ACHAL JATIA

Brabourne Stadium, Gate No. 10, 1% Floor, 87 Veer Nariman Road, Mumbai — 400 020.

Date: 18-11-2023

To,

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

Subject: Report under Regulation 10(7) of Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011 (“SEBI (SAST) Regulations, 2011”) in respect of
acquisition under Regulation 10(1)(d)(iii) of SEBI (SAST) Regulations, 2011.

Dear Sirs,

With reference to the captioned subject, | am enclosing herewith the report in a form as prescribed under
Regulation 10(7) of SEBI (SAST) Regulations, 2011, in respect of the indirect transaction taken place of equity
shares of Hardcastle & Waud Manufacturing Company Limited (“Target Company”) pursuant to the Scheme of
Amalgamation between Promoter Group Entities being approved and allowed by Hon’ble National Company
Law Tribunal, Mumbai Bench vide its Order dated 6.6.2023.

This is for your information and record.

Thanking you,
Yours faithfully,

Digitally signed
ACHAL by ACHAL JATIA

Date: 2023.11.18
JATIA 16:36:52 +05'30"

Achal Jatia
Promoter

Encl: as above

CC: The Compliance Officer and Company Secretary BSE Limited
Hardcastle and Waud Manufacturing Company Limited Corporation Relation Department
Mall Office, 2™ Floor, Metro Junction Mall of Phiroze Jeejeebhoy Towers
West Pioneer Properties (1) Pvt Ltd, Dalal Street,

Netivali, Kalyan (E), Thane —421306. Mumbai-400001.



Regulation 10(7) - Report to SEBI in respect of any acquisition made in reliance upon exemption provided for in Regulation 10(1)(d)(iii) of SEBI

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011

1. General Details

a) Name, address, telephone no., e-mail of Acquirer(s) {In case
there are multiple acquirers, provide full contact details of any
one acquirer (the correspondent acquirer) with whom SEBI
shall correspond.}

Name of Acquirer: Achal Jatia
Address: Brabourne Stadium, Gate No. 10, 1st Floor, 87, Veer Nariman Road, Mumbai -

400026

Telephone No :022-22837658
E-mail: aj@hawcoindia.com

b) Whether sender is the acquirer (Y/N)

Yes

c) If not, whether the sender is duly authorized by the acquirer
to act on his behalf in this regard (enclose copy of such
authorization)

Not Applicable

d) Name, address, Tel. no. and e-mail of sender, if the sender is
not the acquirer

Not Applicable

2. Compliance of Regulation 10(7)

a) Date of Report

18 November 2023

b) Whether report has been submitted to SEBI within 21
business days from the date of the acquisition

Yes, the report is submitted to SEBI within 21 business days from the date of acquisition viz
9.11.2023 and 10.11.2023.

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

Yes, the report is accompanied with applicable fees as required under Regulation 10(7). The
Bankers Cheque No. 637599 dated 11-11-2023, drawn on Kotak Mahindra Bank Ltd in favor
of "Securities and Exchange Board of India" payable at Mumbai of Rs. 1,50,000 is enclosed

as "Annexure A"

3. Compliance of Regulation 10(6)

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

Yes, the report was filed with the Stock Exchange (BSE Limited) on 10.11.2023 and the date|
of acquistion was 9.11.2023 and 10.11.2023.

Copy of the report is attached as "Annexure B"

b) Date of Report

10.11.2023

4. Details of the Target Company (TC)

a) Name & address of TC

Hardcastle and Waud Manufacturing Company Limited
Address: Mall Office, 2nd Floor,
Metro Junction Mall of West Pioneer Properties (I) Pvt Ltd,
Netvali, Kalyan (East), Thane - 421306.

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

BSE Limited (BSE)

5. Details of the acquisition

a) Date of acquisition

9.11.2023 and 10.11.2023

b) Acquisition price per share (in Rs.)

Nil - Indirect Transaction has taken place due to Shceme of Amalgamation between
Promoter Group Entities.

c) Regulation which would have been triggered, had the report
not been filed under Regulation 10(7). (whether Regulation
3(1), 3(2), 4 or 5)

Regulation 5.

d) Shareholding of acquirer(s) and PACs individually in TC (in
terms of no. & as a percentage of the total share/voting capital
of the TC)(*)

Before the acquisition

After the acquisition #

% w.r.t total

% w.r.t total share

Name(s) of the Acquirer (s) (**) No. of share capital / voting No. of capital / voting rights
Shares R Shares
rights of TC of TC

Achal Jatia # 1,82,567 26.87% 1,82,567 26.87%
Total holding of the Acquirer 1,82,567 26.87% 1,82,567 26.87%
PACs (including the Transferors)

i) Shri Ambika Trading Company Limited 3,17,608 46.74%)| 3,17,608 46.74%
i) Banwarilal Jatia 1 0.00% 1 0.00%
iii) Usha Devi Jatia 1 0.00% 1 0.00%
iv) Achal Exim Pvt Ltd 1 0.00% 1 0.00%
v) Acacia Impex Private Limited 1 0.00% 1 0.00%

ACHAL
JATIA

Digitally signed

by ACHAL JATIA
Date: 2023.11.18
16:37:50 +05'30'




vi) Akshay Ayush Impex Pvt Ltd 1 0.00% 1 0.00%
vii) Hardcastle Petrofer Private Limited 1 0.00% 1 0.00%
viii) Hawco Petrofer LLP 1 0.00% 1 0.00%
ix) Vandeep Trade Links Private Limited 1 0.00% 1 0.00%
Total holding of PACs (including the Transferors) 3,17,616 46.74% 3,17,616 46.74%

# There is no change in direct shareholding of Achal Jatia in TC. However, in accordance of Scheme of Amalgamation between the Promoter Group
Entities, Shri Ambika Trading Company Limited (SAT) holds 46.74% shareholding in TC.

Pursuant to allotment of shares by SAT in terms of the said Scheme - Achal Jatia holds about 41.88% (46.74 * 89.59%) of equity shares of TC through
SAT by way of having shareholding of 89.59% in SAT.

6. Information specific to the exemption category to which the instant acquisition belongs - Regulation 10(1)(d)(iii)

Yes, the Scheme of Amalgamation has been approved and allowed by Hon’ble National

a) Confirm that the scheme is approved by the order of a court | company Law Tribunal, Mumbai Bench vide its Order dated 6.6.2023.
or any other competent authority

Certified copy of the Order dated 6.6.2023 of Hon'ble National Company Law Tribunal,

b) Attached copy of the order mentioned above. Mumbai Bench is enclosed as 'Annexure C'.

c) Total consideration paid under the scheme. Please refer Clause 5 of the Scheme.

d) Component of cash and cash equivalents in the total

ideration paid under the scheme. . . . . . .
consiceration p nderthe scheme There is no Component of cash and cash equivalents in the 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 scheme, whether the
persons who are directly or indirectly holding at least thirty- Yes, Achal Jatia was holding about 100% of shareholding of Shri Ambika Trading Company
three per cent of the voting rights in the combined entity are  |Limited pre-implementation of the Scheme of Amalgamation.

the same as the persons who held the entire voting rights
before the implementation of the scheme? (Y/N). Please Post implemention of the Scheme of Amalgamation - Achal Jatia holds 89.59% of Shri
furnish relevant details including the name of such persons as |Ambika Trading Company Limited

well as their stake in the combined entity

Yes.

Following disclosures made during the previous 3 years prior to the date of Indirect

Acquisition by Achal Jatia are also attached as "Annexure D":
f) Whether the acquirers as well as transferors have complied

with the provisions of Chapter V of the Takeover Regulations
(corresponding provisions of the repealed Takeover i) Disclosures under Regulations 29(1) and 29(2) of the Takeover Regulations, 2011 by Achal
Regulations 1997) (Y/N). Jatia dated 10th November 2023

ii) Disclosure under Regulation 29(1) of the Takeover Regulations, 2011 by Achal Jatia dated
If yes, specify applicable regulation(s) as well as date on which |15th september 2023.

the requisite disclosures were made alongwith of the same. ;i) pisclosure under Regulation 29(2) of the Takeover Regulations, 2011 by Achal Jatia
dated 26th March 2021.

iv) Continual disclosures under Regulation 30 (1) and 30 (2) of the Takeover Regulations,
2011 as on 31.03.2021 & 31.03.2022.

g) Declaration by the acquirer that all the conditions specified
under regulation 10(1) (d)(iii) with respect to exemptions has
been duly complied with.

It is hereby declared that all the conditions specified under regulation 10(1)(d)(iii) with
respect to exemptions has been duly complied with.

# There is no change in direct shareholding of Achal Jatia in TC. However, in accordance of Scheme of Amalgamation between the Promoter Group
Entities, Shri Ambika Trading Company Limited (SAT) holds 46.74% shareholding in TC.

Pursuant to allotment of shares by SAT in terms of the said Scheme - Achal Jatia holds about 41.88% (46.74 * 89.59%) of equity shares of TC through
SAT by way of having shareholding of 89.59% in SAT.

1/We hereby declare that the information provided in the instant report is true and nothing has been concealed there from.

ACHAL oz,
JATIA  soesso
Achal Jatia
Promoter
Date : 18-11-2023

(*) In case, percentage of shareholding to the total capital is different from percentage
of voting rights, indicate percentage of shareholding and voting rights separately.

(**) Shareholding of each entity shall be shown separately and then collectively.

The following abbreviations have been used all through the document: TC stands for ‘Target Company’,
‘Takeover Regulations’ stands for ‘SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011"
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ACHAL JATIA

Brabourne Stadium, Gate No. 10, 1 Floor, 87 Veer Nariman Road, Mumbai — 400 020.

To, Date: 10" November, 2023
BSE Limited

Corporate Relation Department

Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400 001.

Subject: Report under Regulation 10(6) of Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011 (“SEBI (SAST) Regulations, 2011”)

Dear Sirs,

With reference to the captioned subject, | am enclosing herewith the report in a form as prescribed under
Regulation 10(6) of SEBI (SAST) Regulations, 2011, in respect of the indirect transaction taken place of equity
shares of Hardcastle & Waud Manufacturing Company Limited (“Target Company”) pursuant to the Scheme of
Amalgamation between Promoter Group Entities being approved and allowed by Hon’ble National Company
Law Tribunal, Mumbai Bench vide its Order dated 6.6.2023.

This is for your information and record.
Thanking you,
Yours faithfully,

ACHAL :
JATIA

Achal Jatia
Promoter

Encl: as above

CC: The Compliance Officer and Company Secretary
Hardcastle and Waud Manufacturing Company Limited
Mall Office, 2" Floor, Metro Junction Mall of
West Pioneer Properties (1) Pvt Ltd,
Netivali, Kalyan (E), Thane — 421306



Disclosures under Regulation 10(6) —Report to Stock Exchanges in respect of any acquisition made in reliance upon exemption provided for

in Regulation 10 of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

1. Name of the Target Company (TC)

Hardcastle and Waud Manufacturing Company Limited

2. Name of the acquirer(s)

Achal Jatia

(list of PACs is attached as "Annexure A")

3 Name of the stock exchange where shares of the
TC are listed

BSE Limited

4. Details of the transaction including rationale, if
any, for the transfer/ acquisition of shares.

There is no change in direct shareholding of Achal Jatia in TC.
In accordance of Scheme of Amalgamation between the Promoter Group Entities, Shri Ambika Trading Company Limited (SAT) holds 46.74% shareholding in TC.

Pursuant to allotment of shares by SAT in terms of the said Scheme - Achal Jatia holds about 41.88% (46.74 * 89.59%) of equity shares of TC through SAT by way off
having shareholding of 89.59% in SAT.

5. Relevant regulation under which the acquirer is
exempted from making open offer.

Regulation 10 (1)(d)(iii)

6. Whether disclosure of proposed acquisition was
required to be made under regulation 10 (5) and if
so,

- whether disclosure was made and whether it was
made within the timeline specified under the
regulations.

- date of filing with the stock exchange.

No, Not Applicable

7. Details of acquisition

Disclosures required to be made under regulation 10(5) Whether the disclosures under regulation 10(5) are actually made

a) Name of the transferor / seller

Not Applicable Not Applicable

b) Date of acquisition

9-11-2023 and 10-11-2023




c) Number of shares/ voting rights in respect of the
acquisitions from each person mentioned in 7(a)

Not Applicable

Not Applicable

d) Total shares proposed to be acquired / actually
acquired as a % of diluted share capital of TC

Not Applicable

Not Applicable

e) Price at which shares are proposed to be
acquired/actually acquired

Not Applicable

Not Applicable

8. Shareholding details

Pre-Transaction

Post-Transaction

% w.r.t % w.r.t
No. of shares held total share No. of shares held total share
capital of TC capital of TC
a) Each Acquirer / Transferee(*)
(i) Achal Jatia # 1,82,567 26.87%) 1,82,567 26.87%
Total holding of the Acquirers 1,82,567 26.87%) 1,82,567 26.87%

b) Each Seller / Transferor

Not Applicable|

Not Applicable|

Not Applicable

Not Applicable

Total holding of Sellers

Not Applicable|

Not Applicable|

Not Applicable|

Not Applicable|

Note:

# There is no change in direct shareholding of Achal Jatia in TC. However, as mentioned above, Shri Achal Jatia now indirectly through Shri Ambika Trading Company Limited holds 41.88% of

equity shares of TC.

(*) Shareholding of each entity shall be shown separately and then collectively in a group.

The above disclosure shall be signed by the acquirer mentioning date & place. In case, there is more than one acquirer, the report shall be signed either by all the persons or by a person duly authorized to

do so on behalf of all the acquirers.

ACHAL
JATIA
Achal Jatia

Promoter
Date : 10.11.2023




Name of the Target Company:

Hardcastle and Waud Manufacturing Company Limited

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

Whether the acquirers belongs to
Promoter/ Promoter group

PAN of the acquirers and/ or PACs

Achal Jatia Promoter AABPJ7516K

Banwari Lal Jatia Member of Promoter Group AAFPJO367A

Usha Devi Jatia Member of Promoter Group ACIPJ6863G

Shri Ambika Trading Company Limited Member of Promoter Group AAACS5970Q
Acacia Impex Private Limited Member of Promoter Group AAACA4838K
Achal Exim Pvt Ltd Member of Promoter Group AAACA4837G
Akshay Ayush Impex Pvt Ltd Member of Promoter Group AAACA4885E
Hardcastle Petrofer Private Limited Member of Promoter Group AABCH5032R
Vandeep Trade Links Private Limited Member of Promoter Group AAACV1858Q
Hawco Petrofer LLP Member of Promoter Group AAGFH9957D

ACHAL
JATIA
Achal Jatia
Promoter
Date : 10.11.2023

Annexure A



ANNEXURE C

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-IV

C.P. (CAA)/206/MB/2022 IN
C.A. (CAA)/143/MB/2022

In the matter of
Companies Act, 2013
And
In the matter of
Section 230-232 of
and other applicable provisions of
The Companies Act, 2013
read with the Companies
(Compromises, Arrangements and
Amalgamations) Rules, 2016;
In the matter of
Scheme of Amalgamation of
Hawcoplast Investments & Trading Limited
(“Transferor Company 1)
and
Saubhagya Impex Private
Limited
(“Transferor Company 2")
and
Concept Highland Business Private Limited
(“Transferor Company 3)
Into
Shri Ambika Trading Company

Private T imited



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - 1V

CP(CAA) f206/MB/2022
IN CA (CAA) /143/MB/2022

Hawcoplast Investments & Trading Limited,

[CIN: U51900MH1999PLC118192]

Saubhagya Impex Private Limited,
[CIN: U51900MH1990PTC059140]

Concept Highland Business Private Limited
[CIN: U55101MH1994PTC077624]

...Petitioner Company No.1/

Transferor Company No.1

...Petitioner Company No.2/

... Transferor Company No.2

...Petitioner Company No.3

Transferor Company No. 3

Shri Ambika Trading Company Private Limited,

[CIN: U51500MH1976PTC019014]

Coram:

Mr. Prabhat Kumar
Hon’ble Member (Technical)

Appearances (via videoconferencing):

For the Petitioners:

For the Regional Director:

...Petitioner Company No.4

Transferee Company

Order delivered on: 06.06.2023

Mr. Kishore Vemulapalli
Hon’ble Member (Judicial)

Mr. Ajit Singh Tawar i/b Ajit
Singh Tawar & Co., Advocates for

Petitioner Companies.

Ms. Rupa Sutar, Deputy Director,
Office of the Regional Director,



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - 1V

CP(CAA) /206/MB/2022
IN CA (CAA) /143/MB/2022

ORDER

Per: Kishore Vemulapalli, Member (Judicial)

L

The Bench is convened by videoconference today.

Heard the learned Counsel for the Petitioners and the representative of the
Regional Director Western Region, Ministry of Corporate Affairs,
Mumbai. No objector has come before this Tribunal to oppose the Scheme

and nor has any party controverted any averments made in the Petition.

The sanction of the Tribunal is sought under Sections 232 r/w Section 230
of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, to the Scheme of
Amalgamation of Hawcoplast Investments & Trading Limited
(“Transferor Company 1" or “Petitioner Company 1”) and Saubhagya
Impex Private Limited (“Transferor Company 2” or “Petitioner Company
2”) and Concept Highland Business Private Limited (“Transferor
Company 3 or “Petitioner Company 3”") into / with Shri Ambika Trading
Company Private Limited (“Transferee Company” or “Petitioner

Company 4”) and their respective Shareholders.

The Counsel for the Petitioner Companies further submits that:

a) The Petitioner Companies are engaged in the business of supply of

services and investments.

The Petitioner Companies have approved the said Scheme of

Amalgamation by passing the Board Resolutions on 05™ day of May,

s Tale kel



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - 1V

CP(CAA) /206/MB/2022
IN CA (CAA) /143/MB/2022

The Petitions have been filed in consonance with the order dated 26® day
of August 2022, passed by this Tribunal in the connected Company
Scheme Application bearing C.A.(CAA) /143/MB/2022.

The Petitioner Companies have complied with all requirements as per
directions of this Tribunal and they have filed necessary affidavits of
compliance in this Tribunal. Moreover, the Petitioner Companies
undertake to comply with all the statutory requirements, if any, as may be
required under the Companies Act, 2013 and the Rules made there under.

The said undertaking is accepted by the Petitioner Companies.

The Petitioner Companies states that, by sanction of this Scheme of
Amalgamation amongst the Petitioner Companies, will be able to

achieve the following benefits:

* Consolidation and simplification of the group structure;

* Reduction of administrative and operative costs;

¢ Reduction of legal and regulatory compliances;

» Greater administrative efficiency; and

* Operational rationalization, organizational efficiency and optimal

utilization of various resources.



INTHE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - IV

CP(CAA) /206/MB/2022

IN CA (CAA) /143/MB/2022

9. Consideration:

“Upon  this Composite Scheme becoming effective and in consideration of
amalgamation of the Transferor Companies with T ransferee Company in
terms of this Scheme, the Ty ransferee Company shall, without any application,

act or deed, issue and allot equity shares, credited as Sully paid up, to the extent
indicated below, to the members of the Transferor Companies holding Sfully paid
up equity shares/preference shares of Transferor Companies as on the Record
Date, or to such of their respective heirs, executioners, administrators or other
legal representatives or other successors in title as may be recognised by the

Board of Directors of the Transferee Company in the Jollowing ratio:
To the shareholders of Transferor Compan 1y 1:

"403 (Four Hundred and Three) Equity Shares of Transferee Company of Rs.
100/- each fully paid-up for every 10,000 (Ten Thousand) Equity Shares held
in Transferor Company T of Rs. 10/- each Jully paid up.

To the shareholders of Transferor Compan 1y 2:

2,602 (Two Thousand Six Hundred and Two) Equity Shares of T ransferee
Company of Rs. 100/- each Sully paid-up for every 10,000 (Ten Thousand)
Equity Shares held in Transferor Company 2 of Rs. 10/- each Jully paid up. "

To the shareholders of Transferor Company 3:

"9 (Nine) Equity Shares of Transferee Company of Rs. 100/- each Jully paid-
up for every 10,000 (Ten Thousand) Equity Shares held in Transferor
Company 3 of Rs. 10/- each Jully paid up.



kL.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - [V

CP(CAA) /206/MB/2022
IN CA (CAA) /143/MB/2022

(“NCLT”) under Sections 230 to 232 1/w other applicable provisions of

the Companies Act, 2013, for the sanction of this Scheme.

The Regional Director has filed his report dated 16.05.2023 making certain
observations. The Petitioner Companies have submitted/ undertaken that:

d.

The Transferee Company shall pay remaining fees, if any, after set-off
of fees paid by the Transferor companies on the increase in authorized
share capital of the Transferee company due to amalgamation. The
same is also affirmed by Clause 13 (Combination and Re-classification

of Authorised Share Capital) in the Scheme:

. The liability to creditors of the Petitioner Companies is neither being

reduced nor being extinguished and as such there is no impact of the
Scheme on the creditors and further undertake to protect the interest of
the Creditors;

The Scheme enclosed to the Company Scheme Application and
Company Scheme Petition are ope and same and there is no
discrepancy, or no change is made:

The approval of the scheme by the Hon’ble Tribunal may not deter
such authorities to deal with any of the issues arising after effect to the
scheme. The decision of such authorities shall be binding on the

petitioner companies concerned;

. The Appointed Date mentioned in the Scheme is in compliance with

the Circular no. F. No0.7/12/2019/CL.-1 dated 21.08.2019 issued by
the Ministry of Corporate Affairs;

That Form PAS-3 is not required to be filed for the for shares issued at
premium in the financial year 2000-2001; further no assessment u/s.

-~

Section 68 of the Income-tax Act 1961 hac hame teies o a4«



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - v

CP(CAA) /206/MB/2022

IN CA (CAA) /143/MB/2022

12.

13.

14.

15.

of the respective Transferor Companies will be transferred and vested
with Petitioner Company 4 (Transferee Company) post the merger;
and the Transferee Company will comply with Income Tax Provis 10ns
in relation to proceedings/claims under Income Tax Act against the
Transferor Compahy.

g That Form BEN 2 is filed by the First Petitioner Company and copy
of the same is attached as Annexure B to the Affidavit in Reply to
Regional Directors Report.

Ms. Rupa Sutar, Deputy Director, Office of Regional Director (WR),
Mumbai appeared on the date of hearing and submits that above
explanations and clarifications given by the Petitioner Companies in

rejoinder are satisfactory and they have no further objection to the scheme.

The Official Liquidator has filed his report on 15™ day of May, 2023, inter
alia stating therein that the affairs of the Transferor Companies have been
conducted in a proper manner and the Scheme is not prejudicial to the
interest of public and the Shareholders of the Petitioner Companies.
Accordingly, the Transferor Companies may be ordered to be

amalgamated & dissolved without winding up.

From the material on record, the Scheme appears to be fair and reasonable
and is not in violation of any provisions of law and is not contrary to public

policy.

The Income Tax Department will be at the liberty to examine the aspect
of any tax payable because of this scheme and it shall be open to the

income tax authorities to take necessary action as possible under the

- el g



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - IV

CP(CAA) /206/MB/2022
IN CA (CAA) /143/MB/2022

16.

17.

18.

19.

20.

Since all the requisite statutory compliances have been fulfilled, Company
Petition bearing C.P.(CAA)/206/MB/2022 filed by the Petitioner
Companies is made absolute in terms of prayers clause of the said

Company Scheme Petition.

The Petitioner Companies are directed to file a certified copy of this Order
along with a copy of the Scheme with the concerned Registrar of
Companies, electronically, along with e-Form IN C-28, within 30 days
from the date of receipt of Order, duly certified by the Deputy Registrar or

the Assistant Registrar, as the case may be, of this Tribunal.

The Petitioner Companies to lodge a certified copy of this order and the
Scheme duly authenticated by the Deputy Registrar or the Assistant
Registrar, as the case may be, of this Tribunal, with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty
payable, if any, on the same within 60 days from the date of receipt
certified copy of the order.

All concerned regulatory authorities to act on a copy of this Order duly
certified by the Registry of this Tribunal, along with a copy of the Scheme.

The Composite Scheme of Amalgamation and Arrangement is hereby
sanctioned, and the appointed date of the Scheme is fixed as 01* day of
April 2022 for Petitioner Companies for the purposes of Section 232(6) of
the Companies Act, 2013.

Sd/- Sd/-

Prabhat Kumar Kishore Vemulapalli
nMCmbf:l: ,(Technican Rl el v F T B ¥ A%
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COﬁ}i’DS'ITFJ SCHEME OF AMALGAMATION
OF
HAWCOPLAST INVESTMENTS & TRADING LIMITED
(“TRANSFEROR COMPANY 1%
AND
SAUEHAGYA IMPEX PRIVATE LIMITED
- ("TRANSFEROR ¢ OMPANY 27
ANE
CONCEPT HIGHLAND BUSINFESS PRIVATE LIMITED
(“TRANSFEROR COMPANY 3"
INTO
SHRI AMBII&& TRADING COMPANY PRIVATE LIMITED
(¢ TRANSFEREE COMPANY’ )

AND
TE}IR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS TO 232 AND OTHER APPLICABLE PROVISIONS OF
COMPANIES ACT, 2013)

PREAMBLF

.\%‘

This composite Scheme of A%}‘algnmation ("Scheme™) is presented pursuant to the provisions of
Sections 230 to 232 and other relevant provisions of the Companies Act. 2013, as may be
applicable, and in compliance with Section 2(1B) of the Income Tax Act. 1961, as applicable for
the following:

Amalgamation of (a) Hawcoplasl Investments & Trading Limited (“Transferor Company 1");
(b) Saubhagya Impex PrwateabLimncd ("Transferor Company 2"); and (c) Concept Highland
Business Private Limited ("Transferor Company 3") with Shri Ambika Trading Company
Private Limited ("Transferee Company") and their respective shareholders and consequent
dissolution of the Transferor Company |, Transferor Company 2, and Transferor Company 3

without winding up.

1. Description orCn} aiics:
b é,p

I. HAWCOPLAST INVESTMENTS & TRADNNG LIMITED
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The Transferor Company | was incorporaled as Vesna Agencies Private Limited. Vesna
Agencies Private Limited was then converted into a public limited company. Thereafter it
assumed a new name Hawcoplast Chemicals Limited and the said name was again changed

to its present name Hawcoplast [nvestmenis & Trading Limited.

I||
The registered off‘@ of the Transferor Company 1 is at Mall Office, 2nd Floor, Metro
Junction Mall of West Pioneer Propetties (I) Pvi. Lid, Netivali, Kalyan (E) Thane 421306,
Maharashtra.

The Transferor Company | is presently engaged in the business of supply of services and

investments.

SAUBHAGYA 'lIﬁPEX PRIVATE LIMITED

The Transferor Company 2 (CIN: US1900MH 1990PTC059140) is a private limited company

incorporated on November 26, 1990 under the provisions of the Companies Act, 1956.

The registered of’fiC{: of the Transferor Company 2 is at Office No. 802, Floor-8, Plot-213.
Raheja Chambers, ]ﬁse Press Journal Marg, Nariman Point, Mumbai 400021, Maharashtra,

The Transferor Company 2 is presently engaged in the business of supply of services and

investments.

CONCEPT HIGH‘%}ND BUSINESS PRIVATE LIMITED

The Transferor Company 3 (CIN: U55101MH [994PTC077624) is a private limited company

incorporated on April 8,.1994 under the provisions of the Companies Act, 1956.

The Transferor Company 3 was incorporated as Concept Marbles Private Limited. Thereafter

its name was chang&;’:to Concept Highland Business Private Limited.
ot

investments. N
&

SHRI AMBIKA TRADING COMPANY PRIVATE LIMITED

B
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4.2 The registered office of the Transferce Conpany is at Office No. 8§02, Floor-8, Plot-213,

Raheja Chambers, Free Press Journal Murg, Nariman Point, Mumbai 400021, Mabarashtra,

4.3 The Transferee Company is presently engaged in the business of supply of services and

[T

investments.

N

&

The Amalgamation of Transferor Company | and Transferor Company 2 and
Transferor Company 3 with the Transferee Company will result in the following
henefits:

I. Consolidation ana simplification of the group structure;

Red uctic;ﬂ of administrative and operative costs;

Reduction of legal and regulatory compliances:

Greater administrative cificiency: and

oA

Operational rationalization, erganizational efficiency and optimal utilization of

Various resources.

The Schemé‘t; divided into foliowing part::
g
e  Part A= deals with Definitions and Share Capital;

e  Part B — deals with the Amalgamation of Hawcoplast Investments & Trading
Limited And Saubhagya Impex Private Limited And Concept Highland
Business Private Limited with Shri Ambika Trading Company Private
L'm't'ﬁi and

.

e Part C - deals with General Termis and Conditions applicabie to this Scheme.

PART - A~

;&DEFINIT’IONS'AND SHARE CAPITAL

DEFINITIONS

In this Scheme. unless inconsisient with e subject or context, the following

expressions shall have the following meaning:

A

“Act” means the Companies Act, 2613, as appticable, and rules and regulations made «“R Y3

. 5 e . SR
thereunder and shall include any statutory modifications, amendments or re-enactme i‘@ ,&.1-‘.»*‘_«“

= b R LA
thereof for the time being In toree: e, o SRR
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“Appropriate Authority™ means any governmental, statutory, departmental or pubiic
body or authority, including Registrar of Companies Regional Director, Competition

Commission of India, National Company | aw Tribunal (NCLT).

“Board of Dingbtors” or ‘Board’ means and includes the respective Board of
Directors of Transferor Companies and Transferee Company, or any committee
constituted by the Board of Directors of any of the respective Companies for the

purpose of this Scheme.

“Effective Date™ means the date on which the certified or authenticated copies of the
order sanctionir}gthis Scheme, passed by the National Company Law Tribunal at
Mumbai are filed with the Registrar of Companies, Mumbai, Maharashtra by the
Transferor Companies and the Transferee Company under Sections 230 to 232 and

other applicable provisions of the Act:

References in this Scheme to the date of “coming into effect of this Scheme” or

“wpon the Sché&e being effective™ shall mean the Effective Date.

“Employees” mean-all the permanent employees of the Transferor Companies as on
the Effective Date (including any employees seconded by the Transferor Companies to
the Transferee Company).

R
“Encumbrance&means any options, pledge, mortgage, lien, security, interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever and the term “encumber” or

“encumbered™ shall be construed accordingly.

“Government” means any applicable Central, State Government or local bod

5

legislative body'%kcgulatory or administrative authority, agency or commission oy

Tq;ﬂ ﬂ"' o

o 957
.\‘,Mw\hr
.
=

court, tribunal, board, bureau or instrumentality thereof or arbitration or arbitra

having jurisdiction over the territory of India.
“NCLT” or “Tribunal™ means the National Company Law Tribunal at Mumbai;

“ROC™ means @gis’[rar of Companies, Mumbai, Maharashtra, India

“Record Date” means the date to be fived by the Board of Directors of the Transferee

Company for determining names of the equity sharehoiders of the Transferor

. . . :
P e o T B svmd el i aari i s anas AR MHaa Twniant o 1 At s el st i 1 e
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"Scheme" or “gre Scheme™ or “this Scheme” means this Composite Scheme of
Amalgamation in its present form or with any medification(s) / amendmenl(s) made

under Clause 17 of this Scheme as approved or directed by the NCLT:
; i )

“Transferor Company 1" means Hawcoplas! investments & Trading Limited, an
unlisted public company incorporated under the Companies Act, 1956 with CIN:
US]‘)OOMI-II‘)QSF&,C! 18192 and having its registered office al Mall Office. 2nd Fioor,
Meiro Junction Mall of West Pioneer Properties (1) Pvt. Ltd, Netivali, Kalyan (E)
Thane 421306, Maharashtra;

“Transferor Company 2” means Saubhagya Impex Private Limited, a company
incorporated und;ﬂ;‘.r the Companies Act, 1956 with CIN: U51900MH 199GPTC059140
and having its reé&tered office at Office No. 802, Floor-8, Plot-213, Raheja Chambers,
Free Press Journa?l\-darg, Nariman Point, Mumbai 400 021, Maharashtra:

“Transferor Coin_pa‘ny 3" means Concept-Highland Business Private Limited, a
company incorporated under the Companies - Act, 1956 with . CIN:
US5101MHI1994PTC077624 and having its registered office ai.Office No. %02, Floor-
8, Plot-213, Raht&Chambers__ Free Press Journal Marg, Nariman Point, Mumbai 404
021, Maharashtra;” -

“Transferor Compaities™ means Transferor Company 1, Transferor Company 2 and

Transferor Company 3 collectively.

“Transferee Company” means Shri Ambike Trading Company Private Limited. 2
company inco:;mted under the Companies Act, 1956 with CIN:
l.iSISUOMHIE’?SP'I‘&".OIS‘OM and naving ifs rewistered office at Office No. 802. Floor-
8, Plot-213, Raheja Chambers, Free Press Journal Marg, Nariman Point, Mumbai 400

021, Maharashira;

“Undertaking™ shali mean all the underiakings and entire business of the Transferor
Companies as a @ding concern znd shall include (without limitation) to the extent 174

applicable:

(a) All the assets and properties, whether movable or in'lmovzibte, real or\j:‘
personal, in possession or reversion, corporeal or incorporeal, tangible
or intangible, present or contingent and including but not limited to land
ar';é,building (freehold or leasehald), all plant and muchinery, fixed

as;&is, work i progiess, current assels, reserves, provisions, funds.

leases. licenses reoistrations  ceriflicates nafmiceirme sancant



purchase, lending arrangements, benefits of security arrangements,
security contracts, computers, insurance policies, office equipment,
t"jphones, telexes, facsimile connections, communication facilities.
equipment and installations and utilities, electricity, water and other
service connections, contracts and arrangements, memorandum of
undertakings, technology/technical agreements, powers, authorities,
permits, allotments, privileges, liberties, advantages, easements and all
the right, title, interest, goodwill, non-compete fee, benefit and
aﬁ_vantage, deposits ‘including security ‘deposits, preliminary expenses.
advances, receivables, cash, bank balances, accounts and all other
rights, benefits of all agreements, subsidies, grants, incentives
(including but not limited to package scheme of incentive and export
subsidy benefits under exports promotion capital goods scheme), tax
aﬁ&lﬂ other credits (including but not limited to credits in respect of
in’%ome-tax, minimum alternate tax i.e. tax on book profits, tax
deducted at source, tax collected at source, value added tax, central
sales tax, sales tax, CENVAT, excise duty, service tax, goods and
service tax etc.), all losses (including but not limited to brought forward
tax losses, tax unabsorbed depreciation, brought forward book losses,
un\%‘tjsorbed depreciation as per books etc.), tax benefits and other
cl?ms and powers, all books of account, documents and records of
Wwhatsoever nature and wheresoever situated belonging to or in the
possession of or granted in favor of or enjoyed by the Transferor

Companies;

(h) Alljintellectual property rights including patents, designs, copyrights,
! i

trademarks, brands (whether registered or otherwise), domains, records,

files, papers, computer programs, manuals, data, catalogues, sales

A 5
5}“ \"‘WMTJ:J
. gl &,
and all other records and documents relating to the Transferor Compghy & & %
X ;
- (3

material, lists of customers and suppliers, other customer informati

1, Transferor Company 2 and Transferor Company 3 business activities

anﬂgé)peratians:
-,

(c) Right to any claim not preferred or made by the Transferor Companies
in resr:éct of any refund of tax, duty, cess or other charge, including any
erroneous or excess paytent thereof made by the Transferor
Companies and any intercst thereon, with regard to any law, act or rul

\ { &
or'stheme made By the central or any ohate COVArnmentc and in recmast
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depreciation, deferred revenue expenditure, deduction, exemption,
B rebate, aliowance, amortization benefit, etc. under the Income-tax Act,
1961, or taxation laws of oiher countries, or any other or like benefits
under'\@e said statute(s) or under and in accordance with any law or

& statuté&, whether in India or anywhere outside India;

(d) All debts (secured and unsecured), liabilities including contingent
3 tabilities, dutics, leases of the Transferor Companies, export
3 obligations and ali other obligations of whatsoever kind, nature and
c[escri.ﬁll;ion. Provided that, any reference in the security documents or
arrangﬁmzznts entered into by the Transferor Companies and under

which, the agsets of each of the Transferor Companies stand offered as

a security;- tar any financial assisiaies or obligation, the said reference
::: shall be comstrued as a reference to the assels pertaining to that
E Undertaking of the Transferor Companics only as are vested in
E Transiche Company by vidae of the S¢heirie and 'the Schemie shall not
n_;)cra%':'n enlarge security fur any oan, Jeposit or facility created by
the Transferor Companics which shall vest in Transferee Company by
_;, virtue of "the Analgamation and Transferee Company shall not be
obliged to create any further or additional security thereof after the
Amalgamation has become effective:
%!
(e) All-ofhér obligations Of whaisoever kind, including ‘lizbilities of the
Transferor Companies with regard 4o their Employees wiih: respect o
: the paymé:lnl of ‘gratuity, pension beacfiis and the prévident fund or
compensation. if any, in the cvent of resignation, ‘death, voiuntary

i retirement or retrenchment,

: 4
(1) All legal proceetdings, including quasi-judicial, arbitral and - other
adminisirative  proceedings. of whauoever nature  involving  the

' Transferor Companics; and

' (g) All Employees, as on the Effective Date, engaged by the Transferor

Comp&lfes at various locations.
ey

o S




3.1

3.2

4

All terms and words not defined in this Composite Scheme shall, unless repugnant or
contrary to the coniext or meaning thereof, have the same meaning as prescribec to
them under the Act, the Income Tax Act, 1961, Depositories Act, 1996 and Securities
and Exchange Board of India Act, 1992 or any other applicable laws, rules, regulations,
bye laws, as the ¢ il may be, including any statutory modification or re-enactment

thereof from time to time.

DATE OF TAK[NG"EFFECT AND OPERATIVE DATE

The Scheme of Amhilgam'étion as set out herein in its present form or with any
modification(s) a.nd‘%mendmenl'(s) made under Clause 17 of the Scheme shall be
effective from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL

The share capital of Lhﬁ Transferb_r Company 1 as on March 31, 2021 was as under:

Particulars = Amount in (Rs)l
Authorised Capitai _ -

29,97,000 Equity Shares of Rs 10 each. : . 2,99,70,000
3.000 11% Non-Cumulative Redeemable Preference Shares of

Rs. 10 each 30,000
TOTAL ‘:% 3,00,00,000
Issued, Subscribed and Paid-up Capital

21,97,000 Equity Shares of Rs 10 each, fully paid-up 2,19,70,000
TOTAL ; 2,19,70,000 |

Subsequent to March 31, 2021, there has been no change in the authorised, issue

subscribed and paid-ligshare capital of the Transferor Company 1.

The share capital of Transferor Company 2 as on March 31, 2021 was as under:

Particulars _ Amount in (Rs)

Authorised Capital

2,92,000 Equity Shares of Rs 10 each 29,20,000
TAL % 29,20,000

TO fi?."

Issued, Subseribed ﬁﬁﬂ Paid-up Capital




3.3

3.4

The share capital of the Transferor Company 3 as on March 31, 2021 was as under

Particulars Amount in (Rs)
Authorised Capnt:ﬂ

90,000 Equity Shal’es of Rs 10 each. 9,00.,000
1,10,000 Redeemable Preference Shares of Rs 10 each 11,00,000
TOTAL ; 20,60,000
Issued, Subscribed and Paid-up Capital

54,300 Equity Shares of Rs 10 each, fully paid-up 5,43,000
1,07,700 8% Non%!gmulativa Redsemable Preference Shares of 10,77,000
Rs 10 each, fully paid-up

TOTAL 16,20,000

On 22.10.2021, the Transferor Company 3 has redeemed all the said 1,07.700 8% Non-

cumulative Redeemable Preference Shares.
%

& |
On 15.3.2022, thé Transferor Company 3 has further issued & allotted 35,296 fully
paid-up Equity Shares of Rs 10 each.

The share capital 'of the Transferor Company 3 subsequent to the abovementioned

transactions is as ;lnder:

&

Particulars - Amount ir: (Rs)

Authorised Capital | i |

90,000 Equity Shares of Rs 10 gach. 9,600,000

1,10,000 Redeemable Preference Shares of Rs 10 each 11,00,000

TOTAL ' 20,00,000

Issued, Subscrih@. and Paid-up Capital

89,596 Equity Shares of Rs 10 each, fuiiy paid-up 8,95,560

TOTAL _ 895,060/ 2+ e
; o, ,/4‘ .N?qu

/A..-‘:.-_._ —m %

Subsequent to the aforesaid, there has been no change in the authorised, iss
subscribed and paid—up share capital of the Transferor Company 3.
‘,}

The share capital of Transterze Company as on March 31, 2021 was as under:

TP S S R | Amount in (Rs) i —,



4.1

Subsequent to Maﬁ\ﬁ 31, 2021, there has been no change in the authorised, issued,

subscribed and paid-up share capital of the Transferce Company.
PARTEB

AMALGAMATION OF __TRANSFEROR COMPANIES WITH THE

TRANSFEREE '(‘_:éMPANY

1

_ TRANSFER AND VESTING

Subject to the provisions of this Composite Scheme as specified hereinafier and with
effect from the Appointed Date, the entire business and whole of the respective
undertaking of the ¥tansferor Companies including all its respective properties and assets,
(whether movable or immovable, tangible or intangible), all the debts, liabilities, duties
and obligations of the Transferor Companies of every description and also including,
without limitation, all the movables and immovable properties, Floor Space Index (FSI),
Transferable Development Rights (TDR) and assets of the Transferor Companies
comprising amongst others all plant and machinery, investments, vehicles, furniture and
fixtures, computéf.'s, office equipment, electrical installations, water connections,
telephones, telex, facsimile and other communication facilities and business licenses,
permits, authorisations, if any, rights and benefits of all agreements and all other interests,
rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals, advance and other taxes paid to the
authorities, brand names, trademarks, copy rights, lease, tenancy rights, statutory
permissions, con®nts and registrations or approvals obtained from any authorities
including but not limited to approval from Revenue Authorities, Environment Clearance

Certificate, Title Clearance Certificate issued by any Competent Authority, all rights or

titles or interest in properties by virtue of any court decree or order, all records, files, _';_/

papers, contracts, Intimation Of Disapproval (IOD), Commencement Certificat
Occupation Certificate, Development Right Certificate (DRC), No Objection Certifica
from any authoﬂ}fiEs, including the Municipal authorities, competent authority und
Monopolistic and Restrictive Trade Practices Act, 1969, Mumbai Metropolitan Regional.
Development Authority, Competent authority under the Urban Land Ceiling Act,1976,

lease, tenancy rights, letter of intents, perrnissions, incentives if any and all other rights,
FARY o




4.3

4.4

4.5

In respect of all the movable assets of the Transferor Companies and the assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery, including
cash on hand, shall be so transferred to the Transferee Company and deemed to have been
physically hant'iéi over by physical delivery or by endorsement and delivery, as the case
may be, to the —"['ll'ansferee Company to the end and intent that the property and benefit

therein passes to the Transferee Company with effect from the Appointed Date.

In respect of any assets of the Transferor Companies other than those mentioned in Clause
4.1 and 4.2 a?ove, including actionable claims, sundry debtors, outstanding loans,
advances recow;ﬁble in cash or kind or for value to be received and deposits with the
Government, ser-nzliLGovemment, local and other authorities and bodies and customers the
Transferor Companies shall if so required by the Transferee Company, and/ or the
Transferee Ccmpan)_z may, issue notices in such form as the Transferee Company may
deem fit and proper stating that pursuant to the NCLT having sanctioned this Scheme
between the Transferor Companies and the Transferee Company under Section 232 of the
Act, the relevaﬁ.& ebt, loan, advance or other asset, be paid or made good or held on
account of the T't:aﬁsferee Company, as the person entitled thereto, to the end and intent
that the right of the Transferor Companies to recover or realise the same stands transferred
to the Transferee (ffompany and that appropriate entries should be passed in their

respective books to record the aforesaid changes.

With effect fromi‘!ne Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of the-'T'ransferor Companies, as on the Appointed Date whether provided for
or not in the books of accounts of the Transferor Companies and all other liabilities which
may accrue or arise ﬁﬁcr the Appointed Date but which relates to the period on or up to
the Appointed Date shall, pursuant to the Orders of the NCLT or such other competent ,
authority as may be applicable under Section 232 and other applicable, provisions of the i

Act, without any}qﬁmher act or deed, be transferred or deemed to be transferred to and

vested in and assumed by the Transferee Company pursuant to the provisions of Sections
230 10 232 of the Act, 50 as to become as from the Appointed Date, the liabilities of th?
Transferee Company on the same terms and conditions as were applicable to

Transferor Companies.

All the existing s&rities, morigages, charges, encumbrances, if any, as on the Appointed

Inte: and thadn  oroateid e e T et i PP et o Won o i r il o e o g el o



4.6

4.7

4.3

LY

P

Any existing securities, mortgages, charges, encumbrances, if any, over the assets and
properties of"the Tra-nsferee Company or any part thereof which relate to the liabilities and
obligations of the Transferee Company prior to the Effective Date shall continue to relate
only to such assets and properties of the Transferee Company and shall not extend or
attach to any of {Hie assets and properties of the Transferor Companies (except those assets
and properties ;ﬁich are encumbered on account of loans taken by the Transferee
Company by creating charge over the assets of the Transferor Companies, if any)

transferred to and vested in the Transferee Company by virtue of this Scheme.

From the Effective Date and till such tinie that the names of the bank accounts of the
Transferor Comg%ues are replaced with that of the Transferee Company, the Transferce
Company shall be entitled to operate the bank accounts of the Transferor Companies, in

its name, in so far as may be necessary,

The Composite Scheme has been draw up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) of the Income-tax Act, 1961. If any
terms or pmwsm f the Scheme is/are inconsistent with the provisions of Section 2(1B)
of the lncome-tax Act 1961, the provisions of Section 2(1B) of the Income-tax Act shall
prevail and the Scheme shall stand modified to the extent necessary to comply with
Section 2(1B) of the lncome—tax Act, 1961; such modification te not affect other terms or

provisions of the Scheme.

CONSIDERA nQN _
Upon  this (omposme Scheme becoming effective and in consideration of
amalgamation of the Transferor Companies with Transferee Company in terms of this
Scheme, the Tmnsfere;: Company shall. without any application, act or dzed, issue and
allot equity shares, credited as fully paid up, 1o ‘the extent indicated below, 1o the
members of the Transferor Companies hoiding fiilly paid up equity shares / preference
shares of Transfeéb Companies as on the Record Date, or to such of their respective
heirs, EXECUHOHE:TS.,. édministrators or other legal representatives or other successors
title as may be recognised by the Board of Directors of the Transferee Company in th

following ratio:

R R e i T L R AL ¥




5.2

3.3

5.4

&

To the shareholders of Transferor Company 3:
“9 (Nine) Eéui{y Shares of Transferee Company of Rs. 100/- each Jully paid-up for
every 10,000 (Ten Thousand) Equity Shares held in Transferor Company 3 of Rs. 10/-
each fully paid up.”

2
Upon the Equity shares being issued and allotied by the Transferee Company to the
shareholders of the Transferor Companies in accordance with Clause 5.1, the shares of
the Transferor Companies held by its shareholders shall, without any further application,
act, instrument or deed, be deemed to have been automatically cancelled and be of no

effect on and from such issue and allotment.
\

@
The Equity shares to be issued and allotted shal! be subject to terms as specified in
Memorandum of Association and Articles of Association of the Transferee Company
and shall rank pari passu in all respects, including dividend, with the existing equity

shares of the Transferee Company.

At the time of iss]& and allotment of equity shares in terins of Clause 5.1 above, the
Board of Directors of the Transferee Company shall consolidate all fractional
entitlements and allot equity shares in lieu thereof io a trustee or such other authorized
representative(s) as the Board of Directors of the Transferee Company shall
appoint/nominate in this behalf, who shall hold the equity shares issued in the
Transferee Company, in trust on behalf of the equity shareholders (and their respective
heirs, executors, agdpinistrators or successors) entitled to fractional entitlements with
the express und;rétanding that such corporate trustee or other authorized
representative(s) shall sell the same in the market at such price or prices and on such
time or times within 90 (Ninety) days from the date of allotment and to such person or
persons, as it/he/they may deem fit, and pay (o the Transferee Company, the net sale
proceeds (after deduction of applicable expenses and taxes, if any) thereof, whereupo
the Transferee Co'l y shall distribute such net sale proceeds (after deduction o
applicable expense;a-nd taxes, if ary), to the equity shareholders in proportion to their

respective fractional entitlements. The Board of Directors of the Transferee Company,

R e e SRt i e
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5.6 The approval / consent of this Scheme by the shareholders of the Transferor Companies
and the Transferee Company under Section 230 to 232 of the Act shali be deerned to
have the approval under Sections 13, 14 and 62 of the Aci and other applicable

provisions of thé®ct and any other consents and approvals required in this regard.

5.7 The approval / consent of this Scheme by the shareholders of the Transferor Companies
shall be deemed to be due compliance with the applicable provisions of the Act
including Sections 42, 62 of the Act, for the issue and allotment of Equity shares by the
Transferee Comp\?ny to the members of the Transferor Companies, as provided in the

Scheme, ,‘?!,.

=

5.8 In so far as the issue of shares pursuani to Clause 5.1 above is concerned, each of the
members of the Transferor Companies sha'l receive the shares of the Transferee
Company in dematerialised form. The sharcholders of the Transferor Companies should
provide the requisite details relating to his/her /its account with a depository participant
or other conﬁrma}ﬁwons as may be required, to the Transferee Company, prior to the

%!
Record Date to engble it to issue the Equity Shares.

5.9 However, if no such details have been provided to the Transferee Company by the
shareholders of the Transferor Companies'on or before the Record Date, the Transferee
Company shall deal with the relevant equity shares in such manner as may be
permissible underythe Applicable Law. The Transferee Company shall open an
‘Unclaimed Share‘%uspense Account” in its own name and all the shareholders holding
equity shares of the Transferor Companies whose details have not deen provided shall

be issued the corresponding equity shares in dematerialised tform in such account for the

benefit of such shareholder. The equity shares of the Transferee Company held in thg

Unclaimed Share Suspense Account fer the benefit of the shareholder shall be transferrd f

to the respective s!niehoider once such shareholder provides details of his/her/ its demA

X

o ! : .
account to the Transferee Company, along with such other documents as may be
required by the Transferee Company. The respective shareholders shall have all the
rights of the shareholders of the Transferee Company, including the right to receive

dividend, voting rights and other cornomite Berefitc nomding fha st o
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ACCOUNTING TREATMENT

On the Comﬁosite Scheme becoming effective, with effect from the Appointed Date, the

Transferee Company would follow ‘Pooling of Interest” method as prescribed in the

Accounting Standard 14: ‘Accounting for Amalgamations’ issued by the Institute of
Chartered Accou&ants of India.

a)

b)

¢)

d)

e)

All the assets and liabilities of the Transferor Companies as on the Appointed Date,
recorded in the books of the Transferor Companies shall stand transferred to and
vested in the Transferee Company pursuant to the Scheme shall be recorded at their
respective bog\k values;
K

The identity of the reserves shall be preserved and the Transferee Company shall
record the reserves of the Transferor Companies in the same form and at the
carrying amount as appearing in the financial statements of Transferor Companies as

on the Appointed Date.

The equity sh%s / preference shares, if any. held by the Transferee Company in the
Transferor Co;u'aanies or by the Transferor Company | in the Transferor Company 2
or in Transferor Company 3 or by the Transferor Company 2 in the Transferor
Cnmpany-l or Transferor Company 3 or by the Transferor Company 3 in the
Transferor Company | or the Transferor Company 2 , if any, shall stand cancelled
and there shall be no further rights or obligations in that behalf;

The Transfereé';éom pany shall eredit to the share capital account, the aggregate face
value of Equity Shares to be issued and allotted by the Transferee Company

pursuant to this Scheme.

The inter-corporate deposits, loans, advances or any other balances, obligations, etc.
between the Transferee Company and the Transferor Companies, or between any of
the Transferor @Smpanies, if any, shall stand cancelled and there shall be no further

obligation in that behalf:

The excess, if any, of the book value of assets over the book value of liabilities and
after considering adjustments in sub-clauses (a), (b), (c) & (d) above, shall be

g =
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6.2

Tl

T2

8.1

Company shall prevail to ensure that the financial statements reflect the financial

position based 'x? consistent accounting policies.
5

IT considered appropriate for the purpose of application of uniform accounting methods
and policies between the Transferor Companies and the Transferee Company, the
Transferee Company may make suitable adjustments and reflect the effect thereof in the

Profit and Loss Account of the Transferee Company.
LEGAL PROCERPINGS

If any suit, appeal or other proceeding of whatever nature by or against the Transferor
Companies is pending as on the Effective Date, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of the amalgamation or
by anything contXed in this Scheme, but the said suit, appeal or other legal

proceedings may &b continued. prosecuted and enforced by or against the Transferee

Company, as the case may be, 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 this Scheme had not heen made.

In case of any lilig:tion‘ suits, recovery proceedings which are to be initiated or may be

initiated by or ag-__'_ t the Transferor Companies, the Transferee Company shall be

substituted and deemed to be party thereto and any payment and expenses made thereto

shall be the liability of the Transferee Company.

TAXES

This Composite Sc&me has been drawn up to comply with the conditions specified in

Section 2(1B) and :iher relevant provisions of the Income Tax Act, 1961. 1f 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 that
resulting from a retrospective amendment of law or for any other reason whatsoever till
the time the Scheﬁhhecorhes effective, the provisions of the said section and other

related provisions e Income Tax Act, 1961 shall prevail and the Scheme shall stand

modified, unless the Board of Directors decide otherwise, to the extent required to

comply with Section 2(1B) and other relevant provisions of the Income Tax Act, 1961.
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3.4

8.5

8.6

.-‘-f

Any tax liabilities mﬁcr,tiie Income-iax Aci 196!, Excise Duty Laws, Service Tax
Laws, applicable State Vaiue Added Tax L.aws, The Integrated Goods and Services Tax
Act, 2017 (IGST), The Central Goods and Services Tax Act, 2017 (CGST),
Maharashtra Gooc'i&a

Services Tax Act, 2017 (SGST}), The Goods and Services Tax (Compensation to States)

nd Services Tax Act, 2017 (MGST) and any other state Goods and

Act, 2017, Stamp Laws, or other applicable laws/regulations (hereinafter in this clause
referred to as "Tax Laws") dealing with taxes/ duties/ levies allocable or related to the
business of the Transferor Companiss to the extent not provided for or covered by tax
provision-in the goums made as on the date immediately preceding the Appointed

Date shall be transgred to Transferee Company.

All taxes/credits (including income tax, credit on Minimum Alternate Tax under section
11SJAA of the Incomeé-tax Act, 1961, saies tax. excise duty, service tax. custom duty,
applicable state Vaiue Added Tax, CGST, SGST, IGST, GST Compensation Cess, etc.)
paid or payable by the Transferor Companies in respect of the operations and/ or the
profits of the Ibusi\r*gss on and from the Appointed Date, shall be.on account of the
Transferee Compa%‘ and, in 50 far as it relates to the tax payment (including without
limitation income tax, wealth tax, excise duty, service tax, applicable state V alue Added
Tax, CGST, SGST, IGST, GST Compensation Cess, etc.), whether by way of deduction
at source, advance tax, MAT credit or otherwise howsoever, by the Transferor
Companies in respect of the profits or activities or operation of the business on and from
the Appointed Dat?:%ghe same shall be deemed to be the corresponding item paid by the

Transteree Company; and, shall, in ali proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any péymant made by or to be made by the
Transferor Companies under the Income-tax Act, 1961, Wealth-tax Act, 1957, service

tax (Goods and Service Tax) laws, customs law, state value added tax, goods and

service tax (Goods and Service Tax) or other applicable laws / regulations dealing withy//

taxes/ duties / levid¥ shall be mads or deetned to have been made and duly complig

with by the Transferee Company.

Any refund under the Tax Laws due to the Transferor Companies consequent to the W

assessments made on the Transferor Companies and for which no credit is taken in the
accounts as on the Ee immediately preceding the Appointed Date shall also belong to
and be received by 4

Transferee Company.




8.8

8.9

9.1

9.2

&
The Transferee Company shail be entitled 1o file / revise its income-iax returns, TDS
certificates, TDS returns, GST returns, and other Statutory returns, if required, and shall
have the right te claim refunds, advance tax credits, credits of all taxes paid / withheld,

if' any, as may be required, consequent to implementation of this Scheme.

Upon this Comppsite Scheme being effective, the Companies shall be entitled 1o,
amongst others, ile / or revise their respective financial statements and income tax
returns along with prescribed forras, filings and annexures under the Income Tax Act,
1961 and other statutory forms and retums, including but not restricted 10 Tax
Deducted/ Collected at Source, Goods and Services Tax, excise duty, cess, professional
tax, as may be applicable and required, and claim credit for advance tax paid, tax
deducted at sourge and such other claims as applicable, notwithstanding that the
statutory period f'&r.making such revision and or filings and or claims may have expired
and the same shall be accepted by the concerned tax authorities notwithstanding the

expiry of statutory time limits for filing of such returns and or claims.

CONTRACTS. DEEDS AND OTHER INSTRUMENTS
A

Subject to the other. provisions of this Composite Scheme, all contracts, deeds, bonds,
insurance, Ieﬁcrs of Intent, undertakings, arrangements, policies, agreements, services,
guarantees, collaterals-and securities and other instruments, if any, of whatsoever nature
pertaining to the Transferor Companies to which the Transferor Companies are a party
and which are sﬁbsisting oi hiaving effect on the Effective Date, shall cortinue to be in
full force and eﬁ‘e{i}kagainsl or in favour of the Transferee Company, as the case may be,
and may be enforced by or against the Transferee Company as fully and effectually as

if, instead of the Transferor Companies, the Transferee Company had been a pa

thereto. : -

clarified that upon'}the coming into effect of this Scheme, all consents, permissions,

licenses. certiﬁcaré&«clearances, authorities, powers of attorney given by, issued to or
executed in favour of the Transferot Companies shali stand transferred 1o the Transferee
Company as if the same were ariginaliy given by, issued to or executed in favour of the

Transferee Company, and the Transferee Company shall be bound by the terms thereof,
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2.3

10.

10.1

10.2

10.3

The Transferee Compﬂ'\y shall enter into and/or issue and/or executa deeds, writings or
confirmations or Q.ter into any tripadtite an rangements, confirmations or novations, to
which the Transfel 'or Companies will, if necassary, also be party in order to give formal
effect to the provisions of this Scheme. if so required or becomes necessary, The
Transferee Company shall be deemed to be autherised to execute any such deeds,
writings or confirmations on behalf of the Transferor Companies and to implement or
carry out all formalities required on the part of the Transferor Companies to give effect

to the provisions o. this Scheme,
ik
TREATMENT OF STAFF, WORKMEN AND EMPLOYEES

On the Composite Scheme becoming operative, all employees (including those on
sabbatical / maternit_v leave) of the Transferor Companies in service on the Effective
Date shall be deengd to have become employees of the Transferee Company without
any break in the:r Sérvice and on the basis of continuity of service and the terms and
conditions of their employment with the Transferce Company shall not be less

favourable than those applicable to thém in the Transferor Corh panies.

The Transferee Company agrees that the services of all such’ employees with the
Transferor Companks up to the Effective Dare shall be taken intd accoint for purposes
of all retirement benefts to which they may be eligible in the Transferor Companies on
the Effective Date. '

It is expressly prov?ded that, on the Scheme becoming effective, the Provident Fund,
Gratuity Fund, Superannuation Fund or any other Special Fund or Trusts created or
existing for the benefit of the staff, workmen and emplovees of the Transferor
Companies shall béome the Trusts/ Funds of the Transferee Company for all purposes
Wwhatsoever in relation to the administration or operation of such Fund or Funds or in
relation to the obligation to make contributions to the said Fund or Funds in accordance
with the provisions thereof as per the terms provided in the respective Trust Deeds. if
any, to the end and intent that all rights, duties, powers and obligations of the Transferor
Companies in relatipn to such Fund or Funds shall become those of the Transferee
Company. It is cllagled that the services of the staff, workmen and employees of th
Transferor Companies will be treated as having been continuous for the purpose of t

said Fund or Funds and for other benefits such as long service awards, if any.
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11.3

11.4

LL.§

11.6

1.7

o

%

i

The Transferor Compahies shall carry on their business and activities with reasonable
diligence, business prudence and shall not without the prior written consent of the
Transferee Company, alienate, charge, mortgage, encumber or otherwise deal with or

dispose of their und rtakings or any part thereof.
’ &

All the profits or income aceruing or arising to the Transferor Companies or expenditure
or losses incurred by the Transferor Companics shail for all purposes be treated and
deemed to be profits or income or expenditure or losses (as the case may be) of the

Transferee Company.

All taxes of any né;}ore, duties, cess or any other like payments or deductions made by
the Transferor Corr?p'anies to any Statutory Authorities such as Income Tax (including
advance tax and Tax Deducted receivable and Minimurn Alternate Tax (MAT) credit),
Goods and Services Ta:_{ (Goods and Service Tax), etc. or any tax deducted / collected at
source and compliances made by the Transferor Companies relating to the period after
the Appointed Daﬁand up to the Effective Date shall be deemed to have been on

account of or on II half of or paid by the Transferee Company and the relevant

authorities shall be bound to transfer the same to the account of and give credit for the
same to the Transferee Company upon the passing of the order in the Composite
Scheme by National Company Law Tribunal upon relevant proof and documents being

provided to the said authorities to this effect.

The Transferor Corﬁhanies shall not alter its equity capital structure either by fresh issue
of shares or conve%i‘ble securities (on a rights basis or by way of bonus shares or
otherwise) or by any decrease, reduction, reclassification, sub-division, consolidation,
re-organisation or in any other manner, except by and with the consent of the Board of

Directors of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Composite

Scheme, to apply t&the Central Government and ail other agencies, departments and

authorities concerned as are necessary under any law for such consents, approvals angZ

sanctions which the Transferee Company may require to carry on the business of e

Transferor Companies.

The Transferor Cog&nies shall not vary the terms and conditions of employment A

any of the employeg¥ except in the ordinary course of business or without the prior

= e = A
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12.1

2.2

13.

13.1

CONVERSION tﬁ_F PRIVATE LIMITED COMPANY TO PUBLIC
LIMITED COMPANY

Upon this Composite Scheme becoming effective, the status of the Transferee Company
shall automatically stand converted from Private Limited Company to Public Limited
Company without any further act, instrument or deed on the part of the Transferee
Company, and the Memorandum of Association and Articles of Association of the
Transferee Compan%n (relating to the conversion) shall, without any further act,
instrument or deed, be and stand altered, modified and amended, and the consent of the
shareholders to the Scheie shall be deemed (o be suffizient for the purposes of effecting
this amendment, and no further resolution(s) under Sections 13, 14, 18 of the
Companies Act, 2013 read with Rule 32 of the Company (Incorporation) Rules, 2014
and other app]icablétmvisions of the Act would be required to be separately passed, as

the case may be. =

It is clarified that the approval of the shareholders of the Transferee Company to the
Scheme, whether at a meeting or otherwise, shall be deemed to be their consent /
approval aiso to the amendment of the Memorandum of Association and Articles of

Association of the Transferee Company as raay be required under the Act.
!

COMB]NATION AND RECLA‘SSIFICAT ION OF AUTHORISED SHARE
CAPITAL

Upon this Composite Scheme becoming effective, the Authorized Share Capital of the
Transferee Company shall automatically stand increased without any further act,
instrurment or deed a}the part of the Transferee Company including payment of stamp
duty and fees payable to Registrar of Companies, by the authorized share capital of the
Transferor Companies in terms of Clause 13.2 below, and the Memorandum of
Association and Articles of Association of the Transferee Company (relating to the
authorized share capital) shall, without any further act, instrument or deed, be and stand
altered, modified and amended, and the consent of the sharehoiders to the Scheme shall
be deemed to be suiﬁlenl for the purposes of effecting this amendment, and no further
resolution(s) under Sections 13, 14, 61 of the Companies Act, 2013 read with Sections
31, 94 (to the extent Applicable) of Companies Act, 1956 and 232 of the Companies
Act, 2013 and other applicable provisions of the Act would be required to be separately

passed, as the case may be and for this purpose the stamp duties and fees paid on the
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13.2

14.

Pursuant to the Scheme becoming effective and consequent Amalgamation of the
Transferor Companigs into the Transferee Company, the authorized share capital of the

Transferee Compang&will be as under:

Particulars K Amonnt (Rs)

Authorized share capital

2,50,000 Equity Shares of Rs 100/- each 2,50,00,000

1,82.900 Unc Il'agsiﬁed Shares of Rs. 100/- each 1,82,90,000
P e

Total e _ 4,32,90,000

It is clarified that the approval of the shareholders of the Transferee Company to the
Scheme, whether at a meeting or otherwise, shall be deemed to be their consent /
approval also to the amendment of the Memorandum of Association of the Transferee
Company as may b required under the Act, and Clause V of the Memorandum of
Association of the Transferee Company shall stand substituted without any further act
instrument or deed by virtue of and upon the coming into effect of this Scheme to read

as follows:

Clause V of the Memorandum of Association of the Transferee Company:

&
“V. The Authorized Share Capital of the Company is Rs 4,32,90,000 (Rupees Four
Crores Thirty Two Lakhs Ninety Thousand) divided into 2,50,000 Equity Shares of
Rs 100 (Rupees Huﬁdred) and 1,82,900 Unclassified Shares of Rs 100

(Rupees Hundred) each with such rights, privileges and conditions attached thereto as

may be determined by the Board of Directors of the Company at the time of issue and
or thereafter or as rr% be modified or varied from time to time. The Company, acting
through its Board of Directors, has and shali always have the power to reclassify,
divide the share capital for the time being, into several classes or to increase or reduce
its share capital from tirné to time and vary, modify or abrogate any rights. privileges or
conditions attached to any class of shares in such manner as may for the time being be
provided by the regulations of the Company.
&

SAVING OF CONCLUDED TRANSACTIONS
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5.2

15.3

16.

7.

26<

DISSOLUTION OF THE TRANSFEROR COMPANIES

On the Composite Scheme becoming effective the Transferor Companies shall be
dissolved without being wound up.

.{5'
On and with effect from the Effective Date, the names of the Transferor Companies
shall be struck off from the records of the appropriate Registrar of Companies. The

Transferee Company shall make necessary filings in this regard.

Even after the Schcze becomes effective, the Transferee Company shall be entitled to

operate all bank ac#$unts of the Transferor Companies and realize ail monies and

complete and enforce all pending contracts and transactions in respect of the Transferor
Companies in the name of the Transferee Company in so far as may be necessary until
the transfer and vesting of rights and obligations of the Trunsferor Companies to the

Transferee Company under this Scheme is formally effected by the parties concerned.

PART C — GEN ,@é]-' TERMS & CONDITIONS APPLICABLE TO THIS

SCHEME OF AMALGAMATION

APPLICATION TO THE NCLT

The Transferor Com\pmﬂes and the Transferee Company, if required, shall, with all
reasonable dispatch,'éake applications to the NCLT or such other appropriate authority
under Sections 230 t?) 232 of the Act, seeking orders for dispensing with or convening,
holding and conducting of the meetings of the respective ciasses of the members and
creditors of eat‘;h of thé Transferor Company |, Transferor Company 2, Transferor

Company 3 and the Transferee Company as may be divected by the NCLT or such other

appropriate authority,

&

=

MODIFICATION / AMENDMENT TO THE SCHEMF, |

4\ COMPAA

& e A
X i
7 )
3

Subject to approval of NCLT, the Board of Directors of. respective Companies;'m g‘fﬁs
consent, on behalf of ail persons concerned, to any mddifications or amendments of the \?ff} BENCY:
Scheme or to any C({nditions or limitations that the NCLT may deem fit to direct or

impose or which mét_\.othen&rise be considered necessary, desirable or appropriate by

o rl R 17 = =



18.

[8.1

18.2

18.3

e

otherwise howsoew{é{arising out of or under or by virtue of this Scheme and/or any
matters concerning or connected therewith. No modification or amendment to the

Scheme will be carried out or effected by the Board without approaching the NCLT.
CONDITIONALITY OF THE SCHEME
The Composite Schéie is conditional upon and subject to the following:

The Scheme being approved / consented to by requisite majorities’ in number and / or
value of such classes of persons including the respective members and/or creditors as
may be directed by the NCLT.

The sanction of thig;\;;scheme by the NCLT or any other appropriate authority under

Sections 230 to 232 and other applicable provisions.

The certified copies of the order of NCLT under section 230 to 232 of the Act
sanctioning the Scheme being filed with the Registrar of Companies, Mumbai,

Maharashtra. . \\
B

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals/consents referred to in the
preceding Clause not being obtained and/or the Scheme not being sanctioned by the
NCLT or such olhé:};mpetent authority and/or the Order not being passed as aforesaid
within such period or periods as may be agreed upon between the Transferor
Companies and.the Transferee Company by their Board of Directors (and which the
Boards of Directors of the Transferor Companies and Transferee Company are hereby
empowered and authorised to agree to and exiend the Scheme from time to time
without any limitation) failing which this Scheme shall stand revoked, cancelled and be
of no effect, save ; except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any rights and/or liabilities which might have arisen
or accrued pursuant thereto and which shall be governed and be preserved or worked
out as is specifically provided in the Scheme or as may otherwise arise in law. If any

part of this Composite Scheme hereof is invalid, ruled illegal by the National Company

266
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20. COSTS, CHARGES & EXPENSES

L6t

All costs, charges, t&cs including duties, levies and all other expenses, if any (save as

expressly otherwise agreed), incurred in carrying out and implementing this Composite

Scheme and matters incidentals thereto, shall be borne by the Transferee Company.

For Hawceplast lnvestments & Trading Ltd,
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DirectorrAuthorised Signatorv
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ACHAL JATIA

Brabourne Stadium, Gate No. 10, 1% Floor, 87 Veer Nariman Road, Mumbai — 400 020.

Date: 10" November, 2023
To,
BSE Limited
Corporate Relation Department
Phiroze Jeejeebhoy Towers
Dalal Street,
Mumbai - 400 001.

Subject: Disclosure under Regulation 29(1) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBI (SAST) Regulations, 2011”).

Dear Sirs,

With reference to the captioned subject, | am enclosing herewith a disclosure in a form as prescribed
under Regulation 29(1) of SEBI (SAST) Regulations, 2011, in respect of the indirect transaction taken place
of equity shares of Hardcastle & Waud Manufacturing Company Limited (“Target Company”) pursuant to
the Scheme of Amalgamation between Promoter Group Entities being approved and allowed by Hon’ble
National Company Law Tribunal, Mumbai Bench vide its Order dated 6.6.2023.

This is for your information and record.

Thanking you,
Yours faithfully,

Achal Jatia
Promoter

Encl: as above

CC: The Compliance Officer and Company Secretary
Hardcastle and Waud Manufacturing Company Limited
Mall Office, 2™ Floor, Metro Junction Mall of
West Pioneer Properties (1) Pvt Ltd,

Netivali, Kalyan (E), Thane —421306.



Takeovers) Regulations, 2011

Format for disclosures under Regulation 29(1) of Securities and Exchange Board of India (Substantial Acquisition of Shares and

Part-A- Details of the Acquisition

Name of the Target Company (TC)

Hardcastle and Waud Manufacturing Company Limited

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

Achal Jatia

(list of PAC is annexed in Part B)

Whether the acquirer belongs to Promoter/Promoter group

Yes, Promoter

Name(s) of the Stock Exchange(s) where the shares of TC are Listed |BSE Limited
% w.r.t.to'tal % w.r.t. total diluted
Details of the Acquisition as follows Number shaf’e/votmg share/voting capital of the TC
capital wherever (**)
applicable(*)
Before the acquisition under consideration, holding of acquirer
along with PACs of:
a) Shares carrying voting rights
(i) Achal Jatia 1,82,567 26.87% 26.87%
(i)  Other members of the promoter and promoter group
(Annexed in Part B) 3,17,616 46.74% 46.74%
b) Shares in the nature of encumbrance (pledge/ lien/ non- NIl NIl NIl
disposal undertaking/ others)
c) Voting rights (VR) otherwise than by equity shares NIL| NI NI
d) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the TC NIL| NI NI
(specify holding in each category)
e) Total (a+b+c+d) 5,00,183 73.61% 73.61%
Details of acquisition
a) Shares carrying voting rights acquired
(i) Achal Jatia # NIL NIL NIL
b) VRsacquired otherwise than by equity shares NIL NIL NIL
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 NIL NIL| NIL|
d) Sharesin the nature of encumberance (pledge/ lien/ non-
disposal undertaking/ others) NIL NIL| NIL|
e) Total (a+b+c+/-d) 0 0.00% 0.00%
After the acquisition, holding of acquirer along with PACs of:
a) Shares carrying voting rights
(i) Achal Jatia # 1,82,567 26.87% 26.87%
(i) Other members of the promoter and promoter group (Annexed
in Part B) 3,17,616 46.74% 46.74%
b) VRs otherwise than by equity shares NI NI NI
c) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the TC NIL| NI NI
(specify holding in each category) after acquisition
d) Shares in the nature of encumberance (pledge/lien/non- NIl NIl NIl
disposal undertaking/ others)
e) Total (a+b+c+d) 5,00,183 73.61% 73.61%




Indirect - Due to Scheme of Amalgamation between the
Promoter Group Entities being approved and allowed by
Hon’ble National Company Law Tribunal, Mumbai Bench vide
its Order dated 6.6.2023.

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

Salient features of the securities acquired including time till

None
redemption, ratio at which it can be converted into equity shares, etc

Date of acquisition of/ date of receipt of intimation of allotment of
shares / VR/ warrants/convertible securities/any
other instrument that entitles the acquirer to receive shares

9-11-2023 and 10-11-2023

in the TC.

Equity share capital / total voting capital of the TC before the said Rs. 67,94,740/- divided into 6,79,474 Equity Shares of Rs. 10/
acquisition each.

Equity share capital/ total voting capital of the TC after the said Rs. 67,94,740/- divided into 6,79,474 Equity Shares of Rs. 10/-
acquistion each.

Rs. 67,94,740/- divided into 6,79,474 Equity Shares of Rs. 10/-

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

# There is no change in direct shareholding of Achal Jatia in TC. However, in accordance of Scheme of Amalgamation between the
Promoter Group Entities, Shri Ambika Trading Company Limited (SAT) holds 46.74% shareholding in TC.

Pursuant to allotment of shares by SAT in terms of the said Scheme - Achal Jatia holds about 41.88% (46.74 * 89.59%) of equity
shares of TC through SAT by way of having shareholding of 89.59% in SAT.

Note:
(*) 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.

(***) Part-B shall be disclosed to the Stock Exchanges but shall not be disseminated.

ACHAL

JATIA
Achal Jatia
Promoter
Date : 10.11.2023

% 3% ok % ok ok %




Name of the Target Company:

PART - B***;

Hardcastle and Waud Manufacturing Company Limited

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

Whether the acquirer belongs to
Promoter/ Promoter group

PAN of the acquirer and/ or
PACs

Achal Jatia Promoter AABPJ7516K

Banwari Lal Jatia Member of Promoter Group AAFPJO367A

Usha Devi Jatia Member of Promoter Group ACIPJ6863G

Shri Ambika Trading Company Limited Member of Promoter Group AAACS5970Q
Acacia Impex Private Limited Member of Promoter Group AAACA4838K
Achal Exim Pvt Ltd Member of Promoter Group AAACA4837G
Akshay Ayush Impex Pvt Ltd Member of Promoter Group AAACAA4885E
Hardcastle Petrofer Private Limited Member of Promoter Group AABCH5032R
Vandeep Trade Links Private Limited Member of Promoter Group AAACV1858Q
Hawco Petrofer LLP Member of Promoter Group AAGFH9957D

ACHAL
JATIA

Achal Jatia
Promoter
Date : 10.11.2023
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ACHAL JATIA

Brabourne Stadium, Gate No. 10, 1% Floor, 87 Veer Nariman Road, Mumbai — 400 020.

Date: 10" November, 2023
To,
BSE Limited
Corporate Relation Department
Phiroze Jeejeebhoy Towers
Dalal Street,
Mumbai - 400 001.

Subject: Disclosure under Regulation 29(2) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBI (SAST) Regulations, 2011”).

Dear Sirs,

With reference to the captioned subject, | am enclosing herewith a disclosure in a form as prescribed
under Regulation 29(2) of SEBI (SAST) Regulations, 2011, in respect of the indirect transaction taken place
of equity shares of Hardcastle & Waud Manufacturing Company Limited (“Target Company”) pursuant to
the Scheme of Amalgamation between Promoter Group Entities being approved and allowed by Hon’ble
National Company Law Tribunal, Mumbai Bench vide its Order dated 6.6.2023.

This is for your information and record.

Thanking you,
Yours faithfully,

Achal Jatia
Promoter

Encl: as above

CC: The Compliance Officer and Company Secretary
Hardcastle and Waud Manufacturing Company Limited
Mall Office, 2" Floor, Metro Junction Mall of
West Pioneer Properties (1) Pvt Ltd,

Netivali, Kalyan (E), Thane —421306.



Takeovers) Regulations, 2011

Format for disclosures under Regulation 29(2) of Securities and Exchange Board of India (Substantial Acquisition of Shares and

Name of the Target Company (TC)

Hardcastle and Waud Manufacturing Company Limited

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

Achal Jatia

(list of PAC is annexed in 'Annexure A')

Whether the acquirer belongs to Promoter/Promoter group

Yes, Promoter

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

BSE Limited

Details of the Acquisition / dispesal 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
(i) Achal Jatia 1,82,567 26.87% 26.87%
(i) Other members of the promoter and promoter group (Please
refer to Annexure A) 3,17,616 46.74% 46.74%
b) Shares in the nature of encumbrance (pledge/ lien/ non-

. . NIL NIL| NIL
disposal undertaking/ others)
c) Voting rights (VR) otherwise than by equity shares NIL NIL NIL
d) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the TC NIL| NIL NIL|
(specify holding in each category)
e) Total (a+b+c+d) 5,00,183 73.61% 73.61%
Details of acquisitions / dispesal
a) Shares carrying voting rights acquired/seld
(i) Achal Jatia # NIL NIL NIL
b) VRs acquired/ setd otherwise than by shares NI NIL NIL|
c) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the TC NIL NIL| NIL|
(specify holding in each category) acquired/sele
d) Shares encumbered / invoked/released by the acquirer NIL NIL NIL
(e) Total (a+b+c+/-d) 0| 0.00% 0.00%
After the acquisition/dispesal, holding of:
a) Shares carrying voting rights
(i) Achal Jatia # 1,82,567 26.87% 26.87%
(ii) Other members of the promoter and promoter group (Please 317,616 46.74% 46.74%
refer to Annexure A)
b) Shares encumbered with the acquirer NIL| NIL NIL|
c) VRsotherwise than by shares NIL| NIL NIL|
d) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the TC NIL| NIL NIL|
(specify holding in each category) after acquisition
(e) Total (a+b+c+d) 5,00,183 73.61% 73.61%




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

Indirect - Due to Scheme of Amalgamation between the
Promoter Group Entities being approved and allowed by
Hon’ble National Company Law Tribunal, Mumbai Bench vide its
Order dated 6.6.2023.

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

9-11-2023 and 10-11-2023

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

Rs. 67,94,740/- divided into 6,79,474 Equity Shares of Rs. 10/-
each.

Equity share capital/ total voting capital of the TC after the said
acquistion / sale

Rs. 67,94,740/- divided into 6,79,474 Equity Shares of Rs. 10/-
each.

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

Rs. 67,94,740/- divided into 6,79,474 Equity Shares of Rs. 10/-
each.

# There is no change in direct shareholding of Achal Jatia in TC. However, in accordance of Scheme of Amalgamation between the
Promoter Group Entities, Shri Ambika Trading Company Limited (SAT) holds 46.74% shareholding in TC.

Pursuant to allotment of shares by SAT in terms of the said Scheme - Achal Jatia holds about 41.88% (46.74 * 89.59%) of equity
shares of TC through SAT by way of having shareholding of 89.59% in SAT.

(*) 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.

ACHAL
JATIA
Achal Jatia
Promoter

Date : 10.11.2023

ok ok ok 3k %k 3k %k




Name of the Target Company:

Annexure A

Hardcastle and Waud Manufacturing Company Limited

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

Whether the acquirers belongs to
Promoter/ Promoter group

PAN of the acquirers and/
or PACs

Achal Jatia Promoter AABPJ7516K

Banwari Lal Jatia Member of Promoter Group AAFPJO367A

Usha Devi Jatia Member of Promoter Group ACIPJ6863G

Shri Ambika Trading Company Limited Member of Promoter Group AAACS5970Q
Acacia Impex Private Limited Member of Promoter Group AAACA4838K
Achal Exim Pvt Ltd Member of Promoter Group AAACA4837G
Akshay Ayush Impex Pvt Ltd Member of Promoter Group AAACA4885E
Hardcastle Petrofer Private Limited Member of Promoter Group AABCH5032R
Vandeep Trade Links Private Limited Member of Promoter Group AAACV1858Q
Hawco Petrofer LLP Member of Promoter Group AAGFH9957D

ACHAL
JATIA
Achal Jatia
Promoter
Date : 10.11.2023




Smita Achrekar

From: Achal Jatia

Sent: 15 September 2023 17:01

To: corp.relations@bseindia.com

Cc: Smita Achrekar

Subject: Disclosure under Regulation 29(1) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011.

Attachments: SAST_Regulation_29(1).pdf

Dear Sirs,

Please find attached herewith the disclosure under Regulation 29(1) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011.

Achal Jatia
Promoter
Hardcastle & Waud Mfg. Co. Ltd.



ACHAL JATIA

Brabourne Stadium, Gate No. 10, 1% Floor, 87 Veer Nariman Road, Mumbai — 400 020.

Date: 15.09.2023
To,

BSE Limited

Corporate Relation Department
Phiroze Jeejeebhoy Towers
Dalal Street,

Mumbai - 400 001.

Subject: Disclosure under Regulation 29(1) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

Dear Sirs,

I am enclosing herewith the disclosure under regulation 29 (1) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, with respect to acquisition of 1 equity share of Hardcastle & Waud
Manufacturing Company Limited (“Target Company”).

This is for your information and record.

Thanking you,

Yours faithfully,

ACHAL
JATIA

Achal Jatia
Acquirer (Promoter)

Encl: as above

CC: The Compliance Officer and Company Secretary
Hardcastle & Waud Manufacturing Company Limited
Mall Office,2nd Floor, Metro Junction Mall of West Pioneer Properties
(1) Pvt Ltd, Netivali, Kalyan (E), Thane - 421306



Format for disclosures under Regulation 29(1) of Securities and Exchange Board of India (Substantial Acquisition of Shares

and Takeovers) Regulations, 2011

Part-A- Details of the Acquisition

Name of the Target Company (TC)

Hardcastle & Waud Manufacturing Company Limited

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

Achal Jatia

(list of PACs is annexed in Part B)

Whether the acquirer belongs to Promoter/Promoter group

Yes, Promoter

Name(s) of the Stock Exchange(s) where the shares of TC are Listed |BSE Limited
% w.r.t.total
share/voting |% w.r.t. total diluted
Details of the Acquisition as follows Number capital share/voting capital of the
wherever TC (**)
applicable(*)
Before the acquisition under consideration, holding of acquirer
along with PACs of:
a) Shares carrying voting rights
(i) Achal Jatia 1,82,566 26.87% 26.87%
(ii) Banwari Lal Jatia 1 0.00% 0.00%
(iii) Othe.r members of the promoter and promoter group 317,616 46.74% 46.74%
(Annexed in Part B)
b) Shares in the nature of encumbrance (pledge/ lien/ non- NIL NIL NIL
disposal undertaking/ others)
c) Voting rights (VR) otherwise than by equity shares NIL NIL NIL
d) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the NIL NIL| NIL
TC (specify holding in each category)
e) Total (a+b+c+d) 5,00,183 73.61% 73.61%
Details of acquisition
a) Shares carrying voting rights acquired
(i) Achal Jatia 1 0.00% 0.00%
b) VRs acquired otherwise than by equity shares NIL NIL NIL
c) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the NIL NIL NIL
TC (specify holding in each category) acquired
d) Shares in the nature of encumberance (pledge/ lien/ non-
. ) NIL NIL NIL
disposal undertaklng/ others)
e) Total (a+b+c+/-d) 1 0.00% 0.00%
After the acquisition, holding of acquirer along with PACs of:
a) Shares carrying voting rights
(i) Achal Jatia 1,82,567 26.87% 26.87%
(ii) Banwari Lal Jatia 0 0.00% 0.00%
(iii) Othe.r members of the promoter and promoter group 317,616 46.74% 16.74%
(Annexed in Part B)
b) VRs otherwise than by equity shares NIL NIL NIL|
c) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the NIL NIL| NIL|
TC (specify holding in each category) after acquisition
d) Shares in the nature of encumberance (pledge/lien/non- NIL NIL NIL
disposal undertaking/ others)
Total (a+b+c+d) 5,00,183 73.61% 73.61%




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

Inter-se transfer

Salient features of the securities acquired including time till

redemption, ratio at which it can be converted into equity shares, |None

etc

Date of acquisition of/ date of receipt of intimation of allotment of

shares / VR/ warrants/convertible securities/any 14.09.2023

other instrument that entitles the acquirer to receive shares
in the TC.

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

Rs. 67,94,740/- divided into 6,79,474 Equity Shares of]
Rs. 10/- each.

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

Rs. 67,94,740/- divided into 6,79,474 Equity Shares of]
Rs. 10/- each.

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

Rs. 67,94,740/- divided into 6,79,474 Equity Shares of]
Rs. 10/- each.

Note:

(*) 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.

(***) Part-B shall be disclosed to the Stock Exchanges but shall not be disseminated.

ACHAL
JATIA

Achal Jatia

Acquirer (Promoter)
Date : 15.09.2023
Place : Mumbai




PART - B***:

Name of the Target Company:

Hardcastle & Waud Manufacturing Company Limited

Name(s) of the acquirer and Persons Acting in Concert Whether the acquirer belongs to PAN of the acquirer
(PAC) with the acquirer Promoter/ Promoter group and/ or PACs
Achal Jatia (Acquirer) Promoter AABPJ7516K
Banwari Lal Jatia Promoter Group AAFPJO367A
Usha Devi Jatia Promoter Group ACIPJ6863G
Shri Ambika Trading Co Pvt Ltd Promoter Group AAACS5970Q
Acacia Impex Private Limited Promoter Group AAACA4838K
Achal Exim Pvt Ltd Promoter Group AAACA4837G
Akshay Ayush Impex Pvt Ltd Promoter Group AAACA4885E
Hardcastle Petrofer Private Limited Promoter Group AABCH5032R
Vandeep Trade Links Private Limited Promoter Group AAACV1858Q
Hawco Petrofer LLP Promoter Group AAGFH9957D

ACHAL
JATIA
Achal Jatia
Acquirer (Promoter)
Date : 15.09.2023
Place : Mumbai




Smita Achrekar

From: Achal Jatia

Sent: 26 March 2021 17:56

To: corp.relations@bseindia.com

Cc: Smita Achrekar

Subject: Disclosure under Regulation 29(2) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 - Hardcastle & Waud Mfg. Co. Ltd

Attachments: SAST 29(2)_ACJ.PDF

Dear Sirs,

Please find attached herewith the disclosure under Regulation 29(2) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 pertaining to Hardcastle & Waud Mfg. Co. Ltd.

Regards,

Achal Jatia



ACHAL JATIA

Brabourne Stadium, Gate No. 10, 1** Floor, 87 Veer Nariman Road, Mumbai — 400 020.

Date: 26th March, 2021
To,

BSE Limited

Corporate Relation Department
Phiroze Jeejeebhoy Towers
Dalal Street,

Mumbai - 400 001.

Subject: Disclosure under Regulation 29(2) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 (“Takeover Regulations”).

Dear Sirs,

| am enclosing herewith the disclosure under regulation 29 (2) of SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011, being Acquirer, member of the promoter group in respect of the Direct
Acquisition and Indirect Acquisition as mentioned below:

(i) Acquisition of 1,29,686 (One Lakh Twenty-Nine Thousand Six Hundred and Eighty-Six) equity
shares constituting 19.09% of the equity share capital of Hardcastle and Waud Manufacturing
Company Limited (“Target Company”/“TC") (“Direct Acquisition”).

(i)  Acquisition of equity shares of Saubhagya Impex Private Limited, member of promoter group
which holds 15.17 % equity shares of the TC and Shri Ambika Trading Company Private Limited,
member of promoter group which holds 13.47% equity shares of the TC, from my immediate
relatives who are also the members of the promoter group of the TC, amounting to indirect
acquisition of equity shares of the TC under Regulation 3 read with Regulation 5 of the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011. Further, the acquisition of
equity shares of Saubhagya Impex Private Limited and Shri Ambika Trading Company Private
Limited, members of promoter group, has also lead to the Acquirer, holding directly and indirectly
59.05% of the equity share capital of Hawcoplast Investments & Trading Ltd, member of promoter
group, which holds 18.10% of equity share capital in the TC. (“Indirect Acquisition”).

This is for your information and record.
Thanking you,
Yours faithfully,

: i\cha! Jatia
Acquirer (Member of Promoter Group)

Encl: as above

CC: The Compliance Officer and Company Secretary
Hardcastle and Waud Manufacturing Company Limited
Mall Office, 2™ Floor, Metro Junction Mall of
West Pioneer Properties (1) Pvt Ltd,

Netivali, Kalyan (E), Thane — 421306.



|Forrnat for disclosures under Regulation 29(2) of Securities and Exchange Board of India (Substantial Acguisition of Shares

and Takeovers) Regulations, 2011

Name of the Target Company (TC)

Hardcastle and Waud Manufacturing Company Limited

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

Achal Jatia

(list of PAC is annexed in Annexure 1)

Whether the acquirer belongs to Promoter/Promoter group

‘Yes, Members of Promoter Group

applicable(*)

Namel(s) of the Stock Exchange{s) where the shares of TC are Listed BSE Limited
% w.r.t.total
share/voting  |% wur.t. total diluted
Details of the Acquisition / eispesat as follows Number capital share/voting capital of the
wherever TC(*")

Before the acquisition under consideration, holding of:
a) Shares carrying vating rights

(i) Usha Devi Jatia 1,29,687 15.09% 19.09%
(ii) Achal Jatia 51,880 7.64% 7.64%
{iii) Other members of the promater and pramoter group (Please 317616

refer to Annexure 1) et 46.74% 46.74%
b.;| Shares In the'nature of encumbrance (pledge/ lien/ non- il NIL it
disposal undertaking/ others)

c) Vating rights (VR) otherwise than by equity shares NIL NIL NIL
d) Warrants/convertible securities/any other instrument that

entitles the acquirer to receive shares carrying voting rights in the TC NIL NIL MNIL
(specify holding in each categary)

e) Total (a+b+c+d) 4,99,183 73.47% 73.47%,

Details of acquisitions / dispesal

a) Shares carrying voting rights acquirad/sete

The details of direct acquisition appear herein below.
For details regarding the indirect acquisition made,

please refer "Annexure 2"

(1) Achal Jatia 1,29,686 19.09% 15.09%
b) WVRs acquired/ seld ctherwise than by shares NIL| NIL NIL
t] Warrants/convertible securities/any other instrument that

entitles the acguirer to receive sharas carrying voting rights In the TC NIL NIL NIL
(specify holding in each category) acquired/seld

d) Shares encumbered / invoked/released by the acquirer MIL NIL NIL
e) Total (a+b+c+/-d) 1,29,686 19.09% 19.09%




After the acquisition, holding of:

a) Shares carrying voting rights
(1) Usha Devi Jatia
(i} Achal Jatia

1 0.00%
181,566 26.72%

0.00%
26.72%

In addition to the aforesaid direct acguisition, the
Acquirer has also acquired equity shares of the TC
through indirect acquisition, as detailed in "Annexure
2". Pursuant to the indirect acquisition, there is no
change in direct shareholding of the Acguirer and the
Seller in the TC.

iiij Oth f d
(iii) er members of the promoter and promoter group (Please 317,616 26.74% 46.74%
refer to Annexure 1)
b} sh in th f I i -

P ares in e‘nature of encumberance (pledge/lien/non NIL NIL NIL
disposal undertaking/ others)
¢) VRs atherwise than by shares NIL NIL NIL
d) Warrants/convertible securities/any other instrument that
entitles the acquirer to receive shares carrying voting rights in the TC NIL NIL NIL|
(specify holding in each category) after acquisition
Total (a+b+c+d) 4,99,183 73.47% 73.47%

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

Direct Acqguisition: Inter-se transfer by way of gift
through Off Market transaction - 1,29,686 equity shares
Indirect Acquisition: Acquisition of equity shares of
Saubhagya Impex Private Limited and Shri Ambika
Trading Company Private Limited is by way of gift,
through inter-se off market transaction.

Date of acquisition of/ sele-efshares / VR or date of receipt of
intimation of allotment of shares whichever is applicable

March 26, 2021 (Both Direct Acquisition & Indirect
Acquisition)

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

Rs. 67.94,740/- divided into 6.79,474 Equity Shares of]
Rs. 10/~ each.

Equity share capital/ total voting capital of the TC after the said
|acquistion / sale

Rs. 67,94.740/- divided into 6,79.474 Equity Shares of]
Rs. 10/- each.

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

Rs. 67.94.740/- divided into 6,79,474 Equity Shares of)
Rs. 10/~ each.

(*) Total share capital/ voting capital to be taken as per the |atest 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 inta equity shares of the TC.

_Achallatia————
Acquirer

Member of Promaoter Group
Date : 26.03.2021

Place : Mumbai
LR RS T



Annexure 1

Name of the Target Company:

Hardcastle and Waud Manufacturing Company Limited

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

Whether the acquirers belongs to

Promater/ Promater group

PAN of the acquirers
and/ or PACs

Achal Jatia (Acquirer) Member of Promoter Group AABPJ7516K
Banwari Lal Jatia Promoter AAFPJO367A
Lalita Devi Jatia Member of Promoter Group AAJIPI6660]
Usha Devi Jatia (Seller) Member of Promoter Group ACIPJE863G
Achal Exim Pvt Ltd Member of Promoter Group AAACA4837G
Saubhagya Impex Pvt Ltd Member of Promoter Group AAACSEIB4N
Shri Ambika Trading Co Pvt Ltd Member of Promoter Group AAACS5970Q
Acacia Impex Private Limited Member of Promoter Group AAACAAB38K
Akshay Ayush Impex Pvt Ltd Member of Promoter Group AAACA4B85E
Concept Highland Business Pvt Ltd Member of Promoter Group AAACC2121K
Hardcastle Petrofer Private Limited Member of Promoter Group AABCH5032R
Hawco Petrofer LLP Member of Promoter Group AAGFHS957D
Hawcoplast Investments And Trading Limited Member of Promoter Group AAACH7035H
Vandeep Trade Links Private Limited Member of Promoter Group AAACV1858Q

b g

“Achal Jatia
Acquirer
Member of Promoter Group
Date : 26.03.2021

Place : Mumbai
kkkkkkk




MNote 1

Note 2

Note 3

Note 4

Annexure I
Indirect Acguisition

Indirect transfer of aquity shares of TC p and his (g ying persan)
No. of equity
% ity noldi
Sr. No_ Names of the Companies whose equity shares are transfarred shares held " ::::; e
InTC
1 Saubhagya impex Pur Ltd (Details giwen in Mote 1j 103,051 151563
2 Shri Arnbika Trnd|ni Campany Pyt Ltd [Details glven in Note 7] 31,555 13.4744
Total 1.84,606 28.6407
Transfer of equity shares of Saubhagya Impex Pyt Ltd
No, of equity
shares
transierred
by way of
5r, No. Particulars: Gift % equity holdi
Transferor's Name
1|5hr Banwariial latia 53,350 18.2967
2}5mt Ushadevi fatia 57,154 33.3333
Transferee's Name
1/5hr Achal iatia L.50,544 51.6301
Shareholding Pattern of Saubhagya Impex Pyt Ltd
Sr.No.  |Name of the first/sole sharsholder Pasitian before Transfer Position after Transfer
Hof
No. of Total
shares % of Total Shares | MNo.ofshares | Shares
1| Shri Sznwarilzl Jatia 53,350 182967 1%} CL{!]D{I!
2| Smt Ushadevi latia 97,194 33.3333 1]} 0.0000
3| Shn Ambika Trading Co. 2vt, Ltd 1 0.0003 1 00003
4| Concept Highlznd Susiness Private imited 1 0.0003 1|  o0.0003
5{5hr_Achal latia 141036 48.3592 2.31,580| 99.9953
Total 1,91.582 100.0000 2,81,582 | 100.0000
Transter of equity shares of Shri Ambika Trading Company Pvr Ltd
No. of equity
shares
eransferrad
by way af
Sr. No. Particulars Gift % equity holding |
Transferor's Name
1ishri Banwariial Jatia 27,880 333333
2|Smt Ushadevi [atia ?.?,Sﬂi 33.3333
Transferes's Name |
1i5hri Achal latia ES.TE«EI! E&.6667
Sharehalding Pattern of Shri Ambika Tradin any Pyr Lrd
Name of the flest/sale shareholder Positian befare Transfer Position after Transfar
%of
No, of Total
shares % of Total Shares| No. of shares | Shares
1] Shri Sanwarilal Jatia 27,880 33:3333 a 0.0000
2| Smit Ushadewi latia 27,880 33.3333 '] 0.0000
3| Saubhagya [mpex vt Led 1 0.0012 5 0.0012
4| Concept Highland Business Private Limited 1 00012 I 0.0012
5I5h|‘| Achal Jatia 27,578 33.3308 B3,538| 99.9975
Total 83,640 100.0000 53,540 | 100.0000
Sharehalding of Shri Achal Jatia, Shri Ambika Tradi ny Private Limited & Saubhagya Impex Private Limited in Hawcoplast Investments & Trading Ltd
NO. OF
NAME DF SHAREHOLDER i i % of Toeal Shares
1 [SHRI ACHAL JATIA £,51.597 25.6585%
2 | SHRI AMBIKA TRADING CO. PVT. LTD 4,23,905 19.2947%
3 | SAUBHAGYA IMPEX ®YT. LTD 121733 10.0920%

since, Saubhagya Impex Private Limited and Shri Ambika Trading Company Private Limied, hold 29.3867% of the squity share capital of
Haweoplast Investments & Trading L1d, the aforesald acquisition of equity shares of Saubhagya Impex Private Limited and Shrl Ambika Trading
Campany Private Umited, members of promoter group of TE, has lead to the Acguirer Indirectly acquiring 2%.3867% of the equity share capital of
Hawcoplast Investments & Trading Lid, member of promoter groop of TC. The cumulative ageregate equity shares/ voting nghts of Hawcoplast
Investments & Trading Ltd, held by the Acquiter directly and indirectiy after the sforesaid acquisition is 59.0452% Since Hawcoplast investments &
Trading Ltd helds 18.10% of the equity share capital of TC, dug ta the aforesaid acquisition of equity share capital of Saubhagya Impex Srvate
Limitad and Shr Amblka Trading L’ar.-pénr Private Limited, the Acquirer it holding indieeetly 10.6872% (39,0452%* 18.10%) of the equity share
capital af TC, by virtue of its holding in Hawcoplast Irvestments & Trading Ltd.

The aggregate equity shares of the TC indirectly acquired through the afarementioned transaction by the Acquifer is 39.3273%. The cumulative
BEgregate equity shares/voting rights of the TC acquired directiy and indirectly through the acoquisition by the Acguirer 15 58.4142%. Thus, after the
aforesaid acquisitions, the Acquirer is holding directly equity shares/varing rights of 26.7216%, in the TC and |ndirectly equity shares/voting rights
1o the sxtent of 39.3279% |n TC. The aforesaid acquisition expesds the limit under Aegulation 3(2] read with Regulation 5{1) of the Takeover

Hegt Though, the ion 3021 is triggered, exemption from making an open offer is sought on the grounds of Regulation 10{1){ajll) of
the Takeover Regulations. since Shrl Sanwarilal Jatia (Father} and Smt. Usha Devi Jatia (Mother) are immediate relatives of Shri Achal iatia,

S Tadoss



Smita Achrekar

From: Achal Jatia

Sent: 07 April 2021 12:34

To: corp.relations@bseindia.com

Cc: Smita Achrekar

Subject: FW: CONTINUAL DISCLOSURE OF SHAREHOLDINGS_MARCH 2021
Attachments: CONTINUAL_DISCLOSURE_OF_SHAREHOLDINGS_MARCH_2021.pdf

Resending below e-mail with attachment. Please excuse the oversight

Dear Sirs,

Please find attached Continual Disclosure of Shareholdings in Hardcastle & Waud Mfg. Co. Ltd. under SEBI
(SAST) Regulations, 2011 as on 31st March, 2021.

Regards,

Shri Achal Jatia

Promoter

Hardcastle & Waud Mfg. Co. Ltd.



ACHAL JATIA

Brabourne Stadium, Gate No, 10, 1* Floor, 87 Veer Nariman Road,
Mumbai 400 020

April. 7 2021

To,

BSE Ltd

Phiroz Jeejeebhoy Towers
Dalal Street

Mumbai 400 001

Dear Sirs,

Re: Continual Disclosure of Shareholdings in Hardcastle And Waud Manufacturing
Company Limited under SEBI (Substantial Acquisition of Shares And
Takeovers) Regulations, 2011

As required under the SEB| (Substantial Acquisition of Shares And Takeovers) Regulations,
2011 including Regulations 30(2) and 30(1) thereof, | hereby submit on my own behalf as a
promoter and on behalf of other persons acting in concert with me (whose names appear in
the annexure hereto) the requisite disclosure,

Kindly take the same on record.

Thanking you,

Yours faithfully,

) T
e

Achal Jatia

Encl: a/a

Cc: Hardcastle And Waud Manufacturing Company Limited
Mall Office, 2 Floor, Metro Junction Mall of
West Pioneer Properties (1) Pvt. Ltd, Netivali,
Kalyan (E), Thane - 421 306



Format for Disclosures under Regulation 30(1) and 30(2) of SEBI
(Substantial Acquisition of Shares & Takeovers) Regulations, 2011

Part-A- Details of Shareholding As at 31% March, 2021

Hardcastle And Waud Manufacturing
Company Limited

1. Name of the Target Company (TC)

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

BSE Limited

. Particulars of the shareholder (s):

. Name of person(s) together with Persons
Acting in Concert (PAC) whose total holding
(including that in the form of shares, warrants,
convertible securites and any other
instrument that would entitle the holder to
receive shares in the TC) is more than 25% of
the voting rights of the TC.
or

. Name(s) of promoter(s), member of the
promoter group and (PAC) with him.

See Annexure “A’

4. Particulars of the shareholding of person(s) Number of % w.r.t.total % of total
mentioned at (3) above shares share / voting diluted
capital share/voting
wherever capital of
applicable TC (%)
As of March 31%t of the year, holding of:
(as at 31.03.2021)
a) Shares 4,99,183 73.47 73.47
b) Voting Rights (otherwise than by - - -
shares) - - -
c) Warrants, - - -
d) Convertible Securities - - -
e) Any other instrument that would entitle
the holder to receive shares in the TC.
Total 4,99,183 73.47 73.47




Part-B

Name of the Target Company:

Hardcastle And Waud Manufacturing Company Limited

Sr. | Name(s) of the person and Persons | Whether the| PAN of the
No. | Acting in Concert (PAC) with the person belongs to | person and
person Promoter/Promoter | PACs
group
1 | Shri Banwari Lal Jatia Yes AAFPJO367A
2 | Smt. Lalita Devi Jatia Yes AAJPJBE60.
3 | Smt. Usha Devi Jatia Yes ACIPJ6863G
4 | Shri Achal Jatia Yes AABPJ7516K
5 S_hr! Ambika Trading Company Private Yes AAACS5970Q
Limited
6 | Saubhagya Impex Private Limited Yes AAACSB984N
7 | Achal Exim Private Limited Yes AAACA4837G
8 H_avgcoplast Investments And Trading Yes AAACH7035H
Limited
9 | Acacialmpex Private Limited Yes AAACA4838K
10 | Akshay Ayush Impex Private Limited Yes AAACAA4885E
11 | Hardcastle Petrofer Private Limited Yes AABCH5032R
12 | Hawco Petrofer LLP Yes AAGFH9957D
Concept Highland Business Private Yes
13 | Limited AAACC2121K
14 | Vandeep Tradelinks Private Limited Yes AAACV1858Q
Place : Jaipur, India
Date : 7" April 2021 e
(Achal Jatia)
Signature of the Authorized Signatory
Note:

1. In case of promoter(s) makin

disclosure under regulation 30(1) is required.

(*) Diluted share/voting capital means the total number of shares in the
conversion of the outstandin

TC.

TC

g disclosure under regulation 30(2), no additional

assuming full

g convertible securities/warrants into equity shares of the

(**) Part-B shall be disclosed to the Stock Exchanges but shall not be disseminated.




STATEMENT OF PROMOTERS’ SHAREHOLDING IN
HARDCASTLE AND WAUD MANUFACTURING COMPANY LIMITED AS ON 31.03.2021

ANNEXURE ‘A’

Sr. No. | Name of the Holder No. of Percentage of
Shares held Shareholding
1 Shri Banwari Lal Jatia 1 0.00
2 Smt. Lalita Devi Jatia 1 0.00
3 Smt. Usha Devi Jatia 1 0.00
4 Shri Achal Jatia 1,81,566 26.72
Shri Ambika Trading Company Private
5 Limited 91,555 13.47
6 Saubhagya Impex Private Limited 1,03,051 16.17
7 Achal Exim Private Limited 1 0.00
8 l-!awcoplast Investments And Trading 1,23,001 18.10
Limited
9 Acacia Impex Private Limited 1 0.00
10 Akshay Ayush Impex Private Limited 1 0.00
11 Hardcastle Petrofer Private Limited 1 0.00
12 Hawco Petrofer LLP 1 0.00
Concept Highland Business Private
13| Limited 1 0.00
14 Vandeep Tradelinks Private Limited 1 0.00
Total 4,99,183 73.47

Note : All the above shares are unencumbered.

(Achal Jatia)




Smita Achrekar

From: Achal Jatia

Sent: 01 April 2022 11:44

To: corp.relations@bseindia.com

Cc: Smita Achrekar

Subject: CONTINUAL DISCLOSURE OF SHAREHOLDINGS MARCH 2022
Attachments: CONTlNUAL_DJSCLOSURE_OF_SHAREHOLDINGS_MARCH_2022.pdf
Dear Sirs,

Please find attached Continual Disclosure of Shareholdings in Hardcastle & Waud Mfg. Co. Ltd. under SEBI(SAST)
Regulations, 2011 as on 31st March, 2022.

Shri Achal Jatia
Promoter
Hardcastle & Waud Mfg. Co. Ltd.



ACHAL JATIA

Brabourne Stadium, Gate No. 10, 15 Floor, 87 Veer Nariman Road,
Mumbai 400 020

1%t April, 2022

To,
BSE Ltd
Phiroz Jeejeebhoy Towers

Dalal Street
Mumbai 400 001

Dear Sirs,

Re : Continual Disclosure of Shareholdings in Hardcastle And Waud Manufacturing
Company Limited under SEBI (Substantial Acquisition of Shares And
Takeovers) Regulations, 2011

As required under the SEBI (Substantial Acquisition of Shares And Takeovers) Regulations,
2011 including Regulations 30(2) and 30(1) thereof, | hereby submit on my own behalf as a
promoter and on behalf of other persons acting in concert with me (whose names appear in
the annexure hereto) the requisite disclosure.

Kindly take the same on record.

Thanking you,

Yours faithfully,

P i

Achal Jatia

Encl: al/a

Cc: Hardcastle And Waud Manufacturing Company Limited
Mall Office, 2™ Floor, Metro Junction Mall of
West Pioneer Properties (l) Pvt. Ltd, Netivali,
Kalyan (E), Thane - 421 306



Format for Disclosures under Regulation 30(1) and 30(2) of SEBI

(Substantial Acquisition of Shares & Takeovers) Requlations, 2011

Part-A- Details of Shareholding

As at 315 March, 2022

1. Name of the Target Company (TC)

Hardcastle And Waud Manufacturing
Company Limited

2. Name(s) of the Stock Exchange(s) where
the shares of the TC are listed

BSE Limited

3. Particulars of the shareholder (s):

a. Name of person(s) together with Persons
Acting in Concert (PAC) whose total holding
(including that in the form of shares,
warrants, convertible securities and any
other instrument that would entitle the holder
to receive shares in the TC) is more than
25% of the voting rights of the TC.

or

b. Name(s) of promoter(s), member of the
promoter group and (PAC) with him.

See Annexure “A”

4. Particulars of the shareholding of person(s) Number of % w.r.t.total % of total
mentioned at (3) above shares share / voting diluted
capital share/voting
wherever capital of
applicable TC (%) |
As of March 31% of the year, holding of: '
(as at 31.03.2022)
a) Shares 4,99 183 73.47 73.47
b) Voting Rights (otherwise than by shares) - - -
c) Warrants, - B -
d) Convertible Securities - - -
e) Any other instrument that would entitle - - -
the holder to receive shares in the TC.
Total 4,99,183 73.47 73.47
=




Part-B

Name of the Target Company: Hardcastle And Waud Manufacturing Company
Limited

Sr. | Name(s) of the person and Persons | Whether the | PAN of the
No. | Acting in Concert (PAC) with the | person belongs to | person and
person Promoter/Promoter | PACs
group

1 | Shri Banwari Lal Jatia Yes AAFPJ0367A
2 | Smt Lalita Devi Jatia Yes | AAJPJBBEO
3 | Smt Usha Devi Jatia Yes ACIPJ6863G
4 | Shri Achal Jatia Yes AABPJ7516K
5 Ei::iiteAé‘nbika Trading Company Private Yes AAACS5970Q

6 | Saubhagya Impex Private Limited Yes AAACS6984N
7 | Achal Exim Private Limited Yes AAACA4837G
8 ll-_-liﬂ-lv;[f;%plast Investments And Trading Yes AAACH7035H
9 | Acacia Impex Private Limited Yes AAACA4838K
10 | Akshay Ayush Impex Private Limited Yes AAACA4885E
11 | Hardcastle Petrofer Private Limited Yes AABCH5032R
12 | Hawco Petrofer LLP Yes AAGFH9957D
13 Em;:;dpt Highland Business Private Yes AAACC2121K
14 | Vandeep Tradelinks Private Limited Yes AAACV1858Q

Place : Jaipur

Drdnel

Date : 1% April, 2022 s
(Achal Jatia)
Signature of the Authorized Signatory

Note:

1. In case of promoter(s) making disclosure under regulation 30(2), no additional
disclosure under regulation 30(1) is required.

(*) 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.

(**) Part-B shall be disclosed to the Stock Exchanges but shall not be disseminated.



STATEMENT OF PROMOTERS’ SHARE HOLDING IN
HARDCASTLE AND WAUD MANUFACTURING COMPANY LIMITED AS ON 31.03.2022

ANNEXURE ‘A’

Sr. No. | Name of the Holder No. of Percentage of
Shares held Shareholding

1 Shri Banwari Lal Jatia 1 0.00

2 Smt Lalita Devi Jatia 1 0.00

3 Smt Usha Devi Jatia 1 0.00

4 Shri Achal Jatia 1,81,566 26.72
Shri Ambika Trading Company Private :

5 Limited 91,555 13.47

6 Saubhagya Impex Private Limited 1,03,051 15.17

7 Achal Exim Private Limited 1 0.00

8 I-l_avv_.!coplast Investments And Trading 1.23.001 18.10
Limited

9 Acacia Impex Private Limited 1 0.00

10 Akshay Ayush Impex Private Limited 1 0.00

11 Hardcastle Petrofer Private Limited 1 0.00

12 Hawco Petrofer LLP 1 0.00
Concept Highland Business Private

13 Limited ! 000

14 Vandeep Tradelinks Private Limited 1 0.00

Total 4,99,183 73.47 J

Note : All the above shares are unencumbered.

il

(Achal Jatia)



