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In the Hon’ble High Court of Meghalaya at Shillong

Company Original JurisdicƟ on

Company ApplicaƟ on No.1 of 2016

In the MaƩ er of :
The Companies Act, 1956.
  And
In the MaƩ er of :
An applicaƟ on under SecƟ ons 391(1) and 393 of the said Act.
  And

In the MaƩ er of :

Star Ferro and Cement Limited, a Company incorporated under the 
provisions of the Companies Act, 1956 and being a Company within 
the meaning of the Companies Act, 2013 having its registered offi  ce 
at Village: Lumshnong, Post Offi  ce: Khaliehriat, District: East JainƟ a 
Hills, Meghalaya 793 210 within the aforesaid jurisdicƟ on.

  And

Star Cement Limited (formerly Cement Manufacturing Company 
Limited), a Company incorporated under the provisions of the 
Companies Act, 1956 and being a Company within the meaning 
of the Companies Act, 2013 having its registered offi  ce at Village: 
Lumshnong, Post Offi  ce: Khaliehriat, District: East JainƟ a Hills, 
Meghalaya 793 210 within the aforesaid jurisdicƟ on.

1. Star Ferro and Cement Limited
2. Star Cement Limited 

..... Applicants.
NOTICE CONVENING MEETING

To :
The Equity Shareholders 
of Star Ferro and Cement Limited

TAKE NOTICE that by an order made on the 25th day of October, 2016, the Hon’ble High Court of 
Meghalaya at Shillong has directed that a meeƟ ng of the Equity Shareholders of Star Ferro and Cement 
Limited, being the Applicant Company No.1 abovenamed (hereinaŌ er referred to as “the Transferor 
Company”) be held at the registered offi  ce of the Transferor Company at Village: Lumshnong, Post Offi  ce: 
Khaliehriat, District: East JainƟ a Hills, Meghalaya 793 210 on Monday, the 5th day of December, 2016 at 11:00 
A.M. for the purpose of considering and if thought fi t, approving, with or without modifi caƟ on, the proposed 
Scheme of AmalgamaƟ on of the Transferor Company  with Star Cement Limited. 

TAKE FURTHER NOTICE that in pursuance of the said order a meeƟ ng of Equity Shareholders of the 
Transferor Company will be held at the registered offi  ce of the Transferor Company at Village: Lumshnong, 
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Post Offi  ce: Khaliehriat, District: East JainƟ a Hills, Meghalaya 793 210 on Monday, the 5th day of December, 
2016 at 11:00 A.M. when you are requested to aƩ end.

TAKE FURTHER NOTICE that you may aƩ end and vote at the said meeƟ ng in person or by proxy provided 
that a proxy in the prescribed form, duly signed by you, is deposited at the registered offi  ce of the Transferor 
Company, as aforesaid, not later than 48 hours before the meeƟ ng. In case of an Equity Shareholder  of the 
Transferor Company which is a Body Corporate desirous of aƩ ending and voƟ ng at the meeƟ ng through its 
representaƟ ve who is authorised in this regard by such Equity Shareholder in terms of SecƟ on 113 of the 
Companies Act, 2013, such Equity Shareholder may do so provided that a cerƟ fi ed copy of the resoluƟ on 
of its Board of Directors or other governing body authorising such representaƟ ve to aƩ end and vote at the 
meeƟ ng on its behalf is deposited at the registered offi  ce of the Transferor Company not later than 48 (forty 
eight) hours before the Ɵ me for holding the meeƟ ng.

The Court has appointed Mr. PurushoƩ am Shome, Advocate and failing him Ms. Ajungla Thungwa, 
Advocate, to be the Chairperson of the said meeƟ ng of the Equity Shareholders of the Transferor Company.

A copy each of the said Scheme of AmalgamaƟ on; the Statement under SecƟ on 393 of the Companies 
Act, 1956; observaƟ on leƩ ers of stock exchanges; complaints’ reports; and a form of Proxy are enclosed 
herewith.

Dated this 3rd day of November, 2016.

Sd/- PurushoƩ am Shome
CHAIRPERSON APPOINTED FOR THE MEETING

[NOTE : All alteraƟ ons made in the form of proxy should be iniƟ alled.]

Drawn by :
Sd/- Mahadev Prasad
Advocate for Applicants
Shillong High Court Bar AssociaƟ on, Shillong 793 001.

SeƩ led by :
Sd/- Albert W Lanong, MJS, 3/11/2016
Joint Registrar-cum-O.S.D in Hon’ble the Chief JusƟ ce’s Secretariat
For Registrar General,
The High Court of Meghalaya, Shillong.
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In the Hon’ble High Court of Meghalaya at Shillong 

Company Original JurisdicƟ on

Company ApplicaƟ on No.1 of 2016

In the MaƩ er of :

The Companies Act, 1956.

  And

In the MaƩ er of :

An applicaƟ on under SecƟ ons 391(1) and 393 of the said Act.

  And

In the MaƩ er of :

Star Ferro and Cement Limited, a Company incorporated under the 
provisions of the Companies Act, 1956 and being a Company within 
the meaning of the Companies Act, 2013 having its registered offi  ce 
at Village: Lumshnong, Post Offi  ce: Khaliehriat, District: East JainƟ a 
Hills, Meghalaya 793 210 within the aforesaid jurisdicƟ on.

  And

Star Cement Limited (formerly Cement Manufacturing Company 
Limited), a Company incorporated under the provisions of the 
Companies Act, 1956 and being a Company within the meaning 
of the Companies Act, 2013 having its registered offi  ce at Village: 
Lumshnong, Post Offi  ce: Khaliehriat, District: East JainƟ a Hills, 
Meghalaya 793 210 within the aforesaid jurisdicƟ on.

1. Star Ferro and Cement Limited

2. Star Cement Limited 
..... Applicants.

STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

1. The accompanying notice has been sent for convening a meeting of the Equity Shareholders of Star 
Ferro and Cement Limited, being the Applicant Company No.1 abovenamed (hereinafter referred to 
as “the Transferor Company”) for the purpose of considering and if thought fit, approving, with or 
without modification, the proposed  Scheme of Amalgamation of the Transferor Company with Star 
Cement Limited, being the Applicant Company No.2 abovenamed  (hereinafter referred to as “the 
Transferee Company”) whereby and whereunder the entire undertaking of the Transferor Company 
together with all property, rights and powers and all debts, liabilities, duties and obligations relating 
thereto is proposed to be transferred to the Transferee Company on the terms and conditions fully 
stated in the said Scheme of Amalgamation. The salient features of the Scheme of Amalgamation are 
given in paragraph 4 of this Statement. The detailed terms of the amalgamation will appear from the 
enclosed draft of the Scheme.
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2. The circumstances and/or reasons and/or grounds that have necessitated and/or justify the said 
Scheme of Amalgamation are, interalia, as follows :-

 (a) The Transferor Company holds 29,54,75,000 Equity Shares of the Transferee Company 
constituting 70.48% of the total Issued, Subscribed and Paid up Share Capital of the Transferee 
Company, a Company engaged in the business of manufacturing cement. Accordingly, the 
Transferor Company is the holding company of the Transferee Company. The Transferor 
Company was previously also an operating Company engaged in the business of manufacturing 
ferro alloys from its plant in Byrnihat in the State of Meghalaya. Such ferro alloys business 
was demerged to a Company by the name of Shyam Century Ferrous Limited with effect 
from 1st April, 2014.  The Transferor Company has since neither undertaken nor has plans to 
commence any other business. At present the Transferor Company does not have any other 
significant business interest other than its investment in the cement business through the 
Transferee Company. 

 (b) The value of the interest in the cement business is however not adequately reflected in the 
Transferor Company since such business is not held directly but through the Transferee 
Company. Both the Companies are under the same management and have interests in the 
same business. As such the business of the Transferor Company and the Transferee Company 
can be combined conveniently and carried on in conjunction more advantageously and 
therefore no useful purpose is being served in continuing with two separate legal entities. 
Amalgamation of the two companies is proposed accordingly. While the Transferee Company 
holds operating facilities and assets which cannot be transferred easily, the Transferor 
Company does not have any such operating facilities or assets. In view, inter alia, of the 
aforesaid, operationally it is considered more convenient to amalgamate the Transferor 
Company with the Transferee Company than vice versa.

 (c) In the circumstances it is considered desirable and expedient to amalgamate the Transferor 
Company with the Transferee Company in the manner and on the terms and conditions stated 
in the said Scheme of Amalgamation. 

 (d) The amalgamation will enable appropriate consolidation of the undertakings of the Transferor 
Company and the Transferee Company. The business of the amalgamated entity will be carried 
on more efficiently and economically as a result, inter alia, of pooling and more effective 
utilisation of the combined resources of the said companies and substantial reduction in costs 
and expenses which will be facilitated by and follow the amalgamation. 

 (e) In consideration of the amalgamation, the Transferee Company will issue and allot to the 
shareholders of the Transferor Company, Equity Shares credited as fully paid up in the 
Transferee Company. The existing Equity Shares of the Transferee Company held by the 
Transferor Company shall stand necessarily cancelled as a consequence of the amalgamation. 
The aforesaid will enable the shareholders of the Transferor Company to hold shares directly in 
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the operating company, viz the Transferee Company. The same will unlock shareholders value. 
The Transferee Company will also seek listing of its shares pursuant to the amalgamation. 

 (f) The amalgamation will also result in the formation of a larger company having greater capacity 
to raise and access funds for growth and expansion of its business, marketing and selling its 
units and conducting trade on more favourable terms. The amalgamation will enable greater 
realisation of the potential of the cement business in the merged entity.

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

3. INCORPORATION, BUSINESS, SHARE CAPITAL AND FINANCIAL POSITION OF THE APPLICANT 
COMPANIES:-

A. THE TRANSFEROR COMPANY:

 (a) The Transferor Company was incorporated on the 10th day of March, 2011 as a Company 
limited by shares under the provisions of the Companies Act, 1956. The Transferor Company 
is a company within the meaning of the Companies Act, 2013. The Transferor Company was 
previously engaged in the business of manufacturing ferro alloys from its plant in Byrnihat 
in the State of Meghalaya. Such ferro alloys business was demerged to one Shyam Century 
Ferrous Limited with effect from 1st April, 2014.   At present the Transferor Company does not 
have any other significant business interest other than its investment in the cement business 
through the Transferee Company. The Transferee Company is an operating Company carrying 
on its cement business directly as also through its subsidiaries as stated in paragraph 3(B)(a) 
below.

 (b) The Authorised Share Capital of the Transferor Company is Rs.23,00,00,000/- divided 
into 23,00,00,000 Equity Shares of Re.1/- each. The Issued Share Capital of the Transferor 
Company is Rs.22,21,72,990/- divided into 22,21,72,990 Equity Shares of Re.1/- each. The 
Subscribed and Paid Up Share Capital of the Transferor Company is Rs.22,21,72,990/- divided 
into 22,21,72,990 Equity Shares of Re.1/- each fully paid up.

 (c) The standalone annual financial statements of the Transferor Company and consolidated 
financial statements of the Transferor Company and its subsidiaries have been audited as 
at March 31, 2016. The Transferor Company had neither issued nor agreed to issue any 
debentures as on the said date. The following summary extracted from the said accounts 
indicates the financial position of the Transferor Company as on the said date as follows:-

Amount in Rs. Lakhs

Standalone Consolidated

A. Equity and LiabiliƟ es

1 Paid up Share Capital 2,221.73 2,221.73
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2 Reserves 834.89 72,755.72

3 Minority Interest 0.00 35,962.33

4 Non Current LiabiliƟ es 10.50 49,154.20

5 Current LiabiliƟ es 8.31 86,571.48

Total (A) 3,075.43 2,46,665.46

B. Assets

1 Non Current Assets 2,999.31 1,40,615.44

2 Current Assets 76.12 1,06,050.02

Total (B) 3,075.43 2,46,665.46

C. Excess of Assets over LiabiliƟ es 3,056.62 74,977.45

 (d) The Transferor Company, being a listed Company, has also published its standalone and 
consolidated financial results for the quarter ended on 30th June, 2016 in accordance with 
the listing agreements with the Stock Exchanges. As will be evident from the said financial 
results, the Transferor Company and its subsidiaries had made a consolidated net profit of 
Rs.2,360.09 Lakhs for the quarter ended 30th June, 2016 as compared to a consolidated net 
profit of Rs.4,152.81 Lakhs for the corresponding earlier quarter ended 30th June, 2015. 
The same is due to higher raw material costs and lower selling prices in the market in the 
said period. There has been no substantial change in the financial position of the Transferor 
Company subsequent to 31st March, 2016, excepting those arising or resulting from the 
usual course of business.  Such financial results and the aforesaid financial statement of the 
Transferor Company are available for inspection in terms of paragraph 12 herein below.

B. TRANSFEREE COMPANY:

 (a) The Transferee Company was incorporated on the 2nd day of November, 2001 as a Company 
limited by shares under the provisions of the Companies Act, 1956 by the name and style 
of “Cements Manufacturing Company Limited”. The name of the Company was changed to 
“Cement Manufacturing Company Limited” with effect from 10th November, 2004.  With 
effect from the 21st day of June, 2016, the name of the Transferee Company was changed to 
its present one i.e. “Star Cement Limited”. The Transferee Company is a company within the 
meaning of the Companies Act, 2013. The Transferee Company is engaged in the business 
of manufacturing cement. Its main cement plant is situated in Village Lumshnong in the 
State of Meghalaya and Grinding Unit at Sonapur in the State of Assam.  The Transferee 
Company also has three other operating subsidiaries, namely Megha Technical & Engineers 
Private Limited (“MTEPL”), Star Cement Meghalaya Limited (“SCML”) and Meghalaya Power 
Limited (“MPL”). While MTEPL manufactures cement, SCML manufactures clinker and MPL 
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operates a thermal power plant. The respective manufacturing units and power plant of the 
said subsidiaries are all situated at Village Lumshnong in the State of Meghalaya next to the 
cement plant of the Transferee Company thereat. The consolidated manufacturing capacity 
of the Transferee Company and its subsidiaries is 3.3 million tonnes per annum (“MTPA”) of 
cement approximately and 2.5 MTPA of clinker approximately.

 (b) The Authorised Share Capital of the Transferee Company is Rs.60,00,00,000/- divided into 
60,00,00,000 Equity Shares of Re.1/- each. The Issued, Subscribed and Paid-up Share capital 
of the Transferee Company is Rs.41,92,13,920/- divided into 41,92,13,920 Equity Shares of 
Re.1/- each fully paid up. 29,54,75,000 Equity Shares of the Transferee Company constituting 
70.48% of the total Issued, Subscribed and Paid up share Capital of the Transferee Company 
are held by the Transferor Company. Accordingly, the Transferee Company is a subsidiary of 
the Transferor Company.

 (c) The standalone annual financial statements of the Transferee Company and consolidated 
financial statements of the Transferee Company and its subsidiaries have been audited as 
at March 31, 2016. The Transferee Company had neither issued nor agreed to issue any 
debentures as on the said date. The following summary extracted from the said stand alone 
and consolidated accounts indicates the financial position of the Transferee Company as on 
the said date as follows:-

Amount in Rs. Lakhs

Standalone Consolidated

A. Equity and LiabiliƟ es

Paid up Share Capital 4,192.14 4,192.14

Reserves 53,006.56 1,01,342.06

Minority Interest 0.00 5,303.70

Non Current LiabiliƟ es 36,361.45 49,188.27

Current LiabiliƟ es 55,905.65 86,563.17

Total (A) 1,49,465.80 2,46,589.34

B. Assets

Non Current Assets 72,903.85 1,40,614.60

Current Assets 76,561.95 1,05,974.74

Total (B) 1,49,465.80 2,46,589.34

C. Excess of Assets over LiabiliƟ es 57,198.70 1,05,534.20

 (d) The consolidated net profit of the Transferee Company and its subsidiaries is lower in the quarter 
ended 30th June, 2016 as compared to their consolidated net profit in the corresponding 
earlier quarter ended 30th June, 2015 due to higher raw material costs and lower selling 
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prices in the market in the said period. The same is also reflected in the consolidated financial 
results of the Transferor Company referred to above. There has been no substantial change in 
the financial position of the Transferor Company subsequent to 31st March, 2016, excepting 
those arising or resulting from the usual course of business. Such financial statement of the 
Transferee Company are available for inspection in terms of paragraph 12 herein below.

4. SALIENT FEATURES OF THE SCHEME :-

 The salient features of the Scheme of Amalgamation are summarised for your convenience as follows:-

 (a) The Scheme shall be operative from the Appointed Date, i.e. the 1st day of April, 2016.

 (b) “The Act” is defined in the Scheme as follows:-

  “Act” means the Companies Act, 1956 or the Companies Act, 2013 as in force from time to 
time. As on the date of approval of this Scheme by the Boards of Directors of the Transferor 
Company and the Transferee Company, Sections 391 and 394 of the Companies Act, 1956 
continue to be in force with the corresponding provisions of the Companies Act, 2013 not 
having been notified. References in this Scheme to particular provisions of the Act are 
references to particular provisions of the Companies Act, 1956, unless stated otherwise. Upon 
such provisions of the Companies Act, 1956 standing re-enacted by enforcement of provisions 
of the Companies Act, 2013, such references shall, unless a different intention appears, be 
construed as references to the provisions so re-enacted.”

 (c) The Scheme is conditional upon and subject to approval of the Scheme by the requisite majority 
of the members of the Transferor Company and the Transferee Company in accordance 
with law, including approval of public shareholders of the Transferor Company in terms of 
paragraphs I(A)9(a) and I(A)9(b) of Annexure I of SEBI Circular dated 30th November, 2015 
and sanction of the Scheme by the Hon’ble High Court of Meghalaya at Shillong pursuant to 
Section 391 of the Act.

  Accordingly, the Scheme although operative from the Appointed Date, shall become effective 
on the Effective Date being the date or last of the dates on which certified copies of the order 
sanctioning the Scheme are filed by the Transferor Company and the Transferee Company 
with the Registrar of Companies.

 (d) On the approval of the Scheme by the members of the Transferor Company and the members 
of the Transferee Company pursuant to Section 391 of the Act, it shall be deemed that the said 
members have also accorded all relevant consents under any other provisions of the Act, 1956 
and the Companies Act, 2013, including Section 100 of the Companies Act, 1956 and Section 
62(1)(c) of the Companies Act, 2013, to the extent the same may be considered applicable.

 (e) With effect from the Appointed Date, the entire Undertaking of the Transferor Company, 
including all properties, assets, rights and powers and all debts, liabilities, duties and 
obligations of the Transferor Company shall be transferred to the Transferee Company in the 
manner and subject to the modalities for transfer and vesting detailed in the Scheme.
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 (f) The transfer of the Undertaking of the Transferor Company, as aforesaid, shall be subject to 
the existing charges, if any, over or in respect of any of the assets or any part thereof. 

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

 (h) All proceedings, if any, pending by or against the Transferor Company, all contracts, obligations, 
actions, rights and claims by or against the Transferor Company will be transferred to the 
Transferee Company and will be enforceable by or against the Transferee Company.

 (i) Upon the Scheme coming into effect, and without any further application, act or deed, the 
Transferee Company shall, in consideration of the amalgamation, issue and allot to the 
members of the Transferor Company holding fully paid-up Equity Shares in the Transferor 
Company and whose names appear in the Register of Members of the Transferor Company 
on such date (“the Record Date”), as the Board of Directors of the Transferee Company shall 
determine, Equity Shares of the face value of Re.1/- each in the Transferee Company, credited 
as fully paid up, in the ratio of 1.33 Equity Shares of face value  of Re.1. each in the Transferee 
Company for every 1 (One) Equity Share of the face value of Re.1 each held by the said members 
in the Transferor Company.

 (j) It is expressly clarified and provided that the consequent entitlement of every member of the 
Transferor Company to credit in the Equity Share Capital of the Transferee Company to the 
extent of Re.1.33 for every 1 Equity Share of Re.1. each of the Transferor Company shall be 
aggregated in respect of all Equity Shares held by such member in the Transferor Company. 
Every such member shall accordingly be issued and allotted such number of whole Equity 
Shares of Re.1 each in the Transferee Company (hereinafter referred to as “New Equity 
Shares”) into which their aggregate entitlement to credit as aforesaid can be divided with the 
remaining fractional entitlement, if any, which does not constitute a whole New Equity Share, 
being consolidated, sold, distributed and dealt with in the manner following:-

  No fractional shares shall be issued by the Transferee Company in respect of the fractional 
entitlements, if any, to which the members of the Transferor Company may be entitled on 
issue and allotment of the New Equity Shares in the Transferee Company as above.  The Board 
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of Directors of the Transferee Company or a committee thereof shall consolidate all such 
fractional entitlements, and issue and allot the New Equity Shares in lieu thereof to a Director 
and / or Officer(s) of the Transferee Company on the express understanding that such Director 
and / or Officer(s) to whom such New Equity Shares are allotted shall sell the same in the 
market and pay to the Transferee Company the net sale proceeds thereof, whereupon the 
Transferee Company shall distribute such net sale proceeds to the members of the Transferee 
Company in proportion to their fractional entitlements.

 (k) The New Equity Shares of the Transferee Company to be issued and allotted in lieu of the 
Equity Shares of the Transferor Company shall rank pari passu in all respects with the existing 
Equity Shares of the Transferee Company. Further such new Equity Shares shall pursuant to 
circular issued by the Securities Exchange Board of India (“SEBI”) on 30th November, 2015 
bearing No. CIR/CFD/CMD/16/2015 and subject to compliance with requisite formalities, be 
listed and/or admitted to trading on the relevant stock exchange(s) where the existing Shares 
of the Transferor Company are listed and/or admitted to trading.

 (l) In respect of the shareholding of the members of the Transferor Company held in dematerialised 
form,  the New Equity Shares in the Transferee Company shall, subject to applicable regulations, 
also be issued to them in the dematerialised form with such shares being credited to the 
existing depository accounts of the members of the Transferor Company entitled thereto, 
as per records maintained by the National Securities Depository Limited and / or Central 
Depository Services (India) Limited on the Record Date. In respect of the shareholding of the 
members in the Transferor Company held in the certificate form, the New Equity Shares in 
the Transferee Company shall be issued to such members in certificate form. Members of the 
Transferor Company desirous of receiving the New Equity Shares in the Transferee Company in 
dematerialised form should have their shareholding in the Transferor Company dematerialised 
on or before the Record Date.

 (m) All existing shares held by the Transferor Company in the Transferee Company, i.e. 29,54,75,000 
Equity Shares of Re.1/- each shall stand cancelled, without any further act or deed. 

 (n) The Transferor Company shall be dissolved without winding up pursuant to the provisions of 
Section 394 of the Act. 

 (o) The amalgamation shall be accounted for in the books of account of the Transferee Company 
according to the pooling of interests method under Accounting Standard (AS) 14, ‘Accounting 
for Amalgamations’ (“AS14”) annexed to the Companies (Accounting Standards) Rules, 2006. 
Accordingly on and from the Appointed Date and subject to the provisions hereof and such 
other corrections and adjustments as may, in the opinion of the Board of Directors of the 
Transferee Company, be required and except to the extent required otherwise by law, all 
assets and liabilities of the Transferor Company transferred to the Transferee Company under 
the Scheme shall be recorded in the books of accounts of the Transferee Company at the book 
value as recorded in the Transferor Company’s books of accounts. Further, all reserves of the 
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Transferor Company shall be incorporated in the books of account of the Transferee Company 
in the same form in which they appear in the books of account of the Transferor Company.

 (p) The difference, if any, between the amount recorded as additional share capital issued 
by the Transferee Company on amalgamation and the amount of share capital of the 
Transferor Company in lieu whereof such additional share capital is issued shall, subject to 
the other provisions contained herein, be adjusted against and reflected in General Reserves 
in accordance with AS14. The difference between the carrying amount in the books of the 
Transferor Company of its investment in the Equity Share Capital of the Transferee Company 
which shall stand cancelled consequent to the Scheme and the aggregate face value of such 
Equity Share Capital shall, subject to the other provisions contained herein, be also adjusted 
against and reflected in General Reserves, in accordance with AS14.  

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

  i. To assent from time to time to any modifications or amendments or substitutions 
of the Scheme or of any conditions or limitations which the Hon’ble High Court of 
Meghalaya at Shillong and / or any authorities under law may deem fit to approve or 
direct or as may be otherwise deemed expedient or necessary by the respective Board 
of Directors as being in the best interest of the said companies and their shareholders.

  ii. To settle all doubts or difficulties that may arise in carrying out the Scheme; to give 
their approval to all such matters and things as is contemplated or required to be given 
by them in terms of the Scheme; and to do and execute all other acts, deeds, matters 
and things necessary, desirable or proper for putting the Scheme into effect. 

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

 (r) With effect from the Appointed Date and up to the Effective Date:

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

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

  iii. All profits or income accruing or arising to the Transferor Company or expenditure or 
losses arising or incurred by the Transferor Company including accumulated losses shall 
for all purposes be deemed to have accrued as the profits or income or expenditure or 
losses, as the case may be, of the Transferee Company.

5. The Board of Directors of the Transferor Company and the Transferee Company, including their Audit 
Committees, have at their respective meetings by resolutions passed unanimously, approved the said 
Scheme of Amalgamation.

6. The aggregate assets of the Transferor Company and the Transferee Company are more than 
sufficient to meet all their liabilities and the said Scheme will not adversely affect the rights of any of 
the creditors of any of the applicant Companies in any manner whatsoever and due provisions have 
been made for payment of all liabilities as and when the same fall due in usual course.

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

8. Mr. Sajjan Bhajanka, Mr. Sanjay Agarwal, Mr. Manindra Nath Banerjee and Mr. Mangilal Jain are the 
common Directors of the Transferor Company and the Transferee Company. The shareholdings of 
the Directors and Key managerial personnel (“KMP”) of the Transferor Company and the Transferee 
Company and their relatives are as follows:-

  Names of Directors Equity Shares in the 
Transferor Company

Equity Shares in the 
Transferee Company

Directors of the Transferor Company:   
Mr. Sajjan Bhajanka 1,48,90,675 3,77,16,950 
Mr. Hari Prasad Agarwal 39,66,750 Nil 
Mr. Sanjay Agarwal 1,68,07,445 20,91,920 
Mr. Manindra Nath Banerjee  Nil  Nil 
Mr. Santanu Ray  Nil  Nil 
Mr. Mangilal Jain 3,500  Nil 
Mrs. PlisƟ na Dkhar 750  Nil 
KMPs of Transferor Company   
Mr. Sanjay Kumar Gupta 36,000 Nil
(Chief ExecuƟ ve Offi  cer)   
Mr. Dilip Kumar Agarwal 4,150 Nil
(Chief Financial Offi  cer)   
Mr. Debabrata Thakurta Nil Nil
(Company Secretary)   
RelaƟ ves of Directors and KMPs of the Transferor Company   
RelaƟ ves of Mr. Sajjan Bhajanka 1,80,14,255 Nil
RelaƟ ves of Mr. Hari Prasad Agarwal 41,93,165 Nil
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  Names of Directors Equity Shares in the 
Transferor Company

Equity Shares in the 
Transferee Company

RelaƟ ves of Mr. Sanjay Agarwal 1,44,88,750 Nil
RelaƟ ves of Mr. Mangilal Jain 700 Nil
RelaƟ ves of Mr. Dilip Kr. Agarwal 1,500 Nil
Directors of the Transferee Company:   
Mr. Sajjan Bhajanka 1,48,90,675 3,77,16,950 
Mr. Sanjay Agarwal 1,68,07,445 20,91,920 
Mr. Prem Kumar Bhajanka 2,79,44,845 41,98,410 
Mr. Rajendra Chamaria  Nil 2,75,65,140 
Mr. Pankaj Kejriwal 3,000  Nil 
Mr. Manindra Nath Banerjee  Nil  Nil 
Mr. Mangilal Jain 3,500  Nil 
Mrs. Clara Suja  Nil 1,00,000 
KMPs of Transferee Company   
Mr. Sanjay Kumar Gupta
(Chief ExecuƟ ve Offi  cer) 36,000 Nil

Mr. Dilip Kumar Agarwal 
(Chief Financial Offi  cer) 4,150 Nil

Mr. Manoj Agarwal
(Company Secretary) 5,291 Nil

RelaƟ ves of Directors and KMPs of the Transferee Company   
RelaƟ ves of Mr. Rajendra Chamaria  Nil 3,63,51,750 
RelaƟ ves of Mr. Sajjan Bhajanka 1,80,14,255 Nil
RelaƟ ves of Mr. Sanjay Agarwal 1,44,88,750 Nil
RelaƟ ves of Mr. Mangilal Jain 700 Nil
RelaƟ ves of Mr. Dilip Kr. Agarwal 1,500 Nil
RelaƟ ves of Mr. Prem Kr. Bhajanka 34,85,783 Nil

 Save as aforesaid none of the Directors and Key Managerial Personnel of the Transferor Company 
and the Transferee Company or their relatives, have any material interest in the said Scheme of 
Amalgamation.

9. The exchange ratio of the shares of the Transferee Company for shares of the Transferor Company 
has been fixed on a fair and reasonable basis and on the basis of the Report of Price Waterhouse & 
Co LLP, Chartered Accountants. Further, Microsec Capital Limited, independent Merchant Bankers 
have by their Fairness Opinion dated 1 August 2016 also confirmed and concluded that such ratio is 
fair and reasonable as under:-

 “7. ENTITLEMENT RATIO

 Based on the aforesaid, the Financial Advisor has arrived at the Entitlement Ratio of 1.33 : 1.00 i.e. the 
shareholders of Star Ferro and Cement Limited will receive 1.33 equity shares of Rs.1/- each of Star 
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Cement Limited credited as fully paid up for every 1 equity share of Re.1/- each fully paid up held by 
them in Star Ferro and Cement Limited.

 8. OPINION ON ENTITLEMENT RATIO.

 Based on the information, material and data made available to us, including the Report of the Financial 
Advisor and the working thereto, in our opinion the Entitlement Ratio recommended by the Financial 
Advisor is fair and proper.”

 Copy of the aforesaid Report issued by Price Waterhouse & Co LLP, Chartered Accountants and 
Fairness Opinion issued by Microsec Capital Limited, Merchant Bankers are available for inspection 
as specified in paragraph 12 herein below.

10. The Transferee Company is an unlisted Company while the Transferor Company is a Listed Company. 
The shares of the Transferor Company are listed in BSE Limited (“BSE”) and The National Stock Exchange 
of India Limited (“NSE”). The Transferor Company duly filed the Scheme with the Stock Exchanges for 
their approval pursuant to the listing agreements entered into by it with the Stock Exchanges. Apart 
from the same, the Transferor Company also submitted the Report of its Audit Committee on the 
Scheme; and various other documents to the stock exchanges and also displayed the same on its 
website in terms of the said SEBI Circular dated 30th November, 2015 and addressed all queries on 
the said documents. The complaints reports required to be filed in terms of the said circular were also 
duly filed by the Transferor Company. BSE and NSE by their letters dated 28th September, 2016 have 
since confirmed that they have ‘no adverse observation’ on the Scheme pursuant to the said SEBI 
circular. Copies of the observation letters dated 28th September, 2016 issued by them in this regard 
to the Transferor Company and copies of the said complaints reports filed by the Transferor Company 
with the said Stock Exchanges are enclosed herewith. The clarification required to be incorporated 
by the Stock Exchanges in the text of the Scheme has been duly incorporated in clause 16.1 of the 
Scheme. Further, the Transferor Company has duly complied with and discharged its obligations till 
date under the Circulars and will further comply with the same and discharge its further obligations 
hereafter as and when required under the Circulars, from time to time. 

11. The pre-Amalgamation capital structure and shareholding pattern of the Transferor Company and 
pre/post-Amalgamation capital structure and shareholding pattern of the Transferee Company are 
given below.

A. Pre-Amalgamation shareholding pattern of the Transferor Company: 

Category of Shareholders Number 
of Share-
holders

Total 
Number of 

Equity shares 
of Re. 1/- 

each

Total 
shareholding as 
a percentage of 
total number of 

shares
(A) Shareholding of Promoter & Promoter group

(1) Indian

(a) Individuals/Hindu undivided Family 16 103791668 46.72
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Category of Shareholders Number 
of Share-
holders

Total 
Number of 

Equity shares 
of Re. 1/- 

each

Total 
shareholding as 
a percentage of 
total number of 

shares
(b) Central Government/State Government(s) - - -
(c) Financial InsƟ tuƟ ons/Banks - - -
(d) Any Other (specify):

Bodies Corporate 6 39329080 17.70
Sub-Total (A)(1) 22 143120748 64.42

(2) Foreign
(a) Individuals (Non-Resident Individuals/Foreign 

Individuals)
- - -

(b) Government - - -
(c) InsƟ tuƟ ons - - -
(d) Foreign Porƞ olio Investor - - -
(e) Any Other (specify) - - -

Sub-Total (A)(2) - - -
Total Shareholding of Promoter and Promoter 
Group (A)=(A)(1)+(A)(2)

22 143120748 64.42

(B) Public Shareholding
(1) InsƟ tuƟ ons
(a) Mutual Funds 5 3893410 1.75
(b) Venture Capital Funds - - -
(c) Alternate Investment Funds - - -
(d) Foreign Venture Capital Investors - - -
(e) Foreign Porƞ olio Investors 6 262397 0.12
(f) Financial InsƟ tuƟ ons / Banks 2 25928 0.01
(g) Insurance Companies - - -
(h) Provident Funds / Pension Funds - - -

(i) Any Other (specify) :

Foreign InsƟ tuƟ onal Investors 1 2810 0.00

Sub Total (B)(1) 14 4184545 1.88

(2) Central Government / State Government(s) / 
President of India

- - -

Sub Total (B)(2) - - -

(3) Non-InsƟ tuƟ ons
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Category of Shareholders Number 
of Share-
holders

Total 
Number of 

Equity shares 
of Re. 1/- 

each

Total 
shareholding as 
a percentage of 
total number of 

shares
(a) Individuals – 

i. Individual shareholders holding nominal share 
capital up to Rs.2 lakhs

12277 9367295 4.22

ii. Individual shareholders holding nominal share 
capital in excess of Rs.2 lakhs

20 46973986 21.14

(b) NBFCs registered with RBI 1 5000 0.00
(c) Employee Trusts - - -
(d) Overseas Depositories (holding DRs) (balancing 

fi gure)
- - -

(e) Any Other (specify) :
Bodies Corporate 373 17482699 7.87
Clearing Member 138 533396 0.24
Non Resident Individual 453 391821 0.18
Trusts 11 113500 0.05
Sub Total (B)(3) 13273 74867697 33.70
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 13287 79052242 35.58

(C) Shareholding of Non Promoter - Non Public shareholder
(1) Custodian / DR Holder - - -
(a) Name of DR Holder (if available) - - -
(2) Employee Benefi t Trust (under SEBI (Share based 

Employee Benefi t) RegulaƟ ons, 2014)
- - -

Total Non-Promoter - Non Public Shareholding 
(C)=(C)(1)+(C)(2)

- - -

TOTAL (A) + (B) + (C ) 13309 222172990 100.00

B. Pre and Post Amalgamation shareholding pattern of the Transferee Company:

Category of Shareholders Pre-AmalgamaƟ on Post-AmalgamaƟ on (expected)

Number 
of Share-
holders

Total Number 
of Equity 
shares of 

Re.1/- each

Total 
shareholding 

as a 
percentage 

of total 
number of 

shares

Number 
of Share-
holders

Total Number 
of Equity 
shares of 

Re.1/- each

Total 
shareholding 

as a 
percentage 

of total 
number of 

shares
(A) Shareholding of Promoter & Promoter group 

(1) Indian

(a) Individuals/Hindu undivided Family 24 123638920 29.50 37 261681831 62.42

(b) Central Government / State 
Government(s) - - - - - -

(c) Financial InsƟ tuƟ ons/ Banks - - - - - -

(d) Any Other (specify):
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Category of Shareholders Pre-AmalgamaƟ on Post-AmalgamaƟ on (expected)

Number 
of Share-
holders

Total Number 
of Equity 
shares of 

Re.1/- each

Total 
shareholding 

as a 
percentage 

of total 
number of 

shares

Number 
of Share-
holders

Total Number 
of Equity 
shares of 

Re.1/- each

Total 
shareholding 

as a 
percentage 

of total 
number of 

shares
Bodies Corporate 1 295475000 70.48 6 52307675 12.48

 Sub-Total (A)(1) 25 419113920 99.98 43 313989506 74.90

(2) Foreign

(a) Individuals (Non-Resident 
Individuals/ Foreign Individuals) - - - - - -

(b) Government - - - - - -

(c) InsƟ tuƟ ons - - - - - -

(d) Foreign Porƞ olio Investor - - - - - -

(e) Any Other (specify) - - - - - -

Sub-Total (A)(2) - - - - - -

Total Shareholding of Promoter 
and Promoter Group (A)=(A)(1)+(A)
(2)

25 419113920 99.98 43 313989506 74.90

(B) Public shareholding

(1) InsƟ tuƟ ons

(a) Mutual Funds - - - 5 5178235 1.24

(b) Venture Capital Funds - - - - - -

(c) Alternate Investment Funds - - - - - -

(d) Foreign Venture Capital Investors - - - - - -

(e) Foreign Porƞ olio Investors - - - 6 348985 0.08

(f) Financial InsƟ tuƟ ons / Banks - - - 2 34483 0.01

(g) Insurance Companies - - - - - -

(h) Provident Funds / Pension Funds - - - - - -

(i) Any Other (specify) :

Foreign InsƟ tuƟ onal Investors - - - 1 3737 0.00

Sub Total (B)(1) - - - 14 5565440 1.33

(2) Central Government / State 
Government(s) / President of India - - - - - -

Sub Total (B)(2) - - - - - -

(3) Non-InsƟ tuƟ ons
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Category of Shareholders Pre-AmalgamaƟ on Post-AmalgamaƟ on (expected)

Number 
of Share-
holders

Total Number 
of Equity 
shares of 

Re.1/- each

Total 
shareholding 

as a 
percentage 

of total 
number of 

shares

Number 
of Share-
holders

Total Number 
of Equity 
shares of 

Re.1/- each

Total 
shareholding 

as a 
percentage 

of total 
number of 

shares
(a) Individuals – 

i. Individual shareholders holding 
nominal share capital up to Rs.2 
lakhs

ii. Individual shareholders holding 
nominal share capital in excess 
of Rs.2 lakhs

1

-

100000

-

0.02

-

12276

22

12081355

62948873

2.88

15.02

(b) NBFCs registered with RBI - - - 1 6650 0.00

(c) Employee Trusts - - - - - -

(d) Overseas Depositories (holding DRs) 
(balancing fi gure)

- - - - - -

(e) Any Other (specify) :

Bodies Corporate - - - 373 23251907 5.54

Clearing Member - - - 138 709377 0.17

Non Resident Individual - - - 453 520999 0.12

Trusts - - - 12 154890 0.04

Sub Total (B)(3) 1 100000 0.02 13275 99674051 23.77

Total Public Shareholding (B)=(B)
(1)+(B)(2)+(B)(3)

1 100000 0.02 13289 105239491 25.10

(C) Shareholding of Non Promoter - Non Public shareholder

(1) Custodian / DR Holder - - - - - -

(a) Name of DR Holder (if available) - - - - - -

(2) Employee Benefi t Trust (under SEBI 
(Share based Employee Benefi t) 
RegulaƟ ons, 2014)

- - - - - -

Total Non-Promoter - Non Public 
Shareholding (C)=(C)(1)+(C)(2)

- - - - - -

TOTAL (A) + (B) + (C ) 26 419213920 100.00 13332 419228997 100.00

C. Capital Structure of the Transferor Company and the Transferee Company:

 The pre-Amalgamation capital structure of the Transferor Company and the Transferee Company is 
given in clause 2 of the Scheme. Consequent to the Scheme becoming effective the Authorised Share 
Capital of the Transferee Company will increase to Rs.83,00,00,000/- divided into 83,00,00,000 Equity 
Shares of Re.1/-  in terms of Clause 11 of the Scheme. Further, the existing 29,54,75,000 Equity Shares 
of Re.1/- each of the Transferee Company held by the Transferor Company will stand cancelled and 
the Transferee Company will issue new 29,54,90,077 Equity Shares of Re.1/- each in Transferee 
Company credited as fully paid up to the members of the Transferor Company in terms of the Scheme. 
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Accordingly, the Issued, Subscribed and Paid up Share Capital of the Transferee Company consequent 
to the Scheme will be Rs.41,92,28,997/- divided into 41,92,28,997 Equity shares of Re.1/- each fully 
paid up as above.

12. Copies of the following documents are open for inspection at the registered office of the Applicant 
Companies between 11.00 A.M. and 1.00 P.M. on any working day:-

 (a) Memoranda and Articles of Association of the Applicant Companies;

 (b) Financial statements and financial results of the Applicant Companies as referred to in 
paragraphs 3.A.(c) and 3.B.(c) above;

 (c) Register of Directors’ Shareholdings of the Applicant Companies;

 (d) Report of Messrs Price Waterhouse & Co LLP, Chartered Accountants and Fairness Opinion 
thereon of Microsec Capital Limited, Merchant Bankers; and

 (e) Other documents submitted by the Transferor Company to the Stock Exchanges and also 
displayed on the Company’s website in terms of the SEBI Circular dated 30th November, 
2015, including Report of the Audit Committee; and

 (f) Order dated 25th October, 2016 of the Hon’ble High Court of Meghalaya at Shillong convening 
the meeting(s).

Dated this  2nd day of November, 2016.

DraŌ ed by:

Sd/- Mahadev Prasad
Advocate for Applicants
Shillong High Court Bar AssociaƟ on, Shillong 793 001.

SeƩ led by :
Sd/- Albert W Lanong, MJS, 3/11/2016
Joint Registrar-cum-O.S.D in Hon’ble the Chief JusƟ ce’s Secretariat
For Registrar General,
The High Court of Meghalaya, Shillong
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Scheme of AmalgamaƟ on

(PURSUANT TO SECTIONS 391 AND 394 OF THE COMPANIES ACT, 1956)

of

Star Ferro and Cement Limited

with

Star Cement Limited

PART - I

(Preliminary)

1. DEFINITIONS:

In this Scheme, unless inconsistent with the meaning or context thereof, the following expressions shall have 
the following meanings:

i. “Act” means the Companies Act, 1956 or the Companies Act, 2013 as in force from Ɵ me to Ɵ me.  As 
on the date of approval of this Scheme by the Boards of Directors of the Transferor Company and the 
Transferee Company, SecƟ ons 391 and 394 of the Companies Act, 1956 conƟ nue to be in force with 
the corresponding provisions of the Companies Act, 2013 not having been noƟ fi ed. References in this 
Scheme to parƟ cular provisions of the Act are references to parƟ cular provisions of the Companies 
Act, 1956, unless stated otherwise. Upon such provisions of the Companies Act, 1956 standing re-
enacted by enforcement of provisions of the Companies Act, 2013, such references shall, unless a 
diff erent intenƟ on appears, be construed as references to the provisions so re-enacted.

ii. “Appointed Date” means the 1st day of April, 2016. 

iii. “Transferor Company” means Star Ferro and Cement Limited, a Company incorporated under the 
provisions of the Companies Act, 1956 and being a Company within the meaning of the Companies 
Act, 2013 having its registered offi  ce at Village : Lumshnong, Post Offi  ce: Khaliehriat, District: East 
JainƟ a Hills, Meghalaya 793 210.

iv. “Transferee Company” means Star Cement Limited (formerly Cement Manufacturing Company 
Limited), a Company incorporated under the provisions of the Companies Act, 1956 and being a 
Company within the meaning of the Companies Act, 2013 having its registered offi  ce at Village: 
Lumshnong, Post Offi  ce: Khaliehriat, District : East JainƟ a Hills, Meghalaya 793 210. 

v. “Scheme” means this Scheme of AmalgamaƟ on of the Transferor Company with the Transferee 
Company in its present form or with such modifi caƟ ons as sancƟ oned by the Hon’ble High Court of 
Meghalaya at Shillong.

vi. “Eff ecƟ ve Date” means the date or last of the dates on which cerƟ fi ed copies of the order sancƟ oning 
this Scheme are fi led by the Transferor Company and the Transferee Company with the Registrar of 
Companies.
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vii. “Undertaking of the Transferor Company” means and includes:

(i) All the properƟ es, assets, rights and powers of the Transferor Company; and 

(ii) All the debts, liabiliƟ es, duƟ es and obligaƟ ons of the Transferor Company. 

Without prejudice to the generality of the foregoing clause the said Undertaking shall 
include all rights, powers, interests, authoriƟ es, privileges, liberƟ es and all properƟ es and 
assets, real or personal, corporeal or incorporeal, in possession or reversion, present or 
conƟ ngent of whatsoever nature and wherever situate including all lands, buildings, plant 
and machinery, offi  ce equipments, inventories, investments in shares, debentures, bonds 
and other securiƟ es, sundry debtors, cash and bank balances, loans and advances, leases 
and all other interests and rights in or arising out of such property together with all liberƟ es, 
easements, advantages, exempƟ ons, approvals, licenses, trade-marks, patents, copyrights, 
import enƟ tlements and other quotas, if any, held, applied for or as may be obtained hereaŌ er 
by the Transferor Company or which the Transferor Company is enƟ tled to together with 
the benefi t of all respecƟ ve contracts and engagements and all respecƟ ve books, papers, 
documents and records of the Transferor Company. 

viii. Word(s) and expression(s) elsewhere defi ned in the Scheme will have the meaning(s) respecƟ vely 
ascribed thereto.

2.   SHARE CAPITAL:

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company and the 
Transferee Company as on the date of the meeƟ ngs of the Board of Directors of the said Companies  
considering and approving this Scheme, i.e. as on 1st August, 2016 is as under:

i. The Transferor Company:

 Authorised Share Capital:  (Rs.)

 23,00,00,000 Equity Shares of Re.1/- each 23,00,00,000/-

 Issued Share Capital:

  22,21,72,990 Equity Shares of Re.1/- each 22,21,72,990 /-

 Subscribed and Paid up Share Capital:

 22,21,72,990 Equity Shares of Re.1/- each fully paid up 22,21,72,990/-

ii. The Transferee Company:

 Authorised Share Capital:  (Rs.)

 60,00,00,000 Equity Shares of Re.1/- each 60,00,00,000/-

 Issued, Subscribed and Paid up Share Capital:

 41,92,13,920 Equity Shares of Re.1/- each fully paid up 41,92,13,920/-

29,54,75,000 Equity Shares of the Transferee Company consƟ tuƟ ng 70.48% of the total Issued, 
Subscribed and Paid up share Capital of the Transferee Company are held by the Transferor Company. 
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3. OBJECTS AND REASONS:

i. As stated above, the Transferor Company holds 29,54,75,000 Equity Shares of the Transferee 
Company consƟ tuƟ ng 70.48% of the total Issued, Subscribed and Paid up Share Capital of the 
Transferee Company, a Company engaged in the business of manufacturing cement with its main 
cement plant being situated in Village: Lumshnong in the State of Meghalaya and Grinding Unit at 
Sonapur in the State of Assam. Accordingly, the Transferor Company is the holding company of the 
Transferee Company. The Transferor Company was previously also an operaƟ ng Company engaged 
in the business of manufacturing ferro alloys from its plant in Byrnihat in the State of Meghalaya. 
Such ferro alloys business was demerged to a Company by the name of Shyam Century Ferrous 
Limited with eff ect from 1st April, 2014.  The Transferor Company has since neither undertaken nor 
has plans to commence any other business. At present the Transferor Company does not have any 
other signifi cant business interest other than its investment in the cement business through the 
Transferee Company. 

ii. The value of the interest in the cement business is however not adequately refl ected in the Transferor 
Company since such business is not held directly but through the Transferee Company. Both the 
Companies are under the same management and have interests in the same business. As such the 
business of the Transferor Company and the Transferee Company can be combined conveniently 
and carried on in conjuncƟ on more advantageously and therefore no useful purpose is being served 
in conƟ nuing with two separate legal enƟ Ɵ es. AmalgamaƟ on of the two companies is proposed 
accordingly. While the Transferee Company holds operaƟ ng faciliƟ es and assets which cannot be 
transferred easily, the Transferor Company does not have any such operaƟ ng faciliƟ es or assets. In 
view, inter alia, of the aforesaid, operaƟ onally it is considered more convenient to amalgamate the 
Transferor Company with the Transferee Company than vice versa.

iii. In the circumstances it is considered desirable and expedient to amalgamate the Transferor Company 
with the Transferee Company in the manner and on the terms and condiƟ ons stated in this Scheme 
of AmalgamaƟ on. 

iv. The amalgamaƟ on will enable appropriate consolidaƟ on of the undertakings of the Transferor 
Company and the Transferee Company. The business of the amalgamated enƟ ty will be carried on 
more effi  ciently and economically as a result, inter alia, of pooling and more eff ecƟ ve uƟ lisaƟ on of 
the combined resources of the said companies and substanƟ al reducƟ on in costs and expenses which 
will be facilitated by and follow the amalgamaƟ on. 

v. In consideraƟ on of the amalgamaƟ on, the Transferee Company will issue and allot to the 
shareholders of the Transferor Company, Equity Shares credited as fully paid up in the Transferee 
Company. The exisƟ ng Equity Shares of the Transferee Company held by the Transferor Company 
shall stand necessarily cancelled as a consequence of the amalgamaƟ on. The aforesaid will enable 
the shareholders of the Transferor Company to hold shares directly in the operaƟ ng company, viz 
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the Transferee Company. The same will unlock shareholders value. The Transferee Company will also 
seek lisƟ ng of its shares pursuant to the amalgamaƟ on. 

vi. The amalgamaƟ on will also result in the formaƟ on of a larger company having greater capacity to 
raise and access funds for growth and expansion of its business, markeƟ ng and selling its units and 
conducƟ ng trade on more favourable terms. The amalgamaƟ on will enable greater realisaƟ on of the 
potenƟ al of the cement business in the merged enƟ ty.

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

PART - II

(The Scheme)

4. TRANSFER OF UNDERTAKING: 

4.1 With eff ect from the Appointed Date, the Transferor Company shall stand amalgamated with the 
Transferee Company, as provided in the Scheme. Accordingly, the Undertaking of the Transferor 
Company shall, pursuant to the provisions contained in SecƟ on 394 and other applicable provisions 
of the Act and subject to the provisions of the Scheme in relaƟ on to the mode and manner of vesƟ ng, 
stand transferred to and vest in or be deemed to be transferred to and vested in the Transferee 
Company, as a going concern without any further act, deed, maƩ er or thing (save as provided in 
Clause 4.2 below) so as to become on and from the Appointed Date the Undertaking of the Transferee 
Company. 

4.2 It is expressly provided that in respect of the assets of the Transferor Company as are movable in 
nature or otherwise capable of being transferred by manual delivery or by endorsement and delivery, 
the same shall be so transferred by the Transferor Company and shall become the property of the 
Transferee Company accordingly without requiring any deed or instrument of conveyance for the 
same. 

4.3 In respect of the assets of the Transferor Company other than those referred to in Clause 4.2 above, 
the same shall, be transferred to and vested in and/or be deemed to be transferred to and vested in 
the Transferee Company pursuant to an order passed under the provisions of SecƟ on 394 of the Act. 

4.4 All debts, liabiliƟ es, duƟ es and obligaƟ ons of the Transferor Company shall be transferred to the 
Transferee Company, without any further act or deed, pursuant to the provisions of SecƟ on 394 of 
the Act, so as to become the debts, liabiliƟ es, duƟ es and obligaƟ ons of the Transferee Company.

4.5 The transfer of the Undertaking of the Transferor Company, as aforesaid, shall be subject to the 
exisƟ ng charges, if any, over or in respect of any of the assets or any part thereof. 

4.6 Subject to the other provisions of this Scheme, all licenses, permissions, approvals, consents, 
registraƟ ons, eligibility cerƟ fi cates, fi scal incenƟ ves and no-objecƟ on cerƟ fi cates obtained by the 
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Transferor Company for their operaƟ ons and/or to which the Transferor Company is enƟ tled to in 
terms of the various Statutes and / or Schemes of Union and State Governments, shall be available 
to the Transferee Company, without any further act or deed and shall be appropriately mutated 
by the statutory authoriƟ es concerned therewith in favour of the Transferee Company. Since the 
Undertaking of the Transferor Company will be transferred to the Transferee Company as a going 
concern without any break or interrupƟ on in the operaƟ ons thereof, the Transferee Company 
shall be enƟ tled to the benefi t of all such licenses, permissions, approvals, consents, registraƟ ons, 
eligibility cerƟ fi cates, fi scal incenƟ ves and no-objecƟ on cerƟ fi cates and to carry on and conƟ nue the 
operaƟ ons of the Undertaking of the Transferor Company on the basis of the same upon this Scheme 
becoming eff ecƟ ve. Further, all benefi ts to which the Transferor Company is enƟ tled in terms of 
the various Statutes and / or Schemes of Union and State Governments, including credit for MAT, 
Advance tax and tax deducted at source and other benefi ts under Income Tax Act and tax credits 
and benefi ts relaƟ ng to Excise (including Modvat/Cenvat), Sales Tax, Service Tax, etcetera shall be 
available to the Transferee Company upon this Scheme becoming eff ecƟ ve. 

4.7 For the removal of doubts, it is clarifi ed that to the extent that there are inter-company loans, 
deposits, obligaƟ ons, balances or other outstandings as between the Transferor Company and the 
Transferee Company, the obligaƟ ons in respect thereof shall come to an end and there shall be no 
liability in that behalf and corresponding eff ect shall be given in the books of account and records of 
the Transferee Company for the reducƟ on of such assets or liabiliƟ es as the case may be and there 
would be no accrual of interest or any other charges in respect of such inter-company loans, deposits 
or balances, with eff ect from the Appointed Date.

5. LEGAL PROCEEDINGS:

If any suits, acƟ ons and proceedings of whatsoever nature (hereinaŌ er called “the Proceedings”) 
by or against the Transferor Company is pending on the Eff ecƟ ve Date, the same shall not abate 
or be disconƟ nued nor be in any way prejudicially aff ected by reason of the amalgamaƟ on of the 
Transferor Company with the Transferee Company or anything contained in the Scheme, but the 
Proceedings may be conƟ nued and enforced by or against the Transferee Company as eff ectually 
and in the same manner and to the same extent as the same would or might have conƟ nued and 
enforced by or against the Transferor Company,  in the absence of the Scheme.  

6. CONTRACTS AND DEEDS:

 Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, 
engagements and other instruments of whatsoever nature to which the Transferor Company is a 
party or to the benefi t of which the Transferor Company may be eligible, and which have not lapsed 
and are subsisƟ ng on the Eff ecƟ ve Date, shall remain in full force and eff ect against or in favour of the 
Transferee Company as the case may be, and may be enforced by or against the Transferee Company 
as fully and eff ectually as if, instead of the Transferor Company, the Transferee Company had been a 
party or benefi ciary thereto. 
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7. SAVING OF CONCLUDED TRANSACTIONS:

The transfer of the Undertaking of the Transferor Company under Clause 4 above, the conƟ nuance 
of Proceedings under Clause 5 above and the eff ecƟ veness of contracts and deeds under Clause 6 
above, shall not aff ect any transacƟ on or Proceedings already concluded by the Transferor Company 
on or before the Eff ecƟ ve Date, to the end and intent that the Transferee Company accepts and 
adopts all acts, deeds and things done and executed by the Transferor Company in respect thereto, 
as if done and executed on its behalf.

8. EMPLOYEES: 

On and from the Eff ecƟ ve Date:

8.1 All the employees of the Transferor Company in service on the Eff ecƟ ve Date shall become the 
employees of the Transferee Company on the same terms and condiƟ ons on which they are engaged 
by the Transferor Company without treaƟ ng it as a break, disconƟ nuance or interrupƟ on in service 
on the said date.

8.2  Accordingly the services of such employees for the purpose of Provident Fund or Gratuity or 
SuperannuaƟ on or other statutory purposes and for all purposes will be reckoned from the date of 
their respecƟ ve appointments with the Transferor Company.

8.3 It is expressly provided that the Provident Funds, Gratuity Funds, SuperannuaƟ on Fund or any other 
Fund or Funds created or exisƟ ng for the benefi t of the employees, as applicable, of the Transferor 
Company shall be conƟ nued by the Transferee Company and the Transferee Company shall stand 
subsƟ tuted for the Transferor Company for all purposes whatsoever, including in relaƟ on to the 
obligaƟ on to make contribuƟ ons to the said Fund or Funds in accordance with the provisions thereof 
to the end and intent that all rights, duƟ es, powers and obligaƟ ons of the Transferor Company in 
relaƟ on to such Fund or Funds shall become those of the Transferee Company.  

9. DISSOLUTION OF THE TRANSFEROR COMPANY:

The Transferor Company shall be dissolved without winding up pursuant to the provisions of SecƟ on 
394 of the Act. 

10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE:

 With eff ect from the Appointed Date and up to the Eff ecƟ ve Date:

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

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

iii. All profi ts or income accruing or arising to the Transferor Company or expenditure or losses 
arising or incurred by the Transferor Company including accumulated losses shall for all 
purposes be deemed to have accrued as the profi ts or income or expenditure or losses, as 
the case may be, of the Transferee Company.

11. ISSUE OF EQUITY SHARES

11.1 Upon the Scheme coming into eff ect, and without any further applicaƟ on, act or deed, the Transferee 
Company shall, in consideraƟ on of the amalgamaƟ on, issue and allot to the members of the Transferor 
Company holding fully paid-up Equity Shares in the Transferor Company and whose names appear in 
the Register of Members of the Transferor Company on such date (“the Record Date”), as the Board 
of Directors of the Transferee Company shall determine, Equity Shares of the face value of Re.1/- 
each in the Transferee Company, credited as fully paid up, in the raƟ o of 1.33 Equity Shares of face 
value  of Re.1. each in the Transferee Company for every  1 (One) Equity Share of the face value of 
Re.1 each held by the said members in the Transferor Company.

11.2 It is expressly clarifi ed and provided that the consequent enƟ tlement of every member of the 
Transferor Company to credit in the Equity Share Capital of the Transferee Company to the extent 
of Re.1.33 for every 1 Equity Share of Re.1. each of the Transferor Company shall be aggregated in 
respect of all Equity Shares held by such member in the Transferor Company. Every such member 
shall accordingly be issued and alloƩ ed such number of whole Equity Shares of Re.1 each in the 
Transferee Company (hereinaŌ er referred to as “New Equity Shares”) into which their aggregate 
enƟ tlement to credit as aforesaid can be divided with the remaining fracƟ onal enƟ tlement, if any, 
which does not consƟ tute a whole New Equity Share, being consolidated, sold, distributed and dealt 
with in the manner following:-

  No fracƟ onal shares shall be issued by the Transferee Company in respect of the fracƟ onal enƟ tlements, 
if any, to which the members of the Transferor Company may be enƟ tled on issue and allotment of 
the New Equity Shares in the Transferee Company as above.  The Board of Directors of the Transferee 
Company or a commiƩ ee thereof shall consolidate all such fracƟ onal enƟ tlements, and issue and allot 
the New Equity Shares in lieu thereof to a Director and / or Offi  cer(s) of the Transferee Company on 
the express understanding that such Director and / or Offi  cer(s) to whom such New Equity Shares are 
alloƩ ed shall sell the same in the market and pay to the Transferee Company the net sale proceeds 
thereof, whereupon the Transferee Company shall distribute such net sale proceeds to the members 
of the Transferee Company in proporƟ on to their fracƟ onal enƟ tlements.

11.3 The New Equity Shares of the Transferee Company to be issued and alloƩ ed in lieu of the Equity 
Shares of the Transferor Company shall rank pari passu in all respects with the exisƟ ng Equity 
Shares of the Transferee Company. Further such new Equity Shares shall pursuant to circular issued 
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by the SecuriƟ es Exchange Board of India (“SEBI”) on 30th November, 2015 bearing No. CIR/CFD/
CMD/16/2015 and subject to compliance with requisite formaliƟ es, be listed and/or admiƩ ed to 
trading on the relevant stock exchange(s) where the exisƟ ng Shares of the Transferor Company are 
listed and/or admiƩ ed to trading.

11.4 In respect of the shareholding of the members of the Transferor Company held in dematerialised 
form,  the Equity Shares in the Transferee Company shall, subject to applicable regulaƟ ons, also be 
issued to them in the dematerialised form pursuant to clause 11.1 above with such shares being 
credited to the exisƟ ng depository accounts of the members of the Transferor Company enƟ tled 
thereto, as per records maintained by the NaƟ onal SecuriƟ es Depository Limited and / or Central 
Depository Services (India) Limited on the Record Date. In respect of the shareholding of the members 
in the Transferor Company held in the cerƟ fi cate form, the Equity Shares in the Transferee Company 
shall be issued to such members in cerƟ fi cate form. Members of the Transferor Company desirous 
of receiving the new shares in the Transferee Company in dematerialised form should have their 
shareholding in the Transferor Company dematerialised on or before the Record Date.

11.5 For the purposes as aforesaid, the Transferee Company shall, if and to the extent required, apply 
for and obtain the requisite consent or approval of the Government of India and the Reserve Bank 
of India and other Appropriate AuthoriƟ es concerned, for the issue and allotment by the Transferee 
Company to the respecƟ ve non-resident members of the Transferor Company, of the New Equity 
Shares in the Share Capital of the Transferee Company in the raƟ o aforesaid.

11.6 The New Equity Shares of the Transferee Company alloƩ ed pursuant to the Scheme shall remain 
frozen in the depositories system Ɵ ll lisƟ ng/trading permission is given by the designated stock 
exchange.

11.7 Apart from cancellaƟ on of exisƟ ng shares of the Transferee Company as provided in clause 12 herein, 
there shall be no change in the shareholding paƩ ern or control in the Transferee Company between 
the Record Date and the lisƟ ng which may aff ect the status of the approval of the Stock Exchanges to 
this Scheme.

11.8 Consequent to and as part of the amalgamaƟ on of the Transferor Company with the Transferee 
Company herein, the Authorised Share Capital of the Transferor Company shall stand merged 
into and combined with the Authorised Share Capital of the Transferee Company pursuant to the 
Scheme, without any further act of deed, and without payment of any registraƟ on or fi ling fee on 
such combined Authorised Share Capital, the Transferor Company and the Transferee Company 
having already paid such fees. Accordingly, the Authorised Share Capital of the Transferee Company 
resulƟ ng from the amalgamaƟ on of the Transferor Company with the Transferee Company shall be a 
sum of Rs. 83,00,00,000/- divided into 83,00,00,000 Equity Shares of Re.1/- each and Clause V of the 
Memorandum of AssociaƟ on of the Transferee Company and ArƟ cle 4 of the ArƟ cles of AssociaƟ on 
of the Transferee Company shall stand altered accordingly. 
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12. CANCELLATION OF EXISTING EQUITY SHARES OF THE TRANSFEREE COMPANY:

 Upon the Scheme becoming eff ecƟ ve, all Equity Shares held by the Transferor Company in the share 
capital of the Transferee Company, shall stand cancelled, without any further act or deed.

13. ACCOUNTING: 

13.1 The amalgamaƟ on shall be accounted for in the books of account of the Transferee Company 
according to the pooling of interests method under AccounƟ ng Standard (AS) 14, ‘AccounƟ ng for 
AmalgamaƟ ons’ (“AS14”) annexed to the Companies (AccounƟ ng Standards) Rules, 2006. 

13.2 Accordingly on and from the Appointed Date and subject to the provisions hereof and such other 
correcƟ ons and adjustments as may, in the opinion of the Board of Directors of the Transferee 
Company, be required and except to the extent required otherwise by law, all assets and liabiliƟ es of 
the Transferor Company transferred to the Transferee Company under the Scheme shall be recorded 
in the books of accounts of the Transferee Company at the book value as recorded in the Transferor 
Company’s books of accounts. Further, all reserves of the Transferor Company shall be incorporated 
in the books of account of the Transferee Company in the same form in which they appear in the 
books of account of  the Transferor Company.

13.3 The diff erence, if any, between the amount recorded as addiƟ onal share capital issued by the 
Transferee Company on amalgamaƟ on and the amount of share capital of the Transferor Company 
in lieu whereof such addiƟ onal share capital is issued shall, subject to the other provisions contained 
herein, be adjusted against and refl ected in General Reserves in accordance with AS14. The diff erence 
between the carrying amount in the books of the Transferor Company of its investment in the Equity 
Share Capital of the Transferee Company which shall stand cancelled consequent to this Scheme and 
the aggregate face value of such Equity Share Capital shall, subject to the other provisions contained 
herein, be also adjusted against and refl ected in General Reserves, in accordance with AS14.  

13.4 In case of any diff erence in accounƟ ng policy between the Transferor Company and the Transferee 
Company, the impact of the same Ɵ ll the Appointed Date will be quanƟ fi ed and adjusted in the 
reserves of the Transferee Company to ensure that the fi nancial statements of the Transferee 
Company refl ect the fi nancial posiƟ on on the basis of consistent accounƟ ng policy.  

14. APPLICATIONS:

The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make 
necessary applicaƟ ons pursuant to SecƟ ons 391 and 394 of the Act, to the Hon’ble High Court of 
Meghalaya at Shillong for sancƟ on and carrying out of the Scheme and for consequent dissoluƟ on of 
the Transferor Company without winding up. If SecƟ ons 391 and 394 of the Act stand re-enacted by 
enforcement of the corresponding provisions of the Companies Act, 2013 prior to the Eff ecƟ ve Date 
and the aforesaid applicaƟ ons are consequently required to be made and/or pursued before the 
NaƟ onal Company Law Tribunal consƟ tuted under the Companies Act, 2013, as the case may be, the 
said applicaƟ ons shall be made and/or pursued accordingly. In such event references in this Scheme 
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to the Hon’ble High Court of Meghalaya at Shillong shall be construed as references to the NaƟ onal 
Company Law Tribunal as the context may require. The said companies shall also apply for and obtain 
such other approvals, as may be necessary in law, if any, for bringing the Scheme into eff ect and be 
enƟ tled to take such other steps and proceedings as may be necessary or expedient to give full and 
formal eff ect to the provisions of this Scheme.

15. APPROVALS AND MODIFICATIONS:

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

15.1 To assent from Ɵ me to Ɵ me to any modifi caƟ ons or amendments or subsƟ tuƟ ons of the Scheme or 
of any condiƟ ons or limitaƟ ons which the Hon’ble High Court of Meghalaya at Shillong and / or any 
authoriƟ es under law may deem fi t to approve or direct or as may be otherwise deemed expedient 
or necessary by the respecƟ ve Board of Directors as being in the best interest of the said companies 
and their shareholders.

15.2 To seƩ le all doubts or diffi  culƟ es that may arise in carrying out the Scheme; to give their approval 
to all such maƩ ers and things as is contemplated or required to be given by them in terms of this 
Scheme; and to do and execute all other acts, deeds, maƩ ers and things necessary, desirable or 
proper for puƫ  ng the Scheme into eff ect. 

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

16. SCHEME CONDITIONAL UPON:

The Scheme is condiƟ onal upon and subject to:

16.1 Approval of the Scheme by the requisite majority of the members of the Transferor Company and 
the Transferee Company in accordance with law, including approval of public shareholders of the 
Transferor Company in terms of paragraphs I(A)9(a) and I(A)9(b) of Annexure I of SEBI Circular 
dated 30th November, 2015. Accordingly, the Scheme shall be acted upon only if such approvals are 
accorded by the shareholders of the Transferor Company and the Transferee Company; and

16.2 SancƟ on of the Scheme by the Hon’ble High Court of Meghalaya at Shillong pursuant to SecƟ on 391 
of the Act.

Accordingly, the Scheme although operaƟ ve from the Appointed Date, shall become eff ecƟ ve on 
the Eff ecƟ ve Date pursuant to fi ling of cerƟ fi ed copies of the order sancƟ oning the same with the 
Registrar of Companies by the Transferor Company and the Transferee Company on such date.
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17. COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses, in connecƟ on with the Scheme, arising out of or incurred in carrying 
out and implemenƟ ng the Scheme and maƩ ers incidental thereto, shall be borne and paid by the 
Transferee Company. 

18. RESIDUAL PROVISIONS:

18.1 On the approval of the Scheme by the members of the Transferor Company and the members 
of the Transferee Company pursuant to SecƟ on 391 of the Act, it shall be deemed that the said 
members have also accorded all relevant consents under any other provisions of the Act, 1956 and 
the Companies Act, 2013, including SecƟ on 100 of the Companies Act, 1956 and SecƟ on 62(1)(c) of 
the Companies Act, 2013, to the extent the same may be considered applicable.

18.2 Without prejudice to the generality of the foregoing, it is clarifi ed and provided that reducƟ on of 
Share Capital of the Transferee Company in terms of Clause 12 of this Scheme shall be eff ected as 
an integral part of this Scheme without having to follow the procedure under SecƟ on 100 of the Act 
separately. The reducƟ on would not involve either diminuƟ on of liability in respect of unpaid share 
capital or payment of paid-up share capital and the provisions of SecƟ on 101 of the Act are not 
applicable. Notwithstanding reducƟ on of Share Capital of the Transferee Company as aforesaid, the 
Transferee Company shall not be required to add “And Reduced” as suffi  x to its name. 

18.3 Even aŌ er the Scheme becomes eff ecƟ ve, the Transferee Company shall be enƟ tled to operate 
all Bank Accounts of the Transferor Company and realise all monies and complete and enforce 
all pending contracts and transacƟ ons in respect of the Transferor Company in the name of the 
Transferee Company in so far as may be necessary unƟ l the transfer of rights and obligaƟ ons of 
the Transferor Company to the Transferee Company under this Scheme is formally accepted by the 
parƟ es concerned.

18.4 In the event of this Scheme failing to take eff ect fi nally, this Scheme shall become null and void and 
in that case no rights or liabiliƟ es whatsoever shall accrue to or be incurred inter-se by the parƟ es or 

their shareholders or creditors or employees or any other person.

----------
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Company ApplicaƟ on No. 1 of 2016
In the Hon’ble High Court of Meghalaya at Shillong

Original JurisdicƟ on
-----------------

In the MaƩ er of the Companies Act, 1956;
  And
In the MaƩ er of an applicaƟ on under SecƟ ons 391(1) and 393 
of the said Act;
  And
In the MaƩ er of
1. Star Ferro and Cement Limited
2. Star Cement Limited

...   ...   Applicants.
P R O X Y

I / We (*) the undersigned Equity Shareholder(s) of Star Ferro and Cement Limited do hereby nominate and 
appoint 
1. Name: 

 Address : 

 Email ID: 

 Signature: , or failing him / her

2. Name: 

 Address : 

 Email ID: 

 Signature: , or failing him / her

3. Name: 

 Address : 

 Email ID: 

 Signature: 

 as my/our PROXY to act for me/us at the meeƟ ng of the Equity Shareholders of Star Ferro and Cement Limited 
to be held at the registered offi  ce of Star Ferro and Cement Limited at Village: Lumshnong, Post Offi  ce: Khaliehriat, 
District: East JainƟ a Hills, Meghalaya 793 210 on Monday, the 5th day of December, 2016 at 11 A.M. for the purpose of 
considering and if thought fi t, approving with or without modifi caƟ on, the proposed Scheme of AmalgamaƟ on of Star 
Ferro and Cement Limited with Star Cement Limited at such meeƟ ng or any adjournment thereof to vote for me/us and 
in my/our name ______________ [here, ‘if for’, insert ‘for’; ‘if against’, insert ‘against’ and in the laƩ er case, strike out 
the words below aŌ er ‘Scheme of AmalgamaƟ on’] the said Scheme of AmalgamaƟ on either with or without modifi caƟ on 
as my/our proxy may approve.

Dated this _____ day of _____________, 2016.
Name: 
Address:
 Signature:
Ledger Folio No or DP ID/Client ID No:

NOTES: 1. Please affi  x appropriate Revenue Stamp before puƫ  ng Signature.
 2. The proxy must be deposited at the Registered Offi  ce of Star Ferro and Cement Limited at least 48 hours before the 

Ɵ me of holding the meeƟ ng.
 3. A proxy need not be a member of Star Ferro and Cement Limited.
 4. All alteraƟ ons made in the Form of Proxy must be iniƟ alled by the Equity Shareholder.
 (*)  Strike out whichever not applicable.

Affi  x
Revenue
Stamp
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STAR FERRO AND CEMENT LIMITED
Regd. Offi  ce: Vill: Lumshnong, P.O.: Khaliehriat, Dist.: East JainƟ a Hills, Meghalaya – 793210

Tel: 03655 – 278215/16/18, Fax: 03655-278217
Email: info@starferrocement.co.in; investors@starferrocement.co.in

Website: www.starferrocement.co.in 
CIN-L27310ML2011PLC008564

ATTENDANCE SLIP

Equity Shareholders aƩ ending the MeeƟ ng in person or by Proxy are requested to complete the aƩ endance slip and 
hand it over at the entrance of the MeeƟ ng Hall.

I hereby record my presence at the Court Convened MeeƟ ng of the Equity Shareholders of Star Ferro and Cement 
Limited to be held at the registered offi  ce at Village: Lumshnong, Post Offi  ce: Khaliehriat, District: East JainƟ a Hills, 
Meghalaya 793 210, on Monday, the 5th day of December, 2016 at 11.00 A.M.

 
Full Name of the Equity Shareholder Signature
(in Block LeƩ ers)

 
Full Name of the Proxy/Authorised Signature
RepresentaƟ ve, if any (in Block LeƩ ers)

Ledger Folio No. or DP ID/Client ID No       

Notes:- (1) Kindly bring copy of the NoƟ ce for reference at the MeeƟ ng.

 (2) The aƩ ending members / proxies / authorised representaƟ ves are also advised to bring their original 
photo idenƟ ty.
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Route Map to the Venue of MeeƟ ng

Lokpriya Gopinath Bordoloi InternaƟ onal Airport, Borjhar, GuwahaƟ 

Nongpoh

Shillong

Jowai Khaliehriat

Lumshnong

Total Distance : 261 km

Khanapara
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STAR FERRO AND CEMENT LIMITED
Regd. Offi  ce: Vill: Lumshnong, P.O.: Khaliehriat, Dist.: East JainƟ a Hills, Meghalaya – 793210

 Tel: 03655 – 278215/16/18, Fax: 03655-278217
Email: info@starferrocement.co.in; investors@starferrocement.co.in

Website: www.starferrocement.co.in 
CIN-L27310ML2011PLC008564

NOTICE OF POSTAL BALLOT / E-VOTING

Dear Shareholder(s)
NoƟ ce is hereby given to you to consider, and, if thought fi t, approve the proposed Scheme of AmalgamaƟ on of Star 
Ferro and Cement Limited with Star Cement Limited. Paragraphs I(A)9(a) and I(A)9(b) of Annexure I of SecuriƟ es and 
Exchange Board of India (SEBI) Circular No.CIR/CFD/CMD/16/2015 dated 30th November, 2015 (“SEBI Circular”) requires 
the Scheme to be put for voƟ ng by public shareholders through postal ballot / e-voƟ ng and provides that “the Scheme 
shall be acted upon only if the votes cast by the public shareholders in favour of the proposal a re more than the number 
of votes cast by the public shareholders against it.” This noƟ ce is given accordingly in terms of such SEBI Circular for 
consideraƟ on of the following resoluƟ on by postal ballot / e-voƟ ng pursuant to SecƟ on 110 of the Companies Act 2013:-
To consider, and, if thought fi t, to pass, with or without modifi caƟ on(s) the following resoluƟ on in terms of Paragraph 
9(a) of the SEBI Circular:
“Resolved that the Scheme of AmalgamaƟ on of Star Ferro and Cement Limited with Star Cement Limited presented in 
Company ApplicaƟ on No.1 of 2016 fi led jointly by Star Ferro and Cement Limited and Star Cement Limited before the 
Hon’ble High Court of Meghalaya at Shillong be and is hereby approved.”
Approval to the said Scheme is sought by this noƟ ce of postal ballot/ e-voƟ ng in addiƟ on to approval to the said 
Scheme by shareholders of Star Ferro and Cement Limited at the physical meeƟ ng to be held on 5th December, 
2016 in terms of an order dated 25th October, 2016 of the Hon’ble High Court of Meghalaya at Shillong in Company 
ApplicaƟ on No.1 of 2016 (“Court Convened MeeƟ ng”). The noƟ ce of the Court Convened MeeƟ ng with the documents 
accompanying the same, being copy of the said Scheme; statement under SecƟ on 393 of the Companies Act, 1956; 
observaƟ on leƩ ers of stock exchanges; complaints’ reports; a  proxy form and aƩ endance slip are aƩ ached herewith. 
The said statement under SecƟ on 393 of the Companies Act, 1956 sets out all material facts relaƟ ng to the proposal 
for approval of the said Scheme. The same is annexed hereto as aforesaid and may also be treated as the explanatory 
statement to this noƟ ce of postal ballot / e-voƟ ng under SecƟ on 102 of the Companies Act, 2013.
It is clarifi ed that  votes may be cast by shareholders by postal ballot/e-voƟ ng in terms of this noƟ ce and also physically 
at the Court Convened MeeƟ ng and casƟ ng of votes by such postal ballot/e-voƟ ng does not disenƟ tle them from 
casƟ ng their votes at the Court Convened MeeƟ ng and vice-versa. It is further clarifi ed that while votes may be cast 
personally or by proxy at the Court Convened MeeƟ ng as provided in the noƟ ce of Court Convened MeeƟ ng, exercise 
of votes through postal ballot is not permiƩ ed through a proxy.
The Postal Ballot Form along with instrucƟ ons for voƟ ng are also enclosed herewith (“Postal Ballot Form”). The 
instrucƟ ons for e-voƟ ng are also included therein. Star Ferro and Cement Limited has appointed Mr. Sourav Kedia, 
Company Secretary in pracƟ ce (Membership no. ACS 40951) as ScruƟ nizer for conducƟ ng the Postal Ballot / e-voƟ ng 
process in a fair and transparent manner.
You are requested to read the instrucƟ ons carefully and return the Postal Ballot Form duly completed in the enclosed 
self-addressed, postage pre-paid and pre-affi  xed envelope so as to reach the ScruƟ nizer on or before the close of working 
hours on 11th December, 2016. Postal ballots received aŌ er this date will be treated as invalid. AlternaƟ vely, you may 
cast your votes by responding electronically (e-voƟ ng) in the manner described in the said instrucƟ ons so as to be 
received by 11th December, 2016. Responses received aŌ er this date will be treated as invalid. 
The ScruƟ nizer will submit his report on compleƟ on of scruƟ ny and the results of Postal Ballot shall be declared at the 
registered offi  ce of the Company on 12th December, 2016 and also placed on the Transferor Company’s website www.
starferrocement.co.in.

By Order of the Board 
For Star Ferro and Cement Limited

Place: Kolkata  Debabrata Thakurta
Date:  7th November, 2016  Company Secretary
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