Lokagini Tndustviale Private Limited

CIN: U01421KA1951PTC000779
Registered Office: Door No. 140/313, Hosapete Road, Palace Grounds,
Sandur - 583 119, Ballari District, Karnataka
Telephone: 08395-295098; Email: cs@]lohagiri.com; office@lohagiri.com

26 December 2025
To,

Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4-A, ‘G’ Block,
Bandra Kurla Complex, Bandra (East),
Mumbai - 400051

Dear Sir/ Madam,

Sub: Report under Regulation 10(7) of Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011

Please find attached herewith the report under Regulation 10(7) of Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, in connection with the acquisition of
shares of The Sandur Manganese & Iron Ores Limited (Target Company) bearing CIN
L85110KA1954PLC000759 by Lohagiri Industrials Private Limited (the Company) pursuant to Order issued
by Hon’ble National Company Law Tribunal (NCLT), Bengaluru Bench dated 29 October 2025 approving
Scheme of Amalgamation between Euro Industrial Enterprises Private Limited, Sandur Sales and Services
Private Limited and Sandur Udyog Private Limited with the Company, all forming part of Promoter Group
of the Target Company.

Pursuant to the aforesaid Order, the shares held by Euro Industrial Enterprises Private Limited, Sandur Sales
and Services Private Limited and Sandur Udyog Private Limited in the Target Company were credited to the
Company on 15 December 2025.

This is for your information and record.

Jor Lohagiri Industrials Private Limited

Ekambar Ajai Ghorpade
Director (DIN:09225687)

Encl: A/a
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Disclosure under Regulation 10(7) of SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 - Report to SEBI in respect of any acquisition made in reliance upon exemption
provided for in regulation 10(1)(d)(iii) of Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011

1 General Details
a. | Name, address, telephone no., e- | Name: Lohagiri Industrials Private Limited

mail of acquirer(s) {In case there are | Address: Door No. 140/313, Hosapete Road, Palace
multiple acquirers, provide full | Grounds, Sandur, Ballari, Karnataka, India - 583119
contact details of any one acquirer | Telephone No.: 08395-295098, 9448497985

(the correspondent acquirer) with | Email ID: cs@lohagiri.com

whom SEBI shall correspond.}

—

b. | Whether sender is the acquirer | Yes
(Y/N)
c. | If not, whether the sender is duly | Not applicable
authorized by the acquirer to act on
his behalf in this regard (enclose
copy of such authorization)

d. | Name, address, Tel no. and e-mail | Not applicable
of sender, if sender is not the

acquirer
2 Compliance of Regulation 10(7)
a. | Date of report 26 December 2025

b. | Whether report has been submitted | Yes
to SEBI within 21 working days
from the date of the acquisition

c. | Whether the report is accompanied | Yes
with fees as required under
Regulation 10(7)

3 Compliance of Regulation 10(6)

a. | Whether the report has been filed | Yes
with the Stock Exchanges where the
shares of the Company are listed
within 4 business days of the

acquisition
|| b. | Date of Report 17 December 2025
4| Details of the Target Company (TC) L i
a. | Name & address of TC Name: The Sandur Manganese & Iron Ores Limited

Registered Office: "“SATYALAYA’, No. 266, Ward
No.1, Palace Road, Sandur, Ballari District, Karnataka,
India - 583119

Corporate Office: ‘SANDUR HOUSE’, No. 9,
Bellary Road, Sadashivanagar, Bengaluru, Karnataka,
India — 560080

b. | Name of the Stock Exchange(s) | BSE Limited

“where the shares of TC are listed National Stock Exchange of India Limited
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5 Details of the acquisition

a. | Date of acquisition 15 December 2025

] b. | Acquisition price per share (in Rs.) | Not applicable as the shares were acquired pursuant to
an Order issued by Hon’ble National Company Law
Tribunal, Bengaluru Bench dated 29 October 2025
approving Scheme of Amalgamation between Euro
Industrial Enterprises Private Limited, Sandur Sales
and Services Private Limited and Sandur Udyog
Private Limited (Transferor Companies) with Lohagiri
Industrials Private Limited (Transferee Company), all
forming part of the Promoter Group of TC.

¢. | Regulation which would have been | Regulation 3(2)
triggered off, had the report not been
filed under Regulation 10(7)

(whether Regulation 3(1), 3(2), 4 or
3)

d. | Sharcholding of acquirer/s and | Before the acquisition After the acquisition
PACs individually in TC (in terms of | No. of Shares | % w.rt | No. of Shares | % w.rt
no. & as a percentage of the total total ' total
share capital of the TC) (*) share share

capital capital
/voting /voting
rights of rights of
TC TC
Name(s) of the acquirer(s) PAC
e
Acquirer:
Lohagiri Industrials Private Limited, 1,59,39.,090 328 8,84,08,836 18.19
Promoter Group
PACs:
Promoters:
Skand Private Limited 2545,61.910 52357 25,45.,61,910 52.37
S Y Ghorpade 7,68.420 0.16 7,68,420 0.16
Ajai Murar Rao Ghorpade 12,77,406 0.26 12,77,406 0.26
Suryaprabha A Ghorpade 27432 0.01 27,432 0.01
Bahirji Ajai Ghorpade 1,52,89.806 3.15 1,52,89,806 315
Ekambar Ajai Ghorpade 2,30,418 0.05 2,30,418 0.05
Promoter Group:
Sandur Sales and Services Private 1,53,12,978 3.15 = -
Limited
Ewro Industrial Enterprises Private 3,71,58,552 7.64 - -
Limited
Sandur Udyog Private Limited 1,99,98,216 4.11 - -
Yashodara Devi Shiva Rao 1,82,682 0.04 1,82.,682 0.04
Ghorpade
Aditya Shivrao Ghorpade 27,432 0.01 27,432 0.01
Dhananjai Shivrao Ghorpade 600 0.00 600 0.00
Mohammed Abdul Saleem 1,332 0.00 1,332 0.00
Total (PACs) 36,07,76,274 7422 | 36,07,76,274 74.22
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6 Information specific to the exemption category to which the instant acquisition belongs -

Regulation 10(1)(d)(iii)

a. | Confirm that the scheme is approved | Yes, the scheme is approved by the Hon’ble National
by the order of a court or any other | Company Law Tribunal, Bengaluru Bench vide its
competent authority order dated 29 October 2025.

b. | Attached copy of the order | Attached
mentioned above

¢. | Total consideration paid under the | Not applicable as no consideration is paid.
scheme.

d. | Component of cash and cash | Nil

equivalents in total consideration
paid under the scheme.
Whether the same is less than
twenty-five percent of the total
consideration paid under the
scheme? (Y/N)

e. | After the implementation of the | Yes. Bahirji Ajai Ghorpade is directly or indirectly
scheme, whether the persons who | holding more than thirty-three per cent of the voting
are directly or indirectly holding at | rights in the combined entity before and after the
least thirty-three per cent of the | scheme.
voting rights in the combined entity
are the same as the persons who held | Pursuant to the Merger, Bahirji Ajai Ghorpade shall
the entire voting rights before the | hold 18,609 equity shares of Rs.100 each in the
implementation of the scheme? | Company, which is 94.90% of the paid-up share
(Y/N). Please furnish relevant | capital.
details including the name of such
persons as well as their stake in the
combined entity.

£ | Whether the acquirers as well as | Yes. Lohagiri Industrials Private Limited (Acquirer)
sellers have complied with the | has submitted the disclosure under Regulation 29(2) of
provisions of Chapter V of the | SEBI (Substantial Acquisition of Shares and
Takeover Regulations | Takeovers) Regulations, 2011 to Stock Exchanges
(corresponding provisions of the | namely BSE Limited and National Stock Exchange of
repealed Takeover Regulations | India Limited voluntarily on 17 December 2025 and a
1997) (Y/N). If yes, specify | corrigendum was filed on 18 December 2025 as
applicable regulation/s as well as | annexed herewith.
date on which the requisite
disclosures were made along with | However, as per SEBI Circular dated 7 March 2022,
the copies of the same. this disclosure is automated through the System Driven

Disclosures and manual filing of the same has been
done away with.

g. | Declaration by the acquirer that all | Yes
the conditions specified under
regulation 10(1)(d)(iii) with respect
to exemptions have been duly
complied with
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We hereby declare that the information provided in the instant report is true and nothing has been concealed there
from.

Jfor Lohagiri Industrials Private Limited

Erowubam A-Glurr eds.
Ekambar Ajai Ghorpade
Director (DIN:09225687)

Place: Sandur
Date: 26 December 2025

(™) In case, percentage of shareholding to the rotal capital is different from perceniage of voting rights,
indicate percentage of shareholding and voting rights separately.
(**) Shareholding of each entity shall be shown separately as well as collectively.



‘: ;'.j_Euro Industnal Enterpnses Pvt Ltd T -Pétiti:o'ﬁé_'r?;'_

Petltion under Section 230-232 of Companies Aci: 2013 _

Drder delivered on. 29 10.2025'-

”CORAM

¥ SI-IRI SUNIL KUMAR AGGARWAL
HON'BLE MEMBER {JUDICIAL). .

/SHRI RADHAKRISHNA SREEPADA :

" HON ’BLE M’EMBER (TECHNICAL)

'PRESEN‘I‘

For the Petitioner :- MrMurah .
ORDER

1. Heard the Ld Counsel for the Petltloner
2 C.P (CAA) No.46/ BB/ 2024 is allowed by separate order. Fil_e be
con31gned to records : -

L R -Sd-

RADHAKRISHNA SREEPADA ' SUNIL.KUMAR AGGARWAL "
| MEMBER (TECHNICAL) - MEMBER (JUBICIAL)
This Ceriified copy contalns...!?..:?...... pages

and copying chazges of 3 .., Jok &y, received
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IN THE NATIONAL CON[PANY LAW TRIBUNAL, BENG‘ALURU BENCH,

" Uls. 230 231 & 232 1/w Sectioh 66 & other
Applicable provisions of the Companies Act 2013

R/w Comnames ( Comp_ronnscs, Axrangements and
Amalgamations) Rules, 2016

IN. THE MATTER OF:

Euro Industrial Enterpnses anate Lumted
Regd. Office: Sandur Laminates Limited Pren:uses,
Lakshmipur, Sandur 583119 '
Bellary District, - R
Karnataka — 5831 19 _ ...  Petitioner Company No.1/
: ' Transferor Company No.1

Sandur Sales and Services anate Lmnted
Regd. Office: No.7, Palace Ground, Hospet Road
Sandur Hospet Road, Sandur -
'-'"_Kamataka 583 1 19: 55 0 'TPetmoner Company No2/
! - Transferor Comipany No.2
.Sandur Udyog Private Limited
_Regd. Office: No. 140, Bellary
Kudligi Road, Sandur, Ballari District; _ =
Karnataka — 583 119. oo Petitioner Company No.3/
- " Transferor Company No.3

'Lohaglri Industrlals anate Lmlited
Regd. Office: No. 140/313, Hosapete Road,
~ Palace Grounds, Sandur, Balla.n DlStI’lCt :
Kamataka 583119.. o o .Petmoner Company No 4
e Transferee Company

Order delivered on' 29 10 2025

CORAM: 1. Shrl Sunil Kumar Aggarwal Hon’ble Member (Iudlclal)
2. Shri'Radhakrishna Sreepada, ﬂon?blc Member (Technical)

' Shri A Murali
Shn Hemanth Rao
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For the IT Departmient - i:_._.- B  Shii Ganesh R, Ghale

ORDER

ThlS second motlon petltton ﬁled on 13 11 2024 seeks the sanctlon of the Scheme
of 2 Amalgamat;lon of the, Petmoner Compames makmg it binding on Transferor"
- Compames Nos." 1 to 3 and the Transferee Company, and their respectlve_i__
shareholders and credltors m accordance wﬂ:h Sect.lon 232 of the Compames Act,' '
_"-2013 S L _- R

The Petmoner Company had ﬁled Fi 1rst Motlon Apphcatlon bearmg C.A (CAA) No -
_ -09/BB/2024 before this Tribusal ‘vide order dated 01’ 10.2024, the meetmgs of the

Equlty Shareholders of the Petmoner Compames Secured Crechtors of the

Transferee Company and Unseeured Credltors of the Apphcant Compames are

3

o ,_,dlspensed with.,

followmg dlrectlons were 1ssued - ‘;;_-' B : LI,
. addmon to the above pablze noaee eaeh of the Permoner Company shall
.serve the notzce of tke Petmon on rhe foZIomng Aurhontze.s- namely, (a)
Regxonal Dtrector (South East Regzon) Hyderabad (b) Regwstrar o
| Compames Kamataka Benga!uru (e) Oﬁ“ cial L:qmdator Bangalore (d)-,
The Deszgnatea‘ Nodal Qﬁ‘ icer ~ Prmczpal Chzef Commzsszoner of Income
_ Tar Kamataka & Goa (e) A.s'sessmg @j‘icer Ward L& TTPS Iacome Tax'-
'Deparfmem Bellarjf, (f) Asse.s'smg Oﬂ‘cer, DCIr C:rc(e 6 (1) (1), Income"
: Tax Department Bangalore (g) I?xe Re.s'er?e Banfc of lndm, Mumba: 0:) I?ze
",": Reserve Bank of Indza Bangalore by d:sclosmg the PAN numbers of the -_
. Apphcam‘ Compames and i) other relevanr statutory authontzes/ sectoral
| regu!arors, if any, along wzth rhe copy of thzs Petition" by speed post "
xmmed:ately and to such other Sectora! Regulator(s) who' may govem the-
?_wor]cmg of the: respective Compames mvolved in the Scheme as per Ru!e .4
of the. Compames (Conwromwes An'angements- and Amalgamat:ons) Rules,
. 201 6 wzth a dzrectron rhat they may submxt tke:r repre.s‘entat;on 1f any, -

When the petltlon was hsted on- 0409 2024 through Physical Heanng, the e
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thhm 30 (thzrty) days from the date: ‘of recexpt of such notxce fazlmg wh:ch
it will be presumed that the said Authon{y has no representaaon fo make to

' the Scheme.”

4 Pursuant to the aforesa1d notice, the' Petmoner Company comphed ‘with the
'dlrectlons ofthis Tnbunal The sald order further prov1des that, in case no response .

- 51s rece1ved by the Tnbunal from the aforesa.ld Authontles W1th1n 30 days of: receipt
of the notice, it shall be presumed, i v1ew of Rule 8 of the ‘Companies

s ‘I(Compromlses, Arrangements and Amalgamatlons) Rules 2016, that the

Authorities have no objection to the proposed Scheme

-"IS,','ZThe maif obJects dates of: lncorporatton, authonzed, 1ssued and p&ld-llp share
cap1tal ratmnale of the scheme and intetest of employees have been consuiered in
‘the first motlon order dated 01.10. 2024 ‘The Board Resolutlon of the Petlt.loner

Compames appmvmg the. Scheme is Annexure— 3,301,752 and J3 mpectwely

6. {It is submitted that that the Accountmg Treatment m the Scheme of Amalgamatlon_-
isin accordance w1th the. Accountmg Standards prescnbed under Section 133 of
the Companies Act 2013. The Auchtor’s Certificate issued to each of the
. 'Transferor Compani¢s and Transferee Cempany conﬁrmmg that the Accounting -
Treatment under the Scheme isin comphance with- Section 133 of the Companies

~Act, 2013 is produced a:nd attached as ANNEXURE Q

7. The audited financial staternent of the Petltloner Compames as on 31.03 2023 and
- the audited financial statements as on 3L 03 2024 of the Petltloner Compames are
‘attached as Annexure — B Bl,D,Dl F,Fl H & H1 respectlvely to the Petltlon

8. 'As per the Scheme, the “Appomted Date” means 01 04 2024 or suich other date
asm may ‘b fixed by this NCLT or such other authormes

9. In pu:rsuant to the notice, the Regmnal Dlrector (RD) and . the Reglstrar of
'
il v%ms (ROC) the RD has filed Common report wde Dan'y No,3120 datedl
033 The RD have raised the followmg—_ ebservanons wde Para No.3 of their




3 'I‘he

D1rectorate has reeewed letter No ROC /C AA-230_._' ;
202/CP(CAA)No 46/BB/2024/658 dated 20 03 2025 from the Reglstrar of- e

Compames, Kamataka Bengaluru pomtmg out certam observatlons as under

a)

That as pet latest shareholders list attached to the last Annual Retum;_- -

filed for the f'manclal year ending '31.03.2024, LOHAGIRI

_._,_-_':_»_'._INDUSTRIAL PRIVATB LIMITED (Transferee Company) a, body: .‘.

g 5 corporate holds major Equlty shares of 34, 65% m the Transferor

Company 1 and as per. latest shareholders List attached to the last._

Annual Retum ﬁied ﬁor the ﬁnanmal year endmg 31 03 2024

BAHIRJT AJAI GHORPADE an Individual, holds ma_]or Equlty

. _' Shares of 80 80% m the Transﬁeror Company NO 2 and as per latest o
. shareholders hst attached to the last Annual Retum filed for the

ﬁnancwl year endmg 3L 03.2024, BAHIRJI AJAI GHORPADE an

'.-_'-__Ind1v1dual holds major Eqmty Shares of 81. 83% i m the Tra;nsferor_'

b)

)
"-‘:'.-’dlrector I _ _ i

d) That as per MCA records the Transferor Company 3. ancl ﬂle:'f“‘-.-'-:.‘-.".fi,
: Transferee Company have open charges Hence the Compames have:" BERS

.'Company No. 3 and as per latest shareholders Tist attached to the last’
‘Annial Retum ﬁled for the financlal year endmg 31.03.2024,
‘BAHIRJI AJAT ‘GHORPADE, an “Individual, holds major Equity
_Sha.res of 74; 21% in the Transferee Company R e
. That as; per clatlse 1) of Part T of the Scheme, the. appomted date is- -3 -_‘.”
llst Apnl 2023 Smce, all the Petlnoner Compames have ﬁled Annual_ e EL
:Retllrns and Balance Sheets for. the Fitiancial. Year 2023-24 thej'_'__
Petmoner Compames may be asked to change the Appomted date to o

Ist Apnl, 2024
That as per MCA reoords the Petmoner Compames have one oommon i

to obtam and furmsh No Objectlon Cert]ﬁcatefs from the concerned.
charge holder/s before the Scheme is allowed
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e) That as pet | MCA records the Transferor Company 1 was ongmally
' iricotporated’ on.30.12, 2004 w1th the name BURO FERRO ALLOYS_
PRIVATE LIMITED. and subsequently changed its name to EURO

) INDUSTRIAL ENTERPRISES PRIVATE L[MI’TED wath eﬂ‘ect
from 08.06.2006 and as per MCA records the Transfercr Lompany 3
was ongma]ly 1ncorporated on 21 09 1974 w1th the name'
KARNATAKA PATRIKA PRIVATE LIMITED and subsequently
changed its name to SANDUR UDYOG PRIVATE- LIMITED with.

 effect from 0l 0’7 1992 and as per MCA records, the Transferee

_ Company Was ongmally mcorporated on 05.10.1951 with the name

_ SKUND INDUSTRIAIS PRIVATE LIMITED and subsequently

 ¢hanged -its name to LOHAGIRI. INDUSTRIALS  PRIVATE
LIMITED with effect from 11.04. 1996

f) That the main ob_lects of the Transferor Company 1 is engaged m the _

business of manufactunng sale, purchase and supply of sIag sand, |

cement concrete blocks ﬂy ash bncks pavers, other building .

rmatenals, etc,, the Transferor Company 2 is engaged in the busmess

of providing secunty semr:es and manpower of various operat:lonall
-and management purposes etc.; the Transferor Company 3 is engaged '
in the business of screening and’ supemsmn of manganese and iron
ore, water supply through works contract and sub contracts and
R act:mtnes related to 1ncldental and supplemental to exploratlon,
extraction and mmlng , of natural * resources etc; the Transferee
Company is engaged in the business of providing mining’ support
services  like excavation' dnllmg, B exploration, extraction,
‘transportatxon of goods and matenals, ctc Hence, the "I-Ion’blc
| _Tnbunal may be pleased to dlrect the Petmoner Transferee Company
to smtably alter the objects 50 as to enable it to carry out the objects
camed out by the Transferor Company 1 > and 3 by complymg w1th
the dpplicable provls1ons of the Compames Act, 2013 and also by

ﬁlmg relevant e-forms

No.46[BB/ 2024
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) That as per the Hon’ble NCLT Beﬂgaluru Bench ordér datedm':' |
5 :01 10 2024, as. per para 12 14 16 and 18 the meehngs of the Eq'.uty',__.

wr_-_“Shareholders of Transferor Company 1,2.& 3 and Transferee

_..Company are d1spensed Wltl‘l Further as per para l3 15 and 17 there -
-_-.'are no Secured Credltors in Transferor Company I 2 and 3, hence no.
meetmgs were convened As per para 19 the meetmg of the Secured o

N Credrtors of Transferee Company is dlspensecl with and as per para :_ ':::_.-f_-'l_'
--13 15, 17 and 19 thc meenngs of the Unsecured Credrtors of |

L -_Transferor Company L2 & 3 and Transferee Company are dlspensed
w1th e S ] coi T .'
h) 'That as per clause 11 1 of Part I of the scheme the Transferee |
N Company shall 1ssue and allot. 0 06 Equlty Shares to'the: shareholders ‘
of Transferor Company I for every 100 Eqmty Shares held in the
Transferor Company 1 The Transferee Company shall ISSl.le and allot
-5 32 Equlty Shares to the shareholders of Transferor Company 2 for
._:'every 100 Equlty Shares heid in"the Transferor Cornpany 2 and the
"y Transferse Company shall 1ssue and allot 240 51 Equrty Shares to. the
;'-_::-'shareholders of Transferor Company 3 for every 100 Equrty Shares
' held m the Transferor Con1pany 3.In tlns regard the Hon’ble Tnbunal
- may | be pleased to ask the Company to Justlfy the ranonale behrnd such_
I‘swap ratios:. Fuﬂher the Transferee Company may be: dlrected to
- rounded up the eqnlty shares s1nce 1t has stated fracnona] allotment of' .
._: :_'.-Ih'.shares as mennoned above oAy : SRR
) Thatas per Clause 1.5 ofPart T of the Scheme, all the shares held by
: the Transferor Company 2 and 3 in the Transferee Company shall_'
£ stand cancelled . L
“:j) . That as, per the Iatest Audlted Frnancnal Statement for the financial -
. 'fyear endmg 31 03 2024 the 'I“ransferor Company 1 2 & 3 and the'
Transferee Company are proﬁt-maklng entltles '
S k) That as per Note no 17 15 16 and 18 of the latest Audlted Flnanclal
B : Statements for the year endmg 31. 03 2024, the Transferor Companles.
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1,2 & 3 and the Transferee Company have. a‘ndisputed statutory dues.

o the tune 'of Rs9.35 lakhs, Rs24: 53 lakhs, Rs.1. 24 lakhs arid.
Rs.33.66 lakhs respectrvely The' Petmoner Compames may be
,dlrected to furmsh an undertalong to the Hon’ble NCLT to the effect -
that it will settle the statutory dues mnnedlately, if not settled so far. -h

) That as per Note no. vn(b) of the Independent Audrtor $ Report of the
‘ 'Transferor Company 1 for the financral year endmg 31f03/2024 the-' :
Transferor Company L has total outstandmg dtsputed dues towards

.Income Tax to the tune of Rs 35,52 lakhs Further as per Note no

| v11(b) of the Independent Audltor g Report of the Transferee Company
for the ﬁnancral year endmg 3 1/03/2024 the Transferee Company has
total outstandmg dtsputed dues towards Servrce Tax to the tune of Rs.

' 2.13 crores. Hence, the Hon'ble Tribunal may be pleased to direct the
Transferor Company  and the Transferee Company to furnish an..
undertakmg to'the effect that-it will settle the dues as and when the

-claim is crystallized. y
m) That as per Note no. 17 of the Audlted Fmancral Statements for the
year endmg '31.03.2024,. the Transferee Company has total

_outstandlng dues to M1cro, SmaIl and Medlum Enterpnses to the tune
of Rs. 35.73 lakhs. The Company may be asked to show as to how 1t ‘
“has comphed - with - Mtero ~Small . and ‘Medium Entetprises
.Development Act 20(}6 and may be du'ected to furmsh an undertakmg.
to the Hon'ble NCLT to the effect that it wrll seitle the dues as per - the
said Act 1mmed1ate1y, 1f not settled so far. -

n) That as. per Clause 15.1 of Part IV of: the Scheme” provrdes for
Clubbmg of . Authorlzed Share Caprtal wherem it is stated that the-
_:authorlzed share capltal of the ",l"ransferee Company shall._--
automattealiy stand 1ncreased w1thout any payment of stamp duty and
fees This term i’ the Schente 1s not m line with the provisions of
Sectlon 232(3) (i) of the Compames Aet 20130 In this regard, the'

Transferee Company shall _con:_lply w1_th the p_rovlsrons of the Section 3
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and pay the drfference of fee after settlng off the fee already pald by:' '

the Transferor Compames on thelr Tespective capttal ST
That as per Clause 8.6 of Part II of the scheme ‘all staff workmen and'
employees of the Transferor Compames shall be absorbed into the
Transferee Company The Petmoner Compames are’ reqmred to_"l-
explaln before the Hon'ble NCLT a5 0 what measures are being taken

o safeguard the mterests of the employees of the - Transferor
. \'_;-.'.'Compames and steps taken for lmplementatlon of th1s Clause

That the Transferor Company 1 does not have a Whole time Company}

a Secreta.ty as requl.red under the provmons of Sectxon 203(!) of the' o
5_,7'Compames Act, 2013 read -with Rule . 8A. of the Companles L
) _(Appomtment and Remuneratlon) Rules. -Hence, the ‘Hon'ble NCLT

be pleased to dlrect the Transferor Company 1T to ﬁle

'. Compoundlng/AdJudlcatlon apphcatlon under sectlon 441/454 of The

q)

Compames Act 2013 as the case may be aﬂer the offence is made
2 od.' s L _
That the Accountmg Treatment as’ mentloned in the Scheme needs to

be as per the preSenbed Accountmg Treatment m the Companies Act, =

'2013 and the apphcable Accountlng Standards issued from tlme to

: "ti-me.

" That the Petlttoner Cornpames are requn'ed to comply w1th the
o provxsaons of. Secnon 239 of the Compames Act, 2013 with respect to-
=-preservatlon of books and papers of Amalgamated Compames The
'I-Ion'ble Tnbunal may be pleased to dn'ect the Petitioner Compames:

to furmsh an undertakmg i thls regard

)

E That as per Sectlon 240 of the Compames Act, 2013 the hablhty m L

~ respect. of- offences commltted under the, Compames Act by the

L -..'_'-;:‘-.Ofﬁcers in-default; of the Tl'avﬂsfcror C"ml’am"s prior: to: merger,

"amalgamatlon or acqulsmon shall - contmue after such merger

N amalgamatlon or acqm51t10n
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t) That there. ﬂare no . open com‘plai;nts prosecutious, technical
serutmy/mqurry, 1nspect10ns and mvestlgauons pendmg in thls ofﬁce

‘against the Transfefor Company L2& 3 ‘and the Transferee ;
Company. R :

4 Wrth reference to ‘the Drrectorates letter dated 14 05. 2025 1ssued to the--'
Principal Comrmssroner of Income Tax, Bengaluru, no report/comments m )
the matter have- been recerved ﬁ‘om Income Tax Department ttll date Wlth' |
respect to the Petitioner Transferor Company The Hon'ble Tnbunal may be- '
pleased to obtain- consent/NOC from the. Income . Tax Department with

respect to the petltloner company, before the scheme is allowed

5. That the report of the Ofﬁc1a1 quuldator Bangalore has been filed before the
' Hon'ble Tribunal on 20 05 2025 Whrch may lcmdly be consrdered and. “diréet
the Petitioner Compames to comply with the observations made in his report
followed by any further report ﬁled if any
6. That thlS office has received letter dated 06 03.2025 from- Reserve Bank of
_ Iud1a stating. that there are certam transacfrons fallmg under FEMA/RBI
: .regulatlons n respect of Transferor Company- —1 and it is stated 1n the letter
that any sanction of the proposed scheme may kmdly be without preJudlce to
the liability of the Transferor CompanyfT ransferee Company with' respect to
the contraventions of the prov151ons of FEMA rule, regulatlon, notrﬁcatron,
~ direction or order issued thereunder commltted by the transferor company.
_,and the contmuance of such lrabllrty on the Tratisferee company (copy of the”
same is attached herewrth as Armexure-I) Thié sard letter may kindly Jook
into by the Hon'ble Tnbunal _
7. That on exammatxon of"- the contents of ‘the scheme, the replles of the
. Petitioner Companies, the RD endorsed ‘the observatlons «of the Registrar of .
Compames at para’ 3 above and further makes the fo]lowmg addrtlonal
observations:- ' ‘
a) That as per valuatron J:eport value per: share of Transferor Co 1 1s
Rs.219. 24, Transferor Company 2 s Rs 19. 415/-- Transferor

ABNo.46/BB/ 2024
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Company 3 IS Rs 8, 7? 320 20 per share and Rs, 3, 64 777 39 is, for_":
Transferee Company _ .
That ast per Clause 12 1 of the Scheme and a8 per valuat]on report,

-Balmjl A]al Ghorpade would be entitled to receive. 9711 shares of

Rs 100!- each.in heu of the Shares held in the Transferor Compames
Further, the entlre eqmty share caprtal of the Transferor Company to
the extent held by the Transferor Compames and ’Ifransferee Company

‘ shall,’ lpso facto WIthout any furth@r aPPhcath“ act, deed °"'-'--"9-:-"-

instrument sta:nd automatlcally exnngmshed and cancelled and there-
lell not be any 1ssuc and allotment of eqmty shares in the Transferee

. _-Company i lieu or m exchange of Transferee Company/”I‘ransferor

‘ 'Compames holdmg in the Transferor Companies.

,'That the busmess ob_] eets of the Transferor Companles and Transferee .
Company appears to be dlfferent Hence, the. Transferee Company‘ '

may amend the ob_]ects 1n hne w1th the objects of the Transfemr

; Compames upon sanctton of the Scheme by the Hon'ble Tnbunal

- d)

That as seen from the petltuon, there Aare cross holdings arid the entire 8
shareholdlng of the Transferor Co, l 1s held by Transferor Company 2

.-& 3, and Bahn]l Ajal Ghorpade the entlre shareholdmg of the .

Transferor Co 2 18, held by Transferor Company 3 Transferee :
Company and Bahn]l Ajal Ghoxpade, the entife. shareholdmg of the
Transferor Co3is held by Transferor Company 2, Transferee Co. and‘

'-.Bahn]l Ajal Ghorpade the ‘entire shareholdmg of the Transteree Co is’

_held by the Transferor Co 2 Transferor Company 3 and Bahn]l A_lax-

Ghorpade, who is.a common shareholder and exercises control and' '

h--'-_,-_management of the Transferor Company 1,2 and 3 and Transferee--'

Company and there are ‘cross holdmgs between the compames"- :

$an mvolvedmthe Soheme L T e
“e) That the Appomted Date's menhoned in the Scheme is 01-04-2023 BT
) IWthh Is an oId date and hence Hon'ble Tnbunal may’ chrect the - R
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petitioner. comipatiies to change the 'Appointed Date to a later'date as
may be declded by the Hon‘ble Tribunal. -

f)’ That as per Clause 8. 6 of the Scheme, 1t is' stated that upon 'the Scheme
becoming eﬂ'ectlve all staff workmen and employees of the
Transferor Compames m servrce on' the Effect:lve Date shall be
deemed to have’ beconie staff worlcrnen and employees of the
Transfere¢e Company W1thout break or mterruptlon in their servrce In
“this regard the Trausferee Company may ‘be dxrected to furpish an
undertaking statmg that ‘the mtercsts of the staff, Workmen and

h employees of the Transferor Compames upon approval of the Scheme

g) That as’ per Clause 13 of the Scheme, it-is stated that upon Scheme

‘become effectlve, _the Transferee Company shall account for- the

amalgamahon in: accordance W1th Appendlx C of Indla Accountlng 5

Standard (Ind AS) 103 'Busmess Combinations of . entities under
'Common Control‘ nonﬁed under Sectron 133 of the Compames Act,
2013 as ‘notified under Compames (Inchan Aecountmg Standards)
Rules, 2015, and generally accepted accountlng prmclples in India, as
,ainended from tlme to tlme in 1ts books of aeeounts The Transferce -
Company shall upon the Scheime commg mto effect, record the asséts |
and’ hablhtles 1f any, of the' Transferor Companles vested m it
pursuant t to this Scheme, at the respectlve book values thereof and in
the same form as appearing in the books of the. Transferor Compames
- h) Thiat as per Clavse 15 of t.he Scheme, it is stated that the Authonsed
-_ Share Capltal of the Transferee Company shall automaucally increase
with the addition that of the Autho_r_lsed- Share Capital of the Transferor
Companies without any' fdrther actor deed or instrumént: 'In"th'i's'
regard, the Transferee Company may be dlrected to. comply with the
prov1smns of Sectlon 232(3)(1) of the Compames At 2013 and pay the -
differential fee after settmg of the fee a].ready patd the Transferor

Compames _

0.46/BB/2024
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1) That the Transferor Compames 1,2; 3 and Transferee Company have. '

made i mvestments in eqtuty in subsrdlary/assomates
D . That the' Transferor Cornpames and Transferee Company have related
o party transactlon durmg the last two years In ﬂ'lIS regard Petltloner"
Compames may be dtrected to show the comphance of provisrons of
jSectlon 188 of the Compames Act, 2013 and also fumrsh an.
- undertakrng before the Hon'ble Tribuinal in this regard
‘k): That with- regard to the Transferor Company-l s per notes.to. the

- "Balance Sheet in the Independeht Audrtor's Report 1t is stated that the"' SRR

property valumg Rs. 1 00 03 534/- is not in the name of the Company.
,However the Company is in the possessnon of the flat : sinice: 17-07—
2009: In thls fegard,’ the Petitioner Companles may be directed to"_'
: mform the present status of the same before the Hon'ble Tnbunal .
l) ':-That Transfemr : Company—l has " fiiade loans and
advances/mvestment to the extérit of Rs. 93, 50 Crores. In this regard
_j;? the Petmoner Compames may be dlreeted to show the eomphance of '
provisions of Sectron 186 of the Compames Act, 2013 before” the
Hon'ble Tribunal. .

m) That the Transferor Compames~l and 2 need to pay dues towards

MSME In tl:us regard Transferor Company 1 and2 may be dtrected' :
‘to settle the dues nnmedrately g LS ':
1) That as per the Balarice Shieet 45 at 31:03.2024 of thy Transferee:_..
.Company lt 1s stated that the Company has comphed wrth the nu.mber-

for layers for xts holdmg prescnbed under clause (87) of sectron 2 of P
| the Compames Act 2013 read with the Companies (Restriction-on .~

'number of Layers) Rules, 2017. In tlns regard the Transferee-

. i Company may be dlrected fo. funush the detalls ' o

0) In vnew of the above, the affidavit may kmdly be taken on record by,

- th.e Hon'ble Tnbunal and such order or orders as may be deemed fit
and proper by tl].lS Hon‘ble Tnbunal may be passed




b'age 13 of 34
' 10 Subsequently, reply affidavit submltted by the RD ‘have béen ﬁled by the
Petitioner Companies vide Dlary No 3 1 85 clated 13. 06 2025 furnishing replies | to
all such reports under the same drary number The reply to RD mter alla stat;ng as_. s
under: T '

4, Regarding observatlon in Para No. 3 (IJ) of the Common report: It is
submitted that the First Motion Apphcatlon was filed on 01.10.2023 and the

same was registered as 01.03. 2024 and the first' date of hearing was. on

:'15.03.2024, The Appomted date of 01 04 2023 and ﬁlmg date of 01.10.2023.

is within a year. In terms of the General Circilar No.09/2019° dated

21.08.2019 issued by the ’mestry of Corporate Affairs, the appomted of lstll

© April 2023 shalt remain. Copy of the MCA ‘circular dated 21:08.2019 is
producedasANNEXURE-A O

- 5. Regarding, observation in Para No. 3 (d) of the Common: report: It. is

'submrtted that the Petitioner Companres have either cleared/satlsﬁed al the

- . charges reﬂectmg m the’ Index of Charges’ arising in Master Data of the '
Respectlve Petitioner Company The Hist of credltors of the - Petitroner.
Companies and consent affidavits of the credltors of the respective Petitioner
Companies has been ﬁu‘mshed along wrth the Fnst Motlon Petition. -It i
submitted that the' Transferee Company undertakes to pay ‘theit creditors the
dues as and when the same becomes due and payable..

6, Regarding observatlon in Para No 3 () of the Common report It is

submitted that the Transferee Company will take: the: necessary actions to- |
amend the objects clause of the Transferee Company accordrngly |

7: Regardin observatlon in Para'No. 3 (h) of the Common report: It is

submitted that the. Swap Ratios have been arrived at: m aecordance with the

b Valuatxon Report dated 12. 09 2023 1ssued by a registered: valuer of IBBI and -

the same has been. submitted along with' the pet:ltron The Transferee

- Company undertakes to erther pay cash conslderatlon or round off the

fracttonal allotment of shares arlsmg out of the share exchange ratlo under

Schéme. -

CAp f/BB/‘2024
28 '



11,
¥ submitted that e Transferee” Company ‘undettakes to Gomply wih

12;

| subxmtted that the Income TaxDepartmcnt ‘has filed 'its report for the

_respectivq"lf‘r_ansfé;oflé?mpagiies and Reply Affidavits for the same _:hévé |

eenfiled. The Transeres Company underaos o sete et ducsaswhen
_ 't'hééain’eBecbniés’cfygfal'i'zea,-j’- N SIS pte

‘submittéd thatthe TransfereeCompany mu pay the’_ics_utstanding:' dues to
Mlcro,SmaIland ';Melcl:i;imi:_Eﬂt'_e;jpr_isgs as and when the same b'ecbmgs_'du'c -
-aﬁdﬁaﬁﬁlé;-'.'_-.--.-‘.f'f-'; R R T

the | -

- prowslonsof Sectlon 232(3)(1) of the CompamesAct, 201 3and the

Transferee Companyundertakes to p':iy- the difference of fec, after setting off
the fe already paid by the Transferor Companies on their respective capital.

Regarding observation in P:i't_'a No. 3 (o) of ﬂié Coni‘mon re ort: It is

. ‘submitted that Clause 8.6 to 8.8 ofthe Schieiue comprehensively provides for

13

. Mesutes and safSgrts o proct (o caploses of he T

Col’:ripany. _ .: Coa

Regarding obsérvation in Para No. 3 (b) of the Commion repiort: 1t is

‘submitted that the Tranferee Company will file the necessary applications

oo - underthe Companies Act, 2013 k. .

Begarding observation in Para No. 3 (o) of the Common segese. 11~

_ submitted that Tndian Accounting” Standard (Ind AS) 103 'Businéss

- Cmbmarfunedmmcm notfleduider Section 133 111
- of the"'cbn;.pani;es.Aqt, 20 13‘and Comparnies (Indian Accounting Standardsy -~ .
i Rules, 2015 will be followed by the Transferee Company and the Transferce

%”}C%panyunanaket follow the applcable Accountig Standards.

*

No.as/BB/2004 T
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15, Regardmg observatmn in Pira No. 3 ( t) of the Common rep_ort Iti 1s

submltted that the Petitioner Companres will comply w1th the provrslons of ‘

‘Sectlon 239 of the Compames Act 2013 w1th respect to the preservation of .. ”
‘ books and papers of Arnalgamated Companres

.16. Regarding observatlon in Para No. 4 of the. Common report: It is
submitted that the Income Tax Deparhnent has ﬁled its NOC Wlth respect to
Petitioner Company No 1, Petltroner Company No 2 and Petitioner Company

No.3 and the Transferee Company has ﬁled 1ts reply by way of Afﬁdavrt
17 Regardlmz observation in Para ‘No. 5 of the Common rep_ It is
submitted that the Transferee Company has' filed. its Reply Affic_lavrt dated
+05.06.2025 vide Diary No: 2970 tothe OL. Report ' -

18. Regardmg observatlon in Para No,” 7 (€) of the Common reportf. It is

submitted that the Transferee Company wrll take the necessary actrons to
amend the ob_lects clause of the Transferee Company accordmgly
19. Regarding observation in in Para No. 7 (e) of thc Common report Ittis
| 'suhmrtted_that-the. _Fr_rst Motron.Appllcatron was filed on 01.10.2023 and the '
‘same was registered as 01.03.2024 and the first'date of hearing was on.
15 03.2024. The Appomted date of 01 04. 2023 and filmg date of 01. 10.2023~
" is within a year In terms of the General Clrcular ‘No: 09/2019 dated "
21.08.2019 issued by the Mlmstry of Corporate Aft‘alrs the appointed of 1st
, Aprll 2023 shall Temain.
20. Regardmg observation in Para No. 7 (D) of the Common report: It is’
submjtted that Clause 8.6 to 8 8 of the Scheme comprehensrvely provrdes for‘ f

Measures “and safeguards to protect the employees of the Transferor
Companies and the transferee company undertakes to secure the interest of
the staff; workmen and employees _of the Transferor CD,I_TlPamPS_- _
21. Regarding observation in Para No.- 7' (g) o.f- the Commion report: It is
submitted that the Transferee Company undertakes that upon the Scheme
/ﬁﬂ‘ﬁ \commg into eﬁ‘ect record the assets and 11ab111tres if any, of the Transferor.
2 I %ompames vested in it pursuant to this Scheme at the respective book values

.46 /BB/2024
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thereof and i the sapie form as appeanng in the books of the Transfcror

-Ccmpames . B : g
_Regardmg observatlon in Para No. 7 (h) of the Common renort' It 1s._:

3 -_-._submrtted that the Transferee Company undertakes to comply wrth the_
‘promsrons of Secnon 232(3)(1) of the Compames Act, 2013 and the-‘-
: 'Transferee Company undertakes to pay the drfference of fee, after settmg off.

., the fee already paid by the Transferor Compames on their respecnve capital.
o

._"Regardmg ohservation in Para No 7 (i) of the Common report The .

- .Petmoner Compames have filed Form AOC-2 dlsclosrng the transactlons_
";3between related partles Coples of the AOC-Z Forms ﬁled by the Petmoner':_;

24.

is produced as Annexure B (Colly)

-Regarding observatlon in Para No 7 k} of the Common report' The' SR ca e
o *'*"Property, valued at Rs 1,00, 03 534/-. asper the Balance sheot in‘the . .

Independent Audltor s Report, is cun*ently not yet reglstered in the name of

.__'_Transfcror Company No 1 The Transferor Company No 1 1s in, the actualf

25 F
-_Transferor Company has passed resolutlons in EGM dated 02.02.2015 and

'phys1cal possess1on and enjoyment Property Due to. certain reasons the

Transferor Company No. 1 could not get the sale deed of the Property _
reglstered in 1ts name Efforts are bemg made to drspose off the property and :
receive the sale conslderatlon by the Transferor Company No.l or

alternatlvely, rf the merger process 1s completed and a merger order is passed_-
in the- meanwhlle, the Transferee Company wrll get a sale deed executed in.

its favour

Regarding observatlon in Para No. 7 (l) of the Commou report' -The

'-'._'the same has been ﬁled wrth the ROC in F onn-16 The Extract of the notlce )

: Explanatory Statement and Board Resolunon passed to make mvestments is-

. produced herewrth as Annexure C Form MFT 14 and challan is produced
-I-f-_-'--as AnnexureCI and C2 L : S

26. Regardmg observatlon in Para No 7 (m) of the Cl)mmon reuort Itis =~ - RS
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27. Regardmg observation in Para No. 7 (n) of the Co mmon report. It is
submitted that the part of the-additional disclosures requlred under Schedule

I of the Compames Act, 2013 the auc'lttors of the: transferee Company hive

_ '_conﬁrmed that the Company 1s 1t comphance W1th the prescribed lnmts on"-

" the number of layers of i 1nvestment entities (holdmg structures) as speclﬁed |

- under clause (87) of section:2 of the Act. '

From the financial statements 1t can be understood that the transferee.'

Company does not have any mvestment in subsndlanes This means that the
_ COmpany has-no subsmhary compames at all. Consequently, it does not have
any layer of subsidiaries that would be sub_]ect of these restrictions under the
_ Companies (Restnctlon on number of layers) Rules, 2017 The- Audttors of
the Transferee Company still prowded the dlsclosure to demonstrate that the

. Company’s Corporate Structure is fully. compllant with the prescrlbed L

regulatory framework desplte havmg no subs1dlanes

~ 11 In pursuant to the notice, the Official Liquidator has filed their report vide Dairy

= " No. 2604 dated 20. 05.2025. The OL have raised the followmg observatlons vide
Para II of the1r report: _

. ‘That the Transferor Companles and the Transferee Company filed a petluon

'ufs 230 to 232 of the Compames Act 2013 “before the Hon’ble ‘Tribunal

. Bangalore Bénch .in C.P (CAA) ANo 46/BB/2024 seeking - approval for.

'sanctlon of scheme of amalgamatwn of Transferor Compames wtth ‘the

Transferee Company.

2.- That as per petltlon and further mfonnatton/documents prov1ded by the
 Transferor- Companxes, the- reqtusﬁe report ‘of the Official Liquidator in
respect. of Transféror. Companies is furmshed in succeeding: paras of the .

instant report.

3. Transferor. Compames 1, 2 & 3 and Transferee Company?s reglstered office

ﬁﬁ"ftmere situated in the State of Kamataka

¥
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4 The proposed appolnted date of scheme is 01 04 2023 Transferor Company S

Nos. 1,2 & 3 have filed Balance sheet as at 31 03 2024 w1th the Reglstrar of
__Compames Bengaluru | SR N .‘ P ST
o That the Petltloner Compames vrde then- letter dated 17 02 2025 have stated-
_that 1o mqtury, mspectlon and mvestrgat:ron has been ordered by MCA or
. ROC agarnst Transferor Compames E 2 & 3 =y e
'.. That there is one con:lmon shareholder in Transferor Company No 1 3 &
Transferee Company, there 1s one common shareholder m Transferor
Company Nos 1 2 and Transferee Company, and there is one common.-
: shareholder in Transferor Company Nos 1 2 & 3 and there 1s one common-
shareholder in Taansferor Company Nos 1 2 & 3 and Transferee Company
There are cross holdmgs between the compames involved in'this Scheme '
A ;' That there is one common drrector 1n Transferor Company No 1& Transferee_
| -'-'.':Company and there 1s one commeon director in Transferor Company Nos. 1,

2.& 3 and Transferee Company

8. 'That M/s Euro Industnal Enterpnses anate Lmnted (Transferor Companyf'.

No. 1) ‘was moorporated on 30.12; 2004 in terms of the’ prowswns of the
Compames Act, 1956 and is havmg its reglstered office at Sandur Lammates,
Lmnted Pren:uses, Lakshmlpur Belllary, Sandur - 5831 19. The CIN of the:'-
| 'Company is U27109K A2004PTC035350. . |
“That the Alldlt of Transferor Company No 1 for the year ended 31 03 2024E ;
" was completed by M. -Seenam Bhat & Co., Chartered Accountants. |
10 That M/s Sa,ndur Sales And Servrces Prlvate Lumted (Transferor Company
. ’"'No 2) was mcorporated on 31 03, 1992 i terms of the provrswns of the"_
. '_Companres Act, 1956 and is’ havmg its reglstered ofﬁce at PB #7, Palacel_
'.'-iground, Hospet Road, Sandur 583119 The CIN of - the Company is. ".
: U51221KA1992PTC013025 o
ll That the Audlt of Transferor Company No. 1 for the year ended 31.03 2024 5
was completed by M/s Mohan & Sndhar Chartered Accountants S
That M/s Sandur Udyog Prlvate L1nnted (Transferor Company No. 3) was
,mcorporated on 21 09 1974 i terms of the provnsrtms of the Compames Act,'_-
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1956 and-is having its registered office at #140, Bellary Kudligi Road,
Sandur, Kamnataka - - S83119. The' CIN of ~ the - Corpany * is
U22210KA1974PTC002662. -

13. That the A‘l.ldlt of Transferor Company No 1 for the year ended 31 03 2024
was: completed by. Ms. Sathyam & Dutta Chartered Accountants '

14. That M/s. Lohagiri Industrlals Private L1m1ted (Transferee Company) was
mcorporated on 05.10.1951 in ten:ns of the provisnons of the Compames Act,-'

1956 and is havmg its reglstered ofﬁce at #140/313 ‘Hospet Rodd; Palace
t;rounds ‘Sandur f:_e; 583119 The CIN of the Company is
U43121KA1951PTC000779 _ 0 ' '

15. An undertaking may be obtamed from the Petitioner Companies that will pay
applicable stamp duty and other charges to the State Govemment within a -
reasonable time of 6 months. - ,

16 That as. per Part II Clause 8 of the proposed Scheme Staﬂ’ Workmen

" “and Employees _ '

8.6 Upon the Scheme becommg effective, all staff, workmen and
employees of the Transferor Companies in service on the Effective
Date shall be deemed to have become staﬁ" workimen- and
employees. of the T?'ansferee Company on-such date without any
break or mteﬂuptwn in their service on the terms and conditions
of their employment not less favoumble than tho.s'e subs:stmg wzth
reference to the T ransferor Companies ds on the Effective Date.

17.That as per Part IT Clause 11 of the proposed Scheme: Co;isideraﬁon

11.1. Upon the Scheme becoming eﬂ'ective and in consideration for
the amalgamatzon of .the Ti ransfemr ‘Companies with. the
Tramferee Company, the Tmnsjeree Company shall; without. any
ﬁtrther application; act, instrument or deed, issue. and allot equity
shares - at Jace value, credited as fully paid-up, to the extent
indi cated below, to a‘he Shareholders of the Transferor Compames '
on the effective date or to .sjuch of their representativés or other
successors in title as may be recogﬁ-iz_ed by the Board of Directors
. of T ransferee Company in the ﬁl_lo}gi'ng proportion:

46/BB/2024
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: _'.'-For every 100 shares in T ransferor Co pany No 1, 0 06 shares of
the T} ransferee Company will be issued.

- For every 100 shares. in Transjéror Company No 2 5 32 shares‘
. ofthe Tr ransferee Company wzli be issued, o SRS

i For ever;y 100 shares in T ransferor Compaay No 3 240 5 1 shares
s of tke Yy raa.s'feree Company wdl be zssued :

, Fun‘ker, the em‘:re eqmtjv share cap:tal of rhe Tb-aasferor
'Cornpames to the extent it.is cross held by the Transferor
U Conzpame.s' and Transferee Company shall, zpso ﬁ:cro ‘Without any
AR Jurther appl:caaon act, deed or ‘instrument stand automaacally
‘extinguished and caacelled and there will not be any issue and
: alloanent of eqmty shares in the'T ransferee Company in liew or in
-_'exchange of T ran.sy‘%ree Company s/Transferor Compame.s'
'holdmg in rke Ti'ansféror Compames Hence, only the mdmdaa!
shareholder of the ¥i ransferor Compames ie., Bahzr;n Ajal
Ghorpade would be ulamately aIlotted shares in the Transjéree
' -Company as the balance share.s' wh:ch are cross-held by the'_“
ﬁansferor/f}*aa.yferee Company wom'd .Stand cancelled in
. = afbrementzoaed manner '

‘18. Observauons of the Officlal Liquldator-
a) That as. per certlﬁcate dated 12 01 2024 -of JAA & Assocmtes,

Chartered Aocountants there are 4 Eqmty Shareholders m the‘

‘ Transferor Company Nol there are 3 Equlty Shareholders in- the
Transferor Company No.2 there are 3 Eqmty Shareholders 111 the'__-
Transferor Company No 3 and have gwen thelr consents for the
Scheme by way of afﬂdavnts and meetmgs of the Eqmty Shareholders-

has been dlspensed by the NCLT Bengaluru wde order dated
01. 10. 2024 B

b) That as per the Fmancml StatementS‘ as at: 31 03 2024
RSZ,SS 99 000/- R88 30 97 178/- and Rs74 06 000/- are shOWl'l: )

towards employee beneﬁt expenses m - respect of Transferor“ ___

CompamesNol 2&3 mmad
c) That it ls notloed that as on 12 09 2023 there were only 1 unsecured -

credltor m respect of Transferor Company No I &2 and 2 unsecured-

46/BB /2024
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creditors in respect of Transferor Company No.3 and meeting of
unsecured creditors, has been dlspensed by the Ld. NCLT, vide order
dated 01.10.2024. However, it is notlced that Transferor Cotnpanles‘ s

" Nos. 1,2 & 3 vide thelr letter dated 17.02. 2025 have stated that as on-
- 31.03. 2024; there’ are. 15, 3 & 21 Unsecured credltors in respect of

Transferor Company No. 1,2 and 3 and the same is shown in the table

~below:
Name of the Companies | Number of - * | Number of
: . unsecured creditors | unsecured
as.on 12.09.2023 ; ‘creditors. as-on
SREY ACal A M 31.03.2024
‘Transferor Commpany -No.1" 3 : 15 -
Transferor Company No.2 1= 3
Transferor Company No.3.- i 2. K .21

Therefore, the Hon’ble NCLT may direct the Transferor Compames Nos.
1,2 & 3, to fumlsh necessary comphance made before Reglstrar of -
| Compames, Ka.rnataka for increase in’ nurnber Unsecured Creditors of

Transferor Compames ‘and thelr consent for: the proposed scheme of

ama.lgamatlon

~ d) Fromthe Fmanetal Statement of Transferor Company No.I for the FY
endmg 31.03: 2023 & 31 03 2024 1t 1s obsetved that the Company isa
going concern and has Revenue from operations is Rs.10,01,9-7,000/ -
& Rs.4,29,08,000/- respectively. -
e) Fromn the Financial Statement of Transferor Company No.2. for the
FY ending 31.03.2023 & 31.03 2024 itis observed that the Company
S is - a gomg ‘concern | and has Revenue ﬁ'om ‘operations is
Rs 9,89,48, 0901- &Rs. 10 49 91 620/- respectwely
| f) From the Fmancla] Statement of Transferor Company No 3 forthe FY.
- endmg 31 03. 2023 &31:03. 2024 it is observed that the Company is a‘
going concern and has Revenue from Operatlons i$Rs.3,11,48,000/- &
: 'Rs 3; 21, 23, 000/- respec‘tlvely Tt
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12 The Petltmner Companreshave ﬁled thelr reply tc OL report. vrdc dlary 2970 dated‘-' -'.:
| 05 06 2025 by mter aha cbservmg as under ' T

_ . b),: (d '-'.'_e' & ' .' OL report: It is subtmtted that the'
| stan cbservatrcns is a matter cf Fact |

b) Re‘ Iy _to__ 'ara c of the_OL re fort It is: submrtted that the fn:st mchcn.": S
" application in the mstant ‘matter was filed on 01, 10. 2023 and the matter
_Was reglstered on 01 03 2024 Ttis submltted that 12 09 2023 Was taken
'fas a cut-off date for the shareholders and credrtcrs and as such the List cf .
Credltcrs and Llst of Shareholders ason 12.09, 2023 was furnished to thls_
.Hon’ble Tribusal and ‘accordingly Consent Afﬁdams of the Shareholders
] and Credltcrs of the Petmcner Ccmpames were procured and submrtted.l
' "_'before thrs Hon’ble Trlbunal PR
It is subrmtted that subsequent tc the reglstratlon of the matter cn : f':"
01.03. 2024 the matter was ad]oumed .on 15 03 2024 18. 04 2024,
,':'24 05 2024 11 06 2024 2‘7 06 2024 18 07 2024 29 0‘7 2024 “and.
05 08, 2024 due to paucrty of tu'ne by this Trlbunal and finally the crder
on the ﬁrst motlon apphcatlcn Was passed on Q1. 10.2024 _ .
b is subnntted that the: cut-off date fcr shareholders and credltcrs of
I12 09. 2023 IS prox1mate to the date cf t' lmg cf petltlon ie. 01 10 2023 and_ | -
:I'the reglstratlcn cf petmon 011 01 032024 o L " |
It is submrtted that the. Transfercr Company Ncs I 2 a:nd 3 are gcmg'
concerns. wnth darly cperatrcns and in the regular course of therr busmess ot LT
b '.:aﬁ‘an-s there has been an mcreasc m the nuu;lber cf unsecured credltors '
o between 12 09 2023 and 31 03 2024 and as such there is nc requlrement | e
L o thie consent of credltors affer 12:09.2023 and this Hon’ble Tribugal
has: already” by~ “way . of . crder “dated 01.10.2024 in_ c A (CAA)_I' e
No. 09[BB/2024 has dlspensed wrth the ‘meetings of shareholders and L L
credltors Copy of the cnhne case status is produced as Annexure e
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13 The Income Tax Department has filed 1ts report wde Diary No 3442 and dated
25.06.2025. The comments of the undermgned as per the. data avallable in the

Ofﬁce of’ the Deputy Comlmssmner of Incomme Tax, Clrcle 6 (1) (1), in réspect ’
of Mis. Sandur Udyog Pvt. Ltd. (Transferor Company) assessed are as und_er.

S

‘Components of the proposal

Observition of the AD

Details of proposal

Mis. Sandur Udyog Pvt. Ltd. (Transferor Company) {‘the
Assessee’ or the ‘the Company’ or “Transferor Company’)
with M/s. Lobiagiri - Industrials Pvt. Ltd. (Transferce
.Comipany) and. their respective sharsholders and Creditors.

Details of benefit as stipulated in
‘the scheme

_ o Enhancement of operatlonal orgamzat:lonal and..,
. - - Finantial- efﬁctencies, and achleve economles of scale

o The Transferor and Transferee Companies proposed to .
integrate their business to achieve following benefits:.

. - by poolifig resources.
‘ Growth of economics, reduction in cost of overheads
.and strengthening of wider organmatlonal structure and
~ consolidate and facilitate ﬁmher expansmn and growth
of busiess, . - .

Details of any Proceedings pending
-agamst applicant company under the
Income Tax Act, mcludmg serutmy,l

'-@Peal,.penaltyandprowcutzon. .

‘As per available record there is no. proceedings pending|
.against the applicant.

Details of tax demand pending for
recovery (Y eat-wise amount
outstanding) and if the ¢as has been

" feertified to the TRO. .-

against applicant.

|'AY:202122:; Rs. 9,53,2707-
AY 202324 - Rs. 8,17,100/-

As per available record there is following demand pending

Details of pendency of
investi gatlons’enqulry proceedmgs,
Jifany.

NA

Whether- any reopenmg is d0ne or’
proposed to be doné based  on
information in the insight portal or
mformatlon fmm _other agencies like
_'CBI ED, - étc. or mformatlon is
available that the companies involved
.are shell companies.

NA

* Whiether proposed scheme will impact

| altowability of carry forward Tosses or
_ any’
benefits. under the IT Act. If. yes,.

unabsorbed- - depredation - or

qualify the - amount of tax _effect
‘compliance of section T24.

is- caplwl in nature and not from Business & Profession.
Therefore, cannot be allowed 0 be carried forward in

Theré, are loss-of Rs.3,32 45 ,405/- for carry forward which

amalgamated company.

Whether the proposed scheme will
have -any impact of exemption of
capltai gam tax!d:v:dend dlstrlblmon

tax

NA

No.46/BB/2024
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9| Whether in' view of .assessing office | NA
pnme facie GAAR prowswns appear-
10 be’ atiracted i’ the scheme ot‘
gement .

10 | Comments on- Valuanon Report NA
aftached to the Scheme- - - e

11 | In case of réverso ‘merger- where a | NA -
i loss-makmg company “continvies’ fo.| . IR,
.exist and profit- makmg company
 dissolves. to reduoe dts tax, what ase
the speclf ic reasons: for conunuatlon
“of the" loss-makmg company‘? The.
“ applicability. of j “provisions of GAAR
_aeed to be examined

12. .| -Details of ITR filed by the Company | The Company hasﬁ]ed followmg ITRs ih the last 4 years:
ol T e Ay 004 -25-25.09.2024 : Total Inconie Rs.1,33.73 6307 .
AY 2023—24 23. 09 2023 ; Total Income Rs.97, ,68,670/-
AY 2022-23 30 09.2022:: Total Incom Rs.99,99, 140)'-

e ;-AY 2021 22261 L 2021 Total Income Rg.38,97,960/.-

13 | Whether Schcme is opposed to publ;c- :
~.policy. The- AQ needs. to examine
.whether the - promoters are alone
getting’ ‘the beaefit and also examine if:
‘possible, the quantum of - tax evaded
which i ‘proposed to  be
-avmded!evaded th:ough the scheme

ofarrangement. T It P ;

14 | Anyother details - As per E-ﬁhng portal, latest ITR has been filed by the M/S.
' Sandur Udyog Pvt. Ltd. For AY 2024-25 declarmg total

! i?ncome as Rs 1,33 73 630!- was reported

'-AII tax as.sessment procaudmgs and appeaIs and appeals o
whatsoever, ‘natare by or against the Resultmg
VR | Companyfl‘ransfereﬁ Company pending or arising as.at the
- *I"effoctive, date shall be continued -and/ ot enforced: by o
against the. Resultmg Companyl‘l“ransfaree Company

cives 0w | The Department Feserves its right to determme the “tax

R B N e maphcatxons ofthe Apphcant Company contemplated under,
ERASE A BRI SRR thé ‘scheine in accordance with provisions of the- IT Act,
1961, and the provisions of the IT Act, 1961 shall prevail
-over anythmg oontrary pmwded under the scheme o

. e requnsnte report m the case of Mfs. Sandur Sales of Semces Pvt Ltd

ransferor Company) IS submltted as under* B

480 465572024
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Sl

Components of the proposal

Observation of the AD-

Details of proposal

‘_Company) (‘the Assessee’ or the “the Company’ or

M/s. Sandur Sales and Services Pvt. Ltd. (Transferor -

‘Transforor Company’) with M/s, Lohagiri Industrials Pvt
Ltd. (Trapsferee Company) and then' respective
shareholders and Creditors.

Details of benefit as stipulated in"
the scheme :

.- Growth of economics, reduction.in cost of overheads

# The Transferor and-Transferee Companies proposed to
- integrate-their business to achieve following beneﬁts
‘s Enhancément of operational, organizational and

Financial efficiencies, and achxeve economies of
.-scale by pooling resources.

" -and strengthemng of wider organizational struéture
" and consolidate and facilitate further expansnon and
growth of business.

Details of any Proceedmgs pendmg
against: applicant company ‘under ‘the’
Income Tax Act, including scrutiny,

appeal, penalty and prosecution. .

As per available reoord there is no prooeodmgs pendmg.
agamst the applicant. SLE

Details of tax demand pending for )
recovery (Year-wise amount outstanding)

land if the case has been certified to the
TRO.

As.per available record thefe i isno demand pendmg agams
the applicant.

Details of pendency of - _
mvestlgafion!enqmry proceodmgs
ifany -

NA:

‘Whether any reopening is done. or

information in the: msrght portal ot
information -from other agencies like
CBL ED, ete. or information is available
that the compames mvolved are shell

|- companies. -

proposed to be done  based - on.

NA

Whether proposed scheme w11] lmpact'
allowability of carry forward losses or
under the IT Act. If yes, qualify the
amount of (ax effect compliance, of
section 72A.

"NO_

unabsorbed depredation or any benefits®

Whether the proposed scherne will have
any impact of exemption of caprtal gam
tax/dividend distribution tax :

‘NA

=

Whether in view. of assessing office
prime facie GAAR provrsrons appearto

NA

be attragted in -the -scheme - of
arrangenyent

Comments on Valuation TReport| .
attachéd to the Scheme -

0.46/BB/2024
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1¥. | In case of reverse merger whiere.a loss-
making company continues to exist and

profit-making ‘company - digsolves “to

_Pprovisions of ‘GAAR need - to - be
examined . 1 . U o

‘NA_

reduce.its-tax, what aré. the. spocific:| © -
Teasons for: continuation of the loss- |- . ¢
making oompany‘?Thespphcablllty of [ I::

12| -Details 6_fITl?£ﬁIed'-.b)}th¢_quqmny

i AY¥ 20232405, ;_i}.zq'z_é_'iij.frp}'ax Tnoome * -

- Re24237470. S
| AY 2022:23 7 11.10.2022 : Total Income -

“The Company hes filed following ITRs in the last 4 years:
AY 2024-25-21.102024 ; Total Income ©  *
Rs.2.59.85220/- .

Rs.2,87,70,860/- ..

13 | Whether Scheme is opposed to pubiic
“policy. The AQ needs to. examine
‘| ‘whether the promoters are.alone getting
| - the benefit and also examing if possible,
the quantim’ of tax_evaded which is:
proposed to be-avoided/evaded thiough
the scheme of afrangement; ey

-AY 202122 - 17.02.2031 +Total Incomme Rs.97,69,700/-

14 | Any other details

*As per E-filing portal, latest ITR has beea filed bythe, ..

“declasing total income as _ _
“andBook p@ﬁt'ofRé,z.Gi‘_,O?,él0{.-‘-jwa_§'i-e'ported.-" B

: ‘-éﬂét":"_tii‘ﬁ'e daté-shall be continned and?.bf-erifdrci?& by of

“The Department reserves, its Tight-to detérming the ‘tax
" implications of ‘the “Applicant Company contemplated
vunder the Scheme in accordance with provisions of the IT)
Act, 1961, '
- prévail over anything contrary provided under thé scheme,

MiS. Seindur Sales and Services Py, Ltd. For AY 2024.25
Rs. 2,.59;3_5,22_0/-_§ﬁrasl'rcpqr§ed |

against the Resulting Company/Transferce Company,

and the provisions of the IT Act, 1961 sha)

der:

No.46/BB/2024 -

U The replies to'IT Dept; eports hiss becn filed-by the Petitioner Comparies vide -
Dy. Nos, 3187, 3188 and 3189, all dated 13.06.2025, by inter

aha observing as
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a) egl}; to para (a] in_respect of Transferor Companz No.l;. Ttis
submitted - that' the Transferee Company has filed 'a rectification

apphcatmn before the Junsdlctlonal Assessmg Ofﬁcer and is currently
awaiting for the dlsposal of the. rectlﬁcatlon request.- The T Department
has stayed the demand on 05 06 2025. .

b) Reply to para (b) in respect of Transferor Company No.1;

Asst, Year | ‘Actions pending before this | Response
office. . '
2014-15 Rechification apphcanon. “The Assessee has filed a rectification
| pending " application under section 154. before
‘the JAO i is Sl'lll pendmg There is no
| demand .out_standmg__ '_ or * this |

o= assessment year.: ‘

2017-18 | OGE to be passed against the | The JAO has passed the order giving

order of the CIT (A), NFAC | effectto the -CIT Appeals ordet in
| | which a refund of Rs.24,60, 202/- has
been determmed

2018-19 '-OGE to be passed against the ‘The JAO has yet to pass the order

order of the CIT (A), NFAE giving effect. to the CIT -Appeals

order, there is no outstanding demand |

for the year.

2024-25. | Rectification  Application | The Assessee has ﬁled a rectlﬁcatlon
pending ' apphcanon ‘under section 154 before
- the JAQ is stﬂl pendmg

2: It is subrm'tted'that'

. ¢) Reply to in respect of Transferor C

Income Tax. Department. has no objections to the Scheme and matenal'_-

_ It s
submitted that the for the demand pendmg forAY 2021-22, the Transferor
Company No.3 is inthe proceSs of ﬁlmg rectification apphcatlons before
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',":-I'-_,It 1s subnntted that for the detnand pendmg for AY 2023-24 the' _"-
-Transferor Company No 3 has ﬁled a rectlﬁcatlon request with the CPC e
and awa1t1ng for the dlsposal of rectlﬁcatlon request

e) 'Replv to nara (b) in’ resgect of Transferor Companx No.3 It Is

o a -'subnutted that the Transferor Company No.3 has long-term capital losses

- '_"_':'of Rs 3;32 A5 405 avallable for carry forward Smce longqtenn caprtal'_--
losses do not fall within the scope of Sectron 72A, which prtmanly deals
I.Wlth the carry—forward and set-oﬂ’ of busmess losses and unabsorbcd.:-":_-:
' deprec1atlon 111 the case of amalgamanon, these losses remain unaffected
_by its provrsrons. Consequently, the Transferee Company Is entitled to-
‘carry forward and s6t oﬁ' these long-term capltal Tosses agamst ehglhle .
future caprtal gams as per the prowsmns of section 74 of the Act. .

l) '. ommon replles stated'i i res pect of Transferor Comnames Nos. l 2:
: and 3° . : )
4. It is’ subnntted that Arncle Sof the Scheme comprehensxvely provndes for -
the payment of taxes and comphance w1th tax laws and lncldental thereof
5. Iti is submltted that the Transferee Company undertakes to pay all the clue
';_.-f and payable taxes of the Transferor Compames Nos. 1 2 and 3 as and
- _ when' the same becomes due payable and crystalhsed
6. The Transferee Company undertakes to ﬁle the modlﬁed Teturns for the
Assesstnent Year re1evant to the prewous year w1thm 6 months ﬁ'om the
date of pronouncement of the order sanctlomng the Scheme of
o AmaIgamat,lon m compha.nce Wlth Sectlon 17OA of the Income Tax Act
. 1961 ' '

The RBI letter has becn recelved v1de Dlary No 1278 dated 07 03 2025 mter aha :
_ stat:ngasundcr s

. W‘th reference to the lette'rlRef_ No. NCLT/C P ';CAA_ No 46!BB/2024 : "_' B
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a) As per paragraph o (l) (A of Schedule I to Nonﬁcatlon
No FEMA 20/2000-RB-Fore1gn Exchange Management (T ransfer or Issug
of Security by-a Person Res1dent Outside India ) Regulatlons, 2000 dated
03.05.200, and as amended from tlme to time (heremafter referred to as
Notification No.FEMAZ20/2000- RB) an’ Indran Company recelvmg an
amount of cons1deratlon for rssue of shares or convertlble clebentures in

. accordance wrth these Regulatlons shall report the same to the Reserve
Bank of India, as per the prescribed procedure, not later than 30 days, from
the date of rece1pt of the’ amount of conmderahon
MJs. Euro Industrial Enterpnses Private Limiited had mtlmated this Office -
of havmg recerved forexgn mward remlttance of Rs. 91 33 543 on 26, May_
2006 from Hardeep Smgh Umted ngdom, owever the reportmg was

' not as.per the prescribed procedure

b) As per paragraph 8 of Schedule I to the Notxﬁcatlon No. FEMA 20/2000-:
RB, if the shares or convertible debentures or warrarits are not issued within
180 days from the date of rece1pt of the mward remrttance, the amount of
‘consideration $0 recewed shall. be refunded to the person concerned. by
outward remittance through normal banking channels or by credit to his
NRE / FCNR (B) account ‘as the case may be -

¢) Further, as per Paragraph 9(1)(B) of Schedule I to Notlﬁcatlon No. FEMA.
20/2000*RB the Indian company 1ssumg shares in aCcordance with these
Regulatrons, shall subn:nt to Reserve Bank of India through the Authorlzed h
Dealer Bank, a report in form FC- GPR along with docurnents prescrlbed
Itherem, within 30 days from the date of issue of shares to persons resident -
outside India. - ' .
However, Euro Industnal Enterpnses anate Limited, has not updated this

. Offide on ‘thé status of 1ssue of shares- agamst the above remittances: or
refund of the above remlttances, as the case may be. ,
ﬁmt%. d) Any sanction of the proposed scheme may kindly be without prejudlce to
: the llabrhty of the Transferor Companyf'f‘ransferee Company with respect‘
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notrﬁcatlon, dn‘ectron, or- order issued thereunder comrmtted by the_'

transferor company and the contlnuance of such habrhty on the Transferee 3
Company o ‘“ '
e) ’I‘Ius rs for your mformat:lon and necessary actlon if anys

- .

16, " The reply to the RBI letter has been ﬁled by the Petltroner Companles wde Dlary
X No 127s dated 07 03 2025 mter aIra statmg as under ' o

It is subnntted that sirice the tmnsactron in questlon is. about 19 years ol d, the:."-':"_' e
Transferor Company No 1 or 1ts ofﬁcers are’ unable to process books and records.-. e
e wrth respect to tmmphances under xhe FEMA Act, 200{} e

=l _It is- subnutted that the Transferor Company No 1 ie, - Ms: Euro Industnal o
LNV _'Enterpnses Pvt. Ltd recelved forergn mward remlttance of Rs 91 33 543 from'
‘one Mr Hardeep Smgh from Umted ngdom as mvestment and accordmgly on o
-25 05 2006 the Transferor Company No 1 1ssued and a.llotted 15,20 000..' 2
-.(Flﬁ:een La.khs Twenty) Equlty Shares, the Company has ﬁled FORM 2 Return'. G
of allotment wrth Mlmstry of Corporate FORM 2 along with Annexure-A ‘
enclosed as Annexure A C :

Iti is fm'ther submltted that satd Mr Hardeep Smgh transferred hls entrre holdmg. o ‘
1n the Transferor No 1 Company to-the Transferor Company No»Z Transferor'_".'.%‘_
‘ 'Company No 3 and Transferee Company on 31.10, 2007 and ceased to be a _‘
..+ member. of the Transferor Company No 1. The copy of deta.rls of share transfer
. "f‘l-'_'between 19.09.2007 to 24, 09.2008 forsiing part of annual fetamn filed: with
Mmrstry of Corporate Aﬁ‘aus is enclosed as Annexure

-".fNotmthstandmg anythmg the Transferee Company shall be llable and contmue % "_.:?._-5. 3
‘to be liable with respect fo the. contraventions of the ; provnsrons of FEMA, rule,
| S regulatlon, notrﬁoatron, dn'ectlon or order 1ssued thereunder commrtted by the
o .Transferor Company No 1 and the sanctlon ofthe i mstant scheme shall be w1thout
_-I_____prejudrce to the llablhty of the Transferor Company/T ransferee Company
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a) Income Tax Demands. for AY 2020-21 AY 2021 22 and AY 2023-24 for

Transferor Company No 3

b) Treatment of Carry forward of the losses of the Transferor Company

No.3;

¢) Pending rectification apphcatlons,

- d) Undisputed statutory. dues of the Petltloner Compames, and
¢)' MSEME outstanding dues of the Transferee Company

In view of above directions, the Petitionér Companies has filed a memo vide

Dy'No.5289 dated 24'.09- 2025 inter alia statfhg-as uﬂder: :

. a)

Income Tax Demands. for AY 2020-21 'AY 2021-22 and AY 2023-24
for Transferor Company No. 3Tt is, subrmtted that the said demands

have been duly pa.ld to the Income Tax Department and there are currently

no outstanding dues. Copies of the. challans ev1dencmg such payment are

produced as ANNEXURE-A (Colly)
b) .

Treatment of Carry forward of the losses of the Transferor Company
No.3 - It is submltted that none of the Transferor Compames have any ”
brought-forward busmess [osses or unabsorbed depreciation. It i is further
submitted that Transferor Company No 3 has an aggregate long-term
capital loss of" Rs. 3,32 45,405?- (Rupees Three Crore Thu‘ty-Two Lakhs
Forty-Five Thousand Four Hundred and Five Only), compnsmg

* Rs. 2,18 41, 857!- (Rupees Two Crore E1ghteen Lakhs Forty-One Thousand
Elght Hundred and Flﬁy-Seven On}y) pertammg ‘o AY 2019—20 and -

* Rs, 1,14,03,548/- (Rupees One Croré Fourteen Lakhs Three Thousand Five

Hundred and Forty-Eight only) per'taioihg'to'-AY'ZOZO'—ﬂ | |
Section 72A(7) of the Income Tax Act, 1961 has defined the

accumulated losses as follows:

- Section 72A(7)(a)

“accumulated loss” means so much of the loss of the predecessor firm or the
proprietary concern or the private company or unlisted public company before
conversion into hmrted hab;kty parinership or the amalgamating company or the

.demerged company, as the case may ‘be, under the head "Profits and gains of
‘business or profession” {not being a loss sustained in a speculation business)

which such predecessor firm or the propnetary cancern .or the company or

5 -_uq_.gs/-ssfzo% '
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| amalgamatmg company or demerged company, wout‘d have been enti tled to cany'
v _ forward and set off under the provisions gf section 72 if the reorganisation of

Ibusmess or conv.ers:an or amalgamaaon or demerger had not taken place, ..: o

c) ,Pending rectlf'eatlon apphcations = It is submltted that Transferor'

2! ‘Company: No 3. reoewed a rectlﬁcatlon order under Sectlon 154 of the‘ )
-‘I‘I.Income-’tax Act 1961 on 11 09 2025 Whereby the ongmal demand of{ b
_RBs. 9, 72 349/-. was reduced to Rs 4, 78,500/-. Transferor Company No. 3

| had already paid the original demand of Rs, 9,72,349/- on 30.08.2025 and '
is- presently awaltmg refund of the excess tax pa1d A copy of the
rectlﬁcauonorder:ls producedas Annexure -G - G e
d) Undlsbuted statutory dues of the Petitioner Companies It is subnntted o
_ that these dues were outstandmg as on. 31 03 2024 (end of the ﬁnanclal -
year) but were not payable on that date The Petmoner Compames have -
- siniée cleared all such dues The statutory dues pertain to TDS; GST; EPF,
;-f"j_ESIC EPS, and Professional Tax ‘payable for the month of March 2024, -
} 'the due dates for whlch fell 111 Aprll 2024 00p1es of the detalls of statutory "
dues pald durmg Apnl 2024 by all the Petmoner Compames are prod’uced |
_'“_as Annexure D (Colly) : : A
“ €) MSEME outstandmg dues ol‘ the Transferee Company It is submltted
. - ' that the MSME dues Were outstandmg as on’ 31 03 2024 .(end -of the
R "".'"ﬁnancml year) but were not payable on that date ‘As. and when the dues
: became payable to the respectlve MSME vendors, the Transferee Company'
) ‘cleared all such dues Coptes of the detalls of payments made agamst the
MSME dues outstandmg as on 31 03 2024 are: produced as Annexure — E

- ;j.ﬁ - Coty,

18 I-Ieard the Leamed Counsel for the Pentloner Compames and Leamed Counsels = -
_ appeanng for the ROC/RD and L T Department.

19 The reports of the ROC/RD OL RBI and I T Department are ta.ken on record
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'20. In view of the above dlscusston, it is observed that the Obj ections/observations to
the Scheme received from ROC/RD OL RBI and LT Department ‘have been:
adequately replied by the Petitioner Lompany and hence there is no 1mped1ment

. inapproval of the Scheme. . . . .~

| 21, Hence, the Scheme of Amalgamanon is approved with the appointed: date. being

01.04.2023 and thus we hereby declare- that the same is binding on all the

shareholders and creditors of the Transferor as wcll as Transferec Compames '

While approwng the Scheme, 1t is clanﬁed that this order should not be construed

as an order in anyway grantmg exemptlon from payment of any stamp. chity, taxes,

or any other charges, 1f any, and payment in accol:dance Wlﬂ‘l law ¢ orin respect of

any permission/compliance with any other requlrement which may be spec1ﬁcally

reqmred under any law. Wlth the sanctlon of the Scheme, the Transferor Company '

shall stand dlssolved w1thout bemg wound-up, without any further act or deed..

AND THIS TRIBUNAL DOES FURTHER ORDER:
(i) That the Petitioner Companies do, within 30 days after the :date of receipt of
) this Order, cause.a certnﬁed copy of th1s Order to bc dellvered to the Registrar ‘
“of Compames, Kamataka for reglstratlon The concerned Reglstrar of
Companies shall place all documents relating to the Transferor Company
régistered with him on the file relatmg to. the Petlnoner ‘Company reglstered
with him on the file relating to the said Pctttloner Company and the files
relating to Pet:ltloner Company shall be consohdated accordmgly, as the case
may be; and-
(ii) That the Transferee Company shall pay an amount. of Rs.1,00,000/- to
" Ministry of Corporate Affairs, Hyderaba I and Rs.25 000/-in favour of
“The Prime Minister’s National Rehef Fund” within a period of four weeks
from the date of recelpt of certxfied copy of this Order, s
(iii) The Petmoner Company is dtrected to make comphance to the prov:s:ons of '
mSecnon 170A of the Income Tax Act, 1961 within the st_lpul_at_e_d period of
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(1v) That any person mterested shall be at hberty to app]y th]S Trlbunal g h
_ above matter for any d1rectlons that may be necessary

(v} The. approval/sanctlonmg of the Scheme shall not be construed as an
' exemptlon from: any of tbe pI‘OVlSlOllS under the Income Tax Act 1961 or
the Compames Act 2013 and that tlre authontles under both the Acts are at:
hberty to take appropnate ﬂCthIl, in accordance Wlﬂl law 1f so adwsed |
(vx) The Petmoner Compames have glven vanous undertakmg in response to
- observatrons made in ROC/RD IT Departxnent RBI & OL reports They are .
dlrected to ensure compllance of the sdme. . ‘ |
(vu) ‘The Transferee Company and then Dn‘ectors of’ Transferor Company No 1,
shall ﬁle Compoundmg apphcatlon for wolatlon pomted out in Para 3 (p)

above before appropn.ate Authonty Wlthm one month of rece
thls order RS

ipt of copy of -

B 22 As per the dlrections Form No CAA-7 of Compames (Compromrses _
S 'Arrangements and Amaigamatlons) Ru[es 201 6 fonnal orders be issued on the"-'.‘ e
Petltloncr Compames on' ﬁlmg of the Schedule Property ie. s (D ﬁ'eehold property,-

of the Transferor Company and (11) leasehold property of the Transferor Company
by way of afﬁdavxt of the Transferor Company respectwely

23. Accordmgly, C.P (CAA) No.46!BB2024 is. thsposed of

24 Copy of thJS Order be commumcated to the Counsel for the Petltloner Company

RADHAKRISHNA SREEPADA * 7 SUNIL KUMAR AGGARWAL
MEMBER (TECHNICAL) i MEMBER (JUDICIAL)

N 43‘1’&0&5 .oz_mlewd5
.Dghofmmﬁggjappﬁcaﬁonfﬂm
Noofpagos....... .
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COMPOSITE SCHEME OF AMALGAMATION

BETWEEN

EURO INDUSTRIAL ENTERPRISES PRIVATE LIMITED
(“TRANSFEROR COMFANY 1" OR “EIEPL”)

AND

SANDUR SALES AND SERVICES PRIVATE LIMITED
(“TRANSFEROR COMPANY 2” OR “SSSSPL™)

AND

SANDUR UDYOG PRIVATE LIMITED
(“TRANSFEROR COMPANY 3” OR “SUPL*)

AND

LOHAGIRI INDUSTRIALS RIVATE LIMITED
(“TRANSFEREE COMPANY” OR LIPL)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

{Under Scction 230 tv 232 of the Companies Act, 2013)

This Cartifieq

and copying charges of 5 J Q:Jetp:;g::

Copy contains,,
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PREAMBLE

This Composits Scheme of Amalgamation and Arrangement (“Scheme”, mote particutarly
defined hereinafter) is presented under Section 230 t0 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013, including any statutory modifications ot re-
epactmerts or amendments thereof and, also read with Section 2(1B) and other relevant
provisions of the Income Tax Act, 1961 for the amalgamation of Buro Industrial Enterprises
Private Limited (hereinafter referred to as the “Transferor Company 1? or “EIEPL”) and
Sandur Sales and Services Private Limited (hereinafier referred to as the “Transferor
Company 2” or “SSSPL") and Sandur Udyog Private Limited (hereinafter referred to as the
«Transferor Company 3” or “SUPL" ) with Lobagiri Industrials Private Limited (hereinafter
referred to as the “Transferee Company™ or “LIPL"™).

(A) DESCRIPTION AND DETAILS OF THE COMPANIES

1. EURO INDUSTRIAL ENTERPRISES PRIVATE LIMITED (Transferor Company
1/ EIRPL) is & private limited company incorporated under the Companies Act, 1956 with
the Registrar of Companies, Bangalore, Karnataka with Corporate Identity Number
U27109K A2004PTC035350 and Permanent Account Number AABCE4093M, having its
registered office ai Lakshmipur, Sandur - 583119, Ballari District, Karnataka.

The Transferor Company 1 is engaged inter alia in the business of manufacturing, sale,
purchase and supply of slag sand, Cement Concrete blocks, fly ash bricks, pavers, other
building materials, etc., and provides civil construction work services and activities.

3 SANDUR SALES AND SERVICES PRIVATE LIMITED (Transferor Company 2/
SSSPL) is a private limited company incorporated under the Companies Act, 1956 with
the Registrar of Companies, Bangalore, Karnateka with Corporate Identity NMumber
US1221KA1992PTC013025 and Permanent Account Number AACCST709M, having its
registered office at PB #7, Palace Ground, Hospet Road, Sandur- 383119, Ballari District,
Kamataka.

The Tréinsfe:_‘or Company 2 is engaged inter alia in the business of providing security
services and manpower for various operational and management purposes in Ballari,
Vijayanagara, Koppala and Bengaluru Districts of Katnataka Staie.

3. SANDUR UDYOG PRIVATE LYMITED (Transferor Company 3/ SUPL) is a private
limited company incorporated under the Companies Act, 1956 with the Registrar of
Companies,  Bangalore, Karnataka  with  Corporate  Identity Number
U22210KA L1074PTC002662 and Permanent Account Number AABCSA4108H, having its
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registered office at No.140, Bellary, Kudligi Road, Sandur — 583119, Ballari District,
Kamataka.

The Transferor Company 3 is engaged imter aliz in the business of screening and
supervision of Manganese and [ron ore, water supply through works contract and sub
contracts and activities related to, incidental and supplemental to exploration, extraction
and mining of natural resources.

LOHAGIRI INDUSTRIALS PRIVATE LIMITED (Transferee Company/ LIPL) is a
private limited company incorporated under the Indian Companies Act, 1913 with the
Registrar of Companies, Bangalore, Karnataka with Corporate Identity Number
U10421KA 1951 PTCA00779 and Permanent Account Number AAACL9356R, having its
registered office at Door No.140/313, Hosapete Road, Palace Grounds, Sandur - 583119,
Bellary, Karnataka.

The Transferes Company is engaged inter alia in the business of providing mining support
services like excavation, drilling, exploration, extraction, transportation of goods and
materials, supplying of Heavy Earth Moving Machineries (HEMM), water tanks,
aperation and maintenance of machineries and vehicles, ete and activities rejated to,
incidental and supplemental to exploration, exiraction and mining of natural resources,

RATIONALE OF THE SCHEME OF AMALGAMATION

Bahirji Ajai Ghorpade is a common shareholder and exercises control and management
of the Transferor Company 1, Transferor Company 2, Transferor Company 3 and
Transferee Company. Thete are cross holdings between the Companies involved in this
Scheme. The entire shareholding of the Transferor Company 1 is held by Transferor
Company 2, Transteror Company 3, Transferee Company and Bahirji Ajai Ghorpade. The
entire shareholding in Transferor Company 2 is held by Transferor Company 3, Transferee
Company and Bahitji Ajai Ghorpade. The entive shareholding of the Transferor Company
3 is held by Transferor Company 2, Transferee Company, and Bahirji Ajai Ghorpade. The
entire shareholding of the Transferee Company is held by the Transferor Company 2,
Transferor Company 3, Bahirji Ajai Ghorpade and Mr. Ekambar Ajai Ghorpade. Thus, in .

-the aforementioned manner the Transferor Companies and Transferce Company have.

crossholdings with each other and are in common contrel and ownership of Bahirji Ajai
Ghorpade. The Transferor Companies and the Transferee Company commonly operate in
the core business activities relating, incidental and supplemental to mining activities
within India. {n order to consolidate the businesses, simplify corporate siricture, the
Transferor Companies and Transferee Company have considered the restructuring and
consolidation of the Transferor Company 1, Transferor Company 2, Transferor Company
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3, and the Transferce Company which would result in strategic and ovganizational
benefits, some of which are listed below:

a)

b)

c)

d)

€)

Streamline and simplify the corporate structure, leading to better administration and
reduction in operational cost due to consolidation of the business and
rationalization, standardization and simplification of business process.

Inter~company transactions would also reduce considerably.

Ejimination of duplication, reduction in multiplicity of legal and regulatory
compliances and reduction in cost leakage due to overlapping services.

The amaigamation is expected to bring greater management focus, integration, and
consolidation into one company for a better and more efficient controf.

There will be cost savings from more focused operational efforts, rationalization,
standardization and simpification of business processes.

This Scheme is in the best interests of the shareholders and creditors of the Transferor

Companies and the Transferee Company and they shall not be prejudiced by the Scheme.
The Scheme does not seek any waiver of any rights or outstanding obligations towards the
creditors and shareholders of the Transferor Companies and the Transferee Company.

() PARTS OF THE SCHEME

The Scheme of Amalgamation is divided into the following parts:

2)

b}

<)

Part 1 deals with definitions and interpretation of terms used in this Scherme, the
share capital of the Transferor Companies and the Transferee Company;

Part Ii deals with Scheme of Amalgamation of the Transferor Companies with the
Transferee Company;

Part 111 deals with Accounting Treatment; and

Part IV deals with general terms and conditions applicable to the entire Scheme,




®

(i)

(iif)

(iv)

)

(vi)
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PART 1
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS AND INTERFRETATIONS

DEFINITIONS
In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the meaning as wentioned hergin below:

“Act” means the Companies Act, 2013, and the ordinances, rules and regulations made
thereander and shall include any statutory modifications, re-enactment or amendment
thereof to the extent notified, and the relevant provisions of Companies Act, 1956 and the
ordinances, rules and regulations made thereunder to the extent still in force:

“Appointed Date” means the | April 2023 or such other date as may be approved by the
‘Fribunal;

“Board of Directors” or “Board” shall mean the Board of Directors of the Transferor
Companies or the Transferee Company, as the case may be or any committee thereof duly
constituted or any other person duly awthorised by the Board for the purpose of this
Scheme;

“Effective Date” means the date or the last of the dates on which the certified copies of
the orders of the Tribunal approving/sancticning the Scheme are filed with the Registrar
of Companies of Karnataka at Bangalore. All references in this Scheme io “the date of
coming into effect of this Scheme” or “effectiveness of the Scheme” or “the Scheme
becoming effective” shall represent and mean the Effective Date;

“EIEPL” or “Transferor Company 1” means EURQ INDUSTRIAL ENTERPRISES
PRIVATE LIMITED (Transferor Company 1/ EIEPL) a private limited company
incorporated under the Companies Act, 1956 with the Registrar of Companies, Bangalore,
Karnataka with Corporate Tdentity Number U27109KA2004PTCQ35350 and Permanent
Account Number AABCE4093M, having its regisiered office at Lakshmipur, Sandur —
583119, Ballari, Karnataka;

“LIPL” or “Transferee Company” means LOHAGIRI INDUSTRIALS PRIVATE
LIMITED, a ptivate limited company incorporated under the Indian Companies Act,
1913 with the Registrar of Companies, Bangalore, Karnataka with Corporate Identity
Number U01421KA1951PTCG00779 and Permanent Account Number AAACLI356R,
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(vii)
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(x)

{xf)

{xii}

52~

liaving its registered office at Door No.140/313, Hosapete Road, Palace Grounds, Sandur
— 583119, Ballari, Karnataks;

“Scheme” or “the Scheme” or “this Scheme™ means this scheme of amalgamation in its
present form with or without any modifications made under Clause 17 of the Scheme as
approved or directed by the Tribunal;

“SSSPL™ or “Transferor Company 2” means SANDUR SALES AND SERVICES
PRIVATE LIMITED, a private limited company incorporated under the Companies Act,
1956 with the Registrar of Companies, Bangalore, Karnataka with Corporate Identity
Number US1221KA1992PTCO13025 and Permanent Account Number AACCS7709M,
having its registered office at No.7, Palace Ground, Hospet Road, Sandur — 583119,
Ballari, Karnataka;

“SUPL” or “Transferor Company 3” means SANDUR UDYOG PRIVATE
LIMITED, a private [imited company incorporated under the Companies Aet, 1956 with
the Registrar of Companies, Bangalore, Kamataka with Corporate Identity Number
U22210K A 1974PTC002662 and Permanent Account Number AABCS4108H, having its
registered office at No.140, Ballari Kudligi Road, Sandur — 583119, Ballari, Karnataka;

“Transferor Companies” means collective reference in this Scheme to Transferor
Company 1, Transferor Company 2 and Trassferor Company 3;

“Tribunal” shall mean the National Company Law Tribunal at Bengaluru, Karnataka
within whose jurisdiction the registered office of the Transferor Companies and
Transferee Company are situated and to which this Scheme is submitted for sanctioning
under Section 230-232 of the Act;

“Undertaking of Trunsferor Company™ or “Undertakiag of Transferor Companies”
shatl mean. the whele of the undertaking and entire business of Transferor Company/
Transferor Companies as a going concern, including (without limitation); and

a) All the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, corporeal or incorporeal, present, future or
contingent) of the Transferor Company/Transferor Companies, without being
limited to, plant and machinery, equipment, buildings and structures, offices,
residential and other premises, capital work in progress, furniture, fixtures,
office equipment, appliances, accessories, power lines, depots, deposits, all
siocks, stocks of fuel, assets, investments of ail kinds (including shares, scrips,
stocks, bonds, debenture, stocks, units or pass through certificates), cash
balances with banks, loans, advances, contingent rights or benefits, receivables,




b)

c)

£33 -

earnest moneys, advances or deposits paid by the Transferor Company/
Transferor Companies, financial assets, leases (including lease rights), hire
purchase contracts and assets, lending contracts, rights and benefits under any
agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, numicipal permissions, tenancies in relation to the office
and/or residential properties for the employees or other persons, guest house(s),
godowns, warehouses, licenses, fixed and other assets, trade and service names,
brand names and marks, patents, copyrights, and other intellectual property
rights of any nature whatsoever including, know-how, domain names, or any
applications for patents, patent rights, trademarks, trade names, copyrights
whether tangible or otherwise and licenses in respect thereof, rights to use and
avail of telephones, telexes, facsimile, email, internet, leased line connections
and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and
all other rights including tax relief under Income-tax Act, 1961 (such as credit
for advance and/ or deposits, MAT credit entitlement, refunds of income-tax,
advance tax, etc.), rights, titles, claims and all other interests, right and powers
of every kind, nature and description whatsoever, privileges, liberties,
easements, advaniages, benefits, exemptions and approvals of whatsoever
nature (inciuding but not limited to benefits of all tax, credit of taxes deducted
at source, deferred tax assets in the nature of Section 438 items, etc., benefits

-under sales tax act, sales tax deferrals, set off, benefits of any unutilized Cenvat

credits, service tax benefits / refunds, etc.,) and wheresoever situated belonging
to or in the ownership, power or possession and in the control of or vested in
or granted in favour of or enjoyed by the Transferor Company/ Transferor
Companies or in connection with or relating to the Transferor Company/
Transferor Companies and all other interests of whatsoever nature belonging
to or in the ownership, power, possession or the contro! of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor
Company/Transferor Companies, whether in India or abroad;

All secured and unsecured debts (whether in Indian rupees or féi‘eign
currency),  liabilities (including debentures, whether convertible or non-
convertible/ contingent liabilities), duties and obligations of the Transferor

‘Company of every kind, nature and description whatsoever and howsoever

arising, raised or incurred or utilised;

All agreements, rights, contracts, entitlements, sanctions, permits, liéer;ses,
approvals, authorizations, concessions, consents/no-objections, quota rights,
foel linkages, engagements, arrangements, authorities, allotments, security




arrangements, benefits of any guavantees, reversions, powers and all other

approvals of every kind, nature and description whatsoever relating to business
activities and operations of the Transteror Companies;

d) All intellectual property rights, records, files, papers, computer program,
manuals, data, catalogues, szles material, list of customers and suppliers, other
customer information and all other records and documents refating to the
business activities and operations of the Transferor Companies; and

) All employees engaged in or relating to the business activities and operations
of the Transferor Companies.

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or conirary to the context or meaning hereof, have the same meaning ascribed
to them under the Act and other applicable laws, rules, regulations, bye-laws, as the case
may be, including any statutory modification or re-enaetment thereof, for the time being
in force.

)
. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any medification(s) approved or
imposed or directed by the Tribunal, shall be effective from the Appointed Date but shall
become operative on the Effective Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up capital of the Transferor Companies and
Transferee Company is given below:

a) The authorized, issued, subscribed and paid-up capital of the Transferor Company 1 as
on 31 March 2023 is as under:

Iy Particulars _ AmountinRs. |
Authorised share capital

15,00,00,000/-
1,50,00,000 Equity Shares of Rs. |0/ each

Issued, subscribed and paid-up equity share
eapital 13,00,00,000/-

1,30,00,000 Equity Shares of Rs. 10/- each
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b) The autherized, issued, subscribed and paid-up capital of the Transfetor Company 2 as

<)

d)

on 31 March 2023 is as under:

Particulars Amount in Rs.

Autheorised share capital
200,000 Equity Shares of Rs. 10/- each 20,00,000/-
10,000 Redeemable Preference Shares of Rs. 100/- 10,00,000/-
each

30,00,000/-
Issued, subscribed and paid-up equity share |
capital
1,25,040 Equit}' Shares of Rs. 10/- each 12,50,400/-

The authorized, issued, subscribed and paid-up capital of the Transferor Company 3 as

on 31 March 2023 is as under:

Particulars

2,201 Equity Shares of Rs. 1000/~ each .

Amount in Rs,
Authorised share capital
10,000 Equity Shares of Rs. 1000/- each 1,00,00,000/-
Issued, subscribed and paid-up equify share
capital 22,01,000/-

The authorized, issued, subscribed and paid-up capital of the Transferee Company as on

31 March 2023 is as under:

Particulars

Amount in Rs,

Authorised share capital

1,00,000 Equity Shares of Rs. 100/~ sach

1,00,00,000/-

Issued, subscribed and paid-up_equity share
capital

| 11,990 Equity Shares of Rs. 100/~ each

11,99,060/-




L

There is no change in authorized, issued, subscribed and paid-up share capital of the
Transferee Company and Transferor Companies as on the date of the Scheme being
approved by the Board of Divectors of the respective companies.

None of the shares of the above companies are listed on the stock exchanges.

o o s

10
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PART I

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE
TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR
COMPANIES

Upan this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date and subject to the provisions of this Scheme, the Undertaking of the
Transferor Companies shall, pursuant to Section 230 to 232 of the Act and Section 2(1B)
of the [ncome-tax Act, 1961, without any further act, instrument or deed, be and stand
transferred to and vested in and/or be deemed to have been and stand transferred to and
vested in the Transferee Company as a going concern, subject, however, to all charges,
tiens, mortgages, if’ any, then affecting the same or any part thereof,

Without prejudice to the generality of the foregoing, with effect from the Appointed Date
all assets and properties of every kind including movable, immovable, tangible, and
intangible, of the Transferor Companies, as aforesaid, and also all the additions and
accretions to the properties thereof, shall, pursuant to the provisions of Section 230 to 232
of the Act and all other applicable provisions, if any, of the Act and, without any further
act or deed, be transferred to and vesied in and / or deemed to be transferred to and vested
in Transferee Company at their respective book value, -

All the moveable assets including cash in hand of the Transferor Companies capable of
being passed by physical delivery or by endorsement shall, at the option of the Board of
Directors of the Transferee Company, be physically handed over by endorsement and
delivery, to the end and intent that the ownership and property therein passes to the
Transferee Company on such handing over in pursuance of the provisions of Section 230
to 232 of the Act.

All the immoveable properties of the Transferor Companies (if any), including land
together with the buildings and structures standing thereon, rights and interests in
immoveable properties of the Transferor Companies, whether freehold or leasehold or
otherwise and all documents of title, rights, sanctions, approvals, [icenses and easements
in relation thereto shall stand vested in and/or be deemed to have been vested in the
Transferee Company. The Transferee Company shali upon the NCLT order sanctioning
the Schermne and upon this Scheme becoming effective, be always entitled to afl the rights
and privileges attached in relation fo such immoveable properties and shall be liable to
pay appropriate rent, rates and taxes and fulfil al obligations in relation thereto or as
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applicable to such immovable properties either under any law tor the time being in force
or otherwise. Upon this Scheme becoming effective, the title to such properties, if any,
shall be deemed to have been mutated and recognized as that of the Transferee Company
and the mere filing thereof with the appropriate registrar or sub-regisirar, as may be
required, shall suffice as record of continuing title with the Transferee Company and shall
be constituted as a deemed mutation and substitution thereof. The Transferee Company
shall subsequent to Scheme becoming effective be entitled to the delivery and possession
of all documents of title to such immoveable property in this regard. It is hereby clarified
that ail rights, title, interest and obligations of the Transferor Companies in any freehold
or leaschold properties shall, without any further act, instrument or deed, be vested in or
be deemed to have been vested in the Transferee Company, the Transferor Companies are
hereby empowered/ authorized to execute any documents/enter into any arrangements for
and on behalf of the Transferee Company.

in respect of any assets, other than those referred to in sub-clause 4.3 above, including
sundry debtors, outstanding loans and advances, if any, recoverable in cash or kind or
value to be received, bank balances and deposits, if any, the Transferee Company shall
give notice in such form as may deem fit and proper to each party, debtor or depositee of
the Transferor Companies, as the case may be, that pursuant to the Scheme comting into
effect, the said debt, loans and advances, etc. be paid or made good or held on ascount of
the Transferee Companies as the person entitled thereto, to the end and intent that the right
of the Transferor Companies to recover or realize the same shall vest in Transferee
Company.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description of the Transferor Companies including
secured and unsecured loans and the current fiabilities shall also, under the provisions of
Section 230 to 232 of the Act, without any further act or deed, be transferred to and / or
deemed to be fransferred and vested with Transferee Company so as to become from the
Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of
Transferce Company, and the Transferee Company undestakes to meet, discharge and
salisfy the same.

Where any of the liabilities and obligations of the Transferor Companies, as on the
Appointed Date, deemed to be transferred (o the Transferee Company have been
discharged by the Transferor Company after the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to have been for and on account of the Transferee
Company, and &lf loans raised and used and all liabilities and obligations incurred by the
Transferor Companies for the purposes of its business afier the Appointed Date and prior
to the Effective Date shall be deemed to have been raised, used or incurred for and on
behalf of the Transferee Company and to the extent they are outstanding on the Effective
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Date, shalf also without any further act or deed be and stand transferred to the Transferse
Company and shall become its liabilities and obligations.

The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in
respect of any assets of the Transferor Companies.

PROVIDED always that the Scheme shall not operate to enlarge the security for any loan,
deposit or facility availed of by the Transferor Companies and Transferee Company shall
not be obliged to create any further or additional security thereof after the Effective Date
or otherwise.

Any and all statutory licenses, no-objection certificates, permissions, consents, quotas,
rights, entitlements, approvals including but not limited to right to use and avail electricity
connections, water connections, telephone connections, facsimile cotinections, telexes, e~
mail, intemet, leased line connections and installations, and other approval, in relation to
the Transferor Companies shafl stand transferred to or vested in the Transferee Company,
with effect from the Appointed Date, without any further act or deed done by the
Transferor Companies and the Transferee Company and shall be appropriately mutated
by the statutory authorities concerned therewith in favour of the Transferee Company
upon the vesting pursuant to this Scheme.

The Transferee Company, as the case may be, shall at any time after coming into effect of
this Scheme in accordance with the provisions hereof, if so required under any faw or
otherwise, execute deeds of confirmation or other writings or arrangements with any party
to any confract or arrangement to which the Transferor Companies is a party in order to
give format effect to the above provisions. The Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Transferor Companies and to carry out or perform all such formalities or
compliances referred to above on part of the Transferor Companies.

For the purpose of giving effect to the vesting order passed under Section 230 to 232 of
the Act in respect of this Scheme, the Transferse Company shall at any time pursuant to
the orders on this Scheme be entitled to secure the record of the change in the legal right(s)
upon the vesting of such assets of the Transferor Companies in accordance with the
provisions of Section 230 t0 232 of the Act.

PAYMENT OF TAX

All tax liabilities or taxes paid or payable by the Transferor Companies in respect of
the operations and/ or profits after the Appointed Date shal! be on account of the
Transferee Company and in so far as it relates to the tax payment, whether by
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deduction at source or advance tax or any other indirect taxes otherwise by the
Transferor Companies in respect of profits made after the Appointed Date, shall be
borne by the Transferee Company.

This Scheme has been -drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) and other relevant provisions 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 and other related
provisions at a later date including resulting from a reirospective amendment of the
Income-tax Act, 1961 or for any other reason whatsoever, till the time the Scheme
becomes effective, the provisions of the said section and other related provisions of
the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with the relevant provisions of the Income-tax
Act, 1961. Such modification will hawever not affect the cther parts of the Scheme,

All the expenses incurred by the Transferor Companies and the Transferee Company
in relation to the merger as per this Scheme, including stamp duty expenses, if any,
shall be allowed as deduction to the Transferee Company in accordance with Section
35DD of the Income Tax Act, 1961 over a petiod of 5 years beginning with the
previous year in which the Scheme becomes effective.

Upon the Scheme becoming effective, the Transferor Companies and the Transferee
Company are expressly permitted to revise financial statements and returns (including
Tax Deducted at Source returns) along with prescribed forms, filings and annexure
(including but not limited to Tax deducted at source certificates) under the direct and
indirect tax laws and any other laws in force, if required to give effect to the provisions
of the Scheme. Such returns may be revised and filed notwithstanding that the
statutory period for such revision amnd filing may have expired. The Transferee
Company is also expressly permitted to claim refunds / eredits in respect of any
transaction between or amongst the Transferor Companies and the Transferee
Company. With respect to the tax deductéd at source certificates isstied in the name of
Transferor Companies after the Appointed Date, the same will be deemed to be issued
in the name of the Transferee Company for the tax purposes.

Upon the Scheme becoming effective, the Transferee Company is expressty permitted
to claim any deduction/ exemption, refunds and/or. credit for taxes paid (including
minimwmn alternaie fax, tax deducted at source, advance tax, foreign tax credit etc.)
and for matters incidental thereto under the direct and indirect tax laws and any other
laws prevalent in India. All tax assessment proceedings/ appeals of whatsoever nature
by or against the Transferor Companies pending and/or arising at or after the




5.6.

5.7.

5.8.

5.9.

5.10.

_ Sl

Appoinied Date, shall be continued and/or enforced by the Transferee Company. As
and from the Effective Date, the tax proceedings shall be continued and enforced by
or against the Trarsferee Company in the same manner and to the same extent as
would or might have been continued and enforced by or against the Transferor
Companies. The aforementioned proceedings shall not abate or be discontinued nor
be in any way prejudicially affected by reason of the merger of the Transferor
Companies with the Transferee Company or anything contained in the Scheme.

Any refund under the direct and indirect tax laws and any other laws prevalent in India
dealing with taxes/duties or levies due to Transferor Companies consequent to the
assessment made of the Transferor Companies and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also belong
to and be received by the Transferee Company upon this Scheme becoming effactive.

The tax payments whether by way of tax deducted af source, foreign tax credit,
advance tax, all earnest monies, security deposits provisional payments, payment
under protest, or otherwise howsoever, by the Transferor Companies after the
Appointed Date, shall be deemed to be paid by the Transferee Company and shall, in
all proceedings, be dealt with accordingly. Credit for such taxes shall be atlowed to
the Transferee Company notwithstanding that the certificates or challans for taxes paid
are in the name of the Transferor Companies and not in the name of the Transferee
Company.

Further, any tax deducted at source by the Transferor Companies / Transferee
Company on transactions with the Transferee Company / Transferor Companies, if
any, shall be deemed to be advance tax paid by the Transferes Company and shali, in
alf proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by
the Transferor Companies shall be made or deemed to have been made and duly
complied with by the Transferee Company.

Without prejudice to the generality of the above, all benefits, entitlements, incentives,
losses, credits, registrations (including, without limitation income tax, minimum
alternate tax, tax deducted at source, wealth tax, service tax, excise duty, central sales
tax, value added tax, customs duty, goods and services tax, registrations, etc.) to which
the Transferor Companies are entitled to under the direct and indirect tax laws and any
other laws prevalent in India, shall be available to and vest in the Transferee Company,
upon this Scheme coming into effect.
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3.11. Upon coming into effect of this Scheme, all tax compliances under any tax laws by
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the Transferor Companies on or after Appointed Date shall be deemed to be made by
the Transferce Company.

LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature by or against the Transferor
Companies are pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of this arrangement or by anything contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted
and enforced by or against Transferee Company in the same manner and to the same extent
as it would or might have been continued, prosecuted and enforced by or against the
Transferor Companies as if the Scheme had not been made,

On and from the Effective Date, the Transferee Company, shall and may, if required, step
in on behalf of the Transferor Companies and initiate appropriate legal proceedings on
behalf of the Transferor Companies.

CONTRACTS, DEEDS OTHER INSTRUMENTS

Subject to the other provisions of the Seheme, all coniracts, deeds, bonds, agreements and
other instruments of whatsoever nafure to which the Transferor Companies are a party, or
the benefit to which the Transferor Companies may be efigible, subsisting or operative
immediately on or befote the Effective Date, shall be in full force and effect against or in
favour of Transferee Company and may be enforced as fully and effectively as if instead
of the Transferor Companies, the Transferee Company had been a party or beneficiary
thereto. Further, Transferee Company shall be deemed to be authorised to execute any
such deeds, writings or confirmations on behalf of the Transferor Companies and to
implement or carry out alf formalities required on the part of the Transferor Cotnpanies,
to give effiect to the provisions of this Scheme.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and up to and inctuding the Effective Date:

The Transferor Companies shall carty on and be deemed to have carried on their business
and activities and shall be deemed to have held and stood possessed of and shafl hold and
stand possessed of the undertaking for and on account of and / or in trust for, and / or on
behalf of the Transferee Company.
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it is clarified that any taxes paid including advance tax paid / TDS credits / TDS
Certificates / indirect tax credits received by the Transferor Companies be treated and be
deemed to be paid or accrued as taxes paid by / to the Transferee Company,

All assets howsoever acquired by the Transferor Companies for carrying on business of
the undertaking and the Jiabilities relating thereto shall be deemed to have been acquired
and are aiso contracted for and on behalf of the Transferee Company.

The Transferor Company shall carry on its business and / or activities with reasonable
diligence and business prudence and in the ordinary course of business.

The transfer of property and liabilitics and the continuance of proceedings by or against
the Transferor Companies shall not affect any transaction or proceedings already
concluded by the Transferor Company on or after the Appointed Date to the end and intent
that Transferse Company accepts and adopts all acts, deeds and things done and executed
by the Transferor Company, in regard thereto as done and executed by Transferee
Company on behalf of itself.

STAFF, WORKMEN AND EMPLOYEES

Upon the Scheme becoming effective, all staff, workmen and employees of the Transferor
Companies in service on the Effective Date shall be deemed to have become staff,
workmen and employees of Transferee Company on such date without any break or
interruption in their service and on the terms and conditions of their employment not less
favourable than those subsisting with reference to the Transferor Companies as on the
Effective Date;

As of the date of filing of this Scheme, the Transferor Companies shall make contributions
to the government maintained provident fund and other funds in relation to all its
employees. The Transferee Company shall subsequent to the Effective Date make
appropriate contributions towards such provident fund and other funds in respect of the
employees taken over by it pursuant to this Scheme;

It is clarified that the services of all transferred employees of the Transferor Companies,
to the Transferee Company will be treated as having been continuous for the purpose of
the aforesaid employee benefits and liabilities. For the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits and any other liability
pertaining fo the permanent emiployees, the past services of such employess with the
Transferor Companies shall also be taken into account by the Transferee Company, who
shail pay the same if and when payabie,
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DISSOLUTION WITHOUT WINDING UP

Upon this Scheme becoming effective, the Transferor Companies shall be dissolved
without winding-up, with effect from the Appointed Date pursvant to the provisions of the
Act.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of the Transferor Companies
as considered necessary by the Board of Directors of the Transferee Company which ara
validly subsisting be considered as resolutions of the Transferee Company. However, if
any such resolutions have any monetary limits approved under the provisions of the Act
or of any other applicable statutory provisions, then the said limits, as approved by the
Board of Directors of the Transferse Company and subject to it being permissible under
the Act, shall be deemed to be added to the fimits, if any, under the like resolutions passed
by the Transferee Company.

CONSIDERATION FOR AMALGAMATIONOF TRANSFEROR COMPANIES
WITH AND INTO THE TRANSFEREE COMPANY AND CANCELLATION OF
THE SHARES OF TRANSFEREE COMPANY HELD BY THE TRANSFEROR
COMPANILES

. Upon the Scheme becoming effective and in consideration for the amalgamation of the

Transferor Companies with thie Transferee Company, the Transferee Company shall,
without any further application, act, instrurnent or deed, issue and allot equity shares at
face value, credited as fully paid-up, to the extent indicated below, to the shareholders of
the Transferor Companies on the effective date or to such of their respective heirs,
executors, administrators or other legal representatives or other successors in title as may
be recognized by the Board of Directors of Transferee Company in the following
proportion:

For every 100 shores in Transferor Company No.l, 0.06 shares of the Transferee
Company will be isswed

For every 100 shares in Transferor Company No.2, 5.32 shares of the Transferce
Compony will be issued

For every 100 shares in Transferor Company No.3, 240.51 shaves of the Transferce
Company will be issued
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Further, the entire equity share capital of the Transferor Companies to the extent it is cross
held by the Transferor Companies and Transferee Company shall, ipso facto, without any
further application, act, deed or instrumnent stand automatically extinguished and cancelled
and there will not be any issue and allotment of equity shares in the Transferee Company
in liew or in exchange of Transferee Company®s/Transferor Companies’ holding in the
Transferor Companies. Hence, only the individual sharehoider of the Transferor
Companies ie,, Bahirji Ajai Ghorpade would be ultimately allotted shares in the
Transferee Company =as the balance shares which are cross-held by the
Transferor/Transferee Company would stand cancelled in the aforementioned manner.

The new equity shares issued to Bahirji Ajai Ghorpade pursuant o clause 12.1 shall be in
multiples of 1. Any fractional shares shall be rounded-off to the next higher multiple of 1.

The New Equity Shares to be issued pursuant to clause 12.1 read with clause 12.2 shall be
subject to the Memorandum and Articles of Association of Transferee Company and shall
rank pari passu with the existing equity shares of the Transferee Company in all respects,
save and except that the New Equity Shares pursuant to clause 12.1 shall not be eligible
for dividend declared by the Transferee Company and/or rights issue (if any) during the
period commencing from the Appointed Date and ending on the Effective Date (both days
inclusive).

Subject to the provisions of clauses above, the Transferee Company shall, if necessary,
suitably increase its authorized share capital for allotment of New Equity Shares to Bahirji
Ajai Ghorpade.

Upon the Scheme becoming effective, the shares held by the Transferor Company 2 and
Transferor Company 3 in the Transferee Company shall stand cancelled by operation of
law without any further action.

DIVIDEND

Nothing contained herein shall be construed as restricting the Transferor Companies from
being entitled to declare and pay dividends, whether interim or final, to its shareholders
whether during the pendency of the Scheme or otherwise and the holders of the equity
shares of the Transferor Companies shall, save as expressly provided otherwise in this
Scheme, continue to enjoy their existing rights in relation to the equity shares including
the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shalf not be deemed to cenfer any right on any member of
the Transferor Companies to demand or claim any dividends, which, subject to the
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provisions of the Act and the Articles of Assoctation of the Transferor Companies, shall
be entirely at the discretion of the Board subject to the approval, if required, of the
members of the Transferor Companies.

%
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PART IH

13. ACCOUNTING TREATMENT FOR AMALGAMATION OF TRANSFEROR
COMPANY WITH TRANSFEREE COMPANY

a)

b)

)

d)

Upon Scheme become effective, the Transferee Company shali account for the
amalgamation in accordance with Appendix C of Indian Accounting Standard (Ind
ARB) 103 ‘Business Combinations of enfities under Common Control' notified
under Section 133 of the Companies Act, 2013 as notified under Companies
(Indian Accounting Standards) Rules, 2015 and generally accepted accounting
principles in India, as amended from time to time, in its books of accounts. The
Transferee Company shail upon the Scheme coming into effect, record the
assets and liabilities, if any, of the Transferor Companies vested in it pursuant
1o this Scheme, at the respective book values thereof and in the same form as
appearing in the books of the Transferor Companies.

As on the Appointed Date, the reserves, surplus and balance in profit & loss account
of the respective Transferor Companies will be merged with the respective reserves,
surplus and balance in prefit & loss account of the Transferee Company in the same
form as they appeared in the financial statements of the Transferor Company;

An amount equal to the balance lying to the credit / debit of the Profit and Loss
Account in the books of the respective Transferor Companies shall be credited /
debited by the Transferee Company to the balance of its Profit and Loss Account
and shall constitute (or reduce, as the case may be) the Transferee Company’s free
reserves as effectively as if the same were created by the Transferse Company and
credited by the Transferee Company out of its own earned and distributable profits,

The amount of any inter-company balances and loans or advances between the
respective Transferor Companies and Transferee Company, if any, and the
investments in the share capital of Transferor Company held by Transferee
Company shall stand cancelied and corresponding effect shall be given in the books
of accounts and records of the respective Transferor Companies, without any farther
act or deed, upon the Scheme coming into effect.
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¢) In case of any differences in accouating policies between the Transferee

Company and the Transferor Companies, the accounting policies followed by

‘' the Transferee Company shall prevail to ensure that the financial statements
reflect the financial position on the basis of consistent accounting policies.

f)  The difference, if any, between the share capital issued plus the additional
consideration in the form of cash or other assets and the amount of share capital of
the Trensferor Companies shall be transferred to the capital reserve of the
Transferee Company and the same will be presented separately from other capital
reserves of the Transferee Company with disclosure of its nature and purpose in the
notes to the financial statements of the Transferee Company.

22
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PART IV
GENERAL TERMS AND CONDITIONS
COMPLIANCE WITH LAW

The Scheme has been drawn up to compiy with the conditions relating to “Amalgamation”
as specified under the tax laws, including Section 2(1B) and other relevant Sections of the
Income Tax Act, 1961, If any terims or provisions of the Scheme are found to be
interpreted to be inconsistent with any of the provisions at a later date, whether as a result
of any amendment of law or any judicial or executive interpretation or for any other reason
whatsoever, till the Effective Date, the aforesaid provisions of the tax laws shall prevail.
The Scheme shall then stand modified to the extent determined necessary to comply with
the said provisions. Such modification will however not affect other parts of the Scheme.
The power to make such amendments as may become necessary shall vest with the Board
of Directors of the Transferor Companies and the Transferee Company, which power shall
be exercised reasonably in the best interests of the companies and its stakeholders.

The Board or any other person authorized on this behaif shall seek necessary approvals
and comply with al] the necessary rules / regufations or law in force as may be required to
give effect to this Scheme including pricing regulations and relevant filings under the
Foreign Exchange Management Act, 1929 and regulations framed thereunder,

AGGREGATION OF AUTHORIZED SHARE CAPITAL

Upon this Scheme becoming effective, the authorized share capital of Transferee
Cempany shall automatically stand increased without any further act, instrument or deed
on the part of Transferee Company, including payment of stamp duty and fees payable to
Registrar of Companies, by the authorized share capital of the Transferor Companies
aggregating to Rs. 17,30,00,000 /- (Rupees Seventeen Crore Thirty Lakh) and the
Memorandum of Association and Articles of Association of the Transferee Company
(relating to the authorized share capital) shall, without any further act, instrumeat or deed,
be and stand altered, modified and amended, and the consent of the shareholders of
Transferee Company to the Scheme, shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under Sections 13, 14, 61 of the
Companies Act, 2013 and other applicable provisions of the law would be required to be
separately passed, as the case may be and for this purpose the stamp duties and fees paid
on the authorized share capital of the Transferor Company shall be utilized and applied to
the increased authorized share capital of the Transferee Company and there would be no
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requirement for any further payment of stamp duty and/or fee by Transferee Company for
increase in the authorized share capital to that extent.

15.2. Pursuant to the Scheme becaming effective, the autharized share capital of the Transferee

153,

15.4.

15.5.

Company will be as under (based on the existing authorized share capital of Transferor
Companies and Transferee Company as on 3| March 2023 ):

B Particulars Amount in Rs. —‘
Authorised share capital .
17,20,000 Equity Shares of Rs. 100 each 17,20,00,000:1
10,000 Redeemable Preference shares of Rs. 100 each 10,00,000/- |

17,30,00,000/~

[t is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent / approvat also to the amendment of the Memorandum
of Association of Transferee Company as may be required under the Act, and Clause V
of the Memorandum of Association of Transferee Company shall stand substituted by
virtue of the Scheme to read as follows:

Clause V of the Memorandum of Association of Transferee Company —

The Authorised Share Capital of the Company is Rs. 17,30,00,000/- (Rupees Seventeen
Crore Thirty Lakh only) divided into 17,20,000 (Seventeen Lakh Twenty Thousand)
Equity Shares of Rs. 100/- (Rupees Ore Hundred only) each and 10,000 Redeemable
Preference shares of Rs. 100/- (Rupees One Hundred Only) each,

During the pendency of the Scheme and up to the Effective Date, in case the authorised
share capitai of the Transferse Company bas been increased, then, provisions of Clause
5.1 above shalf be apptied to the authorized share capital so increased, and the quantum
of shares and share capital stated in Clause 15.2 above shall stand modified accordingly.

The stamp duties and fees (including registration fee} paid on the authorised share capital
of the Transferor Companies shall be utilized and applied to the increased authorised share
capital of the Transferee Company and, accordingly, the Transferee Company shail only
be required to pay difference, if any, in the stamp duty and fees (including registration
fees) on the authorised share capital so increased. after adjusting the fees and stamp duty
already paid by the Transferor Companies.
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SCHEME CONDITIONAL ON APPROYAL / SANCTIONS

The Scheme is conditional upon and subject to:

(a} Approval by requisite majority of the members and creditors of the Transferor
Companies and the Transferee Company, as may be directed by the Tribunal;

(b) The approval by the requisite majorities of the members and creditors (where
applicable) of the Transferor Companies as required under applicable law or as
directed by the Tribunal;

{e) The sanction of the Scheme by the Tribunal under Section 230 to 232 of the Act in
favour of Transferor Companies and Transferee Company, as the case may be,

under the said provisions and to the necessary order sanctioning the Scheme being
obtained;

(d) The requisite consent, approval or permission of any other statutory or regulatory
authority, which by law may be necessary for implementation of this Scheme; and

(e) Certified copy of the order of the Tribunai sanctioning the Scheme being filed with
the Registrar of Companies of the jurisdiction of Transferor Companies and
Transferee Company or as may be directed by the Tribunal sanctioning the Scheme.

If any part of this Scheme is invalid, ruled illegal by any Court of competent jurisdiction,
or unenforceable under present or future laws, then it is the intention of the parties that
such part shall be severable from the remainder of this Scheme, and this Scheme shall not
be affected thereby, unless the deletion of such part shall cause this Scheme to become
materially adverse to any party, in which case the Board of Directors of the companies
involved in the Scheme shall attempt to bring about a modification in this Scheme, as will
best preserve for the parties the benefits, and obligations of this Scheme, including but not,
limited to such part.

APPLICATION TO THE TRIBUNAL

The Transferor Companies and the Transferee Company shall, with all reasonable
dispatch, make applications to the Tribunal, under Section 230 to 232 and other applicable
provisions of the Act, seeking orders for dispensing with or convening, holding and
conducting of the meetings of the classes of their respective members and / or creditors
and for sanctioning this Scheme, with such modifications as may be approved by the
Tribunal.
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{7.2. Upon this Scheme being approved by the requisite majority of the respective members of
the Transferor Companies and the Transferee Company, (as may be directed by the
Tribunal), the Transferor Companies and the Transferee Company shall, with afl
reasonable dispatch, apply to the Tribunal, for sanction of this Scheme under Section 230
to 232 and other applicable provisions of the Act, and for such other order or orders, as
the said Tribunal may deem fit for carrying this Scheme into effact.

17.3. Upon this Scheme becoming effective, the respective sharcholders of the Transferor
Companies and the Transferee Company shall be deemed to have also accorded their
approval under all relevant provisions of the Act for giving effect to the provisions
comained in this Scheme.

13. MODIFICATIONS / AMENDMENTS TO THE SCHEME

18.1, The Transferor Companies and the Transferse Company by their respective Board of
Directors may make and / or cansent to any modifications / amendments to the Scheme or
to any conditions or limitations that the Tribunal may deem fit to direct.

18.2. Notwithstanding anything contained herein, at any time from the @ime of filing of the
petition to sanction this Scheme until the expiry of fifteen days from the date of receipt of
the final order from the Tribunal sanctioning the Scheme, the Transferor Comnpanies or
the Transferee Company may by issue of a notice in writing supported by a resohution of

,its Board of Directors may unanimously elect to withdraw from, and not implement, this
Scheme, should it be determined at the sole discretion of all Directors that the consequence
of implementing this Scheme would result in the imposition of any condition by any third
party, bank or financial institution that is commercially onerous and that implementation
or acceptance of such condition would be detrimental to the commercial interests of the
sharcholders of the Transferor Company or the parties.

18.3. The Transferor Companies and the Transfere= Company by their respective Board of
Directors shall be authorized to take ali such steps as may be necessary, desirable or proper
15 resolve any doubts, difficulties or questions whether by reason of any directive or order
of any other authority or otherwise however arising out of or under or by virtue of the
Scheme and / or any matier concerned or connected therewith.

19. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals being rejected or refused and / or
the Scheme being rejected by the Tribunal, this Scheme shall stand revoked, cancelled and
be of no effect, save and except in respect of amy act or deed done prior thereto as is
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conternplated hereunder or a¢ to any rights and / or labilities which might have arisen or
accrued pursuant thereto and which shali be governed and be preserved or worked out as
is specifically provided in the Scheme or as may otherwise arise in law.

MISCELLANEQUS PROVISIONS

Upon the Scheme becoming effective, the Transferee Company may revise its financial
statements pursuant to the assets and the liabilities of the Transferor Companies being
merged,

All taxes, duties, payable by the Transferor Companies including all or any refunds / credit
/ claims pertaining to the period prior to the Appointed Date shall be treated as the liability
or refunds / credit / claims, as the case may be, of ihe Transferee Company.

The Transferee Company shall be entitled to file the relevant intimations, for the record
of the statutory authotities signifying the transfer of the permissions, approvals, consents,
sanctions, remissions, special reservations, sales tax remissions, incentives, concessions
and other authorizations of the Transferor Companies.

Upon the Scheme becoming effective, the Transferee Company may revise (with
retroactive effect if applicabte), if it considers necessary or expedient, its income tax
returns, sales tax returns, excise and Cenvat returns, service tax returns, other tax returns
and to restore input credit of service tax adjusted earlier or claim refunds/ credits pursuant
1o the provisions of this Scheme.

In accordance with the Cenvat Credit Rules under the Cenvat Credit Rules, 2004, as are
prevalent on the Effective Date, the unutilized service tax credits, if any, relating to the
service tax paid on input services availed by the Transferor Companies shall be transferred
to the credit of the Transferee Company, as if all such unutilized credits were lying to the
account of the Transferee Company. The Transferee Company shall accordingly be
entitled to set off all such unutilized credits against the service tax payable by it, without
limitation.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under PART 11 clause 5 above, the continuance
of proceedings by or against the Transferor Companies under clauge 6 above and the
effectiveness of contracts under clause 7 above shafl not affect any transaction or
proceedings already concluded by the Transferor Company on or after the Appointed Date
till the Effective Date, to the end and intent that the Transferee Company accepts and
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adopts alf acts, deeds and things done and executed by the Transferor Company in respect
thereto as done and executed on behalf of itself.

COST, CHARGES, AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and / or transfer
charges, if any, applicable in relation to this Scheme}, levies and all other expenses, ifany
(save as expressly otherwise agreed) of Transferee Company arising out of or incurred in
carrying out and implementing this Scheme and matters incidental thereto shall be borne
and paid by Transferee Company,

In the event of this Scheme failing to take effect finally, this Scheme shall become null
and void and in that case no rights and liabilities whatsoever shall accrue to or be incurred
inter-se by the parties or their shareholders or creditors or employees or any other person.
In such an event the aforesaid costs, charges, and expenses shall be borne by the Transferor
Company or Transferee Company as mutuaily agreed upon.
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Secretarial

From: Company Secretary LIPL <cs@lohagiri.com>

Sent: 17 December 2025 18:36

To: corp.relations@bseindia.com; takeover@nse.co.in; Secretarial

Subject: Disclosures under Regulation 29(2) of Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011

Attachments: Disclosure 29(2).pdf

To,

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street
Mumbai - 400 001

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

Mumbai - 400 051

The Sandur Manganese & Iron Ores Limited
‘SATYALAYA’, No.266

Ward No.1, Palace Road

Sandur — 583 119, Ballari District

Karnataka, India

Dear Sir/ Madam,

Please find attached herewith the disclosure under Regulation 29(2) of Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, in connection with the acquisition of shares of The
Sandur Manganese & Iron Ores Limited (Target Company) bearing CIN L85110KA1954PLC000759 by Lohagiri
Industrials Private Limited (the Company) pursuant to Order issued by Hon’ble National Company Law Tribunal
(NCLT), Bengaluru Bench dated 29 October 2025 approving Scheme of Amalgamation between Euro Industrial
Enterprises Private Limited, Sandur Sales and Services Private Limited and Sandur Udyog Private Limited with the
Company, all forming part of Promoter Group of the Target Company.

Pursuant to the aforesaid Order, the shares held by Euro Industrial Enterprises Private Limited, Sandur Sales and Services
Private Limited and Sandur Udyog Private Limited in the Target Company were credited to the Company on 15
December 2025.

This is for your information and record.

for Lohagiri Industrials Private Limited
Ekambar Ajai Ghorpade
Director (DIN:09225687)



Lokagine Tndustriale Private Limited
CIN: U01421KA1951PTC000779
Registered Office: Door No. 140/313, Hosapete Road, Palace Grounds,

Sandur - 583 119, Ballari District, Karnataka
Telephone : 08395-295098; email: cs@lohagiri.com, office@lohagiri.com

17 December 2025
To,

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai - 400 001

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

Mumbai - 400 051

The Sandur Manganese & Iron Ores Limited
‘SATYALAYA’, No.266

Ward No.1, Palace Road

Sandur — 583 119, Ballari District

Karnataka, India

Dear Sir/ Madam,

Sub: Disclosures under Regulation 29(2) of Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011

Please find attached herewith the disclosure under Regulation 29(2) of Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, in connection with the
acquisition of shares of The Sandur Manganese & Iron Ores Limited (Target Company) bearing CIN
L85110KA1954PLC000759 by Lohagiri Industrials Private Limited (the Company) pursuant to Order issued
by Hon’ble National Company Law Tribunal (NCLT), Bengaluru Bench dated 29 October 2025 approving
Scheme of Amalgamation between Euro Industrial Enterprises Private Limited, Sandur Sales and Services
Private Limited and Sandur Udyog Private Limited with the Company, all forming part of Promoter Group
of the Target Company.

Pursuant to the aforesaid Order, the shares held by Euro Industrial Enterprises Private Limited, Sandur Sales
and Services Private Limited and Sandur Udyog Private Limited in the Target Company were credited to the
Company on 15 December 2025.

This is for your information and record.

Jor Lohagiri Industrials Private Limited

Evauibon: A~CY ‘«mrmlﬂ_

Ekambar Ajai Ghorpade
Director (DIN:09225687)

Encl: A/a
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Disclosures under Regulation 29(2) of SEBI (Substantial Acquisition of Shares and Takeov ers)
Regulations, 2011

Part-A- Details of the Acquisition

Name of the Target Company (TC)

The Sandur Manganese & Iron Ores Limited

Name(s) of the acquirer and Persons Acting in Concert
(PAC) with the acquirer

Acquirer: Lohagiri Industrials Private Limited
(List of PAC is enclosed as Annexure — A)

Whether the acquirer belongs to Promoter/ Promoter
group?

Yes, the acquirer is part of the Promoter Group

Name(s) of the Stock Exchange(s) where the shares of
TC are Listed

BSE Limited

National Stock Exchange of India Limited

Details of the acquisition / disposal as follows

Number

% w.r.t. total
share/voting
capital
wherever
applicable (*)

% w.r.t. total
diluted
share/voting
capital of
the TC (**)

Before the acquisition under consideration, holding
of:

a) Shares carrying voting rights

b) Shares in the nature of encumbrance (pledge/ lien/
non-disposal undertaking/ others)

¢) Voting rights (VR) otherwise than by shares

d) Warrants/ convertible securities/ any other
instrument that entitles the acquirer to receive
shares carrying voting rights in the TC (specify
holding in each category)

e) Total (atb+c+d)

1,59,39,090

1,59,39,090

3.28

3.28

3.28

Details of acquisition/ sale:

a) Shares carrying voting rights acquired/ sold

b) VRs acquired/ sold otherwise than by shares

c) Warrants/ convertible securities/ any other
instrument that entitles the acquirer to receive
shares carrying voting rights in the TC (specify
holding in each category) acquired/ sold

d) Shares encumbered/ invoked/ released by the
acquirer

e) Total (atb+ct+d)

7,24,69,746

7,24,69,746

14.91

14.91

14.91

14.91

After the acquisition/sale, holding of:

a) Shares carrying voting rights

b) Shares encumbered with the acquirer

¢) VRs otherwise than by shares

d) Warrants/ convertible securities/ any other
instrument that entitles the acquirer to receive

8,84,08,836

18.19

18.19




Lobagisi Industoinls Proivate Lemited

shares carrying voting rights in the TC (specify
holding in each category) after acquisition
e) Total (atbtct+d)

8.,84,08,836 18.19 18.19

Mode of acquisition (e.g. open market/ public issue/
rights issue/ preferential allotment/ inter-se transfer/
encumbrance, etc.)

Pursuant to Order issued by NCLT, Bengal uru
Bench dated 29 October 2025 approving
Scheme of Amalgamation between Euro
Industrial Enterprises Private Limited, Sandur
Sales and Services Private Limited and Sandur
Udyog Private Limited with Lohagiri Industrials
Private Limited.

Date of acquisition/ sale of shares/ VR or date of
receipt of intimation of allotment of shares, whichever
is applicable

Shares credited on 15 December 2025

Equity share capital/ total voting capital of the TC
before the said acquisition

4,86,10,48,140/- (48,61,04,814 equity shares
of Z10/- each)

Equity share capital/ total voting capital of the TC after
the said acquisition

%4,86,10,48,140/- (48,61,04,814 equity shares
of 210/- each)

Total diluted share/ voting capital of the TC after the
said acquisition

%4,86,10,48,140/- (48,61,04,814 equity shares
of Z10/- each)

|

(*) Total share capital/ voting capital to be taken as per the latest filing done by the company to the Stock

Exchange under Clause 35 of the listing Agreement.

(**) Diluted share/voting capital means the total number of shares in the TC assuming full conversion of the
outstanding convertible securities/warrants into equity shares of the TC.

Jor Lohagiri Industrials Private Limited

&&wLLuY. A'GI\A.G Tcu:[_ﬂ .

Ekambar Ajai Ghorpade
Director (DIN:09225687)

L5 ]
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Annexure-A

Shareholding of Acquirer along with Person Acting in Concert

Sl Name of shareholder Pre-Merger Post-Merger
No. No. of shares % of total No. of shares % of tota 1
held share capital held share capital
PROMOTERS
1 | Skand Private Limited 25,45,61,910 52.37 25,45,61,910 52.37
2 | SY Ghorpade 7,68,420 0.16 7,68,420 0.16
3 | Yashodaradevi Shivrao 1,82,682 0.04 1,82,682 0.04
Ghorpade
4 | Ajai Murar Rao Ghorpade 12,77,406 0.26 12,77,406 026
5 | Suryaprabha A. Ghorpade 27,432 0.01 27,432 0.01
6 | Bahirji Ajai Ghorpade 1,52,89,806 3.15 1,52,89,806 3.15
7 | Ekambar Ajai Ghorpade 2,30,418 0.05 2,30,418 0.05
PROMOTER GROUP
8 | Lohagiri Industrials Private 1,59,39,090 3.28 8,84,08,836 18.19
Limited
9 | Sandur Sales and Services 1,53,12,978 3.15 - -
Private Limited
10 | Euro Industrial Enterprises 3,71,58,552 7.64 - -
Private Limited
11 | Sandur Udyog Private 1,99,98,216 4.11 - -
Limited
12 | Aditya Shivrao Ghorpade 27,432 0.01 27,432 0.01
13 | Dhananjai Shivrao Ghorpade 600 0.00 600 0.00
14 | Mohammed Abdul Saleem 1,332 0.00 1,332 0.00
Total 36,07,76,274 74.22 36,07,76,274 74.22

for Lohagiri Industrials Private Limited

Evavabour 4 -C7 L«-uv]a - : 4
Ekambar Ajai Ghorpade /.
Director (DIN:09225687)




Secretarial

From: Company Secretary LIPL <cs@lohagiri.com>

Sent: 18 December 2025 20:20

To: corp.relations@bseindia.com; takeover@nse.co.in; Secretarial

Subject: Corrigendum to disclosure under Regulation 29(2) of Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

Attachments: Revised Disclosure under Reg 29 (2).pdf

To,

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street
Mumbai - 400 001

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

Mumbai - 400 051

The Sandur Manganese & Iron Ores Limited
‘SATYALAYA’, No.266

Ward No.1, Palace Road

Sandur — 583 119, Ballari District

Karnataka, India

Dear Sir/ Madam,

Please find attached herewith the disclosure under Regulation 29(2) of Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, in connection with the acquisition of shares of The
Sandur Manganese & Iron Ores Limited (Target Company) bearing CIN L85110KA1954PLC000759 by Lohagiri
Industrials Private Limited (the Company) pursuant to Order issued by Hon’ble National Company Law Tribunal
(NCLT), Bengaluru Bench dated 29 October 2025 approving Scheme of Amalgamation between Euro Industrial
Enterprises Private Limited, Sandur Sales and Services Private Limited and Sandur Udyog Private Limited with the
Company, all forming part of Promoter Group of the Target Company.

Pursuant to the aforesaid Order, the shares held by Euro Industrial Enterprises Private Limited, Sandur Sales and Services
Private Limited and Sandur Udyog Private Limited in the Target Company were credited to the Company on 15
December 2025.

This corrigendum is being submitted to revise the disclosure dated 17 December 2025 filed by the Company. It is hereby
clarified that the revision pertains only to Annexure-A of the said disclosure wherein Yashodaradevi Shivrao Ghorpade
was inadvertently mentioned under the ‘Promoter’ category instead of the ‘Promoter Group’ category. The same has been
duly rectified in the current disclosure.

This is for your information and record.

for Lohagiri Industrials Private Limited

Ekambar Ajai Ghorpade
Director (DIN:09225687)



CIN: U01421KA1951PTC000779
Registered Office: Door No. 140/313, Hosapete Road, Palace Grounds,

Sandur - 583 119, Ballari District, Karnataka
Telephone : 08395-295098; email: liplsdr@yahoo.com, office@lohagiri.com

18 December 2025
To,

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Murnbai - 400 001

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

Mumbai - 400 051

The Sandur Manganese & Iron Ores Limited
‘SATYALAYA’, No.266

Ward No.1, Palace Road

Sandur — 583 119, Ballari District

Kamataka, India

Dear Sir/ Madam,

Sub: Corrigendum to disclosure under Regulation 29(2) of Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011

Please find attached herewith the disclosure under Regulation 29(2) of Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, in connection with the acquisition of
shares of The Sandur Manganese & Iron Ores Limited (Target Company) bearing CIN
L85110KA1954PLCO00759 by Lohagiri Industrials Private Limited (the Company) pursuant to Order issued by
Hon’ble National Company Law Tribunal (NCLT), Bengaluru Bench dated 29 October 2025 approving Scheme
of Amalgamation between Euro Industrial Enterprises Private Limited, Sandur Sales and Services Private
Limited and Sandur Udyog Private Limited with the Company, all forming part of Promoter Group of the Target

Company.

Pursuant to the aforesaid Order, the shares held by Euro Industrial Enterprises Private Limited, Sandur Sales and
Services Private Limited and Sandur Udyog Private Limited in the Target Company were credited to the
Company on 15 December 2025,

This corrigendum is being submitted to revise the disclosure dated 17 December 2025 filed by the Company. It
is hereby clarified that the revision pertains only to Annexure-A of the said disclosure wherein Yashodaradevi
Shivrao Ghorpade was inadvertently mentioned under the ‘Promoter’ category instead of the ‘Promoter Group’
category. The same has been duly rectified in the current disclosure.




Lokagtn Tudusteiate Prtomate Limited

This is for your information and record.

Jor Lohagiri Industrials Private Limited

] A
E kot o A - @clurr]o cua(_L ;
Ekambar Ajai Ghorpa

Director (DIN:09225687)

Encl: Aa



Disclosures under Regulation 29(2) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,

2011

Part-A- Details of the Acquisition

Lobagtn, Tudustriate Privcte Limited

Name of the Target Company (TC)

The Sandur Manganese & Iron Ores Limited

Name(s) of the acquirer and Persons Acting in Concert
(PAC) with the acquirer

Acquirer: Lohagiri Industrials Private Limited
(List of PACis enclosed as Annexure —A)

Whether the acquirer belongs to Promoter/ Promoter
group?

Yes, the acquirer is part of the Promoter Group

Name(s) of the Stock Exchange(s) where the shares of TC'
are Listed

BSE Limited

National Stock Exchange of India Limited

Details of the acquisition / disposal as follows

Number

% w.r.t. total
share/voting
capital
wherever
applicable (*)

% w.r.t, total
diluted
share/voting
capital of
the TC (**)

Before the acquisition under consideration, holding of:

a) Shares carrying voting rights

b) Shares in the nature of encumbrance (pledge/ lien/
non-disposal undertaking/ others)

c) Voting rights (VR) otherwise than by shares

d) Warrants/ convertible securities/ any other
instrument that entitles the acquirer to receive
shares carrying voting rights in the TC (specify
holding in each category)

e) Total (a+b+c+d)

1,59,39,090

1,59,39,090

3.28

3.28

3.28

3.28

Details of acquisition/ sale:

a) Shares carrying voting rights acquired/ sold

b) VRs acquired/ sold otherwise than by shares

c) Warrants/ convertible securities/ any other
instrument that entitles the acquirer to receive
shares carrying voting rights in the TC (specify
holding in each category) acquired/ sold

d) Shares encumbered/ invoked/ released by the
acquirer

e) Total (a+b+c+d)

7,24,69,746

7,24,69,746

1491

14.91

14.91

1491




Lokagint Tndustriale Privcte Limited

a) Shares carrying voting rights

b) Shares encumbered with the acquirer

c) VRs otherwise than by shares

d) Warrants/ convertible securities/ any other
instrument that entitles the acquirer to receive
shares carrying voting rights in the TC (specify
holding in each category) after acquisition

e) Total (a+b+c+d)

8,84,08,836 18.19 18.19

8,84,08,836 18.19 18.19

Mode of acquisition (e.g. open market/ public issue/
rights issue/ preferential allotment/ inter-se transfer/
encumbrance, etc.)

Pursuant to Order issued by NCLT, Bengaluru
Bench dated 29 October 2025 approving Scheme
of Amalgamation between Euro Industrial
Enterprises Private Limited, Sandur Sales and
Services Private Limited and Sandur Udyog Private
Limited with Lohagiri Industrials Private Limited.

Date of acquisition/ sale of shares/ VR or date of receipt
of intimation of allotment of shares, whichever is
applicable

Shares credited on 15 December 2025

Equity share capital/ total voting capital of the TC before
the said acquisition

%4,86,10,48,140/- (48,61,04,814 equity shares of
%10/- each)

Equity share capital/ total voting capital of the TC after
the said acquisition

%4,86,10,48,140/- (48,61,04,814 equity shares of
%10/- each)

Total diluted share/ voting capital of the TC after the said
acquisition

%4,86,10,48,140/- (48,61,04,814 equity shares of
%10/- each)

(*) Total share capital/ voting capital to be taken as per the latest filing done by the company to the Stock

Exchange under Clause 35 of the listing Agreement.

(**) Diluted share/voting capital means the total number of shares in the TC assuming full conversion of the
outstanding convertible securities/warrants into equity shares of the TC.

Jor Lohagiri Industrials Private Limited

Ekawt‘ﬂ o A

Ekambar Ajai Ghorpade
Director (DIN:09225687)




Annexure-A

Lokagint Tudustrtale Privmate Linited

Shareholding of Acquirer along with Person Acting in Concert

Sk Name of shareholder Pre-Merger Post-Merger
No. No. of shares % of total No. of shares % of total
held share capital held share capital
PROMOTERS
1 Skand Private Limited 25,45,61,910 52.37 25,45,61,910 52.37
2 SY Ghorpade 7,68,420 0.16 7,68,420 0.16
3 Ajai Murar Rao Ghorpade 12,77,406 0.26 12,77,406 0.26
4 | Suryaprabha A. Ghorpade 27,432 0.01 27,432 0.01
5 Bahirji Ajai Ghorpade 1,52,89,806 3.15 1,52,85,806 245
6 Ekambar Ajai Ghorpade 2,30,418 0.05 2,30,418 0.05
PROMOTER GROUP
7 | Lohagiri Industrials Private 1,59,39,090 3.28 8,84,08,836 18.19
Limited
8 | Sandur Sales and Services 1,53,12,978 3.15 - -
Private Limited
9 | Euro Industrial Enterprises 3,71,58,552 7.64 - -
Private Limited
10 | Sandur Udyog Private 1,99,98,216 4,11 - -
Limited
11 | Yashodaradevi Shivrao 1,82,682 0.04 1,82,682 0.04
Ghorpade
12 | Aditya Shivrao Ghorpade 27,432 0.01 27,432 0.01
13 | Dhananjai Shivrao Ghorpade 600 0.00 600 0.00
14 | Mohammed Abdul Saleem 1,332 0.00 1,332 0.00
Total 36,07,76,274 74.22 36,07,76,274 74.22

Jor Lohagiri Industrials Private Limited

Grovubosr. A-Cﬂwvyu—i‘— ,

Ekambar Ajai Ghorpade
Director (DIN:09225687)
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