3.55% of the total Issued, Subscribed
and Paid Up Equity Share Capital of the Transferor Company. Further, all the aforesaid
Preference Shares issued by the Transferor Company are held by the Transferee Company.
Subsequent to the above date, there has been no change in the authorised, issued,
sub!ecribed and paid up share capital of the Transferor Company till the date of approval

of the Scheme by the Board of the Transferor Company.

3.2 TheTransferee Company

AuthoiseSr Capital

4,00,00,000equity shares of Rs.10/- each ‘ 4,000.00
2,00,000 Redeemable Cumulative Preference Shares of 200.00

Rs. 100/- each
1,80,00,0000ptionally Convertible Cumulative 1,800.00

Redeemable Preference Shares of Rs. 10/- each

Total 6,000.00

Issued, Subscribed and Paid-up Capital
2,66,93,780 equity shares of Rs.10/- each 2669.38
| Total 2,669.38

Subsequent to the above date, there has been no change in the Authorised, Issued,
Subscribed and Paid up share capital of the Transferee Company till the date of approval

of the Scheme by the Board of the Transferee Company.

.
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PART Il

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

TRANSFER OF ASSETS AND LIABILITIES

4.1

4.2

With effect from the Appointed Date, the Transferor Company shall stand

amalgamated with the Transferee Company, as provided in the Scheme.

" Accordingly, the Undertaking of the Transferor Company shali, pursuant to the

provisions contained in Sections 230 to 232 and other applicable provisions of the
Act and subject to the provisions of the Scheme in relation to the mode and
manner of vesting, stand transferred to and vest in or be deemed to be transferred
to and vested in the Transferee Company; as going concerns without any further
act, deed, matter or thing (save as provided in Clause 4.2.1 below) so as to become

on and from the Appointed Date, the Undertaking of the Transferee Company.

Without prejudice to the generality of the above and to the extent applicable,

unless otherwise stated herein, with effect from the Appointed Date:

4.2.1 All assets of the Transferor Company that are movable in nature or are
otherwise capable of being transferred by manual delivery or actual and/
or constructive delivery or by paying over or endorsement and/ or
delivery, the same may be so transferred and delivered by the Transferor
Company by operation of law without any further act or execution of an
instrument with the intent of vesting such assets with the Transferee

Company as on the Appointed Date;

4.2.2 Subject to Clause 4.2.3 below, with respect to the assets of the Transferor
Company, other than those referred to in Clause 4.2.1 above, including all
rights, title and interests in the agreements (including agreements for
lease or license of the properties) investments in shares, mutual funds,
bonds and any other securities, sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to be received,
bank balances and deposits, if any, with Government, semi-Government,
local and other authorities and bodies, customers and other Persons,

whether or not the same is held in the name of the Transferor Company,
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4,24

"4.2.5

shall, without any further act, instrument or deed, be transferred to and
vested in and / or be deemed to be transferred to and vested in the
Transferee Company, with effect from the Appointed Date by operation
of law as transmission, as the case may be, in favour of Transferee

Company;

Without prejudice to the aforesaid, all the immovable property (including
but not limited to the land, buildings, offices, tenancy rights related
thereto, and other immovable property, including accretions and
appurtenances), whether or not included in the books of the Transferor
Company, whether freehold or leasehold or under a license or permission
to use (including but not limited to any other document of title, rights,
interest and easements in relation thereto, and any shares in cooperative
housing societies associated with such immoveable property) shall stand
transferred to and be vested in the Transferee Company, as successor to
the Transferor Company, without any act or deed to be done or executed
by the Transferor Company, as the case may be and/ or the Transferee

Company.

All the brands, trademarks of the Transferor Compé ny including reg-istered
and unregistered trademarks along with all rights of commercial nature
including attached goodwill, title, interest, labels and brand registrations,
copyrights trademarks and ail such other industrial and intellectual
property rights of Whatsoever nature shall stand transferred to the
Transferee Company by operation of law. The Transferee Company shall
take such actions as may be necessary and permissible to get the same

transferred and/ or registered in the name of the Transferee Company;

All debts, liabilities, duties and obligations (debentures, bonds, notes or
other debt securities) of the Transferor Company shall, without any
further act, instrument or deed be transferred to, and vested in, and/ or

deemed to have been transferred to, an_d vested in, the Transferee
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4.2.6

427

Company, so as to become on and from the Appointed Date, the debts,
liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Company, and
it shall not be necessary to obtain the consent of any Person who is a party
to contract or arrangement by virtue of which such liabilities have arisen

in order to give effect to the provisions of this Clause 4;

Unless ofherwise agreed to between the Parties, the vesting of all the
assets of the Transferor Company, as aforesaid, shall be subject to the
Encumbrances, if any, over or in respect of any of the assets or any part
thereof, provided however that such Encumbrances shall be confined only
to the relevant assets of Transferor Company or part thereof on or over
which they are subsisting on and no such Encumbrances shall extend over
or apply to any other asset(s) of Transferee Company. Any reference in
any security documents or arrangements (to which Transferor Company is
a party) related to any assets of Transferor Company shall be so construed
to the end and intent that such security shall not extend, nor be deemed
to extend, to any of the other asset(s) of Transferee Company. Similarly,
Transferee Company shall not be required to create any additional
security over assets vested under this Scheme for any loans, debentures,
deposits or other financial assistance already availed of / to be availed of
by it, and the Encumbrances in respect of such indebtedness of Transferee
Company shall not extend or be deemed to extend or apply to the assets

so vested;

For the removal of doubts, it is clarified that to the extent that there are
inter-company loans, debentures, deposits, obligations, balances or other
outstanding as between the Transferor Company and the Transferee

Company, the obligations in respect thereof shall come to an end and

_ there shall be no liability in that behalf and corresponding effect shall be

given in the books of account and records of the Transferee Company for

“the reduction of such assets or liabilities as the case may be and there
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4.2.8

4.2.9

would be no accruai of interest or any other charges in respect of such
inter-company loans, debentures, deposits, balances or other outstanding
with effect from the Appointed Date. The 34,47,000 7.50% Non-
Cumulative Redeemable Preference Shares of Rs.100/- each issuéd by the
Transferor Company to the Transferee Company shall stand cancelled .
accordingly without issue and allotment of any securities in lieu thereof to

any person whatsoever.

On and from the Effective Date and till such time that the name of the
bank accounts of the Transferor Company has been replaced with that of
the Transferee Company, the Transferee Company shall be entitled to
maintain and operate the bank accounts of the Transferor Company in the
name of the Transferor Company and for such time as may be determined
to be necessary by the Transferee Company. All cheques and other
negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company after the
Effective Date shall be accepted by the bankers of the Transferee
Company and credited to the account of the Transferee Company, if

presented by the Transferee Company;

With effect from the Appointed Date, all the Permits (including the
licenses granted by any Governmental, statutory or regulatory bodies)
held or availed of by, and all rights and benefits that have accrued to, the
Transferor Company, pursuant to the provisions of Sections 230 to 232 of
the Act, shall without any further act, instrument or deed, be transferred
to, and vest in, or be deemed to have been transferred to, and vested in,
and be available to, the Transferee Company so as to become as and from
the Appointed Date, the Permits, estates, assets, rights, titie, interests and
authorities of the Transferee Company and shall remain valid, effective
and enforceable on the same terms and conditions to the extent
permissible in Applicable Laws. Upon the Effective Date and until the

Permits are transferred, vested, recorded, effected, and / or perfected, in
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the record of the Appropriate Authority, in favour of the Transferee
Company, the Transferee Company is authorized to carry on business in
the name and style of the Transferor Company, and under the relevant
license and / or Permit and / or approval, as the case may be, and the
Transferee Company shall keep a record and / or account of such

transactions; and

4.2.10 Without prejudice to the foregoing provisions of Clause 4.2 the Transferor
Company, and the Transferee Company shall be entitled to execute any
and all instruments or documents and do all the acts and deeds as may be
required, including filing of necessary particulars and/ or modification(s)
of charge, with the concerned ROC or filing of ﬁecessary applications,
notices, intimations or letters with any Appropriate Authority or Person,

to give effect to the above provisions.

LEGAL PROCEEDINGS:

If any suits, actions and proceedings of whatsoever nature: (hereinafter called “the
Proceedings”) by or against the Transferor Company are pending on the Appointed Date,
the same shall not abate or be discontinued nor be in any way prejudicially affected by
reason of the amalgamation of the Transferor Company with the Transferee Company or
anything contained in'the Scheme, but the Proceedings may be continued and enforced
by or against the Transferee Company as effectually and in the same manner and to the
same extent as the same would or might have continued and enforced by or against the

Transferor Company, in the absence of the Scheme.

CONTRACTS, DEEDS ETC.

Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements, engagements and other instruments of whatsoever nature to which the
Transferor Company is a party or to the benefit of which the Transferor Com pany may be
eligible and which have not lapsed and are subsisting on the Appointed Date shall remain
in full force and effect against or in favour of the Transferee Company, as the case may

be, and may be enforced by or against the Transferee Company as fully and effectually as
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if, instead of the Transferor Company, the Transferee Company had been a party or

beneficiary thereto.

SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Undertaking of the Transferor Company under Clause 4
above, the continuance of Proceedings by or against the Transferee Company under
Clause 5 above and the effectiveness of contracts and deeds under Clause 6 above shall
" not affect any transaction or proceeding alreédy concluded by the Transferor Company
on or before the Effective Date to the end and intent that the Transferee Company accepts
and adopts all acts, deeds and things done and executed by and on behalf of the
Transferor Company as acts, deeds and things done and executed by and on behalf of the

Transferee Company.

EMPLOYEES:

On and from the Effective Date:

8.1  Allthe employees of the Transferor Company in service on the Effective Date shall
become the employees of the Transferee Company on the same terms and
conditions on which they are engaged by the Transferdr Company without

treating it as a'break, discontinuance or interruption in service on the said date.

8.2 Accordingly, the services of such employees for the purpose of Provident Fund or
G'raiuity or Superannuation or other statutory purposes and for all purposes will
be reckoned from the date of their respective appointments with the Transferor

Company.

8.3 It is expressly provided that the Provident Fund, Gratuity Fund, Superannuation
Fund or any other Fund or Funds (“Funds”} created or existing for the benefit of
the employees, as applicable, of the Transferor Company shall be continued by
the Transferee Company and the Transferee Company shall stand substituted for
the Transferor Company for all purposes whatsoever, including in relation to the
obligation to make contributions to the said Funds in accordance with the

provisions thereof to the end and intent that all rights, duties, powers and

19

38




obligations of the Transferor Company in relation to such Funds shall become

those of the Transferee Company.

9. CONSIDERATION:

9.1

9.2

9.3

Upon the effectiveness of this Scheme and in consideration of the amalgamation
of the Transferor Company with the Transferee Company, including the transfer
and vesting of the assets and liabilities of the Transferor Company in the
Transferee Company pursuant to provisions of this Scheme, the Transferee
Company shall, without any further act or deed, issue and allot to each member
of the Transferor Company, whose name is recorded in the register of members
and the records of the depository as members of the Transferor Company on the
Record Date, 1 (one) equity share of Rs.10/- each of the Transferee Company
credited aﬁ fully paid up for every 22 (twenty-two) equity shares of Rs.10/- each
held by such shareholder in the Transferor Company {(“New Equity Shares”). No
equity shares shall be issued by the Transferee Company in respect of the shares
held by the Transferor Company in the Transferee Company. The ratio in which
the New Equity Shares of the Transferee Company are to be issued and allotted
to the shareholders of the Transferor Company is referred to as the “Share

Exchange Ratio”.

The New Equity Shares to be issued and allotted as provided in Clause 9.1 above
shall be subject to the provisions of the Memorandum and Articles of Association
of tHe Transferee Company and shall rank pari passu in all respects with the

existing Equity Shares of Transferee Company.

The Transferee Company shall apply for listing of the New Equity Shares on the
Stock Exchanges in terms of the SEBI Circular and Applicable Laws. The New Equity
Shares shall be listed and/or admitted to trading on the Stock Exchanges in India
where the equity shares of the Transferee Company are Iisted and admitted to
trading, as per the Applicable Law. The Transferee Company shall enter into such
arrangements and give such confirmations and/or undertakings as may be

necessary in accordance with Applicable Law for complying with the formalities of
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9.4

9.5

9.6

the Stock Exchanges. The New Equity Shares allotted pursuant to this Scheme shall
remain frozen in the depositories system till relevant directions in relation to

listing/trading are provided by the relevant Stock Exchange(s).

No fractional shares shall be issued by the Transferee Company in respect of the
fractional entitlements, if any, to which the Equity Shareholders of the Transferor
Company may be entitled on issue and allotment of the Equity Shares in the
Transferee Company in consideration of the amalgamatioh, as above. The Board
of Directors of the Transferee Company or a committee thereof shall on each
occasion consolidate such fractional entitlements, and issue and allot the
respective Equity Shares in lieu thereof to a Director and / or Officer(s) of the
Transferee Company on the express understanding that such Director and / or
Officer(s) to whom such shares are allotted shall sell the same in the market and
pay to the Transferee Company the net sale proceeds thereof (after deductions of
applicable taxes and costs incurred thereof), whereupon the Transferee Company
shall distribute such net sale proceeds to the said Equify Shareholders of the

Transferor Company in proportion to their fractional entitlements.

The issue and allotment of the New Equity Shares to the shareholders of the
Transferor Company as provided in this Scheme, is an integral part thereof and
shall be deemed to have been carried out without requiring any further act on the
part of the Transferee Company or its shareholders and as if the procedure laid
don(/n under Section 62 of the Act and any other applicable provisions of the Act,
as may be applicable, and such other statutes and regulations as may be

applicable were duly complied with.

The New Equity Shares shall be issued in dematerialized form to those equity
shareholders who hold shares of the Transferor Company, provided all details
relating to their accounts with the depository participants are available with the

Transferee Company.

21
40



9.7

Consequent to and as part of the amalgamation of the Transferor Company with
the Transferee Company herein, the Authorised Share Capital of the Transferor
Company shall stand merged into and combined with the Authorised Share Capital
of the Transferee Company pursuant to the Scheme, without any further act or
deed, and without payment of any registration or filing fee on such combined
Authorised Share Capital, the Transferor Company and the Transferee Company
having already paid such fees. Accordingly, the Authorised Share Capital of the
Transferee Company resulting from the amalgamation of the Transferor Company
with the Transferee Company shall be a sum of Rs.120,00,00,000/-divided into
6,50,00,000 Equity Shares of Rs.10/- each, 2,00,000 Redeemable Cumulative
Preference Shares of Rs. 100/- each, 1,80,00,000 Optionally Convertible
Cumulative Redeemable Preference Shares of Rs. 10/- each and 35,00,000 7.50 %
Non-Cumulative Redeemable Preference Shares of Rs,100/- each. Clause V of the
Memorandum of Association of the Transferee Company and Article 4(1) of the
Articles of Association of the Transferee Company shall stand altered accordingly
and substituted by the following respective Clause and Article upon the Scheme

becoming effective:-

Clause V of Memorandum of Association:

“V.  The Share Capital of the Company is Rs. 120,00,00,000/- (Rupees One
Hundred Twenty Crores) divided into 6,50,00,000 Equity Shares of Rs.10/-
each, 2,00,000 Redeemable Cumulative Preference Shares of Rs. 100/-
each, 1,80,00,000 Optionally Convertible Cumulative Redeemable
Preference Shares of Rs. 10/- each and 35,00,000 7.50 % Non-Cumulative
Redeemable Preference Shares of Rs.100/- each with the Rights and
Privileges and conditions attached thereto as are provided by the
regulatio'n of the Company for the time being with the power to increase
and reduce the capital of the Company and divide the shares in the capital
for the time being into several classes and to attach thereto respectively
such preferential rights, privileges and / or conditions as may be
determined by or in accordance with regulations of the Company and to

vary, modify or abrogate ény such rights, privileges or conditions in such
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manner as may for the time being be provided by the regulations of the

Company.”

Article 4 (1) of Articles of Association:

“4 (1). The Share Capital of the Company is Rs. 120,00,00,000/- (Rupees One
Hundred Twenty Crores) divided into 6,50,00,000 Equity Shares of Rs.10/-
each, 2,00,000 Redeemable Cumulative Preference Shares of Rs. 100/-
each, 1,80,00,000 Optionally Convertible Cumulative Redeemable
Preference Shares of Rs. 10/- each and 35,00,000 7.50 % Non-Cumulative

Redeemable Preference Shares of Rs.100/- each”

9.8 It is clarified that since the Authorised Share Capital of the Transferee Company
shall stand increased and reorganised, as aforesaid, by operation of law, and
without any further act or deed, and without payment of any fees on such
combined Authorised Share Capital, the Transferor Company having already paid
such fees, consequent to transfer and vesting of all rights and powers of the
Transferor Company in the Transferee Company, as an integral part of the
amalgamation herein under Sections 230 and 232 of the Act, the Transferee
Company shall not be required to seek any consent or approval under Sections 13,
14, 61, 64 or any other provisions of the Act for such increase and reorganization

of Share Capital.

9.9 Pursuant to Rule 19{2)(b) and Rufe 19A of the Securities Contracts (Regulation)
unlé‘_s, 1957 read with Regulation 38 of the LODR Regulations and applicable
circulars thereunder, and upon the effectiveness of the Scheme, the percentage
of Minimum Public Shareholdihg of 25 % (MPS) criteria on fully diluted basis is

maintained in post-merger paid up equity capital of the Transferee Company.

CANCELLATION OF SHARES: ,
All shares held by the Transferee Company in the share capital of the Transferor Company
as on the Effective Date (i.e., 6,50,000 Equity Shares and 34,47,000 7.50% Non-Cumulative

Redeemable Preference Shares of the Transferor Company), shall stand cancelled,
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11.

12,

without any further act or deed, upon this Scheme becoming effective. In lieu thereof no

allotment of any new shares or any payment shall be made to any person whatsoever.

DISSOLUTION OF THE TRANSFEROR COMPANY

The Transferor Company shall stand dissolved without winding up pursuant to the

provisions of Section 232 of the Act.

ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY

121

12.2

12.3

The amalgamation will be accounted in accordance with the “acquisition method”
prescribed under the appiicable Accounting Standards as notified under Section
133 of the Companies Act, 2013, read with relevant rules issued thereunder and
in accordance with prevailing guidelines, including Indian Accounting Standards
103 — Business Combinations (“IND AS 103”) notified under the Companies (Indian

Acco'unting Standard) Rules, 2015, to the extent applicable.

Inter-company balances, if any, between the Transferor Company and the
Transferee Company, appearing in the books of account of the Transferor
Company and Transferee Company shall stand cancelled without any further act

or deed, upon this Scheme becoming effective.

It is, however, clarified that the Board of Directors of the Transferee Company, in’
consultations with the Statutory Auditors, may account for the -present
amalgamation and other connected matters in such manner so as to comply with
inter alia, the brovisions of section 133 of the Companies Act, 2013, the applicable
Accounting Standard(s), Generally Accepted Accounting Principles and other

applicable provisions, if any,
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13.

14,

PART Il
GENERAL TERMS & CONDITIONS

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme, the resolutions/ power of attorney of/
executed by the Transferor Company, as are considered necessary by the Board of the
Transferor Company, and that are valid and subsisting on the Effective Date, shall continue
to be valid and subsisting and be considered as resolutions and power of attorney passed/
executed by the Transferee Company, and if any such resolutions have any monetary
limits approved under the provisions of the Act, or any other applicable statutory
provisions, then said limits as are considered necessary by the Board of the Transferor
Company shall be added to the limits, if any, under like resolutions passed by the
Transferee Company and shall constitute the aggregate of the said limits in the Transferee

Company.

CONDUCT OF BUSINESS OF TRANSFEROR COMPANY IN TRUST FOR TRANSFEREE
COMPANY:
14.1 With effect from the Appointed Date and upto the Effective Date:
14.1.1 The Transferor Company shall carry on and be deemed to have carried
on all its business and activities and shall hold and stand possessed of
and be deemed to have held and stood possessed of all its assets for and

on account of and in trust for the Transferee Company.

14.1.2 The Transferor Company shall carry on its busineéses and activities with
due diligence and business prudence and shall not charge, mortgage,
encumber, alienate or otherwise deal with its assets or any part thereof,
nor incur, accept or acknowledge any debt, obligation or any liability or
incuf any major expenditure, except as is necessary in the ordinary
course of its business, without the prior written consent of the

Transferee Company.

14.1.3 All profits or income accruing or arising to the Transferor Company

(including taxes paid thereon) or expenditure or losses arising or
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15,

16.

incurred by the Transferor Company on and after the Appointed Date
shall, for all purposes, be deemed to have accrued as the 'proﬂts or
income (including taxes paid) or expenditure or losses, as the case may

be, of the Transferee Company.

APPLICATIONS:

The Transferor Company and the Transferee Company shall, with all reasonable dispatch,
make necessary applications pursuant to Sections 230 and 232 of the Act to the Hon’ble
Benches of the Tribunal at Jaipur and Orissa respectively for sanction and carrying out of
the Scheme and for consequent dissolution of the Transferor Company without winding
up. The Transferor Company and the Transferee Company shall also seek such other
approvals as may be necessary in law, if any, for bringing the Scheme into effect and be
entitled to take such other steps and proceedings as may be necessary or expedient to

give full and formal effect to the provisions of this Scheme.

MODIFICATION AND IMPLEMENTATION:
The Transferor Company and the Transferee Company (by their respective Board of
Directors or such other person or persons, as the respective Board of Directors may

authorise) are empowered and authorised:

16.1 to assent from time to time to any modifications or amendments or substitutions
of the Scheme or of any conditions or limitations which the Hon’ble Benches of
the Tribunal at Jaipur and Orissa and / or any other authorities under law may
deem fit to approve or direct or which may be considered necessary due to any
change in law or as may be otherwise deemed expedient or necessary by the
respective Board of Directors as being in the best interest of the said companies

and their shareholders.

16.2 To settle all doubts or difficulties that may arise in carrying out the Scheme, to
give their approval to all such matters and things as is contemplated or required
to be given by them in terms of this Scheme and to do and execute all other acts,

deeds, matters and things necessary, desirable or proper for putting the Scheme
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17.

into effect, including for carrying out or performing all such formalities or
compliances as may be deemed proper and necessary for securing acceptance and
recognition of transfer of rights, powers and obligations of the Transferor
Company to the Transferee Company under this Scheme by the parties and

authorities concerned.

Without prejudice to the generality of the foregoing, the Transferor Company and the

Transferee Company (by their respective Board of Directors or such other person or

persons, as the respective Board of Directors may authorise) shall each be at liberty to

withdraw from this Scheme in case any condition or alteration imposed by any authority

is unacceptable to them or as may otherwise be deemed expedient or necessary.

SCHEME CONDITIONAL UPON:

The Scheme is conditional upon and subject to:

171

17.2

17.3

Obtaining no-objection/ observation letter from the Stock Exchanges and SEBI in
relation to the Scheme under Regulation 37 of the LODR Regulations on terms

acceptable to the Transferor Company and the Transferee Company;

Approval of the Scheme by the respective requisite majority of shareholders of
the Transferor Company and the Transferee Company and such other classes of
persons of the said companies, if any, as applicable or as may be required under
the Act and as may be directed by the Tribunal under Sections 230 and 232 of the
Act;

The scheme is conditional upon scheme being approval by the PUBLIC
shareholders through e-voting in terms of para 9 (a) of part | of Annexure | of SEBI
circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the scheme shall be
acted upon'only if vote cast by the public shareholders in favour of the proposal
are more than the number of votes cast by the public shareholders against it;

[kindly refer para 2 (a) and (b) of part | of Annexure | of the SEBI circular).
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19,

17.4 The sanctions and orders of the Tribunals, under Sections 230 to 232 of the
Companies Act, 2013 (hereinafter referred to as “the Act”} being obtained by the

Transferor Company and the Transferee Company;

17.5 Certified/ authenticated copies of the orders of the Tribunal, sanctioning the
Scheme, being filed with the concerned ROC having jurisdiction over the Parties;

and

17.6  The requisite consent, approval or permission of the Appropriate Authority or any
other Person, which by Applicable Law or contract, agreement, may be necessary
for the effective transfer and vesting of the Transferor Company and/or

implementation of the Scheme.

Accordingly, the Scheme though effective from the Appointed Date, shall hecome
operative on the Effective Date, being the day on which the last of the aforesaid
Conditions Precedent are complied with, Reference in the Scheme to the date of “coming

into effect of this Scheme” or “effectiveness of this Scheme” shall mean the Effective

Date.

COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses in connection with the Scheme, arising out of or incurred
in carrying out and implementing the Scheme and matters incidéntal thereto, shall be
borne and paid by the Transferee Company. In the event the Scheme does not take effect
or stands withdrawn for any reason whatsoever, each company shall pay and bear their

OWN Costs.

RESIDUAL PVROVIS‘IONS:

19.1 On the approval of the Scheme by the members of by the Transferor Company
and the Transferee Company pursuant to Sections 230 and 232 of the Act, it shall
be deemed that the said members have also accorded all relevant consents under
Sections 13, 14, 61, 62(1){c) and 64 of the Act or any other provisions of the Act to

the extent the same may be considered applicable.
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19.2

19.3

Even after the Scheme becomes effective, the Transferee Company shall be
entitled to operate all bank accounts of the Transferor Company and realise all
monies and complete and enforce all pending contracts and transactions in
respect of the Transferor Company in the name of the Transferor Compé ny insofar
as may be necessary until the transfer of rights and obligations of the Transferor
Company to the Transferee Company under this Scheme is formally accepted by

the parties concerned,

Any tax liabilities under the Income-tax Act, 1961 or any other Central or State tax
laws dealing with taxes, duties or other levies, including without prejudice to the
generality of the for;egoing, Sales Tax, Value Added Tax, Excise Dufy, Service Tax,
Octroi, Entry Téx, Goods and Services Tax and Stamp Duty (hereinafter referred to
as "Tax Laws") allocable or related to the business of the Transferor Company to
the extent not provided for or covered by tax provision in the books of accounts
made as on the date immediately preceding the Appointed Date shall be
transferred to the Transferee Company. All taxes / cess / duties paid, payable,
received or receivable by or on behalf of the Transferor Company under the Tax
Laws in respect of the operations and/or profits before the Effective Date,
including all or any refunds, claims or entitlements or credits (including credits for
income tax, withholding tax, advance tax, self-assessment tax, minimum alternate
tax, CENVAT credit, goods and service tax credit, other indirect tax credit and
other tax receiyables) shall, for all purposes, be treafed as the taxes / cess / duties,
liabilities or refunds, claims or credits as the case may be of the Transferee
Company, and any tax incentives, benefits (including claims for unabsorbed tax
losses and unabsorbed tax depreciation), advantages, privileges, exemptions,
credits, tax holidays, remissions or reduction which would have been available to
the Transferor Company, shall be available to the Transferee Company, and
following the Effective Date, the Transferee Company shall be entitled to Initiate,

raise, add or modify any claims in relation to such taxes.
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19.4

18.5

All cbmpliances under the Tax Laws between the Appointed Date and Effective
Date, undertaken by the Transferor Company, shall, upon this Scheme coming into
effect, be deemed to have been complied with, by the Transferee Company. Any
tax deducted at source by Transferor Company / Transferee Company on
transactions between the Transferor Company and the Transferee Company, if
any (from Appointed Date to Effective Date) shall be deemed to be advance tax
paid or tax deposited by the Transferee Company and shall, in all proceedings, be
dealt with accordingly in the hands of the Transferee Company (including but not
limited to grant of such tax deposited as credit against total tax payable by
Transferee Company while filing consolidated return of income on or after
Appointed Daté). Upon the Scheme becoming effective, the Transferee Company
is expressly permitted to revise its financiél statements and returns_along with
prescribed forms, filings and annexures under the Tax Laws and to claim refunds
ahd/or credit for taxes paid (including, tax deducted at source, wealth tax, etc.)
and for matters incidental thereto, if required, to give effect to the provisions of

the Scheme.

The amalgamation of the Transferor Company with the Transferee Company and
transfer and ‘vesting of the Undertaking of the Transferor Company in the
Transferee Company has been proposed in compliance with the provisions of
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 df law or for any other
reason whatsoever, the provisions of the said Section of the Income-tax Act shall
prevail and the Scheme shall stand modified to the extent determined necessary
to comply with the said Section. Such modification will however not affect the

other parts of the Scheme.

In the event of this Scheme failing to take effect finally, this Scheme shall become
null and void and in that case no rights or liabilities whatsoever shall accrue to or
be incurred inter-se by the parties or their shareholders or creditors or employees

or any other person.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CUTTACK

CA (CAA) No. 66/CTB/2020

CORAM: 1. Ms. Sucharitha R. (J)
2. Shri Satya Ranjan Prasad (T)

In the Matter of:
The Companies Act, 2013, Section 230 (1) read with Section 232 (1).

-And-

In the Matter of:

M/s. Mangalam Timber Products Limited, a company incorporated under the
Companies Act, 1956 and being a company within the meaning of the Companies
Act, 2013 having Corporate Identification No. L020010R1982PLC001101 and
its Registered Office situated at: Village: Kusumi, P.O. & District: Nabarangpur
— 764 059 in the state of Odisha.

......... Applicant/Petitioner

Counsel on Record for the applicant:

1. Mr. Patita Paban Bishwal, Advocate.
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Date of pronouncement of Order: 18" day of January, 2021.

ORDER

Per Ms. Sucharitha R., Member (J):

This application has been filed by the Applicant Company, namely,
M/s. Mangalam Timber Products Limited (Transferor Company) under
Section 230 to 232 of the Companies Act, 2013 to obtain orders with regard
to meetings of shareholders and creditors of the applicant in connection
with a proposed scheme of Amalgamation of M/s. Mangalam Timber
Products Limited, being the applicant Company with M/s. Mangalam
Cement Limited (Transferee Company). Both the Transferor and
Transferee Company are listed on the BSE Limited and National Stock
Exchange of India Limited. The registered office of the Transferor
Company is in the State of Odisha and registered office of the Transferee
Company is in the State of Rajasthan. The terms and conditions of the
amalgamations are fully stated in the Scheme of Amalgamation. A copy of
the Scheme of Amalgamation has been annexed with the application as

Annexure ‘A’ at Page No. 36 to 65 of the application.

The object of this application is to uitimately obtain sanction of this

Tribunal to & Scheme of Amalgamation proposed to be made between the

Page 2 of 23
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above companies and their respective shareholders under the Scheme of

Amalgamation whereby and where under: -

The Transferor Company and the Transferee Company (hereinafter
collectively referred as the “Companies’”) are part of the BK Birla
Group of Companies and are under common management. The
Companies have been looking at suitable proposals for consolidation
for improving their financial and operating parameters and
strengthening their position to grow and develop their business more
effectively which is primarily catering to the housing sector. Further,
integrating, interlinking and combining the business activities
undertaken by both the Companies will be beneficial to the growing
requirements in the housing sector, amongst other things and in
order to utilize the resources available with each other for better
functioning and operating in their respective spheres, under a single
entity, it is proposed to amalgamate the Companies under the terms
and conditions of this Scheme. The proposed amalgamation of the
two companies will, iuter alia, streamline the group structure
reducing the multiplicity of legal and regulatory compliances

required at present and accordingly this amalgamation is proposed.

=
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iv.

84

The amalgamation will enable appropriate consolidation and
integration of the activities of the Transferor Company and the
Transferee Company with pooling and more efficient utilization of
their resources, reduction in overheads and other expenses and
improvement in other parameters. The amalgamation will result in
formation of a larger and stronger entity having greater capacity for
conducting its operations more efficiently, economically and

competitively.

‘The existing operating business and activities of the Transferee

Company will continue to constitute the main business and activity
of the merged entity with the greater share of the assets and turnover
of the merged entity being contributed by such operating business
and activities. The business of the Transferor Company would, inter
alia, benefit greatly from the larger infrastructure, easier access to
finance and better outreach of the Transferee Company. The
consolidation of undertakings will result in the formation of a larger

and a more broad based and diversified company.

The amalgamation will enable the Transferor Company and the
Transferee Company to pool their financial, managerial, technical

and other resources in order to meet the global challenges and

Page 4 of 23
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competitive market conditions. Their combination will facilitate
resource mobilization, increased operational efficiency and
integrated management functioning. The managerial expertise of
both the Companies would once combine together shall give
additional thrust to the merged entity. The Financial strength of the
Transferee Company can further accelerate the scaling up of the
operations of the Transferor Company and the aim to create a
position of leadership in the products manufactured by the
Transferor Company. The amalgamation will create a better and a
more competitive market for the products manufactured by the
Transferor Company. As such the amalgamation of the Transferor
Company with the Transferee Company will enable expansion of the
business of the Transferee Company into growing markets of India,
thereby creating greater value for the shareholders of the Transferee
Company. This will in fact enable the Transferee Company to
enhance its overall growth and development of business portfolio
through effective and efficient deployment of funds leading to the
increase in shareholder’s value and ensure a fair return on

investments made by all stakeholders.

&4
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3.

v. The Scheme is proposed accordingly and will have beneficial results
for the said Companies, their shareholders, employees and all
concerned.

It is stated in the application that the Board of Directors of the
applicant company have passed necessary resolution in its Board Meeting
dated 21 day of June, 2019 for the approval of the Scheme of
Amalgamation. Copy of the Board Resolution of the applicant company is
annexed with the application and marked as Annexure ‘H’, Page No. 366-

368.

It reveals from the record that the copy of the Valuation Report on
the share exchange ratio of shares of the Transferor Company and
Transferee Company is annexed with the application and marked as
Annexure — ‘I’ at Page No. 375-397. Messrs. V C Corporate Advisors
Private Limited, independent SEBI Registered Merchant Bankers, have
also confirmed that the share exchange ratio is fair and proper, a copy the
fairness opinion issued by Messrs. V C Corporate Advisors Private Limited
is annexed with the application and marked as Annexure - K at page 398-

403.

The Statutory Auditors of the applicant companies have certified

that the scheme is in conformity with the Accounting Standards prescribed

Page 6 of 23
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under Section 133 of the Companies Act, 2013. Copy of the Statutory
Auditors certificate is annexed with the application and marked as

Annexure - L at Page No. 404 - 406.

The shares of the Transferor Company and the Transteree Company
are listed on BSE and NSE (Collectively referred to as the ‘Stock
Exchanges™). In terms of the SEBI Circular CFD/DIL3/CIR/2017/21 dated
10 March, 2017 the applicant Company has filed the scheme with the
stock exchanges for their approvals. Stock Exchanges have confirmed that
they have no adverse observation on the scheme pursuant to the
aforementioned circular. Copies of the said observation Letters dated 14"
February, 2020 issued by the Stock Exchanges is annexed with the

application and marked as Annexure - M at Page No. 407 - 414.

It reveals from the record that the present share capital structure of

the applicant Company is as follows: -

Particulars Rupees in Lakhs

Authorized Share Capital

2,50,00,000 Equity Shares of Rs. 10/- each 2500.00

35,00,000 7.50% Non-Cumulative Redeemable 3500.00

A
4
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Preference Shares of Rs.100/- each,

Total 6000.00

Issued, Subscribed and paid-up Share Capital

1,83,27,400 Equity Shares of Rs.10/- each. 1832.74
Add: Forfeited share (Originally paid up) 0.21
34,47,000 7.50% Non-Cumulative Redeemable 3447.00

Preference Shares of Rs.100/- each.

Total 5279.95

A copy of the audited annual accounts is annexed with the application and

marked as Annexure - C at Page No. 114-204.

It is reveled from the record that the applicant Company has two
classes of shareholders, viz (1) Equity shareholders and (2) preference
shareholders. The applicant Company has only one preference shareholder
which has already agreed in writing to the proposed Scheme of
Amalgamation by way of affidavit. The said preference shareholder has
also given in writing for dispensed with the meeting. List of preference
shareholders of the applicant Company along with consent affidavit is
annexed with the application and marked as Annexure - O at Page No. 416-
422. The applicant being a listed Company has 15,848 equity shareholders

as on 14.02.2020 which has been duly certified by the Practicing Chartered

Page 8 of 23
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Accountant is annexed with the application as Annexure P, Page No. 423-

635.

9. [t is revealed from the record that the Applicant Company has two
classes of creditors, viz (1) Secured Creditors (2) Unsecured Creditors. It
is further stated that the Applicant Company is having 565 Unsecured
Creditors and 3 Secured Creditors as on 31.12.2019 which has been duly
certified by the Practicing Chartered Accountant, is annexed with the

application as Annexure Q, Page No. 636 - 648.

10. The matter was heard through Video Conferencing (VC) due to
disruption of Tribunal’s work in view of lockdown due to pandemic
COVID-19. Heard Ld. Counsel for the applicants. In view of absence of
any objection and since all the requisite compliance has been fulfilled, the

following Order is passed: -

ORDER

i. In view of the affidavit given by the Preference Shareholder of the
Applicant Company, meetings of the Preference Shareholder is hereby
dispensed with;

\go\ Page 9 of 23 ]’ B
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Separate meetings of the Equity Shareholders, Secured Creditors and
Unsecured Creditors of Mangalam Timber Products Limited, Applicant
Company (“Transferor Company”) be held at the registered office of
the Applicant Company at Village: Kusumi, P.O. & District:
Nabarangpur — 764 059, Odisha on Saturday, the 27th day of February,
2021 at the following times for the purpose of considering, and if
thought fit, approving, with or without modification, the said Scheme

of Amalgamation: -

a. Meeting of Equity Shareholders of Transferor Company at 10:00
AM.;

b. Meeting of Secured Creditors of Transferor Company at 12:00
Noon;

c. Meeting of Unsecured Creditors of Transferor Company at 2:00

P.M.

In the event any of the meetings of the Applicant Company spill over
and is concluded after the time fixed for commencement of the
succeeding meetings of the Applicant Company, such succeeding
meeting shall be held immediately after such conclusion of the prior

meeting;

<
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1.

1v.

That at least 30 (thirty) clear days before the meetings to be held as
aforesaid, an advertisement convening the same indicating the day,
date, times and the venue of the said meetings and stating that copies of
the said Scheme of Amalgamation along with the statement required to
be furnished pursuant to the provisions of the Companies Act, 2013
disclosing necessary details and a prescribed form of proxy can be
obtained free of charge at the registered office of the Applicant
Company be inserted once each in the ""Financial Express” in English
and "Sambad" in Oriya as per the requirements of Section 230 of the
Companies Act, 2013 in Form No. CAA2 of the Companies

(Compromises, Arrangement and Amalgamation) Rules, 2016;

That at least 30 (thirty) clear days before the date of the meetings of the
Equity Shareholders, Secured Creditors and Unsecured Creditors to be
held as aforesaid, notice convening the said meetings together with a
copy of the said Scheme, a copy of the statement required to be sent
under the provisions of the Companies Act, 2013 disclosing necessary
details and the prescribed form of proxy shall be sent to each of the said
Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Applicant Company, by post or air mail or courier or email or through
personal messenger at their respective or last known addresses. The said

notices along with accompanying documents shall also be placed on the

P Page 11 of 23 Sd
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website of the Applicant Company;

That notice along with all accompanying documents, including a copy
of the Scheme, Statement under the provisions of the Companies Act,
2013 disclosing necessary details shall also be served on the Central
Government, through the Regional Director, Eastern Region, Ministry
of Corporate Affairs, the Registrar of Companies, Cuttack, Official
Liquidator, Cuttack, Income Tax Department having jurisdiction over
the Applicant Company in terms of the provisions of Section 230 (5) of
the Companies Act, 2013 by sending the same by electronic mail or
hand delivery through special messenger or by post forthwith after the
notices are sent to the creditors in terms of Rule 8 (2) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 for
filing their representation, if any, within 30 days from the date of the
notice. The notice shall specify that representation, if any, should be
filed before this Tribunal within 30 days from the date of receipt of the
notice with a copy of such representation being simultaneously sent to
the advocates of the said Applicant. If no such representation is received
by the Tribunal within such period, it shall be presumed that such
authorities have no representation to make on the said Scheme of
Arrangement. Such notice shall be sent pursuant to Section 230 (5) of

the Companies Act, 2013 in Form No. CAA3 of the Companies

-
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V.

vil,

viii,

(Compromises, Arrangements and Amalgamations) Rules, 2016 with

necessary variations, incorporating the directions herein;

That Mr. Gopinath Nayak, Company Secretary in Practice of Plot No.
186, District Centre, Chandrasekharpur, Bhubaneswar — 751 016,
Mobile No. — 09437199291 shall be the Chairperson of the said
meetings of the Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Applicant Company to be held as aforesaid in terms of
this order and the Chairperson shall be paid a consolidated sum of
Rs.1,00,000/- (Rs. One lakh) for conducting the aforesaid meetings as

Chairperson;

Mr. Sanjay Kumar Mahapatra, Company Secretary in Practice of B/50,
Sahid Nagar, Bhubaneswar — 751 007, Mobile No. — 09437078373 is
appointed as the Scrutinizer of the said meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors of the
Applicant Company to be held as aforementioned in terms of this Order.
The Scrutinizer shall be paid a consolidated sum of Rs.70,000/- (Rs.

Seventy thousand) for acting as Scrutinizer;

That the Chairperson appointed for the said meeting or any person

authorized by the Chairperson do issue and send out the notices of the

7
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iX.

X1.

said meetings referred to above;

The Applicant to file an affidavit proving service of notice of meeting
and publication of advertisement and compliance of all directions

contained herein at least a week before the meeting to be held;

As per Section 103 (1) (a) (iii) of the Companies Act, 2013 the quorum
for the meeting of Equity shareholders shall be 30 (thirty) members
present in person. The quorum for the meeting of the Secured Creditor
of the Applicant Company shall be 2 (two) persons present either
personally or by proxy and the quorum for the meeting of the Unsecured
Creditors of the Applicant Company may be S (five) persons present

either personally or by proxy;

In case the required quorum as noted above for the meetings is not
present at the commencement of the meeting, the meeting shall be
adjourned by 30 minutes and thereafter the persons present and voting
shall be deemed to constitute the quorum. For the purposes of
completing the quorum the valid proxies shall also be considered, if the
proxy in the prescribed form, duly signed by the persons entitled to
attend and vote at the meeting, is filed with the Registered Office of the
Applicant Company at least 48 hours before the meeting, The

o
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X1i,

x1ii.

X1V.

Chairperson appointed herein shall ensure that the Proxy register is

properly maintained;

The Equity Shareholders of the Applicant Company shall be given the
option of voting on the resolution for approval of the Scheme by casting
their votes personally or by proxy at the venue of the meeting on 27",
2021 or by postal ballot / remote e-voting during the period from
Wednesday, 27th January, 2021 (9:00 A.M.) to Friday, 26" February,
2021 (5:00 P.M.). The facility for remote e-voting shall be disabled at

5:00 P.M on Friday, 26" February. 2021;

The Secured and Unsecured Creditors of the Applicant Company shall
also be given the option of voting on the resolution for approval of the
Scheme by casting their votes personally or by proxy at the venue of the
meeting on 27™ February, 2021 or by postal ballot during the period
from Wednesday, 27" January, 2021 (9:00 A.M.) to Friday, 26"

February, 2021 (5:00 P.M.);

The business of the meetings shall be transacted accordingly. The
resolution for approval of the Scheme of Amalgamation shall, if passed

by a majority in number representing three-fourths in value of the (a)

. -
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XV.

XVi.

Equity Shareholders casting their votes, as aforesaid, by way of postal
ballot/remote e-voting and/or conduct of voting at the venue of the
meeting; and (b) Secured Creditors and Unsecured Creditors casting
their votes, as aforesaid, by way of postal ballot and/or conduct of
voting at the venue of the meeting shall be deemed to have been duly
passed on the date of the said meetings of such shareholders and
creditors under Section 230 (1) read with Section 232 (1) of the

Companies Act, 2013;

Subject to the directions and matters dealt with herein, the procedure
for postal ballot/ remote e-voting and conduct of voting at the venue of
the meeting insofar as the same is prescribed by the Companies
(Ma.nagement & Administration) Rules, 2014 (“the said Rules”) and the
forms thereunder shall be followed with such variations as required in
the circumstances and in relation to the resolution for approval of the

Scheme;

The cut-off date in terms of the said Rules for determining the eligibility
of shareholders to vote (“hereinafter referred to as the “Relevant Date
1) shall be 15" January, 2021 and the cut-off date in terms of the said

Rules for determining the eligibility of secured creditors and unsecured

- -
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XVil.

XVIil.

o

creditors to vote (“hereinafter referred to as the “Relevant Date 2”)
shall be 31* December, 2020. The votes cast by the shareholders and
creditors shall be reckoned and scrutinized for all modes with reference

to such respective Relevant Datel and Relevant Date2, as aforesaid,;

The Equity Shareholders of the Applicant Company may opt to exercise
their votes only in one mode, i.e., by (a) postal ballot, (b) remote e-
voting or (c) by poll. In case they cast their votes by both, postal ballot
and remote e-voting, then voting done through remote e-voting shall
prevail and voting done by postal ballot will be treated as invalid.
Further, if they cast their votes by postal ballot and/or remote e-voting,
as aforesaid, they will not be entitled to vote again by poll/remote e-
voting at the venue of the meeting, whether in person or by proxy. If
they do so, the votes so cast by them at the venue of the meeting shall

be treated as invalid;

The Secured Creditors and Unsecured Creditors of the Applicant
Company may opt to exercise their votes only in one mode, i.e., by (a)
postal ballot or (b) by poll. If they cast their votes by postal ballot, as
aforesaid, they will not be entitled to vote again by poll at the venue of

the meeting, whether in person or by proxy. If they do so, the votes so

~
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XiX.

XX.

cast by them at the venue of the meeting shall be treated as invalid,

It is clarified that Equity Shareholders of the Applicant Company
choosing to cast their votes by postal ballot/ remote e-voting and
Secured Creditors and Unsecured Creditors choosing to cast their votes
by postal ballot shall nevertheless be entitled to attend and participate
in the discussions in the meeting but shall not be entitled to vote again
at the meeting. At the venue of the meeting the votes shall be taken by

polling paper;

The Applicant Company may be allowed to provide an option of remote
e-voting to the Secured and Unsecured Creditors of the Applicant
Company. In the event, remoting e-voting facility is provided by the
Applicant Company with respect to the Secured and Unsecured
Creditors of the Applicant Company, such case, the period for remote
e-voting shall be from Wednesday, 27" January, 2021 (9:00 A.M.) to
Friday, 26" February, 2021 (5:00 P.M.). In the event, any Secured
and/or Unsecured Creditor who has already cast their vote by way of
remote e-voting, any subsequent voting by them through any other
mode shall be rendered invalid. However, the Secured and/or
Unsecured Creditors shall be entitled to attend and participate in the
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XXl.

XXii.

discussions in the meeting but shall not be entitled to vote again at the

meeting;

Voting shall be allowed on the proposed Scheme by proxy at the venue
of the meetings of the Equity Shareholders, Secured Creditors,
Unsecured Creditors of the Applicant Company provided that the
proxies in the prescribed form duly signed by the person (s) entitled to
attend and vote at the respective meeting, is filed with the Applicant
Company at the registered office not later than forty-eight hours before
the respective meeting. In case of a Body Corporate, being an Secured
Creditor, Unsecured Creditor or Equity Shareholder of the Applicant
Company, opting to attend and vote at the venue of a meeting, as
aforesaid, through its authorized representative, such Body Corporate
may do so provided a certified copy of the resolution of its Board of
Directors or other governing body authorizing such representative to
attend and vote at such meeting on its behalf is deposited at the
registered office of the Applicant Company not later than 48 (forty

eight) hours before the time for holding such meeting;

The votes cast at the meetings shall be scrutinized by the Scrutinizer.

The votes cast by the Equity Shareholders, Secured Creditors and

Page 19 of 23 Sﬂ{

68



XX111.

XX1V.

Unsecured Creditors in all the modes shall be consolidated and the
Scrutinizer shall prepare and submit the respective consolidated reports
on the meetings along with all papers relating to the voting to the
Chairperson of the meetings within 3 days of the conclusion of the
meetings. The Chairperson shall declare the results of the meetings éﬁer
submission of the reports of the Scrutinizer to him. The declaration of
results by the Chairperson shall also be published in the same
newspapers in which notice of the meetings is advertised. The Applicant
Company shall also appoint a person who shall be responsible for
addressing the grievances of the shareholders, if any, in connection with

the remote e-voting as required by the said Rules;

The value of each Secured Creditor or Unsecured creditor shall be in
accordance with the books, records and/or registers of the Applicant
Company. The value of the Secured Creditors and Unsecured creditors
shall be considered as on 31° December, 2020 for the purpose of the

meeting of the said creditors of the Applicant Company;

If (a) one week before the prescribed date of the aforesaid meetings, the
prevailing social distancing norms and restrictions in the wake of the

Novel coronavirus (COVID-19) pandemic continue to be in force and
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XXV.

>

(b) due to the same, the meetings cannot be convened or held physically
on the date at the venue, as aforesaid, or it is not clear that the meetings
can be held physically on the date and at the venue, as aforesaid, such
meetings shall be not be adjourned or postponed. In such event, such
meetings shall be convened and held through video conferencing in
accordance with general Circular No.14/2020 dated 8™ April, 2020 and
subsequent Circulars and clarifications on holding meetings through
video conferencing or other audio-visual means, including publication
of notices, as issued, and as may be hereafter issued, by the Ministry of
Corporate Affairs. Govt. of India from time to time (“VC Circulars”) It
is clarified that the date and time of such meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors through
video conferencing shall remain the same, i.e., 27" February, 2021 at
the following times as indicated aforesaid. At the video conferencing

meeting the votes shall be taken by e-voting;

The Chairperson of the meetings shall take stock of the prevailing
conditions before the prescribed date of the meetings and publish in the
newspaper the notice for convening and holding of the meetings
physically or through video conferencing accordingly. If meetings of
the Equity Shareholders, Secured Creditors and Unsecured Creditors

are to be held through video conference, the procedure and provisions
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XXVIi,

XXVIil.

prescribed in the VC Circulars shall be followed in relation to
convening and holding of such meetings as read with the Companies
Act, 2013, the CAAA Rules, M&A Rules and other applicable Rules
and Regulations. Such notices shall be published in the newspapers in
once each in the "Financial Express” in English and "Sambad" in

Oriya including their digital versions;

In case meetings are held through video conference, the option of voting
by postal ballot for Equity Shareholders, Secured Creditors and
Unsecured Creditors of the Applicant Company and remote e-voting for
Equity Shareholders of the Applicant Company, as aforesaid, shall
continue to be available to the said Shareholders and Creditors of the
Applicant Company with no change in the period and the manner of

voting by postal ballot/remote e-voting;

That the Chairperson do report to this Tribunal the results of the said
meetings within four weeks from the date of the conclusion of the said
meetings and his respective report on the said meetings shall be in Form
No. CAA4 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, verified by affidavit;

The application being Company Application No CA (CAA)

66/CTB/2020 is disposed of accordingly. There shall be no order as to
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costs;
xxix.  Urgent certified copies of his order, if applied for, are supplied to the

parties upon compliance of all requisite formalities.

Shri Sap/a/Rainjanﬁ Prasad \ ¥~ Ms. Sucharitha R.

MemberT) Member (J)

Ix...-*" 3

Signed on this, the 18" day of January, 2021.

Santosh_P.S.
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The Board of Directors The Board of Directors
Mangalam Cement Limited Mangalam Timber Products Limited
Registered Office Registered Office
P.O Adityanagar-326520 Village: Kusumi,
Morak, Dist.: Kota P.O & District: Nabrangpur-764059
Rajasthan, India Qdisha, India

Dear Sir/(s),

Sub: Recommendation of Fair Equity Share Exchange Ratio in the context of
Scheme of Amalgamation (through the process of Merger) between Mangalam
Cement Limited (MCL) & Mangalam Timber Products Limited (MTPL).

I, Sanjai Kumar Gupta, IBBI Registered Valuer (SFA), IBBI/RV/ have been
appointed vide letter dated 15th May, 2019 to compute the shate exchange ratio in
the context of Scheme of Amalgamation (through the process of Merger) between
Mangalam Cement Limited (MCL) & Mangalam Timber Products Limited (MTPL). I
am pleased to present herewith my report on the same.

The cut-off date for the present valuation exercise has been considered as on
31/03/2019 ("Valuation Date’) and the market factors have been considered till June
20, 2019. The attached report details the valuation methodologies, calculatons and
conclusions with respect to this valuation.

I believe that my analysis must be considered as a whole. Selected portions of my
analysis or the factors on standalone basis could create a misleading view of the
process underlying the valuation conclusions. The preparation of valuation is a
complex process and is not necessarily susceptible to partial analysis or summary
description. Any attempt to do so could lead to undue emphasis on any particular
factor or analysis.
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SANJAI KUMAR GUPTA

RV (SFAJ, IP, FCA, B, Com. {H)
IBBI Registered Valuer (SFA)

IBBI/RV/06/2019/11476 June 21,2019

1. Background Information of the assets being valued

Mangalam Cement Limited (MCL):

Mangalam Cement Limited (MCL) is a public listed company incorporated on
27" day of Octobet, 1976 under the provisions of the Companies Act, 1956
having its registered office at P.O.: Aditya Nagar - 326520, Morak, District:
Kota, in the State of Rajasthan. MCL is a Company within the meaning of the
Companies  Act, . 2013 having Corporate Identificaion Number
L26943RJ1976PLC001705 herein after referred as Transferee Company.
Equity shares of MCL are listed on the BSE Limited (BSE) and National Stock
Exchange of India Limited (NSE). MCL i1s a well-established cement
manufacturing Company having two cement manufacturing plants located at
Morak in the State of Rajasthan with a consolidated installed capacity of 4.0
MTPA and one cement grinding plant located at Aligarh, in the State of Uttar
Pradesh. At present, MCL produces Ordinary Portland Cement (OPC) and
Portland Pozzolana Cement (PPC) using the dty process. The product is
marketed under the brand name of "Birla Uttam".

MCL has also set up 2 (I'wo) Captive Thermal Power Plants of 17.5 MW each.
Apart from this, MCL also owns 13 (Thirteen) Wind Mills at Jaisalmer,
Rajasthan with an aggregate capacity of 13.65 MW generation per day. Recently,
MCL has invested approximately Rs. 100 Crores in a Waste Heat Recovery unit
(WHR) with a capacity of 11 MW at Morak plant in the State of Rajasthan
which is scheduled to be commissioned in September 2019.

Shareholding Pattern of the Transferee Company:

The Issued & Subscribed equity share capital of the Transferee Company as on
31.03.2019 is as under:

Issued, Subscribed and Paid up Equity Share Capital

Ry, in Lacs
2,66,93,780 Equity Shares of face value of Rs. 10/- each 2609.38
Total 2669.38

A6, Charulata, BE- 8 Rabindra Pally, Kolkata - 700101
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The broad details of holdings as on 31/03/2019 are as follows:

' Description Shares (%)
Promoters 18.21
Institutions 11.18
Government 0.00
Non- Institutions 70.61

Total 100.00
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Mangalam Timber Products Limited (MTPL):

Mangalam Timber Products Limited (MTPL) is a public listed company,
incorporated on 27® day of August, 1982 under the provisions of the
Companies Act, 19506, having its registered office at Village: Kusumi, P.O. &
Dist.: Nabarangpur — 764 059, in the State of Odisha. It 1s a Company within
the meaning of the Companies Act, 2013 having Corporate Identification
Number L020010R1982PLC001101 herewnafter referred to as Transferor
Company. Equity shares of the MTPL are listed on the BSE and NSE. The
Transferor Company is primarnily engaged in manufacturing of Medium Density
Fibre Board (MDF) from its factory located at Kusumi, Nabarangpur, in the
State of Odisha. The Company sells its products under the brand name
“DURATUFF”. MDF is used in making furniture, Particle Boards, Doors and
all kands of carpentry work.

Shareholding Pattern of the Transferor Company:

The Issued & Subscribed equity share capital of the Transteror Company as on
31.03.2019 is as under:
Issued, Subscribed and Paid up Equity Share Capital

Ry, in Laey

1,83,27,400 Equity Shares of face value of Rs. 10/- each | 1832.74

Forfeited Shares (Amount originally paid-up) 0.21

Total 1832.95

The broad details of holdings as on 31/03/2019 are as follows:

Desc;iption Shares (%)

Promoters 42.27

Institutions 0.03

Government 0.00
Non- Insttutions 57.70 |

B Total 100.00

_

Source: Obtamned from Company

A6, Charulata, BE- 8 Rabindra Pally, Kolkata - 700101
Kolkata Office: 153A, A. P. C. Road, Kolkata-700006
Phone: 9339904839, e-mail: casanjaigupta@gmail.com

78




SANJAI KUMAR GUPTA

RV (SFA], IP, FCA, B. Com. H]
IBBI Registered Valuer (SFA)

IBBI/RV/06/2019/11476 June 21,2019

2. Proposed Transaction:

I have been appointed vide Mandate letters dated 15.05.2019 by the Transferee
Company and Transferor Company to ascertain the Share Exchange Ratio as per the
draft scheme of amalgamation of MTPL into MCL.

I understand that the management of Mangalam Timber Products Limited (MTPL)
and Mangalam Cement Ltd. (MCL) 1s contemplating the Proposed Transaction
wherein there would be an Amalgamation (through the process of Merger) of
Mangalam Timber Products Ltd (MTPL) with Mangalam Cement Ltd (MCL).

For the aforesaid purpose, the management of both the Companies have requested
me to submit the Report recommending the Share Exchange Ratio in connection with
the Proposed Transaction. The Scope of our service is to conduct valuation in
accordance with generally accepted professional standards for the purpose of the
Proposed Transaction.

The Scope of my valuation engagement is to recommend fair share exchange ratio for
the proposed amalgamation of MTPL with MCL by relatively considering the value
attributable to Equity Share Holders of both the companies.

This Report is our deliverable for the above engagement.

The Ratio is subject to the scope, assumptions, exclusions, limitations and disclaimers
detailed. As such, the report is to be read in totality, and not in parts, in conjunction
with the relevant documents referred to therein.

3. Appointing Authority

I, Sanjai Kumar Gupta, IBBI Registered Valuer (SFA), IBBI/RV/ have been
appointed vide letter dated 15th May, 2019 to compute the share exchange ratio in
the context of Scheme of Amalgamation (through the process of Merger) between
Mangalam Cement Limited (MCL) & Mangalam Timber Products Limited

(MTPL).
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4. Identity of the valuer and any other experts involved in the valuation:

The Report is prepared by me, Sanjai Kumar Gupta, FCA and having registration No.
IBBI/RV/06/2019/11476 with IBBI. I acknowledge the support taken from Mr,
Darisipudi Veerraju Rajkumar, IBBI registered valuer for “land & building” having
registration no IBBI/RV/01/2018/10031 & Mr. Debasish Ghosh IBBI registered
valuer for “plant & machinery” having registration no IBBI/RV/01/2019/11265.

5. Date of appointment, valuation date and date of report:

» Date of Appointment : 15/05/2019
» Date of Valuaton (Cut-off date) : 31/03/2019%*
» Date of Report : 21/06/2019

* The cut-off date for the present valuation exercise has been considered as
on 31/03/2019 (“Valuation Date’) and the market factors have been
considered tll June 20, 2019.

6. Nature and sources of the information used or relied upon

Sources of Information:

In connection with this exercise, I have used the following information received from
the Management and/or gathered from public domain:

1. Shareholding Pattern of Mangalam Cement Ltd. (MCL) & Mangalam Timber
Products Ltd. (MTPL) as on March 31, 2019.

2, Audited financial statement of MCL and MTPL for the year ended 31st March,
2019.

3. Draft Scheme of Amalgamation.
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4. Details of Fixed, Current and Financial Assets of both the companies as on
31/3/2019.
5. Brief History, Present Activities and Business Profiles of the Companies.
6. Obtained relevant information and explanations which has been provided by

the management of both the companies which were considered relevant for the
purpose of carrying out this valuation engagement.

I have also relied on information available in public domain.
The Transferor and transferee company have been provided with an opportunity to

review the report and assumptions as part of standard practice to make sure that
factual inaccuracies and omissions are avoided in the final report.
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7. Approach to valuation engagement & valuation methods followed:

In connection with this exercise, we have adopted the following procedures to carry
out the valuation:

Discussions with both the Companies to understand the business and
fundamental factors  that affect its income-generating capability including
strengths, weaknesses, opportunity and threats (SWO'T) analysis and historical
financial performance of MCL and MTPL.

Enquire about business plan and future performance estimates of the MCL and
MTPL.

Undertook Industry Analysis with reference to research publicly available market
data on the respective industries that may impact the valuation, other publicly
available information.

Analysis of information

Selection of appropriate internationally accepted valuation methodology/ (ies)
after deliberations.

Factors for the Determination of the fair value of Equity Shares of both the
companies based on current replacement cost.

Factors for the determination of the fair value of Equty shares of Rs 10 each
based on traded transactions in the stock exchange.
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8. Inter Company Share Holdings and Transactions: '

A. Equity & Preference Shares:

MCL (Transferee Company) holds 6,50,000 numbers of Equity Shares of face
value of Rs. 10 representing 3.55% of the total equity share capital of MTPL
(Transferor Company).

MCL (Transferee Company) holds 34,47,000 7.5% Non- Cumulative Preference
Shares of face value of Rs. 100 of MTPL (Transferor Company), which is reflected
under the accounting head of “borrowings” in the financial statements of the
Transferor Company.As per the draft scheme on implementation, the equity and
preference shares hold by MCL (Transferee Company) in MTPL (Transferor
Company) shall be cancelled. .

B. Inter Corporate Deposit (ICD):

An Amount of Rs. 2170.00 Lakhs is given to MTPL from MCL as ICD as on
31/03/2019.

C. Advance for Supplies:

An Amount of Rs. 288.00 Lakhs is due to MCL from MTPL for advance against
Supplies as on 31/03/2019 -
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9. Valuation - Approach & Methodology:

Valuation — Overview:

It 1s pertinent to note that the valuaton of any company or its assets 1s inherently
imprecise and is subject to certain uncertainties and contingencies, all of which are
difficult to predict and are beyond our control. In performing our analysis, I have
made numerous assumptions with respect to industry performance and general
business and economic conditions, many of which are beyond the control of the
companies. In addition,.this valuation will fluctuate with changes in prevailing market
conditions, and prospects, financial and otherwise, of the Companies, and other
factors which generally influence the valuation of companies and their assets.

In particular. I would like to draw the attention of the readers of the report to the fact
that every company operates under different economic legislations of the country like
Companies Act 2013, Income Tax Act 1961 and various other
acts/regulations/gudelines/ rules, as applicable to the Industry or to the company/ ies,
in which they operate including those regulations or rules pertaining to I'nvironment,
Foreign Exchange, Banking and so on. Such rules or regulations or economic or legal
framework under which the company/ies operate may change in future, and all such
changes (legislative or otherwise) occutring in all countries where the Companies does
business or have interests, either as a supplier or procurer or otherwise may affect the
financial and operational performance of the companics and consequently the
valuation thereof.

Valuation base:

Valuation Base means the indication of the type of value being used in an engagement.
Different Valuation bases may lead to different conclusions of value. In transaction
of the nature of merger or amalgamation of companies or merger or demerger of
businesses, the consideration is often discharged primarily by issue of securities in the
nature of Equity of the acquirer or transferee entity with reference to an exchange
ratio/entitlement ratio considering the relative values.

Considering the nature of this exercise, we have considered Relative Value as the
Valuation base.

Premise of value:

Premise of value refers to the conditfions and circumstances how an asset is deployed.
We have considered Going Concern Value and Replacement Value as applicable to
the companies being valued, as the Premise of Value.
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Intended Users: The report 1s intended for consumption of both the Board of
Directors of the Transferor and Transferee Company and for the purpose of
submission to the relevant regulatory authorities.

The Scheme contemplates the merger of MTPL into MCL. Arriving at the Share
Exchange Ratio for the Proposed Transaction would require determining value of the
equity shares of MCL & MTPL independently but on a relative basis and without
considering the cutrent transaction. The Scheme contemplates the Proposed
Transaction pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act,2013.

As discussed below, there are several commonly used and accepted methods for
determining the Share Exchange Ratio for the proposed merger of MCL into MTPL,
which have been considered in the present case, to the extent relevant and applicable.

1) Cost Approach :-

1.1)  Replacement Cost Method.

1.2) Reproduction Cost method.

2) Income Approach :- Discounted Cash Flows method
3) Market Approach

3.1) Market Price method

3.2) Comparable Transaction Method

3.3) Gudeline Publicly* Traded Comparable method

1. Cost Approach - Cost approach 1s a valuation approach that reflects the amount
that would be required currently to replace the service capacity of an asset (often
referred to as current replacement cost).

The cost approach provides an indication or value using the economic principle that
a buyer will pay no more for an asset than the cost to obtain an asset of equal utility,
whether by purchase or by construction, unless undue time. inconvenience, risk or
other factors are involved. The approach provides an indication of value by calculating
the current replacement or reproduction cost of an asset and making deductions for
physical deterioration and all other relevant forms of obsolescence.

1.1 Replacement Cost Method - Replacement Cost Method, also known as
‘Depreciated Replacement Cost Method involves valuing an asset based on the cost that a
market participant shall have to incur to recreate an asset/business with substantially
the same utility (comparable utility and not the same physical property of the asset) as
that of the asset/business sought to be valued, adjusted for physical detericration
obsolescence.
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The replacement cost is generally that of a modern equivalent asset, which is one that
provides similar function and equivalent utlity to the asset being valued, but which is
of current design and constructed or made using current cost-effective materials and
techniques.

Taking into consideration the business of MCL and MTPL, we have applied the
Replacement Cost Method to be one of the methods for valuation.

1.2 Reproduction Cost Method - This method involves valuing an asset based on
the cost that a market participant shall have to incur to recreate a replica of the asset
to be valued, adjusted for obsolescence. It 1s difficult to ascertain the cost to recreate
the business model of the companies (manufacturing units. supplier/customer
ecosystem, human resources, processes, both front office and back-office) and other
relationships (banking and so on). Hence, this method 1s not used for the valuation of
the Companies.

2. Income Approach - Discounted Cash Flow (DCF) Method.

Under the DCF method, the business is valued by discounting its free cash flows for
the explicit forecast period and the perpetuity value thereafter. The Free Cash Flows
to Firm (“FCFF”) represent the cash available for distnbution to the owners as well
as lenders of the business and the Free Cash Flows to Equity (“FCFE”) represent the
cash available for distribution to the owners of the business. The free cash flows to
firm are discounted by the Weighted Average Cost of Capital ("WACC") and the free
cash flows to equity are discounted by the Cost of Equity ("Ke"). The WACC or Ke,
based on an optimal vis-a-vis actual capital structure, is an appropriate rate of discount
to calculate the present value of the future cash flows as it considers risk of the firm.

The perpetuity (terminal) value 1s calculated based on the business's potential for
further growth beyond the explicit forecast petiod. The "Constant Growth Model" 1s
applied, which implies an expected constant level of growth for perpetuity in the cash
flows over the last year of the forecast period.

The discounting factor (rate of discounting the future cash flows) reflects not only the
rime value of money, but also the risk associated with the business's future operations.
The Business/Enterprise Value (aggregate of the present value of explicit perdod and
terminal period cash flows) so derived, 1s further reduced by the value of debt, if any,
(net of cash and cash equivalents) to arrive at value to the owners of the busmess.
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Since both MCL and MTPL have not provided the future cash flow on the ground of
price sensitivity, we have not used the income method of valuation.

3. Market Approach

3.1 Market Price Method

The market price of equity shares as quoted on a stock exchange is normally
considered as the fair indicator of the value of the equity shares of the company where
such quotations are arising from the shares being regularly and freely traded in, subject
to the element of speculative support that may be inbuilt in the value of such shares,
But there could be situations where the value of the share as quoted on the stock
market would not be regarded as a proper index of the fair value of the share, specially
where the market values ate fluctuating in a volatile capital matket and/or not
frequently traded.

Both the companies are traded in BSE & NSE and are coming within the perview of
frequently traded Shares.

As already explained herein above the companies have not provided the future plans
and projected financials on the ground of pmce sensitivity. Hence, along with
Replacement Cost Method under cost approach and market price (taken at six
months’ average) method under market approach with an appropriate weightage has
been considered in the present context.

3.2. Comparable Transaction Method (CTM") Model

The comparable transactions method. also known as the guideline transaction method,
utilises information involving transaction that are the same or similar to the subject
asset to artive at an indication of value under this method. Value of the equity shares
of a company's business is arrived at by using multiples derived from valuation in
comparable companies as manifest through transaction valuations. There are number
of CTM’s like Price to Sales Ratio, PBV Ratio (Price to Book Value). EV I EBITDA
Multiples. EV I EBIT Multiples and Price Earnings Multiples. Appropriate weightage
1s also given to arrive at a fair value, In case of the companies under reference and
taking into consideration several factors like Current Asset Size, Capital Employed,
Operating Revenue, Human Resource deployed, Current Turnover, Production Level,
Management Efficiency & Structure and so on, I am unable to find information/data
of a comparable company in the public domain wherein the deal of this nature has
been carried to apply the Comparable Transaction Method. Hence, Comparable
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T'ransaction Method have not.been considered for the valuaton of Equity Shares of
the Companies under reference.

3.3) Guideline Publicly-Traded Comparable Method
The guideline publicly-traded method utilises informaton on publicly-traded

comparable that are the same or similar to the subject asset to arrive at an indication
of value. This method is similar to the comparable transactions method. However,
there are several differences due to the comparable, being publicly traded, as follows:
(a) the valuation metrics/comparable evidence are available as of the valuation dale.
(b) detailed information on the comparable are readily available in public filings. and
(c) the information contained in public filings is prepared under well understood
accounting standards.

Under this method value of the equity shares of a company is arrived at by using
multples derived from valuations of comparable companies, as manifest through
stock market or other public filling documents/information (of listed companies).
This valuation 1s based on the principle that market valuations, taking place between
informed buyers and informed sellers. incorporate all factors relevant to valuation.
Relevant multiples need to be chosen carefully and adjusted for differences between
the circumstances under which this valuation is being done.

In case of the companies in reference taking into consideration several factors like
Current Asset Size, Capital Employed, Operating Revenue, Human Resource
deployed, Current Turnover, Production Level, Management Efficiency & Structure
and so on, I am unable to find information/data or a Comparable companies in the
public domain wherein the deal of this nature has been carried out to apply Guideline
Publicly-Traded Comparable Method. Hence, Guideline Publicly-Traded Comparable
Method has not been considered for the valuation of Equity Shares of the Companies
under reference and in the present context

A6, Charulata, BE- 8 Rabindra Pally, Kolkata - 700101
Kolkata Office: 1534, A. P. C. Road, Kolkata-700006
Phone: 9339904839, e-mail: casanjaigupta@gmail.com

88

2

s
Crag Jat»_~
\“--.____._'—’-




SANJAI KUMAR GUPTA

RV [SFA}, IP, FCA, B. Com, {H}
IBBI Registered Valuer (SFA)
IBBI/RV/06/2019/11476 June 21,2019

9. Basis of Share Exchange Ratio:

The basis of the Proposed Transaction would have to be determined after taking into
consideration all the factors and methodologies mentioned above. Though different
values have been arrived at under each of the above methodologies, for the purpose
of recommending a fair Share Exchange Ratio of equity shares, it is necessary to arrive
at a single value for each of the business/subject companies’ shares. It is however
important to note that in doing so we are not attempting to artive at the absolute
equity values of the Companies but at their relative values to facilitate the
determination of a fair Share Exchange Ratio. For this purpose, it is necessary to give
appropriate weights to the values arved at under each methodology.

The Share Exchange Ratio has been arrived at on the basis of a relative equity
valuaton of MCL and MTPL. The Share Exchange Ratio is based on the various
methodologies explained herein eatlier and various qualitative factors relevant to each
company and the business dynamics and growth potentials of the businesses of the
companies, having regard to available information base, key underlying assumptions
and limitations.
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10._Computation of Share Exchange Ratio:

The Computation of Share Exchange ratio as derived by us is given hereunder:

: Mangalam Cement Mangalam Timber
Valuation Approach Limited Products Limited
Value per Value per
Share (INR) | Weight % | Share (INR) | Weight %
Iglet Asset Value Based-on N/A N/A N/A N/A
ost
Net Asset Value Based on 231.94 80% 9.12 80%
Replacement Cost
Comparable Companies
Methods N/A N/A N/A N/A
Market Price Method 245.88 20% 16.72 20%
Income Approach N/A N/A N/A N/A
Relative Value per Share 234.73 100 % 10.64 100 %
Exchange Ratio 1 22
Recommendations:

22 nos. of Equity Shares of Face value Rs.10/- each fully paid up of Mangalam
Timber Products Limited will get 1 no. of Equity Shares of Face Value of Rs.10 each
Fully Paid up of Mangalam Cement Limited.
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12. Assumptions, Limiting Conditions & Important Notice Cum Disclaimer:

I have no responsibility to modify this report for events and circumstances occurring
subsequent to the date of this report. I have, however, used conceptually sound and
generally accepted methods, principles and procedures of valuation in determining the
value estimate included in this report.

The valuaton analyst, by reason of performing this valuation and preparing this
report, is not to be required to give expert testimony nor to be in attendance in court
or at any government hearing with reference to the matters contained herein, unless
prior arrangements have been made with an analyst regarding such additional
engagement and which, the analyst shall be at a liberty to accept or decline,

Any matters related to legal title and ownership are outside the purview and scope of
this valuation exercise. Further, no legal advice regarding the title and ownership of
the subject property has been obtained while conducting this valuation exercise.
Valuadon may be significantly influenced by adverse legal, title or ownership,
encumbrance issues.

For the present valuation exercise, I have also relied upon information available in the
public domain. However, the accuracy and tumeliness of the same has not been
independently verified by us.

Provision of valuation recommendations and considerations of the issues desctibed
herein are areas of our regular corporate advisory practice. The services do not
represent accounting, assurance, financial due diligence review, consulting, transfer
pricing or domestic/international tax-related services that may otherwise be provided
by us. -

This Report contains proprietary and strictly confidential information, which has been
prepared by us under a specific mandate.

By accepting a copy of this Report, the recipient agrees to keep its contents and any
other information which is disclosed to the recipient, confidential, and shall not
divulge, distribute or disseminate any information contained herein, in part or in full,
without our prior written approval.

This Report and information contained herein or any part of this report, does not
constitute or purport to constitute investment advice in publicly accessible media and
should not be printed, reproduced, transmitted, sold, distributed or published by or
on behalf of the recipient without the prior written approval from us. The recipient
also agrees to indemnify us against any claims that may arise as a result of a breach of
any confidentiality arrangement, which governs the contents of this Report.
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This Report and opinions contained herein have been prepared by us, inter alia, on
the basis of information and documents available in the public domain, information
provided by the company, data available on the company website.

I have not carried out any independent verification for the accuracy or truthfulness or
completeness of the same and hence, no representation or warranty, express or
implied is made that it is accurate, authentic, fair, correct or complete. I do not accept
any responsibility or liability for any such information or opinions and therefore, any
liability or responsibility is expressly disclaimed.

This Report has been prepared for the specific purpose as mentioned in the Report,
and does not constitute any recommendation, and should not be construed as an offer
to sell or the solicitation of an offer to buy, purchase or subscribe to any securities
mentioned therein, and neither this Report nor anything contained herein shall form
the basis of or be relied upon in connection with any contract or commitment
whatsoever, apart from the specific purpose as mentioned above. It may be noted
however, that nothing in these materials is intended to be construed as legal,
accounting, technical or tax advice.

This Report constitutes an opinion expressed by us and each party concerned has to
draw its own conclusions on making independent enquiries and verifications and I
should not be held liable for any financial loss incurred by anyone based on this report.
Netther I or our affiliates, nor its directors, employees, agents or representatives shall
be liable for any damages whether direct or indirect, incidental, special or
consequential including lost revenue or lost profits that may arise from or in
connection with the use of this Report. Further, by accepting a copy this Report, the
recipient accepts the terms of this Notice cum Disclaimer, which forms an integral
part of this Report and the recipient shall be deemed to have agreed to indemnify us
against any claims that may be raised as a result of or in connection with the data and
opinions presented in this Report.

The delivery of this Report at any time does not imply that the information in it 1s
correct as of any time after the date set out on the cover page hereof, or that there has
been no change 1 the status of the subject or anyone else since that date. Analysis
including the Valuation analysis and results under this Report are specific to the
purpose of valuation under this Report and is as on a patticular date. It may not be
valid for any other purpose or as at any other date. Also, it may not be valid if done
on behalf of any other entity. I, however, have no obligation to update this Report for
events, trends or transactions relating to the Company ot the market/economy in
general and occurring subsequent to the date of this Report.
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I am not responsible for arithmetical inaccuracies/logical inconsistencies of any
financial model or business plan or other information / data provided by the
Company and used in connection with this Report. Also, I have been given to
understand that it has not omitted any relevant and material factors and that it has
checked out relevance or materiality of any specific information to the present exercise
with us in case of any doubt. I assume no responsibility for any errors in the
information furnished and their impact on the present exercise.

There will usually be differences between estimated and actual results because events
and circumnstances may not occur as expected, and those differences may be material.
Under such circumstances, no assurance can be provided that the assumptions or data
upon which any estimates have been based are accurate or whether these estimates
will actually materialize. All assumptions and commercial inputs with regard to
financial projections have been obtained and in certain cases such inputs/assumptions
have been modified as per the updates provided by them. I have not carried out any
due diligence independently in verifying the accuracy or veracity of data provided by
the Company. Therefore, financial projections and ratios (if any) presented in this
Reportt are forecast on the basis of these given information. Neither I nor any of my
associates, nor any of their respective directors, employees or advisors or controlling
persons make any expressed or implied representaton or warranty and no
responsibility or hability whether direct or indirect, express or implied, contractual,
tortuous, statutory or otherwise, is accepted by any of them with respect to the
accuracy, completeness or reasonableness of the facts, opinions, estimates, forecasts,
or other information set forth in this Report or the underlying assumptions on which
they are based or the accuracy of any computer model used or for any errors,
omissions or misstatements or for any loss /damage be it tangible or intangible,
howsoever arising, from the use of this Report and nothing contained herein is, or
shall be relied upon as a promise or representation regarding the historic or current
positon.

This Report has not been approved and will or may not be reviewed or approved by
any statutory or regulatory authority in India or by any Stock Exchange in India. While
due care and prudence has been exercised to incorporate all the necessary and material
important information required to carry out the present engagement, I wish to state
that this Report may not be all inclusive and may not contain all the information that
the recipient may consider material.

The distribution / taking / sending / dispatch / transmission of this document in
certain foreign jurisdicons may be restricted by law, and persons into whose
possession this document comes should inform themselves about, and observe, any
such restrictions.
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This Report is divided into sections & sub-sections only for the purpose of reading
convenience. Any partial reading of this Report may lead to inferences, which may be
at divergence with the conclusions and opinions based on the entirety of this Report.
Neither this Report, nor the information contained herein, may be reproduced or
passed-on to any person or used for any purpose other than stated above.

I am not responsible for authentication of the Ownership of the properties valued by
us.

Public information estimates and industry and statistical information contained in this
report have been obtdined from soutrces considered to be reliable. However, I
independently did not verify such information and make no representation as to the
accuracy or completeness of such information obtained from or provided by such
sources.

Possession of this report, or a copy thereof, does not carry with it the right of
publication of all or part of it nor may it be used for any purpose by anyone other
than those enumerated in this report without the written consent of us. This report
and the conclusion of value arrived at herein are for the exclusive use of our client for
the sole and specific purposes as noted herein.

Our valuation report is confidential to the addressees and should be used only for the
purpose as required by the relevant regulations. It should not be quoted from or used
by any other party without our prior written consent. No other party is entitled to rely
on our report for any purpose whatsoever.

Valuation is an economic concept and various valuation approaches provide only an
estimate of value based on the assumptions involved. It is pertinent to note that
valuation, being a highly subjective exercise dependent on assumptions, 1s a matter of
individual perception, and hence may vary from valuer to valuer.

Financial information of the subject company is included solely to assist in the
development of a value conclusion presented in this report and should not be used to
obtain credit or for other purpose. Because of the limited purpose of the information
presented, it may be incomplete and contain departures from generally accepted
accounting principles. I have not audited, reviewed or compiled this information and
express no assurance on 1t.

I have not carnied out any verification and certification and attestation of the financial
information provided to us and I assume no responsibility for their accuracy, though
I have reviewed the basis of preparation of the same and cross checked with the
various statutory records in a broad manner.
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The conclusion of value arrived at herein 1s valid only for the stated purpose as of the
date of the valuaton and may not be used out of the context presented herein.

The valuatdon contemplates facts and conditions existing as of the valuation date.
Events and conditions occurring after that date have not been considered, and I have
no obligation to update our report for such events and conditons. I have not any
present or contemplated future interest in Corporate Debtor, any pcrsonal interest
with respect to the parties involved, or any other interest that might prevent us from
performing an unbiased valuation. Our compensation is not contingent on any action
or event resulting from the analyses, opinions, or conclusions in, or the use of, this
report. '

This report is only to be used 1n its entirety, and for the purpose stated in the report.
No third parties should rely on the information or data contained in this report
without the advice of their lawyer, attorney or accountant. I acknowledge that I have
no present or contemplated financial interest in the Company. My fees for this
valuation are based upon my normal billing rates, and not contingent upon the results
or the value of the business or in any other manner.

Disclosure of valuer interest or conflict, if any;

I am associated neither with MTPL nor MCL 1n any other professional capacity and
therc is no source of conflict whether direct ot indirect interests involved.

Neither the valuer nor the members of the team working on this independent
valuation have directly or indirectly, through the client or otherwise. shared any
advisory perspective or have been influenced or undertaken advocatng a management
positon in determining the value.

The fees for the engagement are not contingent upon the results reported.

Warm Regards,
SANJAI KUMAR GUPTA :
Registered Valuer SFA Q’,V.»,,,, N Qav[m. .
IBBI/RV/06/2019/11476 Sanjai Kumar Gupta

RV (SFA), 1P, FCA, B. Com. (H)
IBBI Registered Valuer (SFA)
IBBI/RV/06/2019/11476

UIDN NO: 986906011310
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PRIVATE & CONFIDENTIAL
Dated : 21.06.2019

The Board of Directors The Board of Directors

Mangalam Cement Limited Mangalam Timber Products Limited
Regd. Ofice: P.0O.:Aditya Nagar, Morak, Regd. Ofice: Village :Kusumi, P.O. &
District: Kota - 326520, Rajasthan District:Nabarangpur - 764 059, QOdisha
Dear Sir,

Sub: Proposed scheme for amalgamation of Mangalam Timber Products Limited ("MTPL"”

or “Transferor Company”) into Manqgalam Cement Limited (“MCL” or "“Transferee

Company”) with effect from 01 April 2019 (“"Appointed Date”).

Re: Fairness Opinion

1. PURPOSE:

Please refer to the engagement letter dated May 15, 2019 appointing VC Corporate Advisors
Private Limited ("VCAPL"), a SEBI Registered Category (I) Merchant Banker, to provide a Fairness
Opinion on the recommendation of fair equity shares exchange ratio issued by CA Sanjai Kumar
Gupta, Chartered Accountant (“Valuer”) vide their report dated June 21, 2019 (“valuation
Report”) in terms of the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 ("SEBI
Circular"), for the proposed scheme of amalgamation of Transferor Company with Transferee
Company and their respective shareholders pursuant to sections 230-232 and other applicable
provisions of the Companies Act, 2013 (hereinafter termed as "Scheme").

The equity share entitlement ratio for this opinion refers to number of equity shares of the face
value of INR 10/- of Mangalam Cement Limited which would be issued to the equity shareholders
of the Transferor Company.

The information contained herein and our report is confidential. It is intended only for the sole use
of captioned purpose including for the purpose of obtaining requisite approvals as per SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended.

2. BRIEF BACKGROUND OF THIS REPORT:

() Mangalam Timber Products Limited (“Transferor Company”): Mangalam Timber

Products Limited is a public listed company, incorporated on 27 day of August, 1982

y e
%
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(i)

3.

under the provisions of the Companies Act, 1956, having its registered office at Village
:Kusumi, P.O. & Dist.:Nabarangpur - 764 059, in the State of Odisha.The Transferor
Company is a Company within the meaning of the Companies Act, 2013 havingCorporate
Identification Number L020010R1982PLC0O01101.Equity shares ofthe Transferor
Companyarelisted on the BSE Limited (BSE) andTheNational Stock Exchange of India
Limited (NSE). The Transferor Company is primarilyengaged in manufacture of Medium
Density Fibre Board (MDF) from its factory located at Kusumi, Nabarangpur, in the State of
Odisha. The Transferor Company sells its products under the brand name “DURATUFF”,
MDF is used In making furniture, Particle Boards, Doors and all kinds of carpentry work.

Mangalam Cement Limited ("Transferee Company”): Mangalam Cement Limitedis a
public listed company incorporated on 27t day of October, 1376 under the provisions of
the Companies Act, 1956 having its registered office at P.O.:Aditya Nagar - 326520,
Morak, District: Kota, in the State of Rajasthan. The Transferee Company is a Company
within the meaning of the Companies Act, 2013 having Corporate Identification Number
L26943RJI1976PLCO01705. Equity shares ofthe Transferee Company are listed on the
BSEand NSE. The Transferee Companyis a well-established cement manufacturing
Company having two cement manufacturing plantslocated at Morak in the State of
Rajasthan with a consolidated installed capacity of 4.0 MTPA and one cement grinding
pIath located at Aligarh, in the State of Uttar Pradesh. At present, the Transferee Company
produces QOrdinary Portland Cement (OPC) and Portland Pozzolana Cement (PPC) using the
dry process. The cements are marketed under the brand name of "Birla Uttam". The
Transferee Company has also set up two Captive Thermal Power Plants of 17.5 MW each.
Apart from this, the Transferee Company also owns 13 (Thirteen) Wind Mills at Jaisalmer,
Rajasthan with anaggregate capacity of 13.65 MW generation per day.Recently, the
Transferee Company has invested approximately Rs.100 Crores in a Waste Heat Recovery
unit (WHR) with a capacity of 11 MW atMorak plant in the State of Rajasthan which is

scheduled to be commissioned in September 2019,
CAPITAL STRUCTURE

i. The share capital of Transferor Company as on 31t March, 2019 is as follows:

e, o Paticulars RS 0 L | Rupees in Lakhs
Authorised Share Capital
2,50,00,000 equity shares of Rs.10/- each 2,500.00
35,00,000 7.5% Non-Cumulative Redeemable Preference Shares of 3,500.00
Total - 6,000.00
Issued, Subscribed and Paid-up Capital
1,83,27,400 equity shares of Rs.10/- each fully paid up ; 1,832.74
Add: Forfeited Shares (originally paid up) 0.21
34,47,000 7.50% Non-Cumulative Redeemabtle Preference Shares 3,447.00
Total 5,279.95
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ii. The share capital of Transferee Company as on 315t March, 2019 is as follows:

 Particuiais W | Rupeesin Eakhs
Authorised Share Capital

4,00,00,000 equity shares of Rs.10/- each 4,000.00

2,00,000 Redeemable Cumulative Preference Shares of 2.00.00

Rs. 100/- each
E,B0,00,000 Optionally Convertible Cumulative Redeemable 1,800.00
| Total 6,000.00 |
| Issued, Subscribed and Paid-up Capital ]
\ 2,66,93,780 equity shares of Rs.10/- each 2669.38 j
[ Total 2,669.38 |

As on date, the authorized, issued, subscribed and paid-up capital of the Transferor Company and

the Transferee Company remains the same as stated hereinabove

4. RATIONALE FOR THE SCHEME

The Transferor Company and the Transferee Company are under common
management. The said Companies have been looking at suitable proposals for
consolidation for improving their financial and operating parameters and strengthening
their position to grow and develop their business more effectively. With the view to
integrate thebusiness activities undertaken by both, the Transferor Company and the
Transferee Company, under a single entity, it is proposed to amalgamate the said
Companies under the terms and conditions of this Scheme. The prdposed
amalgamation of the two companies will streamline group structure feducing the
multiplicity of legal and regulatory compliances required at present and accordingly
this amalgamation is proposed. -

In the circumstances, it is considered desirable and expedient to amalgamate the
Transferor Company with the Transferee Company in the manner and on the terms

and conditions stated in this Scheme of Amalgamation.

The amalgamation will increase the asset base and the net worth of the Transferee
Company which in turn will enable it to conduct operations in the most cost effective

and efficient manner to enhance the profitability of the Transferee Company.

. The amalgamation will enable appropriate consolidation and integration of the

activities of the Transferor Company and the Transferee Company with pooling and
more efficient utilization of their resources, reduction in overheads and other expenses
and improvement in other parameters. The amalgamation will result in formation of a
larger and stronger entity having greater capacity for conducting its operations more

efficiently, economically and competitively.
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vii.

The existing operating business and activities of the Transferee Company will continue
to constitute the main business and activity of the merged entity with the greater
share of the assets and turnover of the merged entity being contributed by such
operating business and activities. The business of the Transferor Company would, inter
alia, benefit greatly from the larger infrastructure, easier access to finance and better
outreach of the Transferee Company.The amalgamation will enable the merged entity
to have a more rational asset holding structure. As such the undertakings of the two
companies can be combined, run and managed together more conveniently and
advantageously. The amalgamation will enable the amalgamated entity to pursue and
grow its business and other opportunities in each of its business segment more
effectively.

The amalgamation will enable the Transferor Company and the Transferee Company to
pool their financial, managerial, technical and other resources in order to meet the
global challenges and competitive market conditions. In particular, it would be prudent
and beneficial that the financial resources be pooled together, as the magnitude of the
capital and marketing investments contemplated will be better met by two companies
merged together and considerable synergy of operations will be achieved. The
Financial strength and marketing capability of the Transferee Company can further
accelerate the scaling up of the operations of the Transferor Company and the aim to
create a position of leadership in the products manufactured by the Transferor
Company. The amalgamation will create a better and amore competitive market for
the productsmanufactured by the Transferor Company. Their combination will result in
strong financial structure and will facilitate resource mobilization, firnancial
consolidation, lowering the cost of borrowing, increased operational efficiency and
integrated management functioning. As such.the amalgamation of the Transferor
Company with the Transferee Company will enable greater realization of the potential
of the businesses of the Transferor Company and the Transferee Company in the
merged entity. The consolidation of undertakings of the companies will also result in
the formation of a larger and a more broad based and diversified company having
greater capacity to raise and access funds for growth and expansion of its business,
marketing and selling its products and services and conducting trade on more

favourable terms.

All Equity Shares held by the Transferee Company in the Share Capital of the
Transferor Company shall stand cancelled, without any further act or deed from the
Appointed Date and, without any further obligation in this regard. All preference shares
held by the Transferee Company in the Transferor Company shall be cancelled without
issue and allotment of any new shares in lieu thereof to any person whatsoever. Such
cancellation will rationalise and adjust the relationship between capital and assets

suitably. The same will also enable the Transferee Company to have a“ more
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appropriate capital base and increase shareholders value.

The Scheme is proposed accordingly and will have beneficial resuits for the said Companies, their

shareholders, employees and all concerned
5. SOURCES OF INFORMATION:-

The cut-off date for the valuation exercise has been considered as at April 1, 2019 (‘Valuation

Date’). For the purposes of fairness opinion, we have relied upon the following sources of

information -

a) Memorandum and Articles of Association of the Transferee Company and the Transferor
Company,

b) Audited financial statements of the Transferee Company and Transferor Company for the
financial years (‘FY") ended March 31, 2017, March 31, 2018 and March 31, 2019,

c) Draft of the proposed Scheme of Amalgamation between the Transferee Company and the
Transferor Company,

d) Equity Share Entitlement Ratio Report dated June 21, 2019 issued by the Valuer and related

workings.

e) Such other information, documents, data, reports, discussions and verbal & written
explanations from Transferors Company and Transferee Company as well as advisors for
proposed merger/ amalgamation, information available at public domain & websites as were

considered relevant for the purpose of the Fairness Opinion.

6. EXCLUSIONS AND LIMITATIONS:-
Qur conclusion is based on the information furnished to us being, complete and accurate in all
material aspects. We have relied upon the financials and the information and representations

furnished to us and have not carried out any audit of such information.

‘We have not carried on any independent valuation or appraisal of any of the assets or liabilities of

the companies.
Our work does not constitute verification of financials or including the working results of the
companies referred to in this report. Accordingly, we are unable to and do not express an opinion

on the fairness or accuracy of any financial information referred to in this report.

We assume no responsibility for updating or revising our opinion on the circumstances or events

after the date hereof.
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Our opinion is not, nor should it be construed as our opining or certifying the compliance of the
proposed scheme of arrangement with the provisions of any law including companies, taxation and
capital market related laws or as regards any legal implications or issues arising thereon, except
for the purpose expressly mentioned herein.

CONCLUSION: -

We have reviewed the methodology used by the Valuer for arriving at the share entitlement ratic
for the amalgamation of the Transferor Company with the Transferee Company and aiso reviewed
the working and underlying assumptions adopted to arrive at the values, for the purpose of
recommending the share entitlement ratio as per the Report submitted by the Valuer.

In light of the forgoing and subject to the exclusions and limitations as detailed hereinbefore, we
hereby certify that the share exchange / swap ratio as given below, recommended by the Valuer,

for the proposed amalgamation of MTPL would be fair and reasonable:

For Equity Shareholders of Mangalam | For every 22 (Twenty Two) equity shares of face value
Timber Products Limited INR 10 each fully paid up of MTPL will get 1 (One) equity
shares of face value INR 10 each fully paid up of MCL.

Yours Faithfully,
For VC CORPORATE ADVISORS PRIVATE LIMITED

./<F [,Luujxajl B&A el
ANUP KUI:AR SHARMA

(VICE PRESIDENT)
SEBI REGN No. INM0000011096

Place: Kolkata
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M MANGALAM TIMBER PRODUCTS LIMITED %T:

8 K BIRLA GROUP OF COMPANIES

Date: 06.11.2019

\/ To, To,

BSE Limited, National Stock Exchange of India Limited,
P.]. Towers, Dalal Street, Exchange Plaza, C-1, Block G,
- Mumbai- 400001 Bandrd Kurla Complex, Bandra (E)

_Mumbai - 400 051

Sub: Submission of complaints Report as per Circular No. CFD/DIL/CIR/2017/21 dated
March 10, 2017 (as amended from time to time) for the proposed Scheme of
Amalgamation between Mangalam Timber Products Limited {Transferor Company)
with Mangalam Cement Limited (Transferee Company).

Dear Sir,

This is in reference to our application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015 for the proposed Scheme of amalgamation between
Mangalam Timber Products Limited (“Transferor Company”) with Mangalam Cement Limited
(“Transferee Company”). In accordance with SEB! Circular No, CFD/DIL/CIR/2017 /21 dated
March 10, 2017, as amended from time to time, ("SEBI Circular”), please find enclosed the
Complaints Repart in the prescribed format, indicating “NIL” complaints received on the
Scheme during the period of 21 days from the date of hosting of the draft Scheme and other
documents on the website of the Designated Stock Exchange i.e, BSE Limited, on October 15,
2019,

Further kindly note that the complaints report is also being updated on the website of the
Company at www.mangalamtimber.com.

We request you to please take the same on record and provide us the in-principal approval / no
objection letter for the captioned Scheme of Amalgamation.

Thanking You.

Company Secretary)

Encl: as stated

Corporate Office :  Biro Building, 10th Flogr, 9/1 R. M. Mukherjee Rocd, Kolkala - 700 001
D“RA UFFM D[E Phane : (O] 2243 8706/8707/8857/3293 913179132, Fax : {033) 2243 8709, E-Mail : odmin@mangolombimber.com
AS GOOD W AS NATURAL WOOD Factary & Regd, Office : Kusumi, 2.0, & Disi. Noborongpur, Pin : 764 059, Orissa (INDIA), Tel, : 06858 - 222142 / 222074 / 222148
Fax : 91-06858-222042, E-moil : locedp@mongalomtimbar.com
CIN : LO20010R1F82PLCOD1T TN
Websile  www.mangolamfimbe: com
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Format for Complaints Report: Mangalam Timber Products Limited (Transferor Company)

PartA
Sr.No. | Particulars Number
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange Nil
3. Total Number of complaints/comments received (1+2) Nil
4. Number of complaints resolved Not Applicable
5. Number of complaints pending 1 Nil

Part B- Not Applicable

Sr.No. | Name of complainant Date of complaint Status
(Resolved /Pending)

Not Applicable

{Company Secretary)

Corporate Office 1 Birlo Building, 10th Flgor, 9/1 R. N. Mukheriee Road, Kalkato - 700 001

DURASUFFYIDE Phane : {0) 2243 8706/8707/8857/3293 913179132, Fox - (033) 2243 8709, E-Moil : admin@mangelamiimber.com

AS GOOD AS NATURAL WOOD Factory & Regd. Office : Kusumi, PO. & Disl. Nobarongpur, Pin : 764 059, Orisso (INDIAJ, Tel. : 06858 - 222142 / 222074 / 222148
Fox : §1-06858-222042, E-moil : focedp@mongalamlimber.com
123 CIN : LO70010R1982PLCO01 101

Websts : www.mangalamimber com



W MANGALAM TIMBER PRODUCTS LIMITED 8%

8 K BIRLA GROUP OF COMPANIES

Date: 02.01.2020

Ta,

National Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurta Complex, Bandra (E)

Mumbai — 400 051,

Sub: Submission of complaints Report as per Circular No. CFD/DIL/CIR/2017/21 dated
March 10, 2017 (as amended from time to time) for the proposed scheme of
Amalgamation between Mangalam Timber Products Limited (Transferor Company)
with Mangalam Cement Limited (Transferee Companyy).

Dear Sir,

This is in reference to our application under Regulation 37 of the SEBI (Listing Obligations
and Disclosure Regquirements) Regulation, 2015 for the proposed Scheme of amalgamation
between Mangalam Timber Products Limited (Transferor Company) with Mangalam Cement
Limited (Transferee Company). In accordance with SEBI Circular No. CFD/DIL/CIR/2017/21
dated March 10, 2017 dated March 10, 2017, as amended from time to time, (SEBI Circular),
please find enclosed the Complaints Report in the prescribed format, indicating “NIL”
complaints received on the Scheme during the period of 21 days from the date of hosting of
the draft Scheme and other documents on the website of the National Stock Exchange of
India Limited i.e., December 09, 2019. The repori is for the period from December 09, 2019
to January 01, 2020,

Further kindly note that the compiaints report is also being updated on the website of the
Company at www.mangalamtimber.com.

We request you to please take the same on record and provide us the in-principal approval /
ne objection letter for the captioned Scheme of Amalgamation.

Thanking You.

Yours faithfully
for Mangalam Timber Products Limited

ﬁw«/& /S%M/vftﬂ
Pri)é/ Sharma

Company Secretary
Encl: as stated

u UFF . Corporate Office:  Birlo Building, 10th Floor, 9/1 R N. Mukheries Rood, Kolkala - 700 001
D ASRGOOHD UFF thm @ F.‘ , . Phone : (03] 2243 B706/8707/8857/3293 9131/9132, Fax : {033) 2243 8705, E-Moil - admin@mengalamiimber.com
oD Foctary & Reqd. Office : Kusumi, PO. & Dist. Nabarongpur, Pin : 764 059, Orissa (INDIA), Tel. - 06858 - 222147 / 222074 / 222148

Fox: 91-08858-222042, E-mail ; facedp@mongolomlimber.cam

CIN ; {O20010R1982P i
124 $3LC00110

Website : www mangolo=iinie



MANGALAM TIMBER PRODUCTS LIMITED ‘T"

B K BIRLA GROUP OF COMPANIES

Format for Complaints Report: Mangalam Timber Products Limited {Transferor
Company)

Period: December 09, 2019 to January 01, 2020

Part A
Particulars Number
Number of complaints received directly Nil q
Number of complaints forwarded by Stock Exchange Nil T
Total Number of complaints/comments received (1+2) Nil W
Number of complaints resolved Not Applicable |

l 5. ) Number of complaints pending : Nil

Part B- Not Applicable

Name of complainant Date of complaint Status
(Resolved/Pending)

Not Applicable

For Mangalam Timber Products Limited

Priz a Sharma
Company Secretary

DURA@“FFM DE Corparate Offie :  Birl Buiding, 104h o, /1 R. N. Mubherie Raad, Kolkato - 700 601
Phone : , . .
L b, ool one : {O) 2243 8706/8707/8857/3293 91319132, Fox - (633} 2243 8709, £-Mail : admin@mangalamtimber.com

Factary & Read. Office : Kusumi, PC. & Disi. Nabarongpur, Pin : 764 059, Qrisso (INDIA), Tel. : 06858 - 222142 / 722074 / 222148

Fax : 91-06858-222042, E-moil : focedp@mangelomiimber.com

125 COIN - 1O2001GRI982PLCO0TI0Y
Webssite : werw mangolomiimber.com



= MANGALAM CEMENT LTD.

BKBIRLA GROUP OF COMPANIES

MANGALAM CEMENT LTD.

Date: 05.11.2019

To, .

\BSFE Limited, Natjonal Stock Exchange of India Limited,
P.J. Towers, Dalal Street, Exchange Plaza, C-1, Block G,
Mumbai- 400001 Bandra\Kurla Complex, Bandra (E)

Sub: Submission of complaints Report as per Circular No. CFD/DIL/CIR/2017/21 dated March 10,
2017 (as amended from time to time) for the proposed Scheme of Amalgamation between
Mangalam Timber Products Limited (Transferor Company) with Mangalam Cement Limited
(Transferee Company).

Dear Sir, *

~ This is in reference to our application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015 for the proposed Scheme of amalgamation between
Mangalam Timber Products Limited (“Transferor Company”) with Mangalam Cement Limited
(“Transferee Company”). In accordance with SEBI Circular No. CFD/DIL/CIR/2017/21 dated March
10, 2017, as amended from time to time, ("SEBI Circular”), please find enclosed the Complaints
Report in the prescribed format, indicating “NIL” complaints received on the Scheme during the
period of 21 days from the date of hosting of the draft Scheme and other documents on the website of
the Designated Stock Exchange i.e., BSE Limited, on October 15, 2019.

Further kindly note that the complaints report is also being updated on the website of the Company
at www.mangalamcement.com.

We request you to please take the same on record and provide us the in-principal approval / no
objection letter for the captioned Scheme of Amalgamation.

Thanking You.

Yours faithfully
For Mangalam Cement Limited

[y

2

Manoj Kumar
(Company Secretary)
Encl: as stated

Regd. Office & Works : PO. Aditya Nagar-326520, Morak, Distt. Kota (Raj.) CIN : L26943RJ1976PLC001705, Telefax : 07459 - 232156

Kota Office

Delhi Office

Jaipur Office

Website : www.mangalamcement.com, E-mail : email@mangalamcement.com

: Shop No. 20, 80 Feet Road, Opp. Sukhdham Colony, (Near SBI Bank) Kota - 324001 (Rajasthan)
Mob : 9351468064 / 9351468055 / 9351468445, E-mail ; mclkta@kappa.net.in

: 153, Leela Building (GF), Okhla Indl. Estate, Phase-Ill, New Delhi - 110020

Tel. No. : 011- 43539132, 43539133, 43539137 Fax : 011- 23421768

E-mail : delhi.purchase@mangalamcement.com, delhi.marketing@mangalamcement.com
: 2" Floor, Geejgarh Tower, Hawa-Sarak, Jaipur - 302 006 (Rajasthan)

Tel. : 0141 - 2218933, 2218931, E-mail : jaipur.marketing@mangalamcement.com
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MANGALAM CEMENT LTD.

MANGALAM CEMENT LTD.

BKBIRLA GROUP OF COMPANIES
Format for Complaints Report: Mangalam Cement Limited (Transferee Company)
Part A
Sr.No. Particulars | Number
1 Number of complaints received directly TNl '
2, Number of complain'ts forwarded by Stock Exchangé Nil
3. | Total Number of complamts/cdmrhénté received (1+2) ' Nil
4. Number of complaints resolved Not Applibébié
5. | Number of coinpléints f:éhding 1 Nit
Part B- Not Applicable
Sr.No. | Name of complainant Date of complaint Status
(Resolve@/Pending?
1.

Not Applicable

For Mangalam Cement Limited

o

Manoj
(Comp

Kumar

any Secretary)

Regd. Office & Works :

Kota Office

Delhi Office

Jaipur Office

PO. Aditya Nagar-326520, Morak, Distt. Kota (Raj.) CIN : L26943RJ1976PLC001705, Telefax : 07459 - 232156
Website : www.mangalamcement.com, E-mail : email@mangalamcement.com

: Shop No. 20, 80 Feet Road, Opp. Sukhdham Colony, (Near SBI Bank) Kota - 324001 (Rajasthan) .

Mob : 9351468064 / 9351468055 / 9351468445, E-mail : mclkia@kappa.net.in

: 153, Leela Building (GF), Okhla Indl. Estate, Phase-lll, New Delhi - 110020
Tel. No. :.011- 43539132, 43539133, 43539137 Fax : 011- 23421768

E-mail : delhi.purchase@mangalamcement.com, delhi.marketing@mangalamcement.com

: 2" Floor, Geejgarh Tower, Hawa-Sarak, Jaipur - 302 006 (Rajasthan)

Tel. : 0141 - 2218933, 2218931, E-mail : jaipur.marketing@mangalamcement.com
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MANGALAM CEMENT LTD.

BK BIRLA GROUP OF COMPANIES MANGALAM CEMENT LTD.

Date: 16.12.2019

To,

National Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra (E)
Mumbai - 400 051

Sub: Submission of complaints Report as per Circular No. CFD/DIL/CIR/2017/21 dated March 10,
2017 (as amended from time to time) for the proposed Scheme of Amalgamation between
Mangalam Timber Products Limited (Transferor Company) with Mangalam Cement Limited
(Transferee Company).

Dear Sir,

This is in reference to our application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015 for the proposed Scheme of amalgamation between
Mangalam Timber Products Limited (“Transferor Company”) with Mangalam Cement Limited
("Transferee Company”). In accordance with SEBI Circular No. CFD/DIL/CIR/2017/21 dated March
10, 2017, as amended from time to time, ("SEBI Circular”), please find enclosed the Complaints
Report in the prescribed format, indicating complaints received on the Scheme during the period of
21 days from the date of hosting of the draft Scheme and other documents on the website of National
Stock Exchange Limited i.e., on November 22, 2019.

Further kindly note that the complaints report is also being updated on the website of the Company
at www.mangalamcement.com.

We request you to please take the same on record and provide us the in-principal approval / no
objection letter for the captioned Scheme of Amalgamation.

Thanking You.

Yours faithfully
For Mangalam Cement Limited

€§§>

Manoj Kumar

(Company Secretary)
Encl: as stated

Regd. Office & Works : PO. Aditya Nagar-326520, Morak, Distt. Kota (Raj.) CIN : L26943RJ1976PLC001705, Telefax : 07459 - 232156
Website : www.mangalamcement.com, E-mail : email@mangalamcement.com

Kota Office : Shop No. 20, 80 Feet Road, Opp. Sukhdham Colony, (Near SBI Bank) Kota - 324001 (Rajasthan)
Mob : 9351468064 / 9351468055 / 9351468445, E-mail : mclkta@kappa.net.in
Delhi Office : 153, Leela Building (GF), Okhla Indl. Estate, Phase-Ill, New Delhi - 110020

Tel. No. : 011- 43539132, 43539133, 43539137 Fax : 011- 23421768

E-mail : delhi.purchase@mangalamcement.com, delhi.marketing@mangalamcement.com
Jaipur Office : 2" Floor, Geejgarh Tower, Hawa-Sarak, Jaipur - 302 006 (Rajasthan)

Tel. : 0141 - 2218933, 2218931, E-mail : jaipur.marketing@mangalamcement.com
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BK BIRLA GROUP OF COMPANIES MANGALAM CEMENT ETD-
Format for Complaints Report: Mangalam Cement Limited (Transferee Company)
Part A
Sr. No. Particulars Number
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange 1
3. Total Number of complaints/comments received (1+2) 1
4. Number of complaints resolved 1
5. Number of complaints pending Nil
Part B- Not Applicable
Sr.No. | Name of complainant Date of complaint Status
(Resolved/Pending)
1. Anonymous 09.12.2019 Reply given on
(forwarded by BSE Ltd) 13.12.2019

For Mangalam Cement Limited

A

Manoj Kumar

(Company Secretary)

Regd. Office & Works :

Kota Office

Delhi Office

Jaipur Office

PO. Aditya Nagar-326520, Morak, Distt. Kota (Raj.) CIN : L26943RJ1976PLC001705, Telefax : 07459 - 232156
Website : www.mangalamcement.com, E-mail : email@mangalamcement.com

: Shop No. 20, 80 Feet Road, Opp. Sukhdham Colony, (Near SBI Bank) Kota - 324001 (Rajasthan)

Mob : 9351468064 / 9351468055 / 9351468445, E-mail mclkta@kappa.net.in

. UCO Bank Building (4" Floor), 5, Parliament Street, New Delhi - 110 001

Tel. No. : 011- 43539132, 43539133, 43539137 Fax : 01 1- 23421768
E-mail : delhi.purchase@mangalamcement.com, delhi.marketing@mangalamcement.com

- 2™ Floor, Geejgarh Tower, Hawa-Sarak, Jaipur - 302 006 (Rajasthan)

Tel. : 0141 - 2218933, 2218931, E-mail : jaipur.marketing@mangalamcement.com
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EXPERIENCE THE NEW

DCS/AMAL/SD/R37/1679/2019-20 February 14, 2020

The Company Secretary,

MANGALAM TIMBER PRODUCTS LTD.
Kusumi, Nabarangpur,

Koraput, Orissa- 764059

Sir,

Sub: Cbservation letter regarding the Scheme of Amalgamation of Mangalam Timber Products Ltd with
Mangalam Cement Ltd.

We are in receipt of Draft Scheme of Amalgamation of Mangalam Timber Products Ltd filed as
required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter
dated February 14, 2020 has inter alia given the following comment(s) on the draft scheme of
arrangement:

+  “Company shall ensure that a statement is inserted in the scheme that it is in
compliance with Minimum Public Shareholding (MPS) requirement on fully diluted
basis.”

« “Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the Scheme with the Stock Exchange, and from the date of
receipt of this letter is displayed on the websites of the listed company and the stock
exchanges.”

« “Company shall duly comply with various provisions of the Circular.”

+ “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

« "It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBIl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

+ To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

+ To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

S & P @ BSE BSE Umited (Formerly Bombay Stock Exchange Ltd)
i Registered Office : 250 8
i %@%%[?pgﬁg‘wg ia.com )

T: +9122 22721233
S E N S E X Cerorgte Identity Number.
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EXPERIENCE THE NEW |s

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an
Order passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013
as the case may be is required to be served upon the Exchande seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such
Notice along with the relevant documents of the proposed schemes through the BSE Listing
Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,

itinkum PUjarl
Senior ager

v

S&P&3SE

SENSEX

BSE - CONFIDENTIAL
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EXPERIENCE THE NEW

DCS/AMAL/SD/R37/1678/2019-20 February 14, 2020

The Company Secretary,
MANGALAM CEMENT LTD.
P O Aditya Nagar, Dist. Kota,
Morak, Rajasthan- 326520

Sir,

Sub: Observation letter regarding the Scheme of Amalgamation of Mangalam Timber Products Ltd with
Mangalam Cement Ltd.

We are in receipt of Draft Scheme of Amalgamation of Mangalam Cement Ltd filed as required under
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated February
14, 2020 has inter alia given the following comment(s) on the draft scheme of arrangement:

« “Company shall ensure that a statement is inserted in the scheme that it is in
compliance with Minimum Public Shareholding (MPS) requirement on fully diluted
basis.”

+  “Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the Scheme with the Stock Exchange, and from the date of
receipt of this letter is displayed on the websites of the listed company and the stock
exchanges.”

+  “Company shall duly comply with various provisions of the Circular.”

+  “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

+ “lt is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBIl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

+ To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

+ To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

» To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

: é BSE Umited (Formerly Bombay Stock Exchange Ltd)
f g Registered Office : %%@Ip@blgﬁm%ﬁalal Street, Mumbai

T +9 33134 E: X
SENSEX  coporats centiy Number: 1671
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The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an
Order passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013
as the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online_system of serving such
Notice along with the relevant documents of the proposed schemes through the BSE Listing
Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Senior Manager

S&P&3SE

SENSEX

BSE - COMFIDENTIAL
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National Stock Exchange Of India Limited
Ref: NSE/LIST/22020 II February 14, 2020

The Company Secretary
Mangalam Timber Products Limited
Village Kusumi, P.O & Dist.Nabarangpur-764059

Kind Attn.: Ms. Priya Sharma
Dear Madam,

Sub: Observation Letter for Draft Scheme of Amalgamation between Mangalam Timber Products
Limited with Mangalam Cement Limited

We are in receipt of the Draft Scheme of Amalgamation between Mangalam Timber Products Limited
(Transferor Company) and Mangalam Cement Limited (Transferee Company) vide application dated
October 03, 2019.

Based on our letter reference no Ref: NSE/LIST/22020 submitted to SEBI and pursuant to SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated February 14, 2020,
has given following comments:

a. The Company shall ensure that a statement is inserted in the scheme by the Company that it is in
compliance with minimum Public Shareholding (MPS) requirement on fully diluted basis.

b. The Company shall ensure that additional information, if any, submitted by the Company, after filing
the Scheme with the Stock Exchange and from the date of the receipt of this letter is displayed on the
website of the listed company.

¢.  The Company shall duly comply with various provisions of the Circular.

d. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged to
bring the observations to the notice of NCLT.

e. It is to be noted that the petitions are filed by the company before NCLT afier processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the company
is not required to send notice for representation as mandated under section 230(5) of Companies Act, 2013
to National Stock Exchange of India Limited again for its comments/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we conveyed our “No-objection” in terms
of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme
with NCLT.

However, the Exchange reserves its rights to raise objections at any"§feg& it el #yfation submitted to

the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-

Signer: Rajendra P Bhosale
Date: Fri, Feb 14, 2020 17:04:12 IST

Q NSE Location: NSE

National Stock Exchangs of India Limited | Exchange Plaza, C-1, Block G, Bandra Kurle Complex, Bandra (E)}, Mumbai — 400 0E1,
India +91 22 26599100 | www.nseindia.com | CIN U671 20MH199 2PLC0697 69
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laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issued by statutory
authorities.

The validity of this “Observation Letter” shall be six months from February 14, 2020 within which the
scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Rajendra Bhosale
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further issues.htm
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National Stock Exchange Of India Limited
f: NSE/LIST/22017 _II February 14, 2020

e Company Secretary
angalam Cement Limited
J. Aditya Nagar
orak-326520

Kind Attn.: Mr. Manoj Kumar
:ar Sir,

b: Observation Letter for Draft Scheme of Amalgamation between Mangalam Timber
oducts Limited with Mangalam Cement Limited

e are in receipt of the Draft Scheme of Amalgamation between Mangalam Timber Products Limited
ransferor Company) and Mangalam Cement Limited (Transferee Company) vide application dated
stober 03, 2019.

sed on our letter reference no Ref: NSE/LIST/22017 submitted to SEBI and pursuant to SEBI
rcular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated
bruary 14, 2020, has given following comments:

The Company shall ensure that a statement is inserted in the scheme by the Company that it is in
compliance with minimum Public Shareholding (MPS) requirement on fully diluted basis.

The Company shall ensure that additional information, if any, submitted by the Company, after
filing the Scheme with the Stock Exchange and from the date of the receipt of this letter is displayed
on the website of the listed company.

The Company shall duly comply with various provisions of the Circular.

The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged
to bring the observations to the notice of NCLT.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/observations/ representations.

is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2075, W8ESAVE)EE8lr “No-objection”

Signer: Rajendra P Bhosale
Date: Fri, Feb 14, 2020 17:12:27 IST

o NSE Location: NSE

National Stock Exchange of India Limited | Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E), Mumbai —40Q 061,
India +91 22 26598100 | www.nseindia.com | CIN U67120MH199 2PLCOG9749
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in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the
draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations
issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from February 14, 2020 within which the
scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited
Rajendra Bhosale

Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further_issues.htm
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Date : 21/06/2019

Report of Board of Directors of the Company u/s 232(2)(c) of the Companies Act, 2013 on effect
of Scheme of Amalgamation

1. Background

1.1 The Board of Directors at their meeting held on 21/06/2019 after considering, inter alia,
the following documents placed before the meeting, approved the proposed Scheme of
Amalgamation of Mangalam Timber Products Limited (“Transferor Company”} with
Mangalam Cement Limited (“Transferee Company”) with effect from 1% April, 2019
(“Appointed Date”):-

I.  Draft of the Scheme of Amalgamation prepared by Messrs. Khaitan & Co LLP, Advocates (“Draft
Scheme”).

[l.  Reportdated 21/06/2019 of Mr. Sanjai Kumar Gupta, FCA and IBBI Registered Valuer (FSA) on the
share exchange ratio for the amalgamation (“Valuation Report”).

ifl.  Fairness Opinion of Messrs. VC Corporate Advisors Pvt. Ltd., Category —I, Independent Merchant
Banker on the share exchange ratio thereon (“Fairness Opinion”);

IV.  Certificate of Messrs. Manish Goyal & Associates., Chartered Accountants being the Statutory
Auditors of the Transferee Company confirming that the accounting treatment under the Scheme
was in accordance with the Accounting Standards (“Auditor’s Certificate”).

V.  Report dated 21/06/2019 of the Audit Committee recommending the Draft Scheme for
consideration of the Board.

1.2 The provisions of Section 232(2)(c) of the Companies Act, 2013 require the Board of
Directors to adopt a report explaining the effect of the Amalgamation on various
stakeholders. This report of the Board is made and adopted accordingly.

2. Effect of the Scheme of Amalgamation.

21 At the outset, it is stated that no compromise or arrangement is proposed under the
Scheme between the said companies and any classes of persons other than the
shareholders of the said companies.

N
7 0
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Corporate Office:  Birlo Building, 10th Floor, 9/1 R. N. Mukheriee Road, Kolkata - 700 001
Dum UFFM @F Phone : (O} 2243 8706/8707/8857/3293 9131/9132, Fax : (033) 2243 8709, E-Mail : admin@mongalamtimber.cam
‘ AS GOOD Wl AS NATURAL WOOD Factory & Regd. Office : Kusumi, PO. & Dist. Naborangpur, Pin : 764 059, Orissa {INDIA), Tel. : 06858 - 222142 / 222074 / 222148
Fox : 91-06858-222042, E-mail : facedp@mangalamtimber.com
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The Transferee Company has only one class of shareholders, i.e Equity Shareholders. The
Transferor Company has two classes of shareholders, i.e. Equity Shareholders and
Preference Shareholders. Since all Preference Shares issued by the Transferor Company
are held by the Transferee Company, such Preference Shares shall stand cancelled
without issue or allotment of any new shares in lieu thereof to any person whatsoever,
and there is no exchange ratio of such Preference Shares. In so far as the Equity
Shareholders of the said companies are concerned, all shares held by the Transferee
Company in the Transferor Company shall be cancelled without issue and allotment of
any new shares in lieu thereof to any person whatsoever and the shareholders of the
Transferor Company will .receive Equity Shares in the Transferee Company in

consideration of the amalgamation in the following exchange ratio:-

One (01) Equity Share of Rs.10/- each in the Transferee Company credited as fully paid up
for every Twenty Two (22) Equity Shares of Rs.10/- each fully paid-up held by them in the
capital of the Transferor Company.

The share exchange ratio, as aforesaid, was fixed on a fair and reasonable basis and on
the basis of the said valuation report dated 21/06/2019 of Mr. Sanjai Kumar Gupta, FCA
and IBBI Registered Valuer (FSA). There was no difficulty in valuation. Further, Messrs. VC
Corporate Advisors Pvt, Ltd., Category -, Independent Merchant Banker has also confirmed in
its Fairness Opinion that the exchange ratio is fair and proper.

The effect of the Scheme on various stakeholders is summarised below:-

Category Transferor Company Transferee Company

(a) Shareholders

The
shall be dissolved without
winding up pursuant to the
Scheme. Shareholders of the
Transferor Company will thus
cease to be shareholders of
the Transferor Company and
all such shareholders of the

The Transferee
shall issue new Equity Shares
to the shareholders of the
Transferor

aforesaid.

Transferor Company Company

Company as

Transferor Company (other
than the
Company itself) shall receive
in the Transferee
Company in the exchange

Transferee

shares

(e

AS GOOD
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Category

Transferor Company

Transferee Company

shares
Transferee

ratio aforesaid. All
held by the
Company in the Transferor
Company shall be cancelled
without issue and allotment
of any new shares in lieu
thereof any person
whatsoever.

to

(b} Creditors

Creditors of the Transferor
Company will cease to be
creditors of such Transferor
and  become
creditors of the Transferee

Company

Company, on the same terms
and conditions, as before.

They will continue to be
creditors of the Transferee
Company. The terms and
conditions will be the same,
as before.

(c) Depositors

There are no depositors.

There are no depositors.

(d) Debenture holders

Transferor Company has not
issued any debentures at
present.

Transferee Company has not
issued any debentures at
present.

(e) Deposit trustee and
Debenture trustee

There are no deposit trustees
or-debenture trustees.

There are no deposit trustees
or debenture trustees.

(f) Employees

Employees of the Transferor
Company will cease to be
employees of such Transferor
Company
employees of the Transferee
Company, on the same terms
and conditions, as before.

and become

They will continue to be
employees of the Transferee
Company which will be a
larger company consequent
to the amalgamation. The
terms and conditions will be
the same, as before.

Group

{(g) Promoters/Promoter

In so far as shares held by
group
are concerned, the effect of

promoters/promoter

the scheme is the same as
stated in item (a) above.

In so far as shares held by
group
are concerned, the effect of

promoters/promoter

the scheme is the same as
stated in item (a) above.

(h)

members

Non-promoter

Effect of the Scheme on
Non-promoter members is

the same as in case of

Effect of the Scheme on Non-
promoter members is the
same as in case of

MLM

AS GOOD

[V & VI

AS NATURAL WOOD

Corporate Office :

Birla Building, 10th Floor, 9/1 R. N. Mukheriee Road, Kolkata - 700 001
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Category

Transferor Company

Transferee Company

shareholders, as stated in
item (a) above.

shareholders, as stated in
item (a) above.

(i) Key Managerial
Personnel (“KMP”)

They will cease to be KMPs
of the Transferor Company.

They will continue to be KMPs
of the Transferee Company.

(j) Directors

They will cease to be
Directors of the Transferor
Company.

They will continue to be
Directors of the Transferee
Company, as before,

2.5 In the opinion of the Board, the said Scheme will be advantageous and beneficial to the
Companies, Shareholders and all concerned.

By order of the Board

Mangalam Timber Products Limited

(’/@g\jbﬂ,pgd/{(" i

Vishwanath Chandak
Independent Director
{DIN:00313035)

DURAZUFFNMDF
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MANGALAM CEMENT LTD.
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BKBIRLA GROUP OF COMPANIES MANGALAM CEMENT LTD.

Date: 21/06/2019

Report of Board of Directors of the Company u/s 232(2)(c) of the Companies Act, 2013 on effect of
Scheme of Amalgamation

1. Background

1.1 The Board of Directors at their meeting held on 21/06/2019 after considering, inter alia, the
following documents placed before the meeting, approved the proposed Scheme of
Amalgamation of Mangalam Timber Products Limited (“Transferor Company”) with
Mangalam Cement Limited (“Transferee Company”) with effect from 1% April, 2019
(“Appointed Date”):-

I.  Draft of the Scheme of Amalgamation prepared by Messrs. Khaitan & Co LLP, Advocates
(“Draft Scheme”).

Il.  Report dated 21/06/2019 of Mr. Sanjai Kumar Gupta, FCA and IBBI Registered Valuer
(FSA) on the share exchange ratio for the amalgamation (“Valuation Report”).

Il Fairness Opinion of Messrs. VC Corporate Advisors Pvt. Ltd., Category —I, Independent
Merchant Banker on the share exchange ratio thereon (“Fairness Opinion”);

IV.  Certificate of Messrs. Singhi & Co., Chartered Accountants being the Statutory Auditors
of the Transferee Company confirming that the accounting treatment under the
Scheme was in accordance with the Accounting Standards (“Auditor’s Certificate”).

V. Report dated 21/06/2019 of the Audit Committee recommending the Draft Scheme for
consideration of the Board.

1.2 The provisions of Section 232(2)(c) of the Companies Act, 2013 require the Board of Directors
to adopt a report explaining the effect of the Amalgamation on various stakeholders. This
report of the Board is made and adopted accordingly.

C/:—7
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2. Effect of the Scheme of Amalgamation.

2.1 At the outset, it is stated that no compromise or arrangement is proposed under the Scheme
between the said companies and any classes of persons other than the shareholders of the
said companies.

2.2 The Transferee Company has only one class of shareholders, i.e Equity Shareholders. The
Transferor Company has two classes of shareholders, i.e. Equity Shareholders and Preference
Shareholders. Since all Preference Shares issued by the Transferor Company are held by the
Transferee Company, such Preference Shares shall stand cancelled without issue or allotment
of any new shares in lieu thereof to any person whatsoever, and there is no exchange ratio
of such Preference Shares. In so far as the Equity Shareholders of the said companies are
concerned, all shares held by the Transferee Company in the Transferor Company shall be
cancelled without issue and allotment of any new shares in lieu thereof to any person
whatsoever and the shareholders of the Transferor Company will receive Equity Shares in the
Transferee Company in consideration of the amalgamation in the following exchange ratio: -

One (01) Equity Share of Rs.10/- each in the Transferee Company credited as fully paid up for
every Twenty-Two (22) Equity Shares of Rs.10/- each fully paid-up held by them in the capital
of the Transferor Company.

2.3 The share exchange ratio, -as aforesaid, was fixed on a fair and reasonable basis and on the
basis of the said valuation report dated 21/06/2019 of Mr. Sanjai Kumar Gupta, FCA and IBBI
Registered Valuer (FSA). There was no difficulty in valuation. Further, Messrs. VC Corporate
Advisors Pvt. Ltd., Category-l, Independent Merchant Banker has also confirmed in its
Fairness Opinion that the exchange ratio is fair and proper.

2.4 The effect of the Scheme on various stakeholders is summarised below: -

Category Transferor Company Transferee Company

(a) Shareholders The Transferor Company shall | The Transferee Company shall
be dissolved without winding | issue new Equity Shares to the
up pursuant to the Scheme. | shareholders of the Transferor

Shareholders of the Transferor | Company as aforesaid. |

S 2|5
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Category Transferor Company

Company will thus cease to be

Transferee Company

shareholders of the Transferor
such
shareholders of the Transferor
Company (other than the
Transferee Company itself)
shall receive shares in the
Transferee Company in the

Company and all

exchange ratio aforesaid. All
shares held by the Transferee
Company in the Transferor
Company shall be cancelled
without issue and allotment of
any new shares in lieu thereof
to any person whatsoever.

Creditors of the Transferor continue to be

Company will cease to be

(b) Creditors They will
creditors of the Transferee
and

creditors of such Transferor | Company. The terms

Company and become | conditions will be the same, as
creditors of the Transferee
Company, on the same terms

and conditions, as before.

before.

|
There are no depositors. J

(c) Depositors There are no depositors.

(d) Debenture | Transferor Company has not | Transferee Company has not
holders issued any debentures at|issued any debentures at
present. present.

(e) Deposit trustee
and Debenture
trustee

There are no deposit trustees
or debenture trustees.

There are no deposit trustees
or debenture trustees.

PR
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Category

Transferor Company

Transferee Company

(f) Employees

Employees of the Transferor
Company will cease to be
employees of such Transferor
Company and become
employees of the Transferee
Company, on the same terms
and conditions, as before.

They will continue to be
employees of the Transferee
Company which will be a larger
company consequent to the
amalgamation. The terms and
conditions will be the same, as

before.

(g)

Promoters/Promoter
Group

In so far as shares held by

promoters/promoter  group
are concerned, the effect of
the scheme is the same as
stated in item (a) above.

In so far as shares held by
group
are concerned, the effect of
the scheme is the same as
stated in item (a) above.

promoters/promoter

(h}  Non-promoter
members

Effect of the Scheme on
Non-promoter members is
the same as in case of
shareholders, as stated in
item (a) above.

Effect of the Scheme on Non-
promoter members is the
same as in case of
shareholders, as stated in item
(a) above.

(i) Key Managerial
Personnel (“KMP”)

They will cease to be KMPs of
the Transferor Company.

They will continue to be KMPs
of the Transferee Company.

(j) Directors

They will to be
Directors of the Transferor
Company.

cease

They will continue to be
Directors of the Transferee
Company, as before.
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Regd. Office & Works : PO. Aditya Nagar-326520, Morak, Distt. Kota (Raj.) CIN : L26943RJ1976PLC001705, Telefax : 07459 - 232156

Website : www.mangalamcement.com, E-mail : email@mangalamcement.com

Kota Office * Shop No. 20, 80 Feet Road, Opp. Sukhdham Colony, (Near SBI Bank) Kota - 324001 (Rajasthan)
Mob : 9351468064 / 9351468055 / 9351468445, E-mail : mclkta@kappa.net.in
Delhi Office . 153, Leela Building (GF), Okhla indl. Estate, Phase-lil, New Delhi - 110020
Tel. No. : 011- 43539132, 43539133, 43539137 Fax : 011- 23421768
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MANGALAM CEMENT LTD.

MANGALAM CEMENT LTD.

BK BIRLA GROUP OF COMPANIES

2.5 In the opinion of the Board, the said Scheme will be advantageous and beneficial to the
Companies, Shareholders and all concerned.

By order of the Board

Mangalam Cement Limited

Independent Director
(DIN: 00025727)
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MANGALAM TIMBER PRODUCTS LIMITED
Birla Building, 9/1 R N Mukherjee Road, 10th Floor, Kolkata - 700 001
Regd. Office : Kusumi, Nabarangpur, Odisha - 764 059
Tel No: +91 6858 222148/142/053 Fax: +91 6858 222 042
Website : www.mangalamtimber.com, Email: admin@mangalamtimber.com
CIN: L020010R1982PLC0O01101

STATEMENT OF AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED 31ST MARCH 2019

Rs. In Lakhs
S1 No. Particulars 3 Month Preceding 3 | Correspond- | Year to date| Previous
ended Month ended| ing 3 month | figure for | Year ended
31.03.2019 31.12.2018 ended Current Year] 31.03.2018
31.03.2018 ended
31.03.2019
(Audited) | (Unaudited) [ (Audited) (Audited) (Audited)
1 Revenue from Opergdons 9.61 135.96 1,317.55 1,127.51 2,278.57
Other Income 89.75 34.33 209.17 212.65 219.99
5 Total Income (1+2) 99.36 170.29 1,526.72 1,340.16 2,498.56
4 Expenses -
a2 Cost of materials consumed 15.46 626.06 469.11 1,576.64
b Purchases of Stock-in-Trade - - - - -
¢ Changes in inventories of [inished goods, work-in-progress and stock-in-trade 13.11 218.87 (30.42) 488.62 (735.03)
d  Employee Benefit Expense 92.10 144.13 197.28 572.76 612.01
e Finance Cost 256.87 235.98 246.83 984.23 887.11
f  Depreciation and Amorusation Lxpense 36.60 37.44 37.09 148.80 155.18
g Other Expenses
i) Power & Fuel 25.87 34.23 239.72 344.19 862.24
if) Freight & Delivery Charges 201 6.49 96.60 140.61 127.31
iif) Exeise Duty - - - - 0.11
1v) Others 62.46 35.14 108.73 260.64 366.47
Total Expenses 489.02 721.74 1,521.89 3,408.96 3,852.04
5 Profit(loss) before ordinary activities before tax (3-4) (389.66) (557.45) 4.83 (2,068.80) (1,353.48)
6. Tax expense
- Current Tax - - - -
- Deferred Tax (120.41) (174.18) (33.99) (639.26) (419.79)
7 Net Profit / (Loss) for the period (5-6) (269.25) (383.27) 38.82 (1,429.54) (933.69)
8 Other comprehensive income (net of tax) 14.18 (2.38) 20.75 7.05 13.62
9 Total Comprehensive Income for the period (after tax) (7+8) (255.07) (385.65) 59.57 (1,422.49) (920.07)
L Paid-up equity share capital [Face value of Rs.10/-] 1,832.74 1,832.74 1,832.74 1,832.74 1,832.74
11 Earnings per share
Basic and Diluted (Rs.) (1.47) (2.09) 0.21 (7.80) (5.09)
Notes:
1 The above results have been reviewed by the Audit Committee and approved by the Board of Directors of the Company at the meeting held on 01st May
2019, and have been reviewed by the Statutory Auditor of the Company.
2

In accordance with the requirment of Ind AS, Income from Operations of the Company for the ycar ended 31st march.2019 is net of Goods and Service
Tax (GST). However Income 'from Operation for the period up to 31st March , 2018 is inclusive of Excise Duty amount as indicated in Sr. No. 4(g)(ii).
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3 Necessary steps are being taken for the proposed amalgamation of the company with Mangalam Cement Limited. In the mean time the Company has been
able to resolve various labour issues and necessary cfforts are being made to restart commercial production by end of June 2019 and for that purpose all
cffective steps are being taken to complete all the repairs and maintenance work at the Plant.

4 Statement of Assets and Liabilities is as under:-
Particulars As at 3lst As at 31st
March, 2019 | March, 2018
(Audited) (Audited)
A ASSETS
1. Non-current assets
(a) Property, Plant Equipment 3,146.61 3,295.41
(b) Capital work-in-Progress 35.69 0.57
1 (c) Other Intangible assets 730 730
(d) Financial Assets:
(1) Investments 5.00 5.00
(e) Deferred tax assets (net) 3,546.18 2910.08
(f) Other non cucrent assets 1,160.51 1,165.76
Total-Non-current Assets 7,901.29 7,384.12
2. Current assets
(a) Inventories 1,513.65 2,130.02
(b) Fiancual Assets:
~ (1) Trade receivable 42025 450,53
() Cash and Cash equivalents 0.80 0.25
(i11) Bank balance other than(is) above 83.33 99.64
{(v) Loans and Deposits 1.37 0.27
(v) Others 25.28 18.20
(c) Current Tax Assets (nct) 7920 65.82
(d) Other current assets 268.97 321.07
Total Current assets 2,392.85 3,085.82
TOTAL - ASSETS 10,294.14 10,469.94
B EQUITY AND LIABILITIES
1. EQUITY
(a) Equity Share Capital 1,832.95 1,832.95
(b) Other Equity (6,546.00) (5,123.51)
-4,713.05 -3,290.56
II. LIABILITIES
1. Non-current liabilities
(a) Financial Liabilities
(1) Borrowings 3,596.55 3,322.06
(1) Other finacial liabilines 713.04 766.72
(b) Provisions 184.37 183.03
Total - Non current liabilities 4,493.96 427181
2. Current liabilities
(a) Financial Liabilies
(i) Borrowings 3,472.63 3,215.28
(1) Trade Payables
(a) Total Quistanding dues of micro enterprises and small enterprises - -
(b) Total Outstanding dues of creditors other than micro enterprises and 605.95 1,150.13
small enterprises
e (i1) Other finacial liabilities 4,367.76 4,035.28
(b) Other current liabilities 2,065.43 1,078.97
(© Provisions 1.46 9.03
Total - Current liabilities 10,513.23 9,488.69
TOTAL - EQUITY AND LIABILITIES 10,294.14 10,469.94
5 The Company manufactures "Medium Density Fibre (MDF) Boards" and management reviews the performance of the Company as a Single operating
segment 10 accordance "with IND As-108 "Operating Scgment”’ notification pussunt to Companies (Accounting Standards) Rule 2015. Accordingly, no
separate information has been furnished herewith.
6 The figure of the previous year/periods have been regrouped/rearranged wherever necessary.
By order of the Board
—
T 2o\ T
Place: Kolkata N.G. Khaitan
Date: 01st May, 2019 Director

DIN : 00020588
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MANISH GOYAL & ASSOCIATES

CHARTERED ACCOUNTANTS
1-B, Chetakpuri, Gwalior — 474009 Phones: 0751 - 2322995, 94251 13995,
E-mail: ca_mgoyal@yahoo.com

Auditor’s Report on Quarterly Financial Results and Year to Date Results of the Mangalam Timber
Products Limited Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

To
The Board of Directors
Mangalam Timber Products Limited

We have audited the quarterly financial results of Mangalam Timber Products Limited for the quarter ended
31 March 2019 and the year to date results for the period 1% April 2018 to 31* March 2019 attached herewith,
being submitted by the company pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

These quarterly financial results as well as the year to date financial results have been prepared on the basis
of the interim financial statements, which are the responsibility of the company’s management. Our
responsibility is to express an opinion on these financial results based on our audit of such interim financial
statements, which have been prepared in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34 (Ind AS 34)for Interim Financial Reporting, prescribed, under Section
133 of the Companies Act, 2013 read with relevant rules issued thereunder; or by the Institute of Chartered
Accountants of India, as applicable and other accounting principles generally accepted in India.

We conducted our audit in accordance with the auditing standards generally accepted in India. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial results
are free of material misstatement(s). An audit includes examining, on a test basis, evidence supporting the
amounts disclosed as financial results. An audit also includes assessing the accounting principles used and
significant estimates made by management. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion and to the best of our information and according to the explanations given to us these quarterly
financial results as well as the year to date resulits:

i. are presented in accordance with the requirements of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 in this regard; and

ii. Give a true and fair view of the net profit/ loss and other financial information for the quarter ended 31st
March 2019 as well as the year to date results for the period from 1% April 2018 to 31° March 2019.

For Manish Goyal & Associates
Chartered Accountants
Firm Registration No. 007152C

yrd

Ma sl},Gﬁ Rl
Proptietor -
Membkership Nu_mber: 076096

Place: Kolkata
Date: 1st May, 2019
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MANGALAM TIMBER PRODUCTS LIMITED
Bicla Building, 9/1 R N Mukherjee Road, 10th Floot, Kolkata - 700 001
Repd. Office : Kusumi, Nabarangpur, Odisha - 764 059
Tel No: +91 6858 222148/142/033 Fax: +91 6858 222 042
Website - wwvw.mangalamgamber.com, Email: admin@mangalamomber.com

CIN: LO20010OR1982PLC001101

STATEMENT OF AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED 31ST MARCH, 2020

_Rs.In Lakhs
i e Comesbontt | e ene |70 Yo
31.12.2019 31.03.2019 31.03.2019
(Unaudited) (Audited) (Audited) (Audited)
Income : : :
1 | Revenue from Operadons 20052 50.91 9.61 400106 1,127.51
2 | Other Income .82 19.96 89.75 T8.06 212.65
3 | Total Income (1+2) 307.34 70.87 99.36 47812 1,340.16
Expenses : :
~—- a  Cost of materals consumed 37268 76.94 - 449,62 469.11
b Changes in inventoxes of finished goods, work-in-progress and stock-in-trade 33271 (60.94} 13.11 : {3463{) 488.62
¢ Employee Benefit Expense i-'Fl:[_ﬂ 140.57 92.10 -519.}'!8_ 57276
d  Finance Cost 36517, 286.23 256.87 | 118351 984.23
e Depreciation and Amoctisation Expense 36.18 36.87 36.60 146,08 148.80
f Othec lixpenses :
i) Power & Fuel 25827 69.97 25.87 38620 344.19
ii) Freight & Delivery Charges 4016 5.28 2,01 4727 140.61
i) Others 144,57, 38.19 62.46 55491 260.64
Total Expenscs 1.055.90 593.11 489.02 2,671.03 3,408.96
3 Profit(loss) before ordinary activities before tax (3-4) (74856) (522.24) (389.66) - 4{2,192.91) (2,068.80)|
6 Tax vxpense
- Current Tax - - - = -
- Deferred Tax : {27351) {161.55) (120.41) (719,81} (639.26)
7 | Net Profit / (Loss) for the period (5-6) (475.05) (360.69) (269.25) (L473.10) 1,429.54)
8 | Other comprehensive income (net of tax) Lo 2.55 1418 sy 7.05
9 | Total Comprehensive Income for the period (after tax) (7+8) (a77.17) (358.14) (255.07) - ((1467.57) (1,422.49)
10 | Paid-up equity shaze capital [Face valuc of Rs.10/-] 1,832.74 1,832.74 1,832.74 1,83274 1,832.74
11 | Eamnings per share .
Basic and Diluted (Rs.) - (259 (1.97) (1.47) (8.04) (7.80)

%ﬁ
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Sratement of Assets and Liabilities is as under:-

As at 3lst As at 31st
Particulars March, 2620 | Mareb, 2019
(Audited) {Audited)
A ASSETS
i. Non-current assets
(a) Property, Plant Equipment 2,999.92 3,146.61
(b) Capital work-in-Progress 108.63 35.69
(c) Other Intangible assers 7.30 730
(d) Financial Assets:
(1) Investments 5.00 5.00
(e) Deferred tax assers (ner) 4,263.48 3,546.18
(f) Other non current assets 1,145.46 1,160.51
Total-Non-curreat Assets 8,529.79 7,901.29
2. Current assets
(a) Inventories 1,849.98 1,513.65
(b) Financial Assets:
(i) Teade receivable 491.56 420.25
(ii) Cash and Cash equivalents 0.59 0.80
(iii) Bank balance other than(ii) above 8333 8333
(i¥) Loans and Deposits 0.09 1.37
(v) Others 3133 2528
(e) Current Tax Assets (ner) 85.75 79.20
(d) Other current assets 229.59 268.97
Total Current assets 2,772.22 2,392.85
TOTAL - ASSETS 11,302.01 10,254.14
B EQUITY AND LIABILITIES '
1. EQUITY
(a) Equity Share Capital 1,832.95 1,832.95
(b) Other Equity (8,013.57) (6,546.00)
-6,180.62 -4,713.05
I1. LIABILITIES
1. Non-current liabilities
{a) Financial Liabilities
(1) Borrowings 3,938.31 3,596.55
(ii) Other finacial liabilitics 890.04 713.04
(b) Provisions 171.25 184.37
Total - Non current liahilities 4,999.60 4,493.96
2. Current liabiliues
(a} Financial Liabilities
(i) Borrowings 5,634.81 3,472.63
(ii) Trade Payables
(2)Total cutstanding dues of micro enterprises and small caterprdses - -
(b)Toral outstanding dues of creditors other than micro enterprises 47219 605.95
and small enterpdses
(i) Otber finacial liabilitics 4,366.11 4,367.76
(b) Other curreat liabilities 2,008.27 2,065.43
(c) Provisions 1.65 1.46
Total - Current liabilites 12,483.03 10,513.23
TOTAL - EQUITY AND LIABILITIES 11,302.01 10,294.14
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Cash Flow Statement [or the year ended 31st March, 2020 Rs.In Lacs
As at 31st As ac 3lst
Particulars Mazch, 2020 March, 2019
(Audited) (Audited)
(&) CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before Tax and Extra-ordinary [tems (2,192.91} (2,068.80)
Adjustments for:
-Deprecauon 146.69 148.80
-Tneerest Expenses 1,183.51 984.23
-Liabilites no longer required written back (18.09) (21.70)
-Interest Income (7.83) {9.34)
Operating Profit Before Working Capital Changes (888.63) (966.81)
Adjustments for:
-Trade Payables (484.80) 746.75
-Trade and other Receivables (15.60) 86.53
-Inventorics (336.33) 61637
Cash Generated from Operations : (1,725.36) 482,86
Taxes Paid (6.33) (13.38)
Net Cash generated from Operating A ctivities (1,731.91) 469.48
(B) CASH FLOW FROM INVESTING ACTIVITIES
Purchasc of Property, Plant and Equipments (Net) (72.94) (35.11)
Term Deposit other than eash equivalents - 16.31
Interest Received 1.78 2.26
Dividend Income - -
Net Cash used in Investing Activities (71.16) (16.54)
(C) CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Short Term Borrowings 2,162.18 257.35
Proceeds From Long Term Berrowings - -
Interest Paxd (352.32) (T09.74)
Net Cash geuerated/ (used) in Financing Activities 1,802.86 (452.39)
Net Increase /(Decrease) in Cash and Cash Equivalents(A+B+C) ©.21) 0.55
Cash and Cash Equivalents at the begimning of the year 0.80 025
Cash and Cash Equivalents at the end of the period 0.59 0.80
Details of Cash and Cash Equivalents )
Balance with bank 31.03.2020 31.03.2019
On Current Accounts Q.50 0.35
Cash on hand Q.09 0.45
Total 0.59 0.80
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Notes :

1 The above results have been reviewed by the Audit Committee and approved by the Board of Directors of the Company at the meeting held on 28th July
2020, and have been reviewed by the Statutory Auditors of the Company.

2 Scheme of Amalgamation between Mangalam 'ILrnber Products Limited {* the Company ") with Mangalam Cement Limited w.e.f. Aprl 1, 20'19
(appointed date), has been filed with respective NCLTs for sanction of the scheme. Mangalam Cement Ltd had to defer the the meeting of Equity
sharebolders and its creditors sheduled to happen on 18th Aprdl’ 20,because of nationwide lockdown and shall conduct the meeting on getting afresh date
from NCLT-Jaipur bench.Mangalam Timber Products Ltd. application was sheduled to be heard on 31st March'20 but could not happen because of the
lockdown and the same application has been reheard on 12th June 20 but order has been reserved for pronouncement. The meeting shall be held as per
dircetion received from NCLT-Cuttack bench Pending sanction of the scheme,no impact has been considered in these financial results.

3 The Company's operations were affected during the quarter ended 31st March,2020 due to lockdown announced on account of COVID-19 pandemic by
State and Cengral Govt we f 23rd March 2020.However,Production restarted from 18th of July 2020 in compliane of guidelines issued by Govt. of India
after seeking necessary permission and following social distancing hygiene and other safety measures. The Company is continucusly monitoring any
material changes in future economic conditions.

4 The Company manufactures "Medium Density Fibre (MDF) Boards” and management reviews the performance of the Company as a Single operating
segment in accordance "with IND As-108 "Operating Segment” notification pursunt to Companies (Accounting Standards) Rule 2015. Accordingly, no
separate informaton has been furnished herewith.

Effective from April 1, 2019, the Company has adopted Ind AS 116 "Leases" using modified retrospective approach, accordingly comparative information
5 hasnot becn restated. The adopdon of the new standard has resulted in recognizing a right of use assers and corresponding lease liabilities. The effect of
the adopton does not have any material impact on the financial results of the quarter.

6  The figure of the previous year/periods have beed regrouped/rearranged wherever necessary.

7  The figures for three months ended 31st March, 2020 and 31st Macch, 2019 are the balancing figures in tespect of the full financial year and
published year to date figures up to the nine months of the current fnancial year.

By order of the Board

Place: Kolkata =t AL .'.‘ Vishwanath Chandak
Date: 28th July, 2020 W ,-_*’_ “/  Director (DIN:00313035)
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MANISH GOYAL & ASSOCIATES

CHARTERED ACCOUNTANTS
1-B, Chetakpuri, Gwalior — 474009 Phones: 0751 - 2322995, 94251 13995,
E-mail: ca_mgoyal@yahoo.com '

independent Auditor's Report on-the Quarterly and Year to Date Audited Financial Resuits of
the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015, as amended

To ' ;
' The Board of Directors
Mangalam Timber Products Limited

Report on the Audit of ther Standalone Financial Results
Opinion

We have audited the accompanying statement of quarterly and year to date Standalone Financial results of
: Mangalam Timber Products Limited (“the Company”) for the quarter ended March 31, 2020 and for the
year ended March 31, 2020 ("Statement”), attached herewith, being submitted by the Company pursuant
to the requirement of the Regulation 33 of the SEB} (Listing Obligations and Disclosure
Requirements) Regulation 2015, as amended {the “Listing Regulations”).

In our opinion and to the best of our information and accerding to.the explanations given to us, the
statement: '

i is presénted in accordance with the requirements of the Ldsﬁng Regulations in this regard; and

ii. gives a true and fair view in conformity with the applicable accounting standards and other
accounting principals generally accepted in. india, of the net profit/loss-and other comprehensive
income and other financial information of the company for the gquarter ended March 31, 2020and
for the year ended March 31, 2020 and for the year ended March 31, 2020.

Basis of Opinion

We conducted our audit in accordance with the Standard on Auditing (SAs) specified under section 143{10)
of the Companies Act, 2013, as amended {"the Act”). Our responsibility under that Standard are further
described in the “Auditor’s Responsibilities of the Audit of the Standalone Financial Results” section of our
report. We are independent of the Company in accordance with the code of Ethics issued by The Institute
of Chartered Accountants of India together with the ethical requirements that are relevant to our audit of
the. Financial Statement under the provision of the act and: Rules thereunder, and we have fulfilled our
other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit eviderice obtained by us is sufficient and appropriate to provide a basis for our oginion.
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MANISH GOYAL & ASSOCIATES

CHARTERED ACCOUNTANTS
1-B, Chetakpuri, Gwalior — 474009 Phones: 0751 - 2322995, 94251 13595,
E-mail: ca_mgoyal@yahoo.com

Emphasis of Matter

We drew attention to Note 4 to the. Statenﬁent which describes the uncertainties and the impact
of Covid-19 pandemic on the Company s operat:on and result as assessed by the management.
Further, our attendance at the. physical inventory verification done by the management was
impracticable under the current lock-down restriction imposed by the government and we have
therefore, refied on the related alternate audit procedures to obtain comfort over the existence
and condition of inventory at the year end. Our opinion is not modified in respect of this matter.

Management’s Responsibilities of the _Standéione Financial Results

The statement has been prepared on the basis of the Standalone annual financial statements.
The Board of Director of the Company is responsible for the:preparation and presentation of the
Statement that gives a true and fair view of the net profit/ioss and other comprehensive income
of the company and other financial information in accordance with the applicable accounting
standards prescribed under section 133 of the Act read with relevant rules issued thereunder and
other accounting principles generally accepted in India -and in compliance with Regulation 33 of
the Listing Regulations. This responsibility -also includes maintenance of adeguate accounting
records in accordance with the provision of the Act for safeguarding of the assets of the Company
and for preventing and detecting frauds and other irregularities; selection and application of
- appropriate accounting policies; making judgments and estimate that are reasonable and
prudent; and’ the .design, irnplemehtation and maintenance of adequate internal financial
controls, that were operating effectively. for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the Statement that give a
true and fa:r vrew are free from matenai mnsst__atement, whether due to fraud or error.

In preparing the statement the Board of Dlrectors is responsrble for assessing the Company’s
ability to continue as a going concern, d:sclosmg, as apphcable matters related to going cancern
and using the going concern basis of ‘accounting unles;‘the Board of Directors either intends to
“liguidate the Company or to cease the operatbns, or has no realistic alternatives but to do sa.

The Board of Directors is also responsible’fer overseeing the Company’s financial reposting
process. ' o

Auditor's Responsibilities for the Audit of the Standatone Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it
exists. Misstaternent can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to -influence the economic decisions of user
takmg on the basis of the Statement ‘
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MANISH GB(AL & ASSOGIATES

CHARTERED ACCOUNTANTS
' 1-B, Chetakpurf, Gwalior — 474009 Phunesk 0751 - 2322995 94251 13995,
E mall* €3 mgoyal@yahoa com ‘ .

As part of an audit ln accordance with SAs, we exercase professmnal Judgment and maintain
professmnai skepttc;sm throughout the audit. We also ' o

e 'fidentify and assess 'the' risk of material m"rs'statemezntef'the‘ Statement, whether due to
fraud or error, de5|gn and perform audit procedures: responswe to those risk, and -obtain
.audrt ewdence that is’ sufficient and- appropﬂate to provude a basis for our oplmon The
nsk is not detectnng a material misstatement resultmg from fraud is hlgher than for one

. resultlng from. error, as fraud may i Ve Ci n, forgery, intentional” omissions,
. mlsrepresentatlons or the.override of mtemal control o :
e Obtain an understanding of internal control relevant-to the audit in order to design audit
: procedures that are appropnate in the circumstances. Under sectlon 143(3)(i) of the Act,
‘we are also respons:ble for expressing our opinion-on whether the company has adequate
_internal financial controls with reference to ﬁnanaai statements in place and operating
= effectiveness of such controls,

'accou:ntmg estlmates and related drsciosures made by the: Board of Dnrectocs

PRadE ‘-Cc'm'ﬁlade on the'apﬁrdhfiaten"eéss of ‘thé Board of Director’s use of the. goin'g c’ohééfn'basis

T of accountmg and, based on the audit evidence obtained, whether a matenal uncertalnty

exists: related ‘o events or conditions-that may cast significant doubt on the company’s

. ability to continue as e,,,gomg‘concem. If-we conclude that a material uncertainty exists,

'--WE "':é?re"re’qﬁiredfto ”dra“W 'athHtiOﬁ iy our alditor’s report. However, -future events or
sase to continué as a going concern.

‘. -Evaluate*theoveufa!l presentation, structure-and content of the statement, including the
di'_scl"osu‘resf,,.._and;whether the Statement represents the underlying transactions and
events in a manner that achieves fair presentation.

- We cdtnmunicate with those charged with governance regarding, among the matters, the
plafned scope-and t:mmg of the audit:and significant atidit findings, mcludmg any-significant
deﬁmencees in‘inteérnal control that we ide ntlfv durmg our audlt

‘_ -We also prowde thosecharged wrth governance with a statement that we’ have complied with
the relevant ethlcai requirements re;arding mdependence and to commumcate with them all
~ relationship and other matters that may reasonably be thought to bear in our independence,
and where apphcable related safeguards.
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MANISH GOYAL & ASSOCIATES

CHARTERED ACCOUNTANTS - ’

1-B, Chetakpuri, Gwalior — 474009 Phones: G751 - 2322995, 94251 13995,
E-mail: ca_mgoyal@yahoo.com . .

Other Mattes

The Statement includes the results far thé quarter ended March 31, 2020 being the batancing
figure between the audited figures in respect of the full financial year ended March 31, 2020 and
the published unaudited year-to-date figures up to the third quarter of the current financial year,
which were subjected to a limited r_év"gew'by us, as required under the Listing Regulations.

For Manish Goyal & Associates
Chartered Accountants

Proprietdr
Memberdhip Number: 076096
Place: Kol¥ata, 28th July 2020

uDin:- 20076096AAAABA1531
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B K BIRLA GROUP OF COMPANIES

MANGALAM GEMENT LIMITED

Regd.Office: P.O. Adityanagar-326520, Morak, Distt. Kota (Rajasthan)

CIN-L26943RJ1976PLC001705

Website : www.mangalamcement.com

email : communication@mangalamcement.com
AUDITED FINANCIAL RESULTS FOR THE QUARTER/YEAR ENDED 31ST MARCH-2019

(Rs.in Lacs)
Quarter ended Year ended
o | Particulars 31.03.2019 | 31.12.2018 |31.03.2018| 31.03.2019 | 31.03.2018
AUDITED UNAUDITED | AUDITED AUDITED AUDITED
1 |Revenue from QOperations 31808.63 33487.24| 30243.26| 119506.50| 111884.48
2 |Other Income 1200.57 771.21 731.06 2842.79 2807.10
3 |Total Income (1 +2) 33009.20 34258.45| 30974.32| 122349.29| 114691.58
4 |Expenses
a) Cost of Materials Consumed 4766.13 5482.70| 5099.97 19926.62 19888.78
b) Change in Inventories of Finished Goods, 1252.14 459.12| (216.16) 1369.38 (472.18)
Work-in-Progress and Stock-in-Trade
¢) Employee Benefits Expense - 2098.71 2428.19 2357.55 8894 .29 8808.08
d) Power and Fuel ' 9068.48 11145.47 9510.91 38192.85| 29940.87
e) Packing, Distribution & Selling Expenses 10284.54) 10473.05| 10112.32| 36781.94| 33448.86
f) Finance Costs 1805.74 749.46 1061.46 5078.24 4727.28
g) Depreciation and Amortisation Expense 1141.09 1168.51 1141.10 4612.47 4421.11
h) Excise Duty - - - S 3918.50
i) Other Expenses $ 2369.63 2273.71 2345.76 9085.93 8114.45
‘ TOTAL EXPENSES 32786.46| 34180.21| 3141291 123941.72| 112795.75
5 |Profit/(Loss) Before Exceptionat Items and Tax (3 - 4) 22274 78.24 (438.59)| (1592.43) 1895.83
6 |Exceptional ltems - - - e -
7 |Profit/(Loss) Before Tax (5 - 6) 222,74 78.24 (438.59)| (1592.43) 1895.83
8 |Tax expenses _ ‘
a) Current Tax / MAT - - (47.75) - 295.31
b) MAT Credit entitlement - - 47.75 R (295.31)
c) Deferred Tax charge/(credit) 89.20 (0.15) 12.05 (584.90) 761.31
d) Income Tax for earlier year (33.81) - - (33.81) (3.67)
Total Tax 55.39 (0.15) 12.05 (618.71) 757.64
9 |Net Profit/(Loss) for the Period (7-8) 167.35 78.39 | (450.64) (973.72)| 1138.19
N e I R I e
11 |Total Comprehensive Income {After Tax) (9+10) 144.48 98.22 (512.25) {988.70) 1137.81
12 |Paid up Equity Share Capital 2669.38 2669.38 2669.38 2669.38 2669.38
( Face value Rs.10/-)
13 |Other Equity ) 47677.83 48827 .44
14 |Basic and Diluted EPS (in Rs.) 0.62 0.30 (1.69) (3.65) 4.26
v \ /SM
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Statement of Assets and Liabilities is as under:-

(Rs.in Lacs)

As at As at
S.No. Particulars 31.03.2019 | 31.03.2018
AUDITED | - AUDITED
A |ASSETS
1 Non-Current Assets
a) Property, Plant and Equipment 81088.06 81990.88
b) Capital Work-in-Progress 7306.08 509.21
c) Other Intangible Assets 1002.56 1137.35
d) Financial Assets
i) Investments 2758.78 - 245958
ity Other Financial Assets 942.27 972.21
e) Other Non Current Assets 2282.57 2725.99|
Total -Non Current Assets 85380.32 89795.22
2 Current Assets
a) Inventories 1165642 11190.71
. b) Einancial Assets
i) Investments 538.63 1102.71
ii) Trade Receivable 3523.95 - 3649.14
iii) Cash and Cash Equivalents 66.53 991.68]
iv) Bank Balance other than above 1307.08 1255.29
v) Loans and Deposits 12220.00 3370.00
vi) Others 1988.94 1159.08
c) Current Tax Assets (net) 581.27 560.79
d) Other Current Assets 1414306  8897.45
Total - Current Assets 46025.88 32176.85
TOTAL ASSETS 141406.20| 121972.07
B |EQUITY AND LIABILITIES '
Equity : ‘
a) Equity Share Capital 2669.38 2669.38
b) Other Equity 47677.83 48827.44
Total -Equity 50347.21 51496.82
Liabilities o
1 Non-Current Liabilities
a) Einancial Liabilities :
i) Borrowings 29178.85 18854 .88
ii) Other Financial Liabilities 3967.25 3900.14
b) Provisions 1897.20 1865.45| -
c) Deferred Tax Liabilities (net) . 3601.53 4177 68|
Total - Non-Current Liabilities 38644.83 28798.15]
2 Current Liabilities :
a) Financial Liabilities ~
i) Borrowings 11376.76 9158.63
.ii) Trade payables
Total outstanding dues of micro enterprises and small enterprises 126.89 1.27
Total outstanding dues of creditors other than micro 18011.25 14351 .84
enterprises and small enterprises
iii) Other Financial Liabilities 15210.09 10449.61
b) Other Current Liabilities 5668.81 5576.40
c) Provisions 2020.36 2138.35
‘Total.- Current Liabilities 52414.16 41677.10
TOTAL EQUITY AND LIABILITIES 141406.20( 121972.07

Ve
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NOTES

1. The Board of Directors has recommended a dividend of Rs. 0.50 (Fifty Paisa) only
per equity share of Rs.10 each subject to approval of shareholders for the year
ended 31% March, 2019

- 2. The figures for three months ended 315 March ,2019 and 31%“'March , 2018 are the
balancing figure between audited figures in respect of the full financial year and
published year to date figures up to the nine months of the current financial year.

3. Effective 15t July 2017, sales are recorded net of GST whereas earlier sales were
recorded gross of excise duty which formed part of expenses. Hence, Revenue from
Operations for the year ended 315 March 2018 are not comparable with current year
figures.

4. The Company has only one business segment, which is cement.

5. In compliance with Ind AS 115, certain sales promotion schemes are now treated as
variable components of consideration and have been recognized as revenue
deductions instead of other expenses. Consequently, prior period financial numbers
have been restated wherever necessary. '

6. The above results have been reviewed by the Audit Committee and approved by the
Board of Directors of the Company at their respective meeting held on 11th May,
2019.

Place: New Delhi : By Order of the Board

Date: 11" May, 2019 ,
b=
- | Vidula Jalan

e ‘ Executive Di,fector
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Singhi 7 Co.

Chartered Accountants

Unit No. 1704, 17th Floor, Tower B, World Trade Tower, DND FLyway, C-01, Sector 16, Noida-201301, Delhi-NCR (India) | Ph:(0120) 2970005 Mob. 9205575998
E-mail : newdelhi@singhico.com | Website : www.singhico.com

Auditor's Report on Quarterly Financial Results and Year to Date Results of Mangalam Cement Limited
Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosures Requirements) Regulations,

2015.

To
Board of Directors
Mangalam Cement Limited

We have audited the accompanying quarter and annual financial results ('the statement') of Manglam Cement Limited
(‘the Company") for the year ended 31 March 2019, attached herewith, being submitted by the Company pursuant to
the requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
Attention is drawn to the fact that the figures for the quarter ended 31 March, 2019 and the corresponding quarter ended
in the previous year as reported in the statement are the balancing figures between audited figures in respect of the full
financial year and the published year to date figures up to the end of the third quarter had only been reviewed and not

subjected to audit.

The Statement have been prepared on the basis of the audited annual financial statements and reviewed quarterly
financial results up to the end of third quarter which are the responsibility of the Company's management. Our
responsibility is to express an opinion on the statement based on our audit of financial statements, which have been
prepared in accordance with the recognition and measurement principles laid down in Indian Accounting Standards
(Ind AS) prescribed under section 133 of the Companies Act, 2013 (‘the Act') read with relevant rules issued thereunder
and other accounting principles generally accepted in India and in compliance with requirement of Regulation 33 of the
SEBI (Listing Obligations and Disclosures Requirements) Regulation, 2015.

We conducted our audit in accordance with the auditing standards generally accepted in India. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the statement is free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts disclosed as financial
results. An audit also includes assessing the accounting principles used and significant estimates made by the
management. We believe that our audit provides a reasonable basis for our opinion.

Attention is drawn in respect of coal valuing Rs. 1512.64 Lacs sent for processing is lying with a vendor for long time,
Due to financial difficulty, vendor could not supply the material but the Company is hopeful of recovery. Our opinion is

not modified in respect of said matter.

Based on our audit conducted as above, in our opinion and to the best of our information and according to the
explanations given to us the accompanying statement,

(i) is presented in accordance with the requirements of Regulation 33 of the SEBI (Listing Obligations and
Disclosures Requirements) Regulations, 2015 in this regard; and
{ii) Give a true and fair view of the net loss including other comprehensive income and other financial
information for the year ended 31 March 2019.
For Singhi & Co.

Chartered Accountants
Firm Reg. No. 302049E

7 ofa S —
HCR. / B. K. Sipani
Place: New Delhi ooy Partner
Date; 11t May, 2019 S Membership No. 088926
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MANGALAM CEMENT LIM

TED

Regd.Office: P.O, Adityanagar-326520, Morak, Distt, Kota (Rajasthan)
CIN-L26943RJ1976PLC001705

Website : www.mangalamcement.com

email : communication@mangalamcement.com

AUDITED FINANCIAL RESULTS FOR THE QUARTER/YEAR ENDED 31ST MARCH-2020

(Rs. in Lakhs)
Quarter ended Year endad
3’; Partioulars 31.03.2020 | 21.12.2019 | 31.03.2019 | 31.03.2020 | 21.03.2019
AUDITED UNAUDITED AUDITED AUDITED AUDITED
1 |Revenue from Operations 29679.89| 30903.86 31950.08| 122825.10| 119959.65
2 |Other Income 711.73 715.31 1059.12 2972.58 2389.64
3 [Total Income (1 +2) 30391.62| 31619.17| 33009.20( 125757.68| 122349.29
4 |Expenses
a) Cost of Materials Consumed 5112.50 5301.62 4766.13 19719.16 19926.62
b) Change in Inventories of Finished Goods, (1931.73)| (1432.94)| 125214 (5487.44) 1369.38
Work-in-Progress and Stock-in-Trade
c) Employee Benefits Expense 2740.31 2704.83 2098.71 10877.09 8894.29
d) Power and Fuel 7956.19 8881.17 9068.48 33631.72 38192.85
€) Packing, Distribution & Selling Expenses 8202.47 8604.40| 10284.54 33111.95 36781.94
f) Finance Costs 1711.77 1632.46 1805.74 6327.50 5078.24
g) Depreciation and Amortisation Expense 1257.23 1232.88 1141.09 4867.50 4612.47
h) Other Expenses 2999.26 2760.55 2369.63 11036.16 9085.93
TOTAL EXPENSES 28048.00| 29684.97 32786.46| 114083.64| 123941.72
5 |Profit/(Loss) Before Tax (3-4) 2343 62 1934.20 22274 11714.04 (1592.43)
6 |Taxeoxpenses
a) Income Tax / MAT 400.02 332.58 - 1919.36 -
b) Income Tax for earlier year (Net) - - (33.81) 7777 (33.81)
¢) Deferred Tax charge/(credit) 392.06 357.78 89.20 2126.70 (584.90)
Total Tax 792.08 690.36 65.39 4123.83 (618.71)
7 |Net Profit/(Loss) for the Period (5-6) 1561.54 1243.84 167.35 7590.21 (973.72)
8 °ne”"‘;' ;;Tm“:;ﬁﬁ'e";g;‘ﬁ’,}mf ) (65.65) (22.96) (22.87) (185.88) (14.98)
9 |Total Comprehensive Incomef{Loss) (After Tax) (748) 1486.89 1220.88 144.48 7404.33 {988.70)
10 |Paid up Equity Share Capital 2669.38 2669.38 2669.38 2669.38 2669.38
( Face value Rs.10/-)
11 |Other Equity 54921.26 47677.83
12 |Basic and Diluted EPS (in Rs.) 5.81 4.66 0.62 28.43 (3.66)
L¥
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Statement of Assets and Liabliities is as under:- [ T (Rs.n Lakhs)!
e As at As al
S.No. .. Particulars o ¥ 31.03.2020 | 31.03.2019
AUDITED AUDITED
A |ASSETS g o L ) I _
1[Non-CurrentAssots -
| | | a)]Property, Plant and Equipment ) 8874587 81088.06
b)|Capital Work-In-Progress DI - _2073.88| 729908
c)|Right-of-useAssets = | 1926,25 -
|~ | T d)|Other Intangible Assets - - 872.62 - 1002.56
e)| Einanclal Assets - I
) !Hnvestments 3485.22 2758.78
___[i)_|other FinancialAssets | ~_{o19.40| 94227
Other Non Curmrent Assets o - 783307 228257
] Total -Non Current Assets 105955.31 95373.32
2 Current Assets
a)|Inventories 16417.99 11663.42
b) |Einancial Assets -
i)|Investments 3031.94 538.63
ii)| Trade Receivable 2691.14 3523.95
iii) |Cash and Cash Equivalents 6332.00 66.53
iv)| Bank Balance other than (jii) above 2030.59 1307.08
v)|Loans and Deposits 7872.711 12220.00
vi)| Other Financial Assets 2733.76 1988.94
c)|Current Tax Assets (net) 494.16 581.27
d)|Other Current Assets 11708.19 14143.06
Total - Current Assets 53312.48 46032.88
TOTAL ASSETS 159267.79 141406.20
B |(EQUITY AND LIABILITIES
Equity
a)| Equity Share Capital 2669.38 2669.38
b)|Other Equity 54921.26 47677 .83
| Total -Equity 57590.64 50347.21
Liabilities
1|Non-Current Liabilities
a)|Financial Liabilities
i}| Borrowings 34834.55 29178.85
ii)| Other Financial Liabilities 4331.00 3967.25
iii}| Lease Liabilities 105.00 -
b)|Provisions 2283.28 1897.20
c)|Deferred Tax Liabilities (net) 5651.42 3601.53
d)|Other Non Current Liabilities 209.92 -
Total - Non-Current Liabilities 47415.17 38644.83
2|Current Liabilities
AE Al Liabiliie
i)| Borrowings 14421.91 11376.76
ii)| Trade payables
Total outstanding dues of micro enerprises and 1.53 126.89
small enterprises
Total outstanding dues of creditors other than 18036.14 16545.19
micro enterprises and small enterprises
ilij|Other Financial Liabilities 14121.89 16822.77
iv)|Lease Liabilities 50.12 -
b)|Other Current Liabilities _ 5130.42 5671.09
c)|Provisions 1735.89 1871.46
d)|Current Tax Liabilities 764.08 -
Total - Current Liabilitles 54261.98 52414.16
TOTAL EQUITY AND LIABILITIES 159267.79 141406.20
WA 1 \ ']/"'
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Mangalam €

Statement of Cash Flow for the vear ended 3]st March, 2020

(All amounts are in rupees lakhs, unless otherwise stated

1

Year ended Year ended
31st March, 2020 31st March, 2019
Audited Audited
A. |CASH FLOWS FROM OPERATING ACTIVITIES:
Net profit / (Loss) before tax 11,714.04 (1,592.43)
Adjustments for:
Depreciation and amortization expense 4.867.50 4.612.47
Finance costs 6,327.50 5,078.24
Interest income (1,849.21) (659.72)
Net Joss on sale of property, plant and equipment 15.25 14.90
(Gain) / Loss on foreign exchange fluctuation - 14.06
Gain on fair valuation of financial assets measured at FVTPL (328.79) (352.05)
Net gain on sale of investments (39.74) (277.76)
Loss on interest rate swap 1336 30.32
Operating profit before working capital Changes 20,719.91 6,868.03
Changes in Working Capital
Increase/ (decrease) in trade and other payables 2,802.43 6,583.02
| |(Increase)/ decrease in trade and other receivables 3,957.22 (4,566.50)
(Increase)/ decrease in inventories (4,754.57) (465.71
Cash generated from operation 22,724.99 8,418.84
Income taxes refund /(Paid) (1,143.29) 18.13
Net cash flow from operating activities (A) 21,581.70 8.436.97
B. |CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipment (16,715.44) (10,244.41)
f Sale of property, plant and equipment 88.48 147.18
Purchase of investments (10,950.00) (20,960.00)
Sale of investments 8,026.87 21,903.40
Inter Corporate Deposits given (9,077.71) (10,700.00)
Inter Corporate Deposits refunded back 13,425.00 2,020.00
’__“ Movement in fixed deposits (1,193.65) (81.23)
Interest received 788.83 276.81
Jf Net cash flow used in Investing activities (B) (15,607.62) (17,638.25)
I _C. |CASH FLOWS FROM FINANCING ACTIVITIES:
Interest and financial charges (6,338.95) (5,410.25)
] Dividend paid (including dividend distribution tax) (160.91) (160.91)
} Payment of lease liability (76.86) -
f Proceed from borrowings from Government 533.84 -
J Proceeds from non current borrowings 19,273.91 20500.00
Repayment of non current borrowings (15,984.79) (8870.84)
Net proceed from current borrowings 3,045.15 2,218.13
Net Cash Flow used in financing activities (C) 291.39 8,276.13
Net increase/(decrease) in cash and cash equivalents 6,265.47 (925.15)
Cash and cash equivalents at the beginning of the yeatr 66.53 991.68
Cash and cash equivalents at the end of the year 6,332.00 66.53
N L
1 A



NOTES

1. The Board of Directors has recommended a dividend of Rs. 1.00 (Rupee One) only per
equity share of Rs.10 each subject to approval of shareholders for the year ended 31

March, 2020.

2. The figures for three months ended 31st March,2020 and 314 March, 2019 are the balancing
figure between audited figures in respect of the full financial year and published year fo date
figures up to the nine months of the current financial year.

3. Effective from April 1, 2019, the Company has adopted Ind AS 118 “"Leases” using modified
retrospective approach, accordingly comparative information has not been restated. The
adoption of the new standard has resulted in recognising a right of use assets and
corresponding lease liabilities. The effect of the adoption does not have any material impact

on the financial results.

4. The Company has only one business segment, which is cement.

5. The Company's operations were affected during the quarter ended 31st March, 2020 due to
lockdown announced on account of COVID-19 pandemic by State/Central Govt. w.e.f. 23
March, 2020. Company has re-started its operations in compliance of guidelines dated 15*
April, 2020 issued by Govt. of India after seeking necessary permission and approvals and
following social distancing, hygiene and other safety measures. The Company expects to
recover the carrying amount of all its assets including inventories, receivables and loans in
the ordinary course of business based on information available on current economic
conditions. The Company is continuously monitoring any matenal changes in future

economic conditions.

6. Scheme of Amalgamation between Mangalam Timber Products Limited with Mangalam
Cement Limited ("the Company") w.e.f. April 1, 2019 (appointed date), has been filed with
respective NCLTs. Mangalam cement Ltd had to defer the meeting of Equity shareholders
and its creditors scheduled to happen on 18t April'20, because of nationwide lockdown and
shall conduct the meeting on getting a fresh date from NCLT-Jaipur bench. Mangalam timber
application was scheduled to be heard on 31st march’20 but could not happen because of
the lockdown and the same application has been reheard on 12t June but order has been
reserved for pronouncement. The meetings shall be held as a per direction received from
NCLT-Cuttack bench. Pending sanction of the scheme, no impact has been considered in

these financial results.

7. The above results have been reviewed by the Audit Committee and approved by the Board
of Directors of the Company at their respective meeting held on 17t June, 2020.

Place: Kolkata By Order of the Board
Date: 17t June, 2020 —
e V]
Anshuman Vikram Jalan
Co-Chairperson
W
DIN : 01455782
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Singhi ¢ Co.

Chartered Accountants

Unit No. 1704, 17th Floor, Tower B, World Trade Tower, DND FLyway, C-01, Sector 16, Noida-201301, Deli-NCR (India) | Ph:(0120) 2870005 Mob. 9205575936
E-mail : newdelhi@singhico.com | Website : www.singhico.com

Independent Auditor’s Report on the Quarterly and Year to Date Audited Financial Results of
the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended

To the Board of Directors of Mangalam Cement Limited
Report on the Audit of the Financial Results
Opinion

We have audited the accompanying statement of quarterly and year to date financial results of
Mangalam Cement Limited (“the Company”), for the quarter and year ended March 31 2020 (“the
Statement”), attached herewith, being submitted by the Company pursuant to the requirement of
Regulation 33 of the SEBI (Listing Obligations and Dlsclosure Requirements) Regulations, 2015, as
amended (the "Listing Regulations”).

In our opinion and to the best of our information and according to the explanations given to us, the
Statement :
i. s presented in accordance with the requirements of the Listing Regulations in this regard: and
ii. gives a true and fair view in conformity with the applicable accounting standards and other
accounting principles generally accepted in India, of the net profit and other comprehensive
income for the quarter ended March 31, 2020, net profit and other comprehensive income for
the year ended March 31, 2020 and other financial information of the Company for the quarter
and year ended March 31, 2020.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs), as specified under
section 143(10) of the Companies Act, 2013, as amended ("the Act"). Our responsibilities under those
Standards are further described in the ‘Auditor’s Responsibilities for the Audit of the Financial Results’
section of our report. We are independent of the Company in accordance with the ‘Code of Ethics’
issued by the Institute of Chartered Accountants of India together with the ethical requirements that
are relevant to our audit of the financial statements under the provisions of the Act and the Rules
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

Management's Responsibilities for the Financial Results

The Statement has been prepared on the basis of the annual financial statements. The Board of
Directors of the Company are responsible for the preparation and presentation of the Statement that
gives a true and fair view of the net profit/loss and other comprehensive income and other financial
information of the Company in accordance with the applicable accounting standards prescribed under
Section 133 of the Act read with relevant rules issued thereunder and other accounting principles
generally accepted in India and in compliance with Regulation 33 of the Listing Regulations. This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of approH g_accounting policies; making
Aehie D
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Singhi & Co.

Chartered Accountants

judgments and estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of
the Statement that give a true and fair view and are free from material misstatement, whether due to
fraud or error.

In preparing the Statement, management is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

= Identify and assess the risks of material misstatement of the Statement, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control.

« Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are
also responsible for expressing our opinion on whether the Company has adequate internal
financial controls system in place and the operating effectiveness of such contrals.

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

+ Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw attention
in our auditor’s report to the related disclosures in the financial results or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor’s report. However, future events or conditions may cause the Company
to cease to continue as a going concern.

+ Evaluate the overall presentation, structure and content of the Statement, including the
disclosures, and whether the Statement represent the underlying transactions and events in a
manner that achieves fair presentation.
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Singhi ¢Z Co.

Chartered Accountants

Materiality is the magnitude of misstatements in the Statement that, individually or in aggregate,
makes it probable that the economic decisions of a reasonably knowledgeable user of the Statement
may be influenced. We consider quantitative materiality and qualitative factors in (i) planning the
scope of our audit work and in evaluating the results of our work; and (i) to evaluate the effect of any
identified misstatements in the Statement.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

Other Matter

The Statement includes the results for the quarter ended March 31, 2020 being the balancing figure
between the audited figures in respect of the full financial year ended March 31, 2020 and the
published unaudited year-to-date figures up to the third quarter of the current financial year, which
were subjected to a limited review by us, as required under the Listing Regulations.

For Singhi & Co.
Chartered Accountants
Firm Reg. No. 302049E

o
Birﬁjmar Sipani

Partner
Membership No. 088926
UDIN : 20088926AAAAEJ4825

Date:June 17, 2020
Place: Noida (Delhi — NCR)
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MANGALAM TIMBER PRODUCTS LIMITED
Birla Bulding, 9/1 R N Mukherjee Road, 10th Floor, Kolkata - 700 001
Regd. Office - Kusurni, MNabarangpur, Odisha - 764 059 -
Tel No: +91 6858 222148/142/053 Fax: +91 6858 222 042
Website : www.mangalamtimber.com, Email: admin@mangalamtimber.com
CIN: L020010OR1982PLC001101

STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER AND SIX MONTH ENDED ¥TH SEPTEMBER, 2020

Rs.In Lakhs
st . 3 M m '31 i ui Preceding 3 |Corresponding 3} EMM Corresponding | Previous
No. Particulars o 30 92020 Month ended | month ended mdtd & Month ended| Year ended
o 30.06.2020 30.09.2019 Savin B FY19-20 31,03.2020
: ‘{[-‘rmulltcd] | (Unaudited) | (Unaudited) | (Unaudited}| (Unaudited) | (Audited)
Income : L : R
1 | Revenug from Operatons 130.33 29.81 32103 49.63 400.06
2 | Other Income 0.76 2942 a1 50.28 78.06
3 | Total Income (1+2) 131.09 58.93 52950 99.91 478.12
4 [Expenses; i &
a  Cost of materials consumed! '.2462.&1 533 - " 25493 - 449.62
b Changes in inventories of finished goods,work-in-progress and stock-in-trade 114.;‘;1-_ 162.13 2681 m,ﬂ-l 47.31 (346.34)
¢ Employee Benefit Expense | 171,50 100.77 125.20 T2 238.13 549.88
d  Finance Cost 3602 316.56 284.44 654258 532.11 1,183.51
e Depreciation and Amortisation Fxpense - 36.62 3623 36.88 nas 73.63 146.68
f Qther Expenses = :
i) Power & Fuel 193:55 29.23 30.76 Zg?;._?! 57.96 386.20
ii) Freight & Delivery Charpes A 18.96 0.88 7836 1.83 47.27
i) Others o BRB2 3547 30.02 12400 71.05 254.21
Total Expenses 124042 704.68 534.99 1.945.10 : 1,022.02 2,671.03
5 | Profit(loss) before ordinary activities before tax (3-4) 2 -E‘.“?-:ﬁl) (573.59) (476.06) (l,llsm) (922.11) (2,192.91)
6 | tax expense
- Current Tax e - - -
- Deferred Tax (251,28 (178.96) (146.92) 430,24 (284.75) (719.81
7 | Net Profic / (Loss) for the period (5-6) (590.3) (394.63) @014 {9235.3{.1 (637.36) (1,473.10)
8 | Other comprehensive income (act of ry) 139 138 assf - am) 5.10 5.53
9 | Total Comprehensive Income for the period (after tax) (7+8) N '{SSS‘.-.!_-!I] (393.25) (326.5%) {982.5’9): {632.26) (1,467.57)
10 | Paid-up equity share capical [Face value of Re.10/-] 183274 1,863274 1,832.74 183274 1,832.74 1,83274
. | Earnings per share ] : :
[ | Basic and Dituted ®s) "oy (2.15) a.so) 5ty (3.48) (8.04)
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Statement of Assets and Liabilities is as under:- Rs.In Lakhs
As at Hth As at 31st
Paricotars Scptember, 2028|  Darch,
(Unaudited) (Audited)
4 |ASSETS . . "
L Non-current assets
(a) Property, Plant Equipment 2927.07 2999.92
(b) Capital work-in-Progress . 115.39 108.63
(c) Other Intangible assets 730 7.30
(d) Financial Assets:
(i) Investments 5.00 5.00
(e) Deferred tax assets (net) 4,692.48 4,263.48
(1) Other non current assets 1,145.46 1,14546
‘Total-Non-current Assets 8,892.70 8,529.79
2. Current assets
(a) Inventories 1,535.56 1,849.98
(b) Fmaacial Assets:
(i) Trade recervable 41117 491.56
(i) Cash and Cash equivalents 0.42 0.59
(lif) Bank balance other than(if) above - 83.33
(iv) Loans and Deposits 0.10 0.09
(%) Others 34,36 31.33
(¢) Current Tax Assets (net) 86.50 85.75
(d) Other cusrent assets 226.50 229,59
Total Current assets 2,361.21 2,772.22
TOTAL - ASSETS 11,253.91 | 11,302.01
B | EQUITY AND LIABILITIES
L EQUITY
(a) Equiry Share Capital 1,832.95 1,832.95
(b) Other Equity A (8,996.16) (8,013.57)
-7,163.21 -6,180.62
II. LIABILITIES
1. Non-current liabilities ’
(a) Financial Liabilicies
(i) Borrowings 3,847.16 393831
(ify Other Bnacial Yiabilides 890.04 890.04
(b) Pravisions a 179.11 171.25
A Total - Non current liabilities 4,916.31 4,999.60
2. Current liabilities
(a) Financial Liabilities
(i) Borrowings 5,816.45 5,634.81
{ii) Trade Payzbles
(a) Toral outsmnding dues of micro enterprises and small enterprises R -
() Total curstanding dues of creditors other than micro enterprises 500.14 47219
and small énterprises
(iii} Other finacial labilities 5,199.04 4.366.11
(b) Other currenc liabilides 1,983.53 2,008.27
(¢) Provisions 1.65 165
Total - Current liabilides 13,500.81 12,483.03
TOTAL - EQUITY AND LIABILITIES 11,253.91 1L,302.01 R

(e vy
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Cash Flow Statement Rs.In Lakhs
. As at 30th As at 3ist
Particulars September,2020 | March, 2020
(Unaudited) (Audited)
| &) CASH FLOW FROM OFERATING ACTIVITIES
Net Profit before Tax and Extra-ordinary Items (L,415.60) (2,192.91)
Adjustments for:
-Depreciation 7285 146.69
-Interest Expenses 642.58 1,183.51
-Liabilities no longer required written back (3.60) (18.09)
-Interest Income (379 (.83
Operating Profit Before Working Capital Changes R (107.56) (888.63)
Adjustments for:
-Trade Payablcs 6.81 (484.80)
-Trade and other Receivables 16.87 (15.60)
-Inventorics 314.42 (336.33)
Cash Generated from Operatons : (369.46) (1,725.36)
Taxes Paid 0.75) (6.55)
Net Cash generated from Operating Activides (370.21) (L,73L91)
(B) CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Propesty, Plant and Equipments (Net) {6.76) (72.94)
Interest Recetved 0.76 1.78 7
Net Cash used in Investing Activities (6.00) (71.16)
(C) CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Short Term Bomowings 181.64 2,162.18
Proceeds From Long Term Borronwings 22045 -
Interest Paid (26.05) (359.32)
Net Cash gencrated/(used) in Financing Activities 376.04 1,802.86
Net Increase/(Decrease) in Cash and Cash Equivalents(A+B+C) .17 (0.21)
Cash and Cash Equivalents at the beginning of the year 0.59 0.80
Cash and Cash Equivalents at the end of the period 0.42 0.59
Details of Cash and Cash Equivalents
Balance with bank 30.09-2020 31.03.2020
Qn Current Accounts 0.30 0.50
Cash on hand 0.12 0.09
Total 042 0.59

M_ﬁfkﬁw@
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Notes :

1 The above results have been reviewed by the Audit Committee and approved by the Board of Directors of the Company at the meeting held on 12th
November 2020, and have been reviewed by the Statutory Auditors of the Company.

2 Scheme of Amalgamation between Mangalam Timber Products Limited (the Company) with Mangalam Cement Limited w.e.f. April 1, 2019 {appointed
date), has been filed with respective NCLT's for sanction of the scheme. Mangalam Cement Ltd. had to defer the meeting of Equity shareholders and its
creditors scheduled to happen on 18th Apzl' 2020, becausc of nationwide lockdown and shall conduct the meeting on getting afresh date from NCLT - Jaipur
bench Mangalam Timber Products Limited application was scheduled to be heard on 31st March'20 but could not happen because of the lockdown and the
same application  has been reheard on 12th June 2020 but order has been reserved for pronouncement . The meeting shall be held as per direction received
from NCLT-Cuttack bench.Pending sanction of the scheme,no impact has been considered in these financial results.

3 The Company has started production from 3rd week of July, 2020 but production got hampered because of Covid -19 and continued with stoppage following
social distancing, hygiene and other safety measures to limit the impact of Covid-19. The Company is continuously monitoring any material changes in future
economic conditions also and expect to recover the carrying amount of its Assets.

4 The Company manufactures "Medium Density Fibre (MDF) Boards" and management reviews the performance of the Company as a Single operating
segment in accordance 'with INDAs - 108 'Operating Segment’ notification pursunt to Companies Accounting Standards Rule 2015. Accordmgly, no
separate information has been fumished herewith.

5 The figure of the previous year/peniods have been regrouped/rearranged wherever necessary.

By order of the Board
Plac Kolkata Vishwanath Chandak
Dat 12th November, 2020 Director (DIN:00313035)
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MANISH GOYAL & ASSOCIATES
CHARTERED ACCOUNTANTS

1-8, Chetakpuri, Gwalior — 474009 Phones: 0751 - 2322995, 94751 134895,
E-mail: ca_mgoyal@yahoo.com ‘

Independent Auditor’s Review Report on Quartgrl'f and Six Months ended Unaudited Financial
Results Pursuant to the Regulation 32 of the SEB! (Listing Obligations and Disclosure
Requirements) Regulation 2015, as amended

Ta
The Board of Directors
Mangalam Timber Products Limited

1. We have reviewed the accompanying statement of unaudited financial resufts {“the Statement”} of
#angalam Timber Products Umited (“the Company”) for the guarter and six months ended Septefmber 30,
2020.

2.The Statement, which Is the responsibility of the Company’s Management arid approved by the Board of
Directors, has been prepared in accordance with the recognifion and measurement principles laid down in
Indian Accaunting Standard 34, Interim Finandial‘Reporting {Ind AS 34),prescribed under Section 133 of the
Coimipantes Act, 2013 {‘the Aet’} and other accountifig principles generally accepted in India and in compliance
with regulation 33 of SEBI (Listing obligation and Disdosure Requirements) Regulation, 2015 (‘Listing
Regulation). Our responsibility is to fssue a report on:the statement based on our review.

3. We conducted our. review of the Statement-in.accordance with the Standard on Review Engagements
{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 standand requires that we plan and perform
the review to obtain moderate assurance as to whether the financial resufts are free of materisl
niisstatement. A review is fimited primarily to inguiries of company personnel and analytical procedures
applied to financial data and thus provides less assurancethan an audit. We have not performed an audit

and accordingly, we do not express an audit oPinion. : :

4. Based on our review conducted as above, nothing has come ta our attentior that causes us to believe that
the accompanying statement of unaudited financial results read with notes therein Jprepared in ajl material
respects in accordance with the applicable accolinting standards and other recognized accounting practices
and policies, has not disclosed the information required to be disclosed in terms of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Reguirements) Regulations, 2015 , as amended , including the manner in
which it is to be disclosed ,or that it contains any material misstatement

For Manish Goyal & Associates
Chartered Accountants
Firm Registratian 950. 007

| (/ ui“g"_-v‘ (\

Manjsh Gagal
Proprietor

Memst?ership Number: 076
Place:\ Kolkata, 12* November'2020

UDIN:- 20076096AAAABK7893

2 )
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MANGALAM GEMENT LIMITED

Regd.Office: P.O. Adityanagar-326520, Morak, Distt. Kota (Rajasthan)
CIN-L2€943RJ1976PLC0O01705

email © communicabon@mangalamcement com

UNAUDITED FINANCIAL RESULTS FOR THE QUARTER/HALF YEAR ENDED 30TH SEPTEMBER-2020

Website | www mangalamcement.com

MANGAL AM

2roMAaX

te Ka Sac

hicha Saathi

) (Rs_in Lakhs)|
Quarter ended Hal Year endad Year
Sr. Particulars ended
No. 30