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Dear Sir/Madam,

Subject: Notice of Meetings of Equity Shareholders, Secured Creditors

il

2.

and Unsecured Creditors of APL Apollo Tubes Limited
("Company" or “APL Apollo”) convened pursuant to the
directions of the National Company Law Tribunal — New Delhi
Bench IV ("Hon'ble NCLT") in the matter of scheme of
amalgamation and arrangement ("Scheme") between Shri
Lakshmi Metal Udyog Limited (“Shri Lakshmi”), Apollo Tricoat
Tubes Limited (“Apollo Tricoat”) and APL Apollo and their
respective shareholders and creditors.

In compliance to the order of the Hon'ble NCLT dated November 30, 2021
(date of pronouncement) passed in Company Scheme Application No.
CA(CAA)/107/ND/2021, meetings of Equity Shareholders, Secured
Creditors and Unsecured Creditors, of the Company are to be
convened on February 08, 2022 through Video Conferencing ("VC") /
Other Audio Visual Means ("OAVM") to consider and if thought fit, to
approve the Scheme under Section 232 to 232 and other applicable
provisions of the Companies Act, 2013 ("Act") as under.

Meeting of Time of meetings
Equity Shareholders 02:00 P.M. IST
Secured Creditors 10:30 AMIST
Unsecured Creditors 11:30 AM. IST

The Meetings are being conducted through VC/ OAVM, in compliance with
the operating procedures issued from time to time, referred to in Circular
No.14/2020 dated 8 April 2020, Circular No. 17/2020 dated 13 April 2020,
Circular No. 22/2020 dated 15 June 2020, Circular No. 33/2020 dated 28
September 2020, Circular No. 39/2020 dated 31 December 2020, Circular No.
10/2021 dated 23 June 2021 and General Circular No. 20/2021 dated
December 8, 2021 issued by Ministry of Corporate Affairs (“MCA Circulars”)
and circular no. SEBT/HO/CFD/CMD1/CTR/P/2020/79 dated May 12, 2020
issued by the Securities and Exchange Board of India ("SEBI Circular") and
pursuant to the order of the Hon'ble NCLT.

The Company is providing to its equity shareholders facility to exercise -

their right to vote on the resolution proposed to be passed (i) remotely,
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2022 at 10:00 AM IST and ends on Monday, February 07, 2022 at 05:00
PM IST (“remote e-voting”); and (ii) during the Meeting (“e-voting during
the Meeting”).

An equity shareholder, whose name is recorded in the Register of
Members or in the Register of Beneficial Owners maintained by the
Depositories as on the cut-off date, i.e., Tuesday, February 1, 2022 only
shall be entitled to exercise his/her/its voting rights on the resolution
proposed in the notice and attend the meeting of the equity shareholders.
The voting rights of Equity Shareholders shall be in proportion to their
share in the paid-up share capital as on February 01, 2022.

3. The Company is providing to its Unsecured Creditors and/or Secured
Creditors facility to exercise their right to vote on the resolution proposed to
be passed, during the Meeting (“e-voting during the Meeting”)

A Secured Creditor and/ or Unsecured Creditor, as the case maybe,
whose name appears in the list of Secured Creditor and/ or Unsecured
Creditor of the Company, as the case maybe, as on the cut-off date, i.e.,
Wednesday, June 30, 2021 only shall be entitled to attend the meetings of
Secured Creditor and/ or Unsecured Creditor and exercise his/her/its
voting rights during the meetings, as the case maybe, on the resolution
proposed in the notice,. Voting rights of a Secured Creditor and/ or
Unsecured Creditor shall be in proportion to the amount due by the
Company as on the cut-off date, i.e. Wednesday, June 30, 2021.

4. The detailed instructions for joining the Meeting through VC/ OAVM,
manner of casting vote through e-voting are provided in the respective
enclosed Notices.

5. Please find enclosed copy of the notice each dated December 27, 2021
convening the Meetings of Equity Shareholders, Secured Creditors and
Unsecured Creditors, along with the Explanatory Statement and other
Annexures for your information and records. The respective Notices are
being sent through permitted mode to all the Equity Shareholders,
Secured Creditors and Unsecured Creditors of the Company.

6. The above announcement is also being made available on the website of
the Company www.aplapollo.com

This disclosure is being made in compliance with Regulation 30 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 (as amended).

We request you to take the above information onrecord.

Yours faithfully

For APL-Apollo Tubés Limited
“\:‘\'\
(<( DELHI )"

Deepak C S =\ NCR /5
Company Secretary - Y
M. No.: FCS-5060 ~_* -~
Encl: a/a




APL APOLLO TUBES LIMITED
Corporate Identity Number: L74899DL1986PLC023443
Registered Office: 37, Hargobind Enclave, Vikas Marg, Delhi — 110092
Telephone: 91-11-22373437. Fax: 91-11-22373537.

Website: www.aplapollo.com; Email: investors@aplapollo.com

Notice of Meeting of Equity Shareholders of APL Apollo Tubes Limited scheduled to be
held through Video Conferencing / Other Audio Visual Means (“VC”/ “OAVM”) under the
supervision of the Hon’ble National Company Law Tribunal

Day Tuesday

Date February 08, 2022

Time 2:00 P.M. IST

Venue* Since the meeting is proposed to be held through Video Conferencing, physical
venue of the meeting is not relevant/applicable

* Please note that there shall be no meeting requiring physical presence at a common venue in view of the
present circumstances on account of COVID-19 pandemic.

Remote E-voting schedule:

Commencement of Remote E-voting Friday, February 04, 2022 at 10:00 A.M. IST

End of Remote E-voting Monday, February 07, 2022 at 5:00 P.M. IST
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Sd/-
Ms. Deepa Krishan,
Former Member (Technical) NCLT
Chairperson of the meeting of Equity Shareholders of
APL Apollo Tubes Limited
Date: 27" day of December, 2021
Place: Delhi




Form No. CAA 2

(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements & Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH

COMPANY APPLICATION NO. CA(CAA)-107/(ND)/2021

In the Matter of the Companies Act, 2013 (18 of 2013)
And

In the matter of Scheme of Amalgamation and Arrangement between

Shri Lakshmi Metal Udyog Limited (hereinafter
referred to as “Shri Lakshmi”)

Company registered under the Companies Act, 1956
Having its registered office at:
37, Hargobind Encl Vikas Marg, Delhi — 110092
> HATgobIng Enelave, Vikas Marg, Dellil (Amalgamating Company 1 / Applicant
CIN: U85110DL1994PLC224835 Company 1)
And

Apollo Tricoat Tubes Limited (hereinafter referred to as
“Apollo Tricoat”)

Company registered under the Companies Act, 1956
Having its registered office at:

37, Hargobind Encl Vikas Marg, Delhi — 110092
> HArgobind Bhetave, Vikas Matg, D (Amalgamating Company 2 / Applicant
CIN: L74900DL1983PLC014972 Company 2)

And




APL Apollo Tubes Limited (hereinafter referred to as
“APL Apollo”)

Company registered under the Companies Act, 1956
Having its registered office at:

37, Hargobind Enclave, Vikas Marg, Delhi — 110092
argobind Enclave, Vikas Marg, Delhi (Amalgamated Company /

CIN: L74899DL1986PLC023443 :
Applicant Company 3)

And

Their Respective Shareholders and Creditors

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS

OF APL APOLLO TUBES LIMITED
To,
The Equity Shareholders of APL Apollo Tubes Limited

Notice is hereby given that the Hon’ble National Company Law Tribunal, New Delhi (“NCLT”)
vide its Order dated November 30, 2021 (date of pronouncement), inter alia, has directed for
convening of a meeting of Equity Shareholders of APL Apollo Tubes Limited through VC /
OAVM with the facility of Remote E-voting in compliance with the General Circular No.
14/2020 dated April 8, 2020 read with General Circular No. 17/2020 dated April 13, 2020 read
with General Circular No. 22/2020 dated June 15, 2020 read with General Circular No. 33/2020
dated September 28, 2020 read with General Circular No. 39/2020 dated December 31, 2020
read with General Circular No. 10/2021 dated June 23, 2021 and General Circular No. 20/2021
dated December 8, 2021 issued by the Ministry of Corporate Affairs, Government of India
(collectively referred to as “MCA Circulars”), for the purpose of considering and, if thought fit,
approving, with or without modification, the proposed Scheme of Amalgamation and
Arrangement between Shri Lakshmi, Apollo Tricoat and APL Apollo and their respective

shareholders and creditors. In the said meeting the following business will be transacted:

In pursuance of the said NCLT Order and as directed therein, further notice is hereby given that a

meeting of equity shareholders of the Amalgamated Company will be held on Tuesday, February




08, 2022 at 2:00 P.M IST by way of VC / OAVM (“Meeting”) following the operating
procedures (with requisite modifications as may be required) referred to in MCA Circulars and
Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 read with Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued by the Securities and
Exchange Board of India (collectively referred to as “SEBI Circulars”). At the Meeting, the
following resolution will be considered and if thought fit, be passed under section 230 to 232 and

other applicable provisions of the Companies Act, 2013 by requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and related circulars and notifications thereto as applicable
under the Companies Act, 2013 (including any statutory modification or re-enactment or
amendment thereof), Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and subject to the relevant provisions of any other applicable
laws and the clauses of the Memorandum and Articles of Association of APL Apollo Tubes
Limited and subject to the approval by the requisite majority of the creditors of APL Apollo
Tubes Limited, and subsequent approval of the NCLT and subject to such other consents,
approvals, permissions and sanctions being obtained from appropriate authorities to the extent
applicable or necessary and subject to such conditions and modifications as may be prescribed or
imposed by NCLT or by any regulatory or other authorities, while granting such consents,
approvals, permissions and sanctions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as “the Board”, which term shall be deemed to mean and
include one or more Committee(s) constituted/to be constituted by the Board or any person(s)
which the Board may nominate to exercise its powers including the powers conferred by this

resolution), approval of the equity shareholders be and is hereby accorded to the Scheme.

RESOLVED FURTHER THAT Restructuring Committee as constituted by the Board of the
Amalgamated Company, be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the arrangements embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any,
which may be required and/or imposed by the NCLT and/or any other authority(ies) while
sanctioning the Scheme or by any authority(ies) under law, or as may be required for the purpose
of resolving any doubts or difficulties that may arise including passing of such accounting entries

and/or making such adjustments in the books of accounts as considered necessary in giving effect




to the Scheme, as the Restructuring Committee may deem fit and proper without being required
to seek any further approval of the members or otherwise to the end and intent that the members
shall be deemed to have given their approval thereto expressly by the authority of this

resolution.”

Take Further Notice that in pursuance of the said order, a meeting of the equity shareholders of
APL Apollo Tubes Limited is scheduled to be held through VC / OAVM on Tuesday, February
08, 2022, at 2:00 P.M. IST, when you are requested to attend.

TAKE FURTHER NOTICE that in compliance with the NCLT Order and the provisions of (a)
Section 230(4) read with Section 108 of the Companies Act, 2013 and the rules made thereunder;
(b) Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and (c) Secretarial Standards — 2 issued by the Institute of Company Secretaries of India, the
Amalgamated Company has provided the facility of voting by remote e-voting (“Remote e-
voting”) as well as electronic voting system (“e-voting”) during the Meeting, so as to enable the
equity shareholders to consider and approve the Scheme by way of the aforesaid resolution.
Accordingly, voting by equity shareholders of the Amalgamated Company to the Scheme shall
be carried out through (i) remote e-voting and (ii) e-voting during the Meeting to be held on

Tuesday, February 08, 2022.

TAKE FURTHER NOTICE that Central Depository Services (India) Limited (“CDSL”) shall
be providing the facility of remote e-voting and e-voting during the Meeting, and participation in

the Meeting through VC/ OAVM.

TAKE FURTHER NOTICE that in terms of the said NCLT Order, in addition to e-voting
during the Meeting through VC/ OAVM, the persons entitled to attend and vote at the Meeting
shall have the facility and option of voting on the resolution for approval of the Scheme by
casting their votes through Remote e-voting during the period commencing on Friday, February
04, 2022 at 10:00 A.M. IST on and ending on Monday, February 07, 2022 at 05:00 P.M. IST
(both days inclusive), arranged by CDSL. The voting rights of shareholders shall be in proportion
to their share in the paid-up share capital of the Amalgamated Company as on February 01, 2022,
being the cut-off date (“Cut-off Date”). The equity shareholders opting to cast their votes by
Remote e-voting or e-voting during the Meeting are requested to read the instructions in the

Notes below carefully.




It is clarified that votes may be cast by the equity shareholders by remote e-voting in terms of this
Notice and casting of votes by remote e-voting does not disentitle them or their authorized
representatives from attending the Meeting. However, the members or their authorized
representatives who have cast their votes by remote e-voting will not be eligible to cast their

votes by e-voting during the Meeting.

TAKE FURTHER NOTICE that since the physical attendance of members has been dispensed
with in pursuance to NCLT Order, there is no requirement of appointment of proxies.
Accordingly, the facility of appointment of proxies by members under Section 105 of the
Companies Act, 2013 will not be available for the Meeting and hence, the Proxy Form and
Attendance Slip are not annexed to this Notice. However, in pursuance of Section 112 and 113 of
the Companies Act, 2013 authorized representatives of the members may be appointed for the
purpose of voting through remote e-voting, for participation in the meeting through VC/ OAVM
facility and e-voting during the Meeting provided an authority letter/ power of attorney by the
Board of Directors or a certified copy of the resolution passed by its Board of Directors or other
governing body authorizing such representative to attend and vote at the Meeting through VC/
OAVM on its behalf along with the attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote is emailed to the Scrutinizer at

corpsrassociates@gmail.com with a copy marked to investors@aplapollo.com before the

commencement of the Meeting.

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, are enclosed
herewith. A copy of this Notice and the accompanying documents will be placed on the website

of the Company viz. www.aplapollo.com and will also be available on the website of BSE

Limited (BSE) and National Stock Exchange of India Limited (NSE) at www.bseindia.com and

www.nseindia.com and also on the website of CDSL at www.evotingindia.com.

Copies of this Notice which include Scheme and Explanatory Statement under Section 230, 232
and 102 of the Companies Act, 2013 can be obtained free of charge from the Registered Office of
the Amalgamated Company and/or from the office of the Advocate at Agarwal Law Associates,

34, FF, Babar Lane, Bengali Market, New Delhi-110001.

NCLT has appointed Ms. Deepa Krishan to act as the Chairperson of the said Meeting including

any adjournment(s) thereof.




The Scheme of Amalgamation and Arrangement, if approved at the Meeting, will be subject to

the subsequent approval of the NCLT and any other approvals as may be required.

The voting results of the meeting shall be announced by the Chairperson not later than 48 (forty
eight) hours of the conclusion of the Meeting upon receipt of Scrutinizer’s report and the same

shall be displayed on the website of the Company www.aplapollo.com and on the website of

CDSL www.evotingindia.com, being the agency appointed by the Company to provide the

voting facility to the shareholders, as aforesaid, as well as on the notice board of the
Amalgamated Company at its Registered Office and Corporate Office besides being notified to
NSE and BSE, the stock exchanges, where shares of the Amalgamated Company are listed.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be considered
approved by the equity shareholders only if the Scheme is approved by majority of persons
representing three-fourth in value of the members, of the Amalgamated Company, voting in

person through VC/OAVM or by remote e-voting.
Sd/-
Ms. Deepa Krishan
Former Member (Technical), NCLT
The Chairperson appointed for the Meeting

Dated: 27" day of December, 2021

Place: Delhi




Notes:

1.

In view of the ongoing COVID-19 pandemic, social distancing norms to be followed and
pursuant to MCA Circulars and SEBI Circulars, and in compliance with the provisions of the
Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with the NCLT Order, this Meeting is being held by VC/ OAVM
without physical presence of the shareholders at a common venue, as per applicable
procedures mentioned in the MCA Circulars, for the purpose of considering, and if thought
fit, approving, the Scheme of Amalgamation and Arrangement under the provisions of

sections 230 to 232 of the Companies Act, 2013 and rules made thereunder.

Explanatory Statement under sections 230, 232 and 102 of the Companies Act, 2013 read
with the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 to the

Notice, is annexed hereto.

Central Depository Services (India) Limited (CDSL) is appointed to provide the facility for
convening the meeting through VC and to provide remote e-voting and e-voting facility
during the meeting; to handle and supervise the entire process of holding the meeting through

VC and e-voting during the meeting in a secured manner.

Shareholders are informed that in case of joint holders attending the Meeting, only such joint
holder whose name stands first in the Register of Members of the Applicant Company 3 / list
of Beneficial Owners as received from National Securities Depository Limited (“NSDL”)
/Central Depository Services (India) Limited (“CDSL”) (collectively referred to as

“Depositories’) in respect of such joint holding will be entitled to vote.

Members will be able to attend the Meeting on Tuesday, February 08, 2022 through VC/
OAVM or view the live webcast by logging on to the e-voting website of CDSL at

www.evotingindia.com by using their e-voting login credentials.

Voting rights shall be reckoned on the paid-up value of the shares registered in the names of
equity shareholders as on February 01, 2022. Persons who are not equity shareholders of the
Amalgamated Company as on the cut-off date (“Cut-off Date”) i.e. February 01, 2022,
should treat this notice for information purposes only. Any person who becomes a
shareholder of the Amalgamated Company after dispatch of this Notice and whose names
appear in the records of the Amalgamated Company as on the cut-off date for e-voting may
cast his vote by following the instructions of remote e-voting and e-voting during the

Meeting provided in this Notice.

10



7.

10.

11.

12.

In terms of the directions contained in the Order, “the quorum of the meeting shall be 15,000
Equity Shareholders of the Amalgamated Company). In case the required quorum for the
Meeting is not present at the commencement of the Meeting, then the Meeting shall be
adjourned by half an hour (i.e., 30 minutes) and thereafter, the persons present shall be
deemed to constitute the quorum, however, the requirement of Section 230(6) of the Act shall
be complied with regard to the agreement to the scheme by majority of persons representing

75% in value.

In compliance with the NCLT Order, the attendance of the Members participating through
VC/ OAVM shall be counted for the purpose of reckoning the quorum under Section 103 of
the Companies Act, 2013.

The voting period for remote e-voting shall commence on and from Friday, February 04,
2022 at 10:00 A.M. IST and shall end on Monday, February 07, 2022 at 5:00 P.M. IST
(Inclusive of both the days).

In terms of the MCA Circulars since the physical attendance of Equity Shareholders has been
dispensed with, there is no requirement of appointment of proxies. Accordingly, the facility
of appointment of proxies by Equity Shareholders under Section 105 of the Act will not be
available. However, in pursuance of Section 112 and Section 113 of the Act, representatives
of the institutional/ corporate Equity Shareholders may be appointed for the purpose of
voting through e-voting, for participation in the meeting through VC Facility.

Institutional/ Corporate Equity Shareholders (i.e. other than individuals/HUF, NRI, etc) of
Amalgamated Company are entitled to appoint an authorized representative for the purpose
of participating and / or voting during the Meeting held through VC. Further, such
Institutional/ Corporate Equity Shareholders (i.e. other than individuals, HUF, NRI, etc.) are
required to send scanned certified copy (.pdf file) of the relevant resolution/ authority letter /
power of attorney together with attested specimen signature of the duly authorized

representatives who are authorized to vote, to the Scrutinizer at corpsrassociates@gmail.com

from their registered email address with a copy marked to investors@aplapollo.com , no later

than 48 hours before the scheduled time of the Meeting.

The authorized representative of the Equity Shareholders (in case such Equity Shareholders is
a corporate member) should additionally e-mail copy of their valid and legible identity proof
(.pdf file) issued by a statutory authority (i.e. PAN Card / Aadhaar Card / Passport / Driving

License / Voter ID Card) to the Scrutinizer at corpsrassociates@gmail.com from their

11



13.

14.

15.

16.

17.

18.

registered email address with a copy marked to investors@aplapollo.com , no later than 48

hours before the scheduled time of the Meeting.

Ms. Shruti Rawat, PCS has been appointed by the NCLT, as the Scrutinizer to scrutinize the

votes cast through voting by remote e-voting and e-voting during the Meeting.

The Scrutinizer’s decision on the validity of e-voting (both remote e-voting and e-voting
during the meeting) will be final. The Scrutinizer appointed for Voting Process will submit
her report to the NCLT appointed Chairperson of the meeting or a person authorized by him
upon completion of scrutiny, in a fair and transparent manner, of voting not later than forty
eight hours from the conclusion of the voting. The Chairperson or a person authorized by her
shall announce the results of e-voting and the results shall be placed on the website of
Company and at the Registered Office of the Company. The Resolution, if approved by the
requisite majority, shall be deemed to have been passed on February 08, 2022.

The Notice convening the meeting, the date of dispatch of the Notice and the Explanatory
Statement, amongst others, will be published through advertisement in Delhi editions of

“Business Standard” both English and Hindi edition.

The relevant documents referred in the Notice and the Explanatory Statement are open for
inspection by the shareholders electronically up to the conclusion of the Meeting and
physically at the Registered Office of the Amalgamated Company on all working days,
except Saturdays and Sundays, between 11:00 A.M. IST and 1:00 P.M. IST upto the date of
the Meeting. Those shareholders who wish to inspect such documents electronically may
write an e-mail to investors@aplapollo.com mentioning their name, mobile number, PAN,

folio number/ DP ID.

Members who would like to express their views at the Meeting may register themselves as a
speaker by sending their request, mentioning their name, demat account number/folio

number, email id, mobile number, at investors@aplapollo.com by February 5, 2022. The

shareholders who do not wish to speak during the Meeting but have queries may send their
queries, mentioning their name, demat account number/folio number, email id, mobile
number, to investors@aplapollo.com. These queries will be replied to by the Company

suitably by email.

Those shareholders who have registered themselves as speakers will only be allowed to
express their views/ask questions during the meeting for a maximum time of 3 (three)

minutes each, once the floor is open for shareholder queries. The Company reserves the right

12



19.

20.

21.

22.

to restrict the number of speakers and number of questions depending on the availability of

time for the Meeting.

Pursuant to Section 101 of the Companies Act, 2013 read with the Rules made thereunder,
(including any statutory modification(s), clarification(s), exemption(s) or re-enactment(s)
thereof for the time being in force), the Notice is being sent by electronic mode to those
shareholders whose e-mail address are registered with the Company or the Depositories or
the Amalgamated Company’s Registrar and Transfer Agent. However, in case a shareholder
wishes to receive a physical copy of the Notice, he/she is requested to send an e-mail from

their registered email ID to investors@aplapollo.com or comsec@aplapollo.com or a letter

addressed to Mr. Deepak C S, Compliance Officer of the Amalgamated Company, at 37,
Hargobind Enclave, Vikas Marg, Delhi — 110092 or to Amalgamated Company’s Registrar
and Transfer Agent at Abhipra capital Limited, Abhipra Complex, A387, Dilkhush Industrial
Area, GT Karnal Road, Azadpur, Delhi - 110033 duly quoting his/her DP ID and Client ID or
the Folio number, as the case may be. For shareholders whose e-mail address is registered but
who have requested for physical copy of the Notice or whose e-mail address is not registered,

the physical copy of the Notice is being sent by permitted mode.

In compliance with the NCLT Order, the Notice is being sent to all the Members whose
names appear in the Register of Members/Beneficial Owners as per the details furnished by
the Depositories as on December 24, 2021, i.e. cut-off date for dispatch of Notice. This
Notice of the Meeting is also displayed / posted on the website of the Amalgamated

Company at www.aplapollo.com, Stock Exchanges’ website (www.bseindia.com and

www.nseindia.com) and on the website of CDSL at www.evotingindia.com.

The voting right of shareholders shall be in proportion to one vote per fully paid equity share
of the Amalgamated Company held by them as on February 01, 2022, being the cut-off date
(“Cut-off Date”).

The Instructions to attend and vote electronically are as under:-

a. The voting period begins on Friday, February 04, 2022 at 10:00 A.M. IST and ends on

Monday, February 07, 2022 at 5:00 P.M. IST. During this period shareholders of the
Company, holding shares either in physical form or in dematerialized form, as on the cut-off
date i.e. Tuesday, February 01, 2022 may cast their vote electronically. The e-voting module
shall be disabled by CDSL for voting thereafter. Those members who will be present in the
Meeting through VC/ OAVM facility and have not cast their vote on the Resolutions through

13



remote e-voting and are otherwise not barred from doing so, shall be eligible to vote through

e-voting system during the Meeting.

. Shareholders who have already voted prior to the meeting date would not be entitled to cast

their vote again.

. Members can login at CDSL e-voting platform any number of times till they have voted on
the resolution. Once the vote on resolution is cast by a Member, whether partially or

otherwise, Member shall not be allowed to change it subsequently or cast the vote again.

. In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9,
2020 on e-voting facility provided by Listed Companies, Individual shareholders holding
securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are advised to update their mobile

number and email Id in their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual

meetings for Individual shareholders holding securities in Demat mode CDSL/NSDL is given

below:

Type of | Login Method

shareholders

Individual 1) Users who have opted for CDSL Easi / Easiest facility, can login
Shareholders through their existing user id and password. Option will be made
Holding available to reach eVoting page without any further authentication. The
securities  in URL for users to login to Easi / Easiest are
Demat mode https://web.cdslindia.com/myeasi/home/login or visit
with CDSL www.cdslindia.com and click on Login icon and select New System

Myeasi.

2) After successful login the Easi / Easiest user will be able to see the e-
Voting option for eligible companies where the evoting is in progress as
per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period or

joining virtual meeting & voting during the meeting. Additionally, there
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3)

4)

is also links provided to access the system of all e-Voting Service
Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user

can visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is
available at

https://web.cdslindia.com/myeasi/Registration/EasiRegistration

Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page or click on
https://evoting.cdslindia.com/Evoting/Evotingl.ogin The system will
authenticate the user by sending OTP on registered Mobile & Email as
recorded in the Demat Account. After successful authentication, user
will be able to see the e-Voting option where the evoting is in progress
and also able to directly access the system of all e-Voting Service

Providers.

Individual
Shareholders

Holding
securities  in

demat mode

with NSDL

1)

2)

If you are already registered for NSDL IDeAS facility, please visit the
eServices website of NSDL. Open web browser by typing the following

URL: https://eservices.nsdl.com either on a Personal Computer or on a

mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under
‘IDeAS’ section. A new screen will open. You will have to enter your
User ID and Password. After successful authentication, you will be able
to see e-Voting services. Click on “Access to e-Voting” under e-Voting
services and you will be able to see e-Voting page. Click on company
name or e-Voting service provider name and you will be re-directed to
e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the

meeting.

If the user is not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for

IDeAS “Portal or click at

https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp
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3) Visit the e-Voting website of NSDL. Open web browser by typing the

following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have
to enter your User ID (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider name and you will be redirected to e-
Voting service provider website for casting your vote during the remote

e-Voting period or joining virtual meeting & voting during the meeting.

Individual You can also login using the login credentials of your demat account

Shareholders | through your Depository Participant registered with NSDL/CDSL for e-

(holding

securities in

Voting facility. After Successful login, you will be able to see e-Voting
option. Once you click on e-Voting option, you will be redirected to

NSDL/CDSL Depository site after successful authentication, wherein you

demat mode) | can see e-Voting feature. Click on company name or e-Voting service

login through

their

Depository

Participants

provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining

virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use

Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any

technical issues related to login through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders | Members facing any technical issue in login can contact

holding securities in Demat | CDSL  helpdesk by sending a request at

mode with CDSL

helpdesk.evoting(@cdslindia.com or contact at 022-
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23058738 and 22-23058542-43.

Individual Shareholders | Members facing any technical issue in login can contact
holding securities in Demat | NSDL  helpdesk by sending a request at
mode with NSDL evoting@nsdl.co.in or call at toll free no.: 1800 1020 990

and 1800 22 44 30

e. Login method for e-Voting for Physical shareholders and shareholders other than

individual holding in Demat form:

)
ii)

iii)

vi)

The Members should log on to the e-voting website www.evotingindia.com
Click on “Shareholders” module

Now enter your User ID

1. For CDSL: 16 digits beneficiary ID,

2. For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,

3. Shareholders holding shares in Physical Form should enter Folio Number

registered with the Company.
Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to
www.evotingindia.com and voted on an earlier e-voting of any company, then your

existing password is to be used.

If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders

holding shares in Demat.

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as
physical shareholders)

» Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the

sequence number sent by Company/RTA or contact

Company/RTA.
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Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy
Bank format) as recorded in your demat account or in the company

Details records in order to login.

OR Date of | > If both the details are not recorded with the depository or
Birth company, please enter the member id / folio number in the

(DOB) Dividend Bank details field.

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company
selection screen. However, shareholders holding shares in demat form will now reach
‘Password Creation” menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used by
the demat holders for voting for resolutions of any other company on which they are
eligible to vote, provided that company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with any other person and take utmost

care to keep your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-

voting on the resolutions contained in this Notice.
Click on the EVSN of the Company for which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same
the option “YES/NO” for voting. Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and option NO implies that you dissent to

the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution
details

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else

to change your vote, click on “CANCEL” and accordingly modify your vote.

. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify

your vote.
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n. You can also take a print of the votes cast by clicking on “Click here to print” option on

the Voting page.

o. Ifademat account holder has forgotten the login password then Enter the User ID and the

image verification code and click on Forgot Password & enter the details as prompted by

the system.

p. Additional Facility for Non — Individual Shareholders and Custodians —For Remote

Voting only.

>

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and

Custodians are required to log on to www.evotingindia.com and register themselves

in the “Corporates” module

A scanned copy of the Registration Form bearing the stamp and sign of the entity

should be emailed to helpdesk.evoting@cdslindia.com .

After receiving the login details a Compliance User should be created using the
admin login and password. The Compliance User would be able to link the

account(s) for which they wish to vote on.

The list of accounts linked in the login should be mailed to

helpdesk.evoting@cdslindia.com and on approval of the accounts they would be

able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, should be uploaded in PDF format in

the system for the scrutinizer to verify the same

Alternatively Non Individual shareholders are required to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature of the
duly authorized signatory who are authorized to vote, to the Scrutinizer and to the

Company at the email address viz; investors@aplapollo.com, if they have voted

from individual tab & not uploaded same in the CDSL e-voting system for the

scrutinizer to verify the same.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE
NOT REGISTERED WITH THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self-attested
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by

email to Company at investors@aplapollo.com and/or RTA email at rta@abhipra.com.

2. For Demat shareholders -, Please update your email id & mobile no. with your respective

Depository Participant (DP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with your
respective Depository Participant (DP) which is mandatory while e-Voting & joining

virtual meetings through Depository.

If you have any queries or issues regarding e-Voting from the CDSL e-Voting System, you
can write an email to helpdesk.evoting@cdslindia.com or contact at 022- 23058738 and 022-
23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai.

Enclosures: as above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

NEW DELHI BENCH

COMPANY APPLICATION NO. CA(CAA)-107/(ND)/2021

In the Matter of the Companies Act, 2013 (18 of 2013)

And

In the Matter of Sections 230 — 232 and other applicable provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements, Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation and Arrangement between

Shri Lakshmi Metal Udyog Limited (hereinafter
referred to as “Shri Lakshmi”)

Company registered under the Companies Act, 1956
Having its registered office at:
37, Hargobind Enclave, Vikas Marg, Delhi — 110092
CIN: U85110DL1994PLC224835

And

Apollo Tricoat Tubes Limited (hereinafter referred to as
“Apollo Tricoat”)

Company registered under the Companies Act, 1956
Having its registered office at:

37, Hargobind Enclave, Vikas Marg, Delhi — 110092
CIN: L74900DL1983PLC014972

And

(Amalgamating Company 1 / Applicant
Company 1)

(Amalgamating Company 2 / Applicant
Company 2)
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APL Apollo Tubes Limited (hereinafter referred to as
“APL Apollo”)

Company registered under the Companies Act, 1956
Having its registered office at:

37, Hargobind Enclave, Vikas Marg, Delhi — 110092
argobind Enclave, Vikas Marg, Delhi (Amalgamated Company /

CIN: L74899DL1986PLC023443 :
Applicant Company 3)

And

Their Respective Shareholders and Creditors

EXPLANATORY STATEMENT UNDER SECTION 230 to 232 AND SECTION 102 OF
THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO
THE NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL CONVENED
MEETING OF THE EQUITY SHAREHOLDERS OF APL APOLLO TUBES LIMITED

Pursuant to the NCLT Order dated November 30, 2021 in Company Scheme Application No.
CA(CAA) -107/(ND)/ 2021 passed by the Hon’ble National Company Law Tribunal, New Delhi
Bench (“NCLT”), a meeting of the equity shareholders of APL Apollo Tubes Limited, is being
convened by way of VC/ OAVM on Tuesday, February 08, 2022 at 2:00 P.M. (“Meeting”), for
the purpose of considering and if thought fit, approving with or without modification, the
arrangement embodied in the Scheme of Amalgamation and Arrangement between Shri Lakhsmi,
Apollo Tricoat and APL Apollo and their respective members and creditors (“Scheme”) for
amalgamation of Shri Lakshmi and Apollo Tricoat with APL Apollo. The aforesaid Scheme of

Amalgamation and Arrangement is enclosed as Annexure 1.

The meeting of secured creditors and unsecured creditors of the Amalgamated Company is being
held on Tuesday, February 08, 2022 at 10:30 A.M. IST and 11:30 A.M. respectively for approval
of Scheme as per NCLT Order dated November 30, 2021.

This statement explaining the terms of the Scheme is being furnished, inter alia, as required under
section 230(3) of the Companies Act, 2013 along with the Notice dated December 27, 2021 of
the Meeting.
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1. The draft Scheme was placed before the Audit Committee, Committee of Independent
Directors, and Board of Directors of the Amalgamated Company at their respective meetings
held on February 27, 2021. In accordance with the provisions of Securities and Exchange
Board of India (“SEBI”’) Circular bearing no. CFD/DIL3/CIR/2017/21 dated March 10, 2017
(including amendments thereof), the Audit Committee and Committee of Independent
Directors of the Applicant Company 3 vide a resolution passed on February 27, 2021
recommended the Scheme to the Board of Directors of the Amalgamated Company. The
Board of Directors of the Amalgamated Company at its meeting held on February 27, 2021,
approved the Scheme, interalia, based on such recommendation of the Audit Committee and

Committee of Independent Directors.
2. List of the companies/parties involved in the Scheme of Amalgamation and Arrangement:
A. Shri Lakshmi Metal Udyog Limited
B. Apollo Tricoat Tubes Limited
C. APL Apollo Tubes Limited
3. Details of the companies/parties to the Scheme:
A. Shri Lakshmi Metal Udyog Limited

a. Shri Lakshmi Metal Udyog Limited (“Shri Lakshmi” or “Amalgamating Company
1) was incorporated on the 25th day of April 1994 under the provisions of the
Companies Act, 1956 as a private limited company which was later on converted into
public limited company on 13" day of January 1995. Registered Office of Shri
Lakshmi is currently situated at 37, Hargobind Enclave, Vikas Marg, Delhi — 110092.
Amalgamating Company 1 is engaged in the business of production of ERW steel

tubes and GP coils.

b. The main objects of the Amalgamating Company 1 are set out in the Memorandum of

Association which are as under:

i. “To carry on the business as manufacturers, exporters, importers, COmmission
Agent, buying and selling agents, representatives of manufacturer, sellers and
dealers in all kinds and varieties of Iron and Steel, Scraps,Steel converters, Steel

tubes, plastic tubes, rollers, ferrous and non ferrous metal founders, fabricators,
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Sheet metal grinders, P S Tanks, Tubular poles, steel structures, stamping and

pressing of sheet metal.”

c. The authorised, issued, subscribed and paid-up share capital of the Amalgamating

Company 1 as on September 30, 2021 was as set out below:

Particulars Amount (in Rs.)
Authorised Share Capital

70,00,000 Equity Shares of Rs.10/- each 7,00,00,000
Total 7,00,00,000
Issued, Subscribed and Paid-up Share Capital

58,95,000 Equity Shares of Rs.10/- each 5,89,50,000
Total 5,89,50,000

There is no change in the authorised, issued, subscribed and paid-up share capital of

the Amalgamating Company 1 subsequent to September 30, 2021.

along with their addresses are as follows:

i. Promoter(s) and Promoter Group

The details of the present promoter(s) and directors of the Amalgamating Company 1

S. No. Name Address
1 APL Apollo Tubes Ltd 37, Hargobind Enclave, Vikas Marg, Delhi —
110092
1. Directors
S. Name Address DIN No. Date of
No. Appointment

1 | Sanjay Gupta

G-8, Maharani Bagh, Delhi-110065

00233188 | 28/04/2008

2 | Vinay Gupta

H-5, Maharani Bagh, Delhi-110065

00005149 | 29/09/2009

3 | Neeru Abrol

K-3 Lajpat Nagar —III, New Delhi-

01279485 08/11/2019
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.

S. Name Address DIN No. Date of
No. Appointment

110024

Romi Sehgal | E-103, The Residency, Ardee City, 03320454 | 24/05/2018
Sector 5, Gurgaon, Haryana

The amount due to Secured Creditors and Unsecured Creditors of the Amalgamating

Company 1 as on June 30, 2021 is INR 2,34,89,129/- and INR 2,53,76,89,657/-

B. Apollo Tricoat Tubes Limited

a.

Apollo Tricoat Tubes Limited (“Apollo Tricoat” or “Amalgamating Company 2”)
was incorporated on the 12™ day of January 1983 under the provisions of the
Companies Act, 1956 as a public limited company. Registered Office of Shri
Lakshmi is currently situated at 37, Hargobind Enclave, Vikas Marg, Delhi — 110092.
Amalgamating Company 2 is primarily engaged in business of production of steel

designer roofing, fencing, steel door-frames, designer hand railing etc.
The equity shares of Amalgamating Company 2 are listed on BSE Limited (“BSE”).

The main objects of the Amalgamating Company 2 are set out in the Memorandum of

Association which are as under:

i. “To manufacture the TriCoat Tubes in three variants SureCoat, DureCoat and
SuperCoat with the advanced Galvant Technology and to carry on in India and
elsewhere the trade or business of manufacturing, prospecting, raising,
operating, buying, selling, importing, exporting, purchasing, factoring, otherwise
dealing in iron & steel and ferrous and non-ferrous metals of all qualities,
grades, types and kinds, as iron mongers, iron masters, steel makers and steel
converters and/or all products made of Iron and Steel, Iron-ore and other alloys
including zinc or/ and colour quoted steel, coils, sheets, pipes and tubes and
other materials in any variants, using advanced technology, machinery or

equipments required for manufacture of such item.

ii. To carry on the business as manufacturers of Iron, steel or other metal pipes,
seamless pipes, sheets, rods and other products of iron, steel or other metals now

known or that may hereafter be invented as also to carry on the business of
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ironmasters, iron founders, metal workers, steel makers and steel converters and
to purchase or otherwise acquire, set up, erect, maintain, reconstruct and adapt
any offices, workshops, plant, machinery and other things found necessary or

convenient for the purpose of the Company.

iii. To provide the technical and management consultancy services, both in India and
abroad, for design, application, development, production, fabrication, operation,
promotion, marketing and use of products out of stainless steel, aluminum sheets,
ceramic, wood, leather, glass, acrylic, plastic, wax and other metal / alloys sheet
required and/or used in the house hold / official goods, architectural,

>

construction automobiles, railway transport and other allied sectors.’

d. The authorised, issued, subscribed and paid-up share capital of the Amalgamating

Company 2 as on September 30, 2021 was as set out below:

Particulars Amount (in Rs.)

Authorised Share Capital

7,50,00,000 Equity Shares of Rs.2/- each 15,00,00,000

Total 15,00,00,000

Issued, Subscribed and Paid-up Share Capital

6,08,00,000 Equity Shares of Rs.2/- each 12,16,00,000

Total 12,16,00,000

There is no change in the authorised, issued, subscribed and paid-up share capital of

the Amalgamating Company 2 subsequent to September 30, 2021.

e. The details of the present promoter(s) and directors of the Amalgamating Company 2

along with their addresses are as follows:

i. Promoter(s) and Promoter Group

S. No. Name Address
1 Shri Lakshmi Metal 37, Hargobind Enclave, Vikas Marg, Delhi —
Udyog Limited 110092
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2 Rahul Gupta

G-8, Maharani Bagh, Delhi-110065

1. Directors

S. Name Address DIN No. Date of
No. Appointment
1 | Vinay Gupta H-5, Maharani Bagh, Delhi- 00005149 | 23/10/2020

110065
2 | Bharat Bhushan | B-22, Dayanand Colony, Lajpat 00014334 | 28/02/2014
Sahny Nagar- 4, New Delhi-110024
3 | Neeru Abrol K-3, Lajpat Nagar-3, Delhi- 01279485 20/01/2020
110024
4 | Romi Sehgal E-103, The Residency, Adree 03320454 | 01/02/2020
City, Sector 52 Gurgaon122003
5 | Anilkumar S-34, Greater Kailash-1I, Delhi- 06752578 11/06/2018
Bansal 110048
6 | Rahul Gupta G-8, Maharani Bagh, Delhi- 07151792 04/05/2018

110065

f.  The amount due to Secured Creditors and Unsecured Creditors of the Amalgamating

Company 2 as on June 30, 2021 is INR 59,04,73,624/- and INR 1,45,59,46,728/-

C. APL Apollo Tubes Limited

a.

APL Apollo Tubes Limited (“APL Apollo” or “Amalgamated Company”’) was

incorporated on the 24th day of February 1986 under the provisions of the Companies

Act, 1956 as a private limited company which was later on converted into public

limited company on 19" day of October 1993. Registered Office of Shri Lakshmi is
currently situated at 37, Hargobind Enclave, Vikas Marg, Delhi — 110092.

Amalgamated Company is primarily engaged in the business of production of ERW

steel tubes.

The equity shares of Amalgamated Company are listed on BSE and National Stock
Exchange of India Limited (“NSE”).

The main objects of the Amalgamated Company are set out in the Memorandum of

Association which are as under:
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i. “To manufacture, fabricate, forging, produce export, import, buy sell, let on hire,
exchange, alter, improve, prepare for market and deal in all kinds of steel tubes

and pipes.

ii. To carry on the business of iron masters, steel, makers, steel converters, melters,

iron and steel founders and iron manufacturers.

iii. To carry on the business of manufacture, exporter, importers, buying, selling and

dealers in all raw materials used in the manufacture, of all type of steel tube and
pipes.

iv. To acquire and utilize machinery plant and equipment for the manufacture of

i

iron and steel products.

d. The authorised, issued, subscribed and paid-up share capital of the Amalgamated

Company as on September 30, 2021 was as set out below:

Particulars Amount (in Rs.)

Authorised Share Capital

37,50,00,000 Equity Shares of Rs.2/- each 75,00,00,000

Total 75,00,00,000

Issued, Subscribed and Paid-up Share Capital

24,97,92,000 Equity Shares of Rs.2/- each 49,95,84,000

Total 49,95,84,000

There is no change in the authorised share capital subsequent to September 30, 2021.
However, the issued, subscribed and paid-up share capital of the Amalgamated
Company has increased to Rs. 50,02,11,000 pursuant to issue of 3,13,500 equity
shares of Rs, 2 each to eligible employees under ESOP scheme on November 17,

2021.

e. The details of the present promoter(s) and directors of the Amalgamated Company

along with their addresses are as follows:
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1.

Promoter(s) and Promoter Group

S. No. Name Address
1 Sanjay Gupta G-8, Maharani Bagh, Delhi-110065
2 Veera Gupta C-380, Yojna Vihar, Delhi, 110092, Delhi
3 Rahul Gupta G-8, Maharani Bagh, Delhi-110065
4 Rohan Gupta G-8, Maharani Bagh, Delhi-110065
5 APL Infrastructure Private | 36, Kaushambi, Near Anand Vihar Terminal
Limited behind Wave Cinema Ghaziabad UP 201010
ii. Directors
S. Name Address DIN No. Date of
No. Appointment
1 | Sanjay Gupta | G-8, Maharani Bagh, Delhi-110065 00233188 02/09/2003
2 | Vinay Gupta | H-5, Maharani Bagh, Delhi-110065 00005149 16/05/2008
3 | Virendra B-12, 'Saket', 2nd Floor Gyan Bharti | 00253196 | 28/01/2017
Singh Jain School Lane, South Delhi-110017
4 | Neeru Abrol | K-3 Lajpat Nagar —III, New Delhi- 24/03/2015
110024 01279485
5 | Abhilash Lal | H. No. C-192, DLF Ph-2, Belvedere | 03203177 12/02/2014
Park Towers, Gurgaon-122002
6 | Romi Sehgal | E-103, The Residency, Ardee City, 03320454 13/08/2016
Sector 5, Gurgaon, Haryana
7 | Anilkumar S-34, Greater Kailash, New Delhi — 06752578 04/08/2014
Bansal 110048
8 | Ashok Kumar | C-380, Yojna Vihar, Delhi, 110092, 01722395 19/10/2011
Gupta Delhi
9 | Ameet Kumar | 78-A/1, Friends Colony (East), New | 00002838 06/08/2021
Gupta Delhi-110065
10 | Rahul Gupta | G-8, Maharani Bagh, Delhi-110065 07151792 06/08/2021

f.  The amount due to Secured Creditors and Unsecured Creditors of the Amalgamated

Company as on June 30, 2021 is INR 2,50,66,99,767/- and INR 10,80,75,19,857/-
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4. Relationship subsisting between the companies who are parties to the Scheme

The Amalgamating Company 1 is wholly-owned subsidiary of the Amalgamated Company.

The Amalgamating Company 2 is subsidiary of Amalgamating Company 1 and step down

subsidiary of Amalgamated Company.

5. Details of the Board meeting at which the Scheme was approved by the Board of

Directors of the Amalgamating Company 1, Amalgamating Company 2 and

Amalgamated Company respectively, including the names of the Directors who voted in

favour of the resolution, who voted against the resolution and who did not vote or

participate on such resolution

A.

All directors of the Amalgamating Company 1, namely, Mr. Sanjay Gupta, Mr. Vinay
Gupta, Mrs. Neeru Abrol and Mr. Romi Sehgal had attended the Board meeting held on
February 27, 2021 and had unanimously approved the Scheme.

All directors of the Amalgamating Company 2 except Shri Vinay Gupta had attended the
Board meeting held on February 27, 2021 and had unanimously approved the Scheme.
The directors who attended the meeting are: Mr. Bharat Bhushan Sahny, Ms. Neeru
Abrol, Mr. Romi Sehgal, Mr. Anilkumar Bansal and Mr. Rahul Gupta.

All directors of the Amalgamated Company except Shri Vinay Gupta had attended the
Board meeting held on February 27, 2021 and had unanimously approved the Scheme.
The directors who attended the meeting are: Mr. Sanjay Gupta, Mr. Virendra Singh Jain,
Ms. Neeru Abrol, Mr. Abhilash Lal, Mr. Romi Sehgal, Mr. Anilkumar Bansal and Mr.
Ashok Kumar Gupta.

6. Salient features / details / extract of the Scheme

The salient features / details / extract of the Scheme are, interalia, as under:

1.

The proposed Scheme is among Shri Lakshmi (Amalgamating Company 1), Apollo
Tricoat (Amalgamating Company 2) and APL Apollo (Amalgamated Company) and their
respective members and pursuant to the provisions of Sections 230 to 232 of Companies

Act, 2013 and other relevant provisions of the Companies Act, 2013.
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1il.

1v.

The Appointed Date for the purpose of Scheme to be April 01, 2021 or such other date as
may be fixed by the Hon’ble Tribunal of Judicature at Delhi or any other Competent
authority, as may be applicable.

The Effective Date means the later of the dates on which certified copy of the order of the
NCLT sanctioning this Scheme is filed with the Registrar of Companies, NCT of Delhi
and Haryana by the all the companies, as required under the provisions of the Act. Any
references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of

the Scheme" or "Scheme coming into effect" shall mean the "Effective Date"

The Scheme provides that upon the coming into effect of this Scheme and with effect
from Appointed Date, the Amalgamating Company 1 and Amalgamated Company 2
shall, pursuant to the provisions of Sections 230 to 232 of the Act and sanction of this
Scheme by NCLT and other applicable provisions of the law for the time being in force
and without any further act, instrument or deed, stand transferred to and vested in or
deemed to have been transferred to and vested in the Amalgamated Company on and
from the Appointed Date, on a going concern, in such a way that from the Appointed
Date, the assets and liabilities of the Amalgamating Company 1 and Amalgamating
Company 2 along with all the rights, title, interest or obligations of the Amalgamating
Company and Amalgamating Company 2 therein become that of the Amalgamated

Company.
Consideration:

Since the Amalgamating Company 1 is the wholly owned subsidiary of the Amalgamated
Company, upon the Scheme becoming effective, all the equity shares held by the
Amalgamated Company and its nominees in the Amalgamating Company 1 shall stand
cancelled and extinguished as on Appointed Date. Accordingly, there will be no issue and
allotment of equity shares of the Amalgamated Company to the shareholders of the

Amalgamating Company 1 upon the Scheme being effective.

Upon this Scheme becoming effective Amalgamated Company shall, without any further
application, act or deed, issue and allot equity shares to the Eligible Members of
Amalgamating Company 2 whose names appear in the register of its members on the

Record Date or to such of their respective heirs, executors, administrators or other legal
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Vi.

representatives or other successors in title as aforesaid in the following manner

(hereinafter referred as Share Exchange Ratio):-

“one fully paid up equity share of face value of INR 2/- (Indian Rupees Two) of the
Amalgamated Company to be issued and allotted to the Eligible Members of the
Amalgamating Company 2 against one fully paid up equity share of face value of INR 2/-
(Indian Rupees Two) each held in the Amalgamating Company 2.”

Upon the Scheme being effective, and in consideration to the Amalgamating Company 1,
being shareholder of the Amalgamating Company 2, in terms of the Scheme, 3,39,40,000
equity shares held by the Amalgamating Company 1 i.e. approximately 55.82% of the
total equity shares of the Amalgamating Company 2, shall stand cancelled and
extinguished and in lieu thereof, no allotment of any shares in the Amalgamated
Company shall be made against those 55.82% of the total equity shares of the
Amalgamating Company 2.

Accounting treatment:
In the books of Amalgamated Company

Upon the Scheme becoming effective the Amalgamated Company shall account for the
amalgamation of the Amalgamating Company 1 and Amalgamating Company 2 in its
books of accounts in accordance with 'Pooling of Interest Method' of accounting as laid
down in Appendix-C of IND-AS 103 (Business Combinations of entities under common

control) read with ICAI ITFG Clarification.
In the books of Amalgamating Company 1 and Amalgamating Company 2

As the Amalgamating Company 1 and Amalgamating Company 2 shall stand dissolved
without being wound up upon the Scheme becoming effective as mentioned in clause 23
of the Scheme and all the assets and liabilities shall be transferred to Amalgamated
Company, hence there is no accounting treatment prescribed under this Scheme in the

books of the Amalgamating Company 1 and Amalgamating Company 2.
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vii. Purpose and Rationale for the Scheme of Amalgamation and Arrangement

a. Combined business under “APL Apollo” brand with wide product offerings and
geographical footprint leading to a stronger market presence, to be best suitable for

long term growth market;

b. Amalgamation shall result in consolidation of the respective operations served by one

platform thereby leveraging the capability of the Amalgamated Company;

c. Amalgamating Company 1 and Amalgamating Company 2 operate businesses that
complement each other, the combination to result in stronger consolidated revenue
and profitability, with diversification in product portfolio thereby reducing business

risks for mutual benefit of the shareholders of the companies;

d. Ensuring a streamlined group structure by reducing the number of legal entities in the
group structure, and thereby eliminating inter-company transactions, administrative
duplications and consequently reducing the administrative costs of maintaining

separate companies;

e. Pooling of assets, proprietary information, personnel, financial, managerial and
technical resources of the companies, thereby contributing to the future growth of the

Amalgamated Company; and

f.  Overall reduction in administrative, managerial and other expenditure and achieving
productivity gains and logistical advantages by pooling technologies for optimum

utilization of various resources.

viil. Scheme coming into effect, the Amalgamating Company 1 and Amalgamating Company

2 shall, without any further act or deed, stand dissolved without winding up.

ix. As an integral part of the Scheme, the face value of 1 (One) equity share of the
Amalgamating Company 1 amounting to INR 10/- (Indian Rupees Ten Only) shall be
sub-divided into face value of INR 2/- (Indian Rupees Two only) comprising 5 equity
shares of the Amalgamating Company 1; accordingly, authorised share capital of the

Amalgamating Company 1 shall be restructured as under:
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“The authorised share capital of the Amalgamating Company 1 is INR 7,00,00,000/-
(Indian Rupees Seven crore only) divided into 3,50,00,000 (Thee Crore Fifty Lacs) equity
shares of INR 2 each (Indian Rupees Two only).”

Valuation report

Since the Amalgamating Company 1 is wholly-owned subsidiary of the Amalgamated
Company, no shares are required to be issued as part of the Scheme. Accordingly, there is
no requirement of a Valuation Report with respect to shares of Amalgamating Company

1.

Valuation report for the purpose of valuing equity shares of the Amalgamated Company
and Amalgamating Company 2 has been obtained from SSPA & Co., Chartered
Accountants (Registered Valuer) dated February 27, 2021.

Effect of the Scheme
A. Directors, Key Managerial Personnel and their Relatives

The Directors and Key Managerial Personnel (“KMP”) of the Amalgamated
Company, Amalgamating Company 1, Amalgamating Company 2 and their
respective relatives do not have any material interest, concern or any other interest in
the Scheme except to the extent of their shareholding in the Amalgamated Company,
if any, or to the extent the said Directors and KMP(s) are the partners, directors,
members and/or beneficiaries of the companies, firms, association of persons, bodies
corporate and/or trust, as the case may be, that hold shares in the Amalgamated
Company. There will be no adverse effect of the Scheme on the Directors and KMP
of the Amalgamated Company.

Details of the Directors and KMP(s) of the Amalgamated Company, Amalgamating
Company 1, Amalgamating Company 2 and their respective equity shareholding as
on September 30, 2021 in the Amalgamated Company, Amalgamating Company 1

and Amalgamating Company 2 are as follows:
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a. Amalgamated Company

S. No. Name Shareholding as on September 30, 2021
Amalgamating | Amalgamating Amalgamated

Company 1 Company 2 Company

1 Sanjay Gupta 1* NIL 3,50,000

2 Vinay Gupta 1* NIL NIL

3 Virendra Singh Jain NIL 500 520

4 Neeru Abrol NIL NIL NIL

5 Abhilash Lal NIL NIL NIL

6 Romi Sehgal NIL 7,938 1,15,427

7 Anilkumar Bansal NIL 1,600 10,000

8 Ashok Kumar Gupta NIL NIL NIL

9 Ameet Kumar Gupta NIL NIL NIL

10 | Rahul Gupta NIL NIL 30,02,000

b. Amalgamating Company 1

S.No. Name Shareholding as on September 30, 2021
Amalgamating Amalgamating Amalgamated
Company 1 Company 2 Company
1 Sanjay Gupta 1* NIL 3,50,000
2 Vinay Gupta 1* NIL NIL
3 Neeru Abrol NIL NIL NIL
4 Romi Sehgal NIL 7,938 NIL

¢. Amalgamating Company 2

S. No. Name Shareholding as on September 30, 2021
Amalgamating | Amalgamating | Amalgamated
Company 1 Company 2 Company
1 Vinay Gupta 1* NIL NIL
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S. No. Name Shareholding as on September 30, 2021
Amalgamating | Amalgamating | Amalgamated

Company 1 Company 2 Company

2 Bharat Bhushan Sahny NIL NIL NIL

3 Neeru Abrol NIL NIL NIL

4 Romi Sehgal NIL 7,938 1,15,427

5 Anilkumar Bansal NIL 1,600 10,000

6 Rahul Gupta NIL NIL 30,02,000

* Share held in Amalgamating Company 1 in representative capacity

B.

C.

Promoter and Non-Promoter Members

The shareholding of promoter and promoter group shall be reduced from 36.84% to
33.26% approximately post issuance of shares as mentioned in the Scheme.
Accordingly, public shareholding shall be increased from 63.16% to 66.74%

approximately post issuance of shares. Creditors

The rights and interests of creditors (secured and unsecured) of the Amalgamated
Company are not likely to be prejudicially affected as the Amalgamated Company is
a company with high Net Worth and sound financial background. Further, no
compromise is offered to any of the creditors of the Amalgamated Company nor their
rights are sought to be modified in any manner and the Amalgamated Company

undertakes to meet with all such liabilities in the regular course of business.
Employees

The rights and interest of the Employees of the Amalgamated Company will not be
prejudicially affected by the Scheme. The employees of the Amalgamating Company
1 and Amalgamating Company 2 shall become the employees of the Amalgamated

Company upon the Scheme becoming effective.
Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

None of the Amalgamating Company 1, Amalgamating Company 2 and the

Amalgamated Company has any depositors, debenture holders, deposit trustee or

36




Xil.
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X1v.

debenture trustee. Hence, no rights and interests will be affected on effectiveness of

Scheme.

Report of the Directors of the Amalgamating Company 1, Amalgamating Company
2 and Amalgamated Company

Further a report of the Directors of the Amalgamating Company 1, Amalgamating
Company 2 and Amalgamated Company, explaining effect of the Scheme on each class
of shareholders, KMP, promoters and non-promoter shareholders, forms part of this

Notice and is annexed herewith as Annexure VII.

No investigation proceedings have been instituted or are pending in relation to the
Amalgamating Company 1, Amalgamating Company 2 and Amalgamated Company
under the Companies Act, 2013 or erstwhile Companies Act, 1956.

Details of approvals, sanctions or no-objection(s) from regulatory or any other

governmental authorities required, received or pending:

The Amalgamated Company may be required to seek approvals / sanctions / no-
objections from certain regulatory and governmental authorities for the Scheme such as
the concerned Registrar of Companies, Regional Director and will obtain the same at the

relevant time.

Pursuant to the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017, the detailed pre scheme and post scheme (expected) capital structure and
shareholding pattern of Amalgamated Company, Amalgamating Company 1 and

Amalgamating Company 2 are given herein below:
A. Capital Structure

a. Pre-scheme & Post-scheme capital structure of Amalgamated Company as on
September 30, 2021:
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Pre-scheme:

Particulars

Amount (in Rs.)

Authorised Share Capital

37,50,00,000 Equity Shares of Rs.2/- each 75,00,00,000
Total 75,00,00,000
Issued, Subscribed and Paid-up Share Capital

24,97,92,000 Equity Shares of Rs.2/- each 49,95,84,000
Total 49,95,84,000

Post-scheme:

Particulars

Amount (in Rs.)

Authorised Share Capital

48,50,00,000 Equity Shares of Rs.2/- each 97,00,00,000
Total 97,00,00,000
Issued, Subscribed and Paid-up Share Capital

27,66,52,000 Equity Shares of Rs.2/- each 55,33,04,000
Total 55,33,04,000

. Pre-scheme & Post-scheme shareholding pattern of Amalgamated Company as

on September 30, 2021:
Category of No. of shares held Total shareholding as a
shareholder % of total no. of shares
Pre-Scheme Post-Scheme | Pre- Post-
Scheme Scheme
Promoter and 9,20,23,870 9,20,23,870 36.84% 33.26%

Promoter Group

Total shareholding of | 9,20,23,870 9,20,23,870 36.84% 33.26%
Promoter and
Promoter Group (A)
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Public Shareholding 15,77,68,130 | 18,46,28,130 | 63.16% 66.74%
Total Public 15,77,68,130 | 18,46,28,130 | 63.16% 66.74%
Shareholding (B)

Total (A)+(B) 24,97,92,000 | 27,66,52,000 | 100.00% 100.00%

Pre-scheme & Post-scheme capital structure of Amalgamating Company 1 as on

September 30, 2021:

Pre-scheme:

Particulars

Amount (in Rs.)

Authorised Share Capital

70,00,000 Equity Shares of INR 10/- each 7,00,00,000
Total 7,00,00,000
Issued, Subscribed and Paid-up Share Capital

58,95,000 Equity Shares of INR 10/- each 5,89,50,000
Total 5,89,50,000

as on September 30, 2021:

Pre-Scheme:

. Pre-scheme & Post-scheme shareholding pattern of Amalgamating Company 1

Category | Category of Shareholders Pre Scheme
Code Shareholding Pattern
Total No. of Asa
Shares percentage of
total Capital
(A) Promoter and Promoter Group 5,895,000 100.00%
APL Apollo Tubes Limited 5,895,000 100.00%
(B) Public Shareholders - 0.00%
© Non-Promoter Non - Public o
Shareholders 0.00%
TOTAL (A) + (B) + (C) 5,895,000 100.00%
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Post-scheme capital structure and shareholding pattern of the Amalgamating

Company 1 is not applicable, as the Amalgamating Company 1 shall be dissolved

upon the Scheme becoming effective.

Pre-scheme & Post-scheme capital structure of Amalgamating Company 2 as on

September 30, 2021:

Particulars

Amount (in Rs.)

Authorised Share Capital

7,50,00,000 Equity Shares of Rs.2/- each 15,00,00,000
Total 15,00,00,000
Issued, Subscribed and Paid-up Share Capital

6,08,00,000 Equity Shares of Rs.2/- each 12,16,00,000
Total 12,16,00,000

Pre-scheme & Post-scheme shareholding pattern of Amalgamating Company 2

as on September 30, 2021:

Pre-scheme:

Category of shareholder No. of shares Total shareholding as a
held % of total no. of shares

Promoter and Promoter Group 3,39,40,000 55.82%

Total shareholding of Promoter 3,39,40,000 55.82%

and Promoter Group (A)

Public Shareholding 2,68,60,000 44.18%

Total Public Shareholding (B) 2,68,60,000 44.18%

Total (A)+(B) 60,800,000 100.00%
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10.

11.

Post-scheme capital structure and shareholding pattern of the Amalgamating
Company 2 is not applicable, as the Amalgamating Company 2 shall be dissolved

upon the Scheme becoming effective.

The copy of Scheme of Amalgamation and Arrangement has been filed with the Registrar of

Companies, Delhi.

No winding up proceedings or proceedings under the Insolvency and Bankruptcy Code are
pending against the Amalgamating Company 1, Amalgamating Company 2 and

Amalgamated Company as on date.

The certificate is issued by the Statutory Auditor of the Amalgamating Company 1,
Amalgamating Company 2 and Amalgamated Company to the effect that the accounting
treatment, proposed in the Scheme is in conformity with the applicable Accounting
Standards/Indian Accounting Standards prescribed under the Companies Act, 2013 read with

relevant rules thereto. The auditor’s certificate stated above is available for inspection.

National Stock Exchange of India Limited vide its observation letter issued to Amalgamated

Company dated August 02, 2021 had provided, infer alia, below comments on the Scheme:-

“The Company shall ensure that following information pertaining to the promoters of APL
Apollo Tubes Limited is brought to the notice of shareholders and Hon’ble NCLT:

i. SEBI had vide orders dated June 23, 2020, restrained APL Infrastructure Private Limited,
Promoter of APL Apollo Tubes Limited, and Sanjay Gupta, Director and Promoter of APL
Apollo Tubes Limited, from accessing the securities market for a period of two years from
the date of order for alleged contravention of provisions relating to SEBI (Prohibition of
Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations, 2003.”

It may be noted that the operation of the said SEBI orders have since been stayed by the
Hon’ble Securities Appellate Tribunal vide orders dated July 14, 2020 on the respective
appeals filed by the above promoters.

The following documents will be open for inspection by the shareholders electronically up to
the date of the ensuing Meeting and during the Meeting hours and physically at the
Registered Office of Amalgamated Company situated at 37, Hargobind Enclave, Vikas Marg,

41



Delhi — 110092 on all working days except Saturdays and Sundays between 11:00 A.M. IST
and 1:00 P.M. IST up to the date of the ensuing Meeting:

(I) Annexures to this Notice:

a. Annexure-I - Scheme of Amalgamation and Arrangement between Shri Lakshmi
Metal Udyog Limited, Apollo Tricoat Tubes Limited and APL Apollo Tubes Limited

and their respective shareholders and creditors

b. Annexure-II — Copy of order of the Hon’ble National Company Law Tribunal in

pursuance of which the meeting is being convened

c. Annexure-III - Valuation Report issued by SSPA & Co., Chartered Accountants
dated February 27, 2021

d. Annexure-IV - Fairness Opinion issued by Fortress Capital Management Services

Private Limited dated February 27, 2021

e. Annexure-V - Complaints Report dated July 07, 2021 submitted to BSE Limited by
Amalgamating Company 2 and Amalgamated Company and Complaints Report dated
July 22, 2021 submitted to National Stock Exchange of India Limited by
Amalgamated Company.

f. Annexure-VI — Observation Letters both dated August 02, 2021 obtained from BSE
Limited and National Stock Exchange of India Limited

g. Annexure-VII — Report adopted by the Board of Directors Shri Lakshmi Metal
Udyog Limited, Apollo Tricoat Tubes Limited and APL Apollo Tubes Limited as per
the provisions of Section 232(2)(c) of the Companies Act, 2013

h. Annexure-VIII - Copy of audited financial statements of Shri Lakshmi Metal Udyog
Limited, Apollo Tricoat Tubes Limited and APL Apollo Tubes Limited as at March
31,2021

i. Annexure-IX - Copy of limited reviewed financial statements of Apollo Tricoat
Tubes Limited and APL Apollo Tubes Limited (provisional) as on September 30,
2021 and management certified financial statements (provisional) of Shri Lakshmi

Metal Udyog Limited as on September 30, 2021
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J. Annexure-X - Information in the format prescribed for abridged prospectus pertaining
to the unlisted entity i.e., Shri Lakshmi Metal Udyog Limited involved in the
Scheme as provided in Part E of Schedule VI of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009

(I) Other documents:

a. Copy of the Statutory Auditors’ certificate of Amalgamating Company 1,
Amalgamating Company 2 and Amalgamated Company to the effect that the
accounting treatment in the Scheme of Amalgamation and Arrangement is in
conformity with the Accounting Standards prescribed under Section 133 of the

Companies Act, 2013

b. Copies of the Memorandum of Association, Articles of Association and Certificate of
Incorporation of the Amalgamating Company 1, Amalgamating Company 2 and

Amalgamated Company

c. Copy of Audit Committee Report dated February 27, 2021 of Amalgamated Company

recommending Scheme of the Amalgamated Company

d. Copy of Audit Committee Report dated February 27, 2021 of Amalgamating

Company 2 recommending Scheme of the Amalgamating Company

e. Copy of Committee of Independent Directors Report dated February 27, 2021 of

Amalgamated Company recommending Scheme of the Amalgamated Company

f. Copy of Committee of Independent Directors Report dated February 27, 2021 of

Amalgamating Company 2 recommending Scheme of the Amalgamating Company

g. Copies of the resolutions passed by the respective Board of Directors of the
Amalgamating Company 1, Amalgamating Company 2 and Amalgamated Company

on February 27, 2021 approving the Scheme
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h. A copy of the Scheme of Amalgamation and Arrangement and Explanatory Statement
may also be obtained from the Registered Office of the Amalgamated Company and /
or at the office of the Agarwal Law Associates, 34, FF, Babar Lane, Bengali Market,
New Delhi-110001.

Sd/-

Ms. Deepa Krishan

Former Member (Technical), NCLT
The Chairperson for the Meeting

Date : 27™ day of December, 2021
Place : Delhi

Registered Office:
37, Hargobind Enclave,
Vikas Marg, Delhi — 110092

India
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SCHEME OF AMALGAMATION AND ARRANGEMENT

OF

SHRI LAKSHMI METAL UDYOG LIMITED
(AMALGAMATING COMPANY 1)

AND

APOLLO TRICOAT TUBES LIMITED
(AMALGAMATING COMPANY 2)

WITH

APL APOLLO TUBES LIMITED
(AMALGAMATED COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF THE
COMPANIES ACT, 2013
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1.1.

1.2.

1.3.

PREAMBLE

DESCRIPTION OF THE AMALGAMATING COMPANIES AND THE
AMALGAMATED COMPANY

Shri Lakshmi Metal Udyog Limited (hereinafter referred to as “Shri Lakshmi” or
“Amalgamating Company 1”) was incorporated on the 25" day of April 1994 as a company
limited by shares. The Corporate Identification Number of Amalgamating Company 1 is
U85110DL1994PLC224835.

The Registered Office of Amalgamating Company 1 is situated at 37, Hargobind Enclave,
Vikas Marg, Delhi — 110092 and having permanent account number (‘PAN’) as
AAHCS9174M. Email id of its authorized representative is comsec@aplapollo.com.

Amalgamating Company 1 is primarily engaged in the business of production of ERW steel

tubes and GP coils.

Apollo Tricoat Tubes Limited (hereinafter referred to as “Apollo Tricoat” or
“Amalgamating Company 2”) was incorporated on the 12" day of January 1983 as a
company limited by shares. The Corporate Identification Number of Amalgamating Company
2 is L74900DL1983PLC014972. The equity shares of Amalgamating Company 2 are listed
on BSE Limited.

The Registered Office of Amalgamating Company 2 is situated at 37, Hargobind Enclave,
Vikas Marg, Delhi — 110092 and having PAN as AAFCP5174L. Email id of its authorized

representative is surbhiarora@apollotricoat.com.

Amalgamating Company 2 is primarily engaged in business of production of steel designer

roofing, fencing, steel door-frames, designer hand railing etc.

APL Apollo Tubes Limited (hereinafter referred to as “APL Apollo” or “Amalgamated
Company”), was incorporated on the 24™ day of February 1986 as a company limited by
shares. The Corporate Identification Number of Amalgamated Company is
L74899DL1986PLC023443. The equity shares of APL Apollo are listed on National Stock
Exchange of India Limited (hereinafter called ‘NSE’) and BSE Limited (hereinafter called
‘BSE’)
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2.1

2.2

The Registered Office of Amalgamated Company is situated at 37, Hargobind Enclave, Vikas
Marg, Delhi — 110092 and having PAN as AAACB0906D. Email id of its authorized

representative is comsec@aplapollo.com.

Amalgamated Company is primarily engaged in in the business of production of ERW steel

tubes.

DESCRIPTION OF THE SCHEME
This Scheme (as defined hereunder) provides, inter alia, for:

(i) the amalgamation of Amalgamating Companies (as defined hereunder) into
Amalgamated Company, by way of merger by absorption and dissolution of
Amalgamating Companies without winding up and cancellation of shares in
Amalgamating Companies and consequent issuance of Amalgamated Company Shares
(as defined hereunder) in accordance with the Share Exchange Ratio (as defined
hereunder) to Eligible Members (as defined hereunder), in respect of each share of
the Amalgamating Company 2 held by them in accordance with this Scheme

("Amalgamation"); and

(i1) various other matters incidental, consequential or otherwise integrally connected

therewith, including increase in the share capital of Amalgamating Companies

pursuant to Sections 230 to 232 and other relevant provisions of The Act (as defined
hereunder) in the manner provided for in this Scheme and in compliance with the

provisions of the IT Act (as defined hereunder).

Amalgamation of Amalgamating Companies into Amalgamated Company shall be in full
compliance with the conditions relating to "amalgamation" as provided under Section 2(1B)

and other related provisions of the IT Act such that, inter alia:

(1) all the properties of Amalgamating Companies, immediately before Amalgamation,

shall become the properties of Amalgamated Company, by virtue of Amalgamation;

(i1) all the liabilities of Amalgamating Companies, immediately before Amalgamation,
shall become the liabilities of Amalgamated Company, by virtue of Amalgamation;

and
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(iii) shareholders holding at least three fourths in value of the shares in Amalgamating
Companies (other than shares already held therein immediately before the
amalgamation by, or by a nominee for, Amalgamated Company or its subsidiary),

will become shareholders of Amalgamated Company by virtue of Amalgamation.

PURPOSE AND RATIONALE FOR THE SCHEME OF AMALGAMATION AND
ARRANGEMENT

This scheme of amalgamation and arrangement (“Scheme” or “the Scheme” or “this
Scheme”) provides for amalgamation of Amalgamating Company 1 and Amalgamating
Company 2 (Collectively referred to as “Amalgamating Companies”) into and with
Amalgamated Company in the manner set out in the Scheme, in accordance with sections 230
to 232 and other applicable provisions of The Act (as defined hereunder) and the rules or

regulations framed thereunder.

Amalgamating Company 1 is a wholly owned subsidiary of Amalgamated Company and
Amalgamating Company 2 is a subsidiary of Amalgamating Company 1. The Scheme seeks
to undertake the amalgamation of Amalgamating Company 1 and Amalgamating Company 2

with Amalgamated Company.

The proposed amalgamation of Amalgamating Companies with Amalgamated Company is in

the interest of shareholders and creditors on account of following reasons:

(a) Combined business under “APL Apollo” brand resulting in wider product offerings and
geographical footprint thereby leading toa stronger market presence which is best
suitable for long term growth market;

(b)  Amalgamation shall result in consolidation of the respective operations served by one
platform thereby leveraging the capability of Amalgamated Company;

(¢) Amalgamating Companies operate businesses that complement each other, the
combination to result in stronger consolidated revenue and profitability, with
diversification in product portfolio thereby reducing business risks for mutual benefit of
the shareholders of the companies;

(d) Ensuring a streamlined group structure by reducing the number of legal entities in the
group structure, and thereby eliminating inter-company transactions, administrative
duplications and consequently reducing the administrative costs of maintaining separate

companies;
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(e) Pooling of assets, proprietary information, personnel, financial, managerial and
technical resources of the companies, thereby contributing to the future growth of
Amalgamated Company; and

(f)  Overall reduction in administrative, managerial and other expenditure and achieving
productivity gains and logistical advantages by pooling technologies for optimum

utilization of various resources.

The Scheme would, thus, have beneficial results for Amalgamating Companies and
Amalgamated Company, their shareholders, and all concerned and will not be prejudicial to

the interests of any concerned shareholders or general public at large.

Under the Scheme, there is no arrangement proposed to be entered into with the creditors,
either secured and/or unsecured of Amalgamating Companies and/or Amalgamated Company.
No compromise is offered under this Scheme to any of the creditors of Amalgamating
Companies and/or Amalgamated Company. The liability of the creditors of Amalgamating
Companies and/or Amalgamated Company, under the Scheme, is neither being reduced nor
being extinguished but shall be assumed and discharged by Amalgamated Company in its

ordinary course of business.

Accordingly, to achieve the above objectives, the Board of Directors of Amalgamating
Companies and Amalgamated Company have considered and proposed to make requisite
application(s) and/or petition(s) before the NCLT (as defined hereunder), New Delhi under
sections 230 to 232 and other applicable provisions of The Act (as defined hereunder) (as may
be in force) for the sanction of this Scheme to amalgamate Amalgamating Companies into

and with Amalgamated Company.

PARTS OF THE SCHEME OF AMALGAMATION AND ARRANGEMENT

The Scheme is divided into the following parts:

Part I, which deals with the definitions and interpretations of the terms used in the Scheme;
the Effective Date of the Scheme; and the Share Capital of Amalgamating Companies and
Amalgamated Company;

Part II, deals with amalgamation of Amalgamating Companies with APL Apollo in

accordance with Section 2(1B) of the Income-tax Act, 1961 and Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013, as may be applicable;
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Part III, which deals with the consideration, changes in share capital and matters relating to

accounting;

Part IV, which deals with the general terms and conditions that would be applicable to the

Scheme.

The Scheme also provides for various other matters consequential or otherwise integrally

connected herewith.
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5.5

5.6

5.7

5.8

PART -1

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following words and

expressions shall have the following meaning:

“Act” or “The Act” means the Companies Act, 2013, to the extent applicable, including the
rules and regulations made thereunder and will include circulars, notifications, guidelines and
any statutory modifications, re-enactments and / or amendments thereof for the time being in

force;

“Amalgamating Companies” means Shri Lakshmi and Apollo Tricoat collectively, which

are proposed to be amalgamated into APL Apollo;

“Amalgamating Company 2 Shares” means fully paid up equity shares of Amalgamating
Company 2, each having a face value of INR 2 (Indian Rupees Two only) and one vote per

equity share;

“Amalgamated Company” means APL Apollo;

“Amalgamated Company Shares” means fully paid up equity shares of Amalgamating
Company, each having a face value of INR 2 (Indian Rupees Two only) and one vote per

equity share;

“Applicable Laws” mean any statute, law, regulation, ordinance, rule, judgment, rule of law,
order, decree, ruling, bye-law, approval of any governmental authority, directive, guideline,
policy, clearance, requirement or other governmental restriction or any similar form of
decision of or determination by, or any interpretation or administration having the force of
law of any of the foregoing by any governmental authority having jurisdiction over the matter

in question, whether in effect as of the date of this Scheme or at any time thereafter;

“Appointed Date” means the 1* day of April, 2021 or such other date as may be fixed by the
Hon’ble NCLT of judicature at Delhi, or such other competent authority, as may be
applicable;

“Appropriate Authority” means any applicable central, state or local government,
legislative body, regulatory, administrative or statutory authority, agency or commission or

department or public or judicial body or authority, including, but not limited, to Securities and
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5.10

5.11

5.12

5.13

5.14

5.15

5.16

5.17

Exchange Board of India, Stock Exchanges, Regional Director, Official Liquidator, Registrar

of Companies and National Company Law Tribunal;

“Board of Directors” or “Board” means the Board of Directors of Amalgamating
Companies or Amalgamated Company, as the case may be and includes any committee

thereof or persons authorised by the Board or committee thereof;

“BSE” means BSE Limited;

“Effective Date” means the later of the dates on which certified copy of the order of the
NCLT sanctioning this Scheme is filed with the Registrar of Companies, NCT of Delhi and
Haryana by Amalgamated Company and Amalgamating Companies, as required under the
provisions of the Act. Any references in the Scheme to "upon the Scheme becoming
effective" or "effectiveness of the Scheme" or "Scheme coming into effect" shall mean the

"Effective Date";

“Eligible Member” shall mean each person (other than Shri Lakshmi) whose name appears
in the register of members of Amalgamating Company 2 and/or whose name appears as the
beneficial owner of Amalgamating Company 2 Shares in the record of depositories on the

Record Date at the Record Time;

“IT Act” shall mean the Income Tax Act, 1961 or any modifications or re-enactments or

amendments thereof from time to time;

“IND-AS” means the accounting standards prescribed under the Companies (Indian

Accounting Standards) Rules, 2015, as amended

“Intellectual Property Rights” means rights of any patent, copyright, trademark or service
mark, trade secret, trade dress and packaging material and styles, 1ogos, colour schemes,
product registrations owned by or licensed to Amalgamating Companies or any other

proprietary rights protection legally available under common law or otherwise.

“NCLT” or “Tribunal” means the National Company Law Tribunal, New Delhi or any other
Bench of the NCLT having jurisdiction in relation to both Amalgamating Companies and

Amalgamated Company;

“NSE” means the National Stock Exchange of India Limited;
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5.18

5.19

5.20

5.21

5.22

5.23

5.24

“Record date” shall mean the date fixed by the respective Board of Amalgamating Company
2 and Amalgamated Company for the purpose of determining the shareholders of
Amalgamating Company 2 to whom Amalgamated Company Shares shall be allotted under

this Scheme;

"Record Time" means 6:00 pm (Indian Time) on the Record Date;

“Scheme of Amalgamation and Arrangement” or “Scheme” means this scheme of
amalgamation and arrangement involving the amalgamation of Amalgamating Companies

with Amalgamated Company as approved, with or without any amendments/modifications;

“SEBI” means Securities and Exchange Board of India;

“SEBI Circular” means the circular issued by the SEBI, being Circular Ref. No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated
November 3, 2020, SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 and any
amendments thereof or modifications issued pursuant to Regulations 11, 3 7 and 94 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR”);

“Share Exchange Ratio” shall have the meaning ascribed to it in Clause 16.2;

“Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited.

EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be,

or any statutory modification or re-enactment thereof from time to time.

DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Tribunal or any other appropriate authority shall come into legal
operation from the Appointed Date, but the same shall become effective on and from the

Effective Date.
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7. DETAILS OF SHARE CAPITAL, DIRECTORS AND PROMOTERS

7.1 Shri Lakshmi Metal Udyog Limited (‘Shri Lakshmi’ or ‘Amalgamating Company 1°)

7.1.1  The share capital of Amalgamating Company 1 as on December 31, 2020 is as under:

Particulars (Amount in INR)
Authorised Share Capital

70,00,000 Equity Shares of INR 10/- each 7,00,00,000
Total 7,00,00,000
Issued, Subscribed and Paid-up Share Capital

58,95,000 Equity Shares of INR 10/- each 5,89,50,000
Total 5,89,50,000

Subsequent to December 31, 2020 and till the date of the Scheme being approved by the

Board of Directors of Amalgamating Company 1, there has been no change in the issued,

subscribed or paid up capital of Amalgamating Company 1.

The entire paid up share capital of Amalgamating Company 1 is held by Amalgamated

Company and its nominees.

7.1.2  List of directors as on date

City, Sector 5, Gurgaon,

Haryana-122003

S. Name Address DIN No. Date of
No. Appointment
1 Sanjay Gupta 106, Hargobind Enclave, Vikas 00233188 28/04/2008
Marg, Delhi 110092

2 Vinay Gupta 106, Hargobind Enclave, Vikas 00005149 29/09/2009
Marg, Delhi 110092

3 Neeru Abrol K-3 Lajpat Nagar —III, New 01279485 08/11/2019
Delhi-110024

4 Romi Sehgal E-103, The Residency, Ardee 03320454 24/05/2018
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7.1.3  List of promoters as on date
S. No. Name Address
1 APL Apollo Tubes Ltd 37, Hargobind Enclave, Vikas Marg, Delhi —

110092

7.2 Apollo Tricoat Tubes Limited (‘Apollo Tricoat’ or ‘Amalgamating Company 2°)

7.2.1  The share capital of Amalgamating Company 2 as on December 31, 2020 is as under:

Particulars (Amount in INR)
Authorised Share Capital

3,25,00,000 Equity Shares of INR 2/- each 6,50,00,000
Total 6,50,00,000
Issued, Subscribed and Paid-up Share Capital

3,04,00,000 Equity Shares of INR 2/- each 6,08,00,000
Total 6,08,00,000

Subsequent to December 31, 2020 and till date of the Scheme being approved by the Board of

Directors of Amalgamating Company 2, there has been no change in the issued, subscribed or

paid up capital of Amalgamating Company 2.

Amalgamating Company 1 holds 55.82% in paid up share capital of Amalgamating Company

2.

7.2.2 List of directors as on date

S. Name Address DIN No. Date of
No. Appointment
1 Rahul Gupta G-8, Maharani Bagh, Phase I, 07151792 04/05/2018

Delhi-110065
2 Vinay Gupta 106, Hargobind Enclave, Vikas 00005149 23/10/2020
Marg, Delhi 110092
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S. Name Address DIN No. Date of
No. Appointment
3 Bharat Bhushan B-22, Dayanand Colony, 00014334 28/02/2014

Sahny Lajpat Nagar- 4, New Delhi-
110024
4 Neeru Abrol K-3, Lajpat Nagar-3, Delhi- 01279485 20/01/2020
110024
5 Romi Sehgal E-103, The Residency, Adree 03320454 01/02/2020
City, Sector 52 Gurgaon,
Haryanal22003
6 Anilkumar Bansal | S-34, Greater Kailash-II, 06752578 11/06/2018
Delhi-110048
7.2.3 List of promoters as on date
S. No. Name Address
1 Shri Lakshmi Metal Udyog Limited | 37, Hargobind Enclave, Vikas Marg, Delhi —
110092
2 Rahul Gupta G-8, Maharani Bagh, Phase I, Delhi-110065

7.3 APL Apollo Tubes Ltd (‘APL Apollo’ or ‘Amalgamated Company’)

7.3.1  The share capital of Amalgamated Company as on December 31, 2020 is as under

Particulars (Amount in INR)
Authorised Share Capital

22,50,00,000 Equity Shares of INR 2/- each 45,00,00,000
Total 45,00,00,000
Issued, Subscribed and Paid-up Share Capital*

12,47,84,125 Equity Shares of INR 2/- each 24.95,68,250
Total 24,95,68,250
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Subsequent to December 31, 2020 and till the date of Scheme being approved by the Board of

Directors of Amalgamated Company, there has been no change in the issued, subscribed or

paid up capital of Amalgamated Company.

ertain employee stock options granted to the employees o, [pollo may get exercise
* Certai / k opti d to th / APL Apoll ised

before the effectiveness of the Scheme, as the case may be. The details of the unexercised

employee stock options (net of cancellation) of employees of APL Apollo as on December 31,

2020 are set out below:
Unexercised Employee Stock Options (Amount in INR)
5,49,875 options entitling equivalent Equity Shares of INR 2 10,99,750
each
Total 10,99,750
7.3.2 List of directors as on date
S. Name Address DIN No. Date of
No. Appointment
1 Sanjay Gupta 106, Hargobind Enclave, Vikas 00233188 02/09/2003
Marg, Delhi 110092
2 Vinay Gupta 106, Hargobind Enclave, Vikas 00005149 16/05/2008
Marg, Delhi 110092
3 Virendra Singh B-12, 'Saket', 2nd Floor Gyan 00253196 28/01/2017
Jain Bharti School Lane, South
Delhi-110017
4 Neeru Abrol K-3 Lajpat Nagar —III, New 01279485 24/03/2015
Delhi-110024
5 Abhilash Lal H. No. C-192, DLF Ph-2, 03203177 12/02/2014
Belvedere Park Towers,
Gurgaon-122002
6 Romi Sehgal E-103, The Residency, Ardee 03320454 13/08/2016
City, Sector 5, Gurgaon,
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No.

Name Address

DIN No. Date of

Appointment

Haryana -122003

7 Anilkumar Bansal | S-34, Greater Kailash, New 06752578 04/08/2014
Delhi — 110048
8 Ashok Kumar C-380, Yojna Vihar, Delhi, 01722395 19/10/2011
Gupta 110092

7.3.3 List of promoters as on date

S. No. Name Address

1 Sanjay Gupta 106, Hargobind Enclave, Vikas Marg, Delhi 110
092

2 Veera Gupta C-380, Yojna Vihar, Delhi, 110092, Delhi

3 Rahul Gupta G-8, Maharani Bagh, Phase I, Delhi-110065

4 Rohan Gupta 106, Hargobind Enclave, Vikas Marg, Delhi 110
092

5 APL Infrastructure Private Limited | 36, Kaushambi, Near Anand Vihar Terminal
behind Wave Cinema Ghaziabad UP 201010

6 Ashok Kumar Gupta C-380, Yojna Vihar, Delhi, 110092
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8.1

8.2

PART - 11

AMALGAMATION OF SHRI LAKSHMI METAL UDYOG LIMITED AND APOLLO

TRICOAT TUBES LIMITED WITH AND INTO
APL APOLLO TUBES LIMITED

TRANSFER AND VESTING OF THE AMALGAMATING COMPANIES

Upon the coming into effect of this Scheme and with effect from Appointed Date (after giving
effect to the clause 8 of this Scheme), Amalgamating Companies shall, pursuant to the
provisions of Sections 230 to 232 of the Act and sanction of this Scheme by Tribunal and
other applicable provisions of the law for the time being in force and without any further act,
mstrument or deed, stand transferred to and vested in or deemed to have been transferred to
and vested in Amalgamated Company on and from the Appointed Date, on a going concern,
in such a way that from the Appointed Date, the assets and liabilities of Amalgamating
Companies along with all the rights, title, interest or obligations of Amalgamating Companies

therein become that of Amalgamated Company.

Without prejudice to sub-clause 8.1 above, upon the coming into effect of the Scheme and

with effect from the Appointed Date, the transfer and vesting shall be effected as follows

(a) All the movable assets including investments, cash in hand, bank balances and deposits
any, of Amalgamating Companies capable of being transferred by delivery, shall be
handed over by physical delivery to Amalgamated Company along with such other
documents as may be necessary towards the end and intent that the property therein
passes to Amalgamated Company on such delivery, without requiring any deed or
instrument of conveyance for the same and shall become the property of Amalgamated

Company accordingly.

(b)  All debts, loans and advances recoverable in cash or in kind or for value to be received,
if any, with Government, Customs, Port, local and other authorities and bodies,
customers and other persons, outstanding and receivables of Amalgamating Companies
other than the movable assets specified in sub-clause (a) above, shall on and from
Appointed Date stand transferred to and vested in Amalgamated Company without any
notice or other intimation to the debtors (although Amalgamated Company may, if so
deems appropriate, give notice to the third party that the debts, outstanding and

receivables do stand transferred to and vested in Amalgamated Company), and the
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(c)

(d)

debtors shall be obliged to make payments to Amalgamated Company on and after the

Effective Date.

All immovable properties including land together with the buildings and structures
standing thereon or under construction (whether free hold, leasehold, leave and licensed
or otherwise, including tenancies in relation to warehouses, office space and guest
houses and residential premises occupied by the staff and employees of Amalgamating
Companies), and all documents of title, rights and easements in relation thereto and all
rights, covenants, continuing rights, title and interest in connection with the said
immovable properties of Amalgamating Companies, if any, shall be vested in and
transferred to and/or be deemed to have been and stand transferred to and vested in
Amalgamated Company and shall belong to Amalgamated Company in the same and
like manner as was entitled to Amalgamating Companies. The mutation of the title to
the immovable properties shall be made and duly recorded by the appropriate
authorities pursuant to the sanction of the Scheme and upon the Scheme becoming
effective, in accordance with the terms hereof, in favour of Amalgamated Company.
Any inchoate title or possessory title of Amalgamating Companies shall be deemed to

be the title of Amalgamated Company.

For purposes of taking on record the name of Amalgamated Company in the records of
the Governmental Authorities in respect of transfer of immovable properties to
Amalgamated Company pursuant to this Scheme, the Boards of Directors of
Amalgamating Companies and Amalgamated Company may approve the execution of
such documents or deeds as may be necessary, including deed of assignment of lease or
leave or license (as the case may be) by Amalgamating Companies in favor of

Amalgamated Company.

All the licenses, permits, approvals, permissions, registrations, incentives (including
service tax refunds and accumulated, Goods and Services Tax Credit, Integrated Goods
and Services Tax Credit, Central Goods and Services Tax Credit, State Goods and
Services Tax Credit and Cenvat credit), tax deferrals and benefits (including income
tax, sales tax, customs duty, advance tax, withholding tax receivables, other tax
exemptions and/or deferments, amount of tax deposited under protest, bonds with the
custom authorities), concessions, grants, rights, claims, leases, tenancy rights, special
status and other benefits or privileges enjoyed or conferred upon or held or availed of
by Amalgamating Companies and all rights and benefits that have accrued or which

may accrue to Amalgamating Companies, whether before or after the Appointed Date,
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(e)

S9)

(2

shall, without any further act, instrument or deed, be and stand transferred to and vested
in and or be deemed to have been transferred to and vested in and be available to
Amalgamated Company so as to become as and from the Appointed Date licenses,
permits, approvals, permissions, registrations, incentives (including Goods and Services
Tax, 2017, Integrated Goods and Services Tax, 2017, Central Goods and Services Tax,
2017, State Goods and Services Tax, 2017 and Cenvat credit, service tax refunds and
accumulated Cenvat credit), tax deferrals and benefits (including income tax, sales tax,
customs duty, advance tax, withholding tax receivables, concessions, rights, claims,
leases, tenancy rights, special status and other benefits or privileges) of Amalgamated
Company and shall remain valid, effective and enforceable on the same terms and

conditions.

All assets and properties including memberships, franchises, rights, permissions,
quotas, rights, entitlements, licenses, certificate of registrations, copyrights, patents,
trade names, trademarks, any other intellectual property, whether registered or
otherwise, of Amalgamating Companies as on the Appointed Date, whether or not
included in the books of Amalgamating Companies, shall be deemed to be and shall
become the assets and properties of Amalgamated Company by virtue of and in the
manner provided in this Scheme without any further act, instrument or deed, and stand
transferred to and vested in and be deemed to have been transferred to and vested in

Amalgamated Company upon the coming into effect of this Scheme.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature, to which Amalgamating Companies are a party or to
the benefit of which Amalgamating Companies may be eligible or for the obligations of
which Amalgamating Companies may be liable, and which are subsisting or have effect
immediately before the Appointed Date, shall continue in full force and effect on or
against or in favour, as the case may be, of Amalgamated Company and may be
enforced as fully and effectually as if, instead of Amalgamating Companies,

Amalgamated Company had been a party or beneficiary or obligee thereto.

All debts, liabilities, contingent liabilities, duties, indemnifications given pursuant to
any agreement entered into by Amalgamating Companies and obligations of every kind,
nature and description of Amalgamating Companies shall also, without any further act,
instrument or deed, be transferred to or be deemed to be transferred to Amalgamated

Company so as to become as and from Appointed Date the debts, liabilities, contingent
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(h)

G

(k)

liabilities, duties and obligations of Amalgamated Company and it shall not be
necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, contingent liabilities,
duties, indemnifications and obligations have arisen, in order to give effect to the

provisions of this sub-clause.

The transfer and vesting of Amalgamating Companies as aforesaid, shall be subject to
the existing securities, charges and mortgages, if any, subsisting over or in respect of
the property and assets or any part thereof of Amalgamating Companies. Provided
however that the securities, charges and mortgages (if any subsisting) over and in
respect of the assets or any part thereof of Amalgamated Company shall continue with
respect to such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charges and
mortgages shall not extend or be deemed to extend, to any of the assets of

Amalgamating Companies vested in Amalgamated Company.

Provided further that this Scheme shall not operate to enlarge the security for any loan,
deposit or facility created by Amalgamating Companies which shall vest in
Amalgamated Company by virtue of the amalgamation of Amalgamating Companies
with Amalgamated Company and Amalgamated Company shall not be obliged to create

any further or additional security therefore after the Scheme has become operative.

Without prejudice to the provisions of the foregoing clauses, Amalgamated
Company shall execute any instrument/s and/or document/s and/or do all the acts and
deeds as may be required, including the filing of necessary particulars and/or
modification(s) of charge, with the jurisdictional registrar of companies to give formal

effect to the above provisions, if required.

It is hereby clarified that, unless expressly provided for, it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts and liabilities, have arisen, in order to give

effect to the provisions of this clause.
Subject to the necessary consents being obtained, if required, in accordance with the

terms of this Scheme, the provisions of this clause shall operate, notwithstanding

anything to the contrary contained in any instrument, deed or writing or the terms of
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8.3

8.4

8.5

sanction or issue or any security document, all of which instruments, deeds or writings

shall stand modified and/or superseded by the foregoing provisions.

Without prejudice to the other provisions of this Scheme, Amalgamated Company may, at
any time after the coming into effect of this Scheme in accordance with the provisions hereof,
if so required under any law or otherwise, execute deeds (including deeds of adherence),
confirmations or other writings or tripartite arrangements with any party to any contract or
arrangement to which Amalgamating Companies are a party or any writings as may be
necessary to be executed in order to give formal effect to the above provisions. Amalgamated
Company shall, under the provisions of Clause 8 of this Scheme, be deemed to be authorised
to execute any such writings as a successor of Amalgamating Companies and to carry out or
perform all such formalities or compliances referred to above on the part of Amalgamating

Companies to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme and subject to Applicable Law, all
consents, permissions, licenses, certificates, clearances, authorities, powers of attorney given
by, issued to or executed in favour of Amalgamating Companies shall stand transferred to
Amalgamated Company as if the same were originally given by, issued to or executed in
favour of Amalgamated Company, and Amalgamated Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the same
shall be available to Amalgamated Company. Amalgamated Company shall make

applications to any Governmental Authority as may be necessary in this behalf.

Where any of the liabilities and obligations of Amalgamating Companies as on the Appointed
Date, deemed to have been transferred to Amalgamated Company have been discharged by
Amalgamating Companies after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of Amalgamated Company and all
loans raised and used and all liabilities and obligations incurred by Amalgamating Companies
for the operation of Amalgamating Companies after the Appointed Date and prior to the
Effective Date shall be deemed to have been raised, used or incurred for and on behalf of
Amalgamated Company and to the extent they are outstanding on the Effective Date, shall
also without any further act or deed, be and shall stand transferred to Amalgamated Company

and shall become its liabilities and obligations from such date.

BUSINESS AND PROPERTY IN TRUST
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10.

10.1

Upon the coming into effect of the Scheme and from the Appointed Date and up to and

including the Effective Date:

(a)

(b)

(c)

Amalgamating Companies shall carry on and be deemed to have carried on the business
and activities and shall stand possessed of all the assets and properties, in trust for

Amalgamated Company and shall account for the same to Amalgamated Company.

Any income or profit accruing or arising to Amalgamating Companies, as the case may
be, and all costs, charges, expenses and losses or taxes (including deferred tax balances,
if any) incurred by Amalgamating Companies shall for all purposes be treated as the
income, profits, costs, charges, expenses and losses or taxes (including deferred tax

balances, if any), as the case may be, of Amalgamated Company.

Any of the rights, powers, authorities and privileges attached or related or pertaining to
and exercised by or available to Amalgamating Companies shall be deemed to have
been exercised by Amalgamating Companies for and on behalf of and as agent for
Amalgamated Company. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to Amalgamating Companies that have been undertaken
or discharged by Amalgamating Companies shall be deemed to have been undertaken

or discharged for and on behalf of and as agent for Amalgamated Company.

(d) All the acts done by Amalgamating Companies after the Appointed Date shall be done

in trust for and on behalf of Amalgamated Company.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

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

(a)

(b)

(c)

Amalgamating Companies shall carry on their business with reasonable diligence and

in the same manner as it had been doing hitherto.

Amalgamating Companies shall not alter or substantially expand the business except

with the written concurrence of Amalgamated Company.
Amalgamating Companies shall not, without the written concurrence of Amalgamated

Company, transfer, alienate, charge, mortgage or encumber any of its assets or

properties, except in the ordinary course of business or pursuant to any pre-existing
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10.2

11.

obligation undertaken prior to the date of acceptance of the Scheme by the Board of

Directors of Amalgamating Companies.

(d) Amalgamating Companies shall not undertake any additional financial commitments of
any nature whatsoever, borrow any amounts or incur any other liabilities or
expenditure, issue any guarantees, indemnities, letters of comfort or commitment either
for itself or on behalf of its group companies or any third party, save and except, in
each case, in the following circumstances:

1. If the same is in the ordinary course of business as carried on by Amalgamating
Companies as on the date of filing this Scheme with Tribunal; or
ii. If the written consent of Amalgamated Company, as the case may be, has been

obtained.

(e) Amalgamating Companies shall be entitled, pending the sanction of the Scheme by
Tribunal, to apply to the Central Government and all other agencies, departments and
authorities concerned as are necessary under any law for such consents, approvals and
sanctions which Amalgamated Company may require to own and carry on the business

of Amalgamating Companies.

On the Effective Date but with effect from the Appointed Date, Amalgamated Company shall

be authorized to carry on the businesses carried on by Amalgamating Companies

COMPLIANCE WITH TAX LAWS

This provisions of this Scheme as they relate to the amalgamation of Amalgamating
Companies into and with Amalgamated Company, have been drawn up to comply with the
conditions relating to “Amalgamation” as defined under the income-tax laws, specifically
section 2(1B) of IT Act. If any terms or provisions of the Scheme are found to be or
interpreted to be inconsistent with any of the said provisions at a later date, whether as a result
of any amendment of law or any judicial or executive interpretation or for any other reason
whatsoever, the aforesaid provisions of the income-tax laws shall prevail. The Scheme shall
then stand modified to the extent determined necessary to comply with the said provisions.
Such modification will however not affect other parts of the Scheme. Notwithstanding the
other provisions of this Scheme, the power to make such amendments as may become
necessary shall vest with the Board of Amalgamated Company, which power shall be
exercised reasonably in the best interests of the companies and their stakeholders, and which

power can be exercised at any time, whether before or after the Effective Date.
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12.

13.

LEGAL AND TAXATION PROCEEDINGS

(1) Upon the coming into effect of this Scheme, all legal, taxation or other
proceedings, whether civil or criminal (including before any statutory or quasi-
judicial authority or tribunal or courts), by or against Amalgamating Companies,
under any statute, pending on the Appointed Date, shall be continued and
enforced by or against Amalgamated Company as effectually and in the same
manner and to the same extent as if the same had been instituted by or against, as

the case may be, Amalgamated Company.

(i)  Amalgamated Company shall have all legal, taxation or other proceedings initiated
by or against Amalgamating Companies referred to in Clause 12 (i) above
transferred to its name as soon as is reasonably possible after the Appointed Date
and to have the same continued, prosecuted and enforced by or against

Amalgamated Company, as a successor of Amalgamating Companies.

CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,
insurance policies and other instruments, if any, of whatsoever nature to which Amalgamating
Companies is a party and subsisting or having effect on the Effective Date shall be in full
force and effect against or in favour of Amalgamated Company, as the case may be, and may
be enforced by or against Amalgamated Company as fully and effectually as if, instead of
Amalgamating Companies, Amalgamated Company had been a party thereto. Amalgamated
Company may enter into and/ or issue and/ or execute deeds, writings or confirmations or
enter into any tripartite arrangements, confirmations or novations, to which Amalgamating
Companies will, if necessary, also be party in order to give formal effect to the provisions of
this Scheme, if so required or if so considered necessary. Amalgamated Company shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
Amalgamating Companies and to implement or carry out all formalities required on the part
of Amalgamating Companies to give effect to the provisions of this Scheme. It is clarified that
any inter-se contracts between Amalgamating Companies and Amalgamated Company, as on

the Effective Date shall stand cancelled and cease to operate in Amalgamated Company.
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14.

14.1

14.2

15.

15.1

STAFF AND EMPLOYEES

On the Scheme coming into effect, all staff and employees of Amalgamating Companies in
service on such date shall be deemed to have become staff and employees of Amalgamated
Company without any break, discontinuance or interruption in their service and on the basis
of continuity of service and the terms and conditions of their employment with Amalgamated
Company shall not be less favourable than those applicable to them with reference to

Amalgamating Companies on the Effective Date.

Upon the Scheme coming into effect, the existing balances of Provident Fund, Gratuity Fund,
Leave Encashment scheme and/ or other schemes, created by Amalgamating Companies for
its employees shall be transferred to Amalgamated Company. Amalgamating Companies shall
take all steps necessary for the transfer of balances, where applicable, of the Provident Fund,
Gratuity Fund, Leave Encashment scheme and/ or other schemes, to Amalgamated Company.
All obligations of Amalgamating Companies with regard to the said fund or funds as defined
in the relevant rules shall be taken over by Amalgamated Company from the Effective Date to
the end and intent that all rights, duties, powers and obligations of Amalgamating Companies
in relation to such Fund or Funds shall become those of Amalgamated Company and all the
rights, duties and benefits of the employees employed in Amalgamating Companies under
such Funds shall be fully protected, subject to the provisions of law for the time being in
force. It is clarified that the services of the staff, workmen and employees of Amalgamating
Companies will be treated as having been continuous for the purpose of the said Fund or

Funds.

TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962, State Sales Tax laws,
Central Sales Tax Act, 1956, Central Excise Act 1944, Service Tax laws, Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, State Goods and Services Tax
Act, 2017 and Central Goods and Services Tax Act, 2017 or other applicable laws/
regulations dealing with taxes/ duties/ levies (hereinafter in this Clause referred to as “Tax
Laws”) allocable or related to the business of Amalgamating Companies to the extent not
provided for or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to Amalgamated Company. Any surplus in
the provision for taxation/ duties/ levies account including advance tax, withholding tax,
service tax and any tax credit entitlements as on the date immediately preceding the

Appointed Date will also be transferred to the account of e Amalgamated Company. Any
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15.2

15.3

15.4

refund under the Tax Laws due to Amalgamating Companies consequent to the assessments
made on Amalgamating Companies and for which no credit is taken in the accounts as on the
date immediately preceding the Appointed Date shall also belong to and be received by

Amalgamated Company.

All taxes (including income tax, sales tax, Goods and Services tax, CENVAT, excise,
customs duty, service tax, VAT, etc) paid or payable by Amalgamating Companies in respect
of the operations and/or the profits of the business before the Appointed Date, shall be on
account of Amalgamated Company and, insofar as it relates to the tax payment (including,
without limitation, sales tax, goods and services tax, custom duty, income tax, service tax,
excise, value added tax, etc.), whether by way of deduction at source, advance tax, duty under
protest or otherwise howsoever, by Amalgamating Companies in respect of the profits or
activities or operation of the business after the Appointed Date, the same shall be deemed to
be the corresponding item paid by Amalgamated Company, and, shall, in all proceedings, be

dealt with accordingly.

Amalgamated Company is expressly permitted to file/ revise its income tax, wealth tax,
Goods and Services tax, VAT, sales tax, excise, CENVAT and other statutory returns,
consequent to this Scheme becoming effective, notwithstanding that the period for
filing/revising such returns may have lapsed. However, upon the Scheme becoming effective
subsequently, Amalgamated Company shall have the right to revise and consolidate its
financial statements and returns along with prescribed forms, filings and applications/
annexures under the IT Act, indirect taxes and other Tax Laws. Amalgamated Company is
expressly permitted to amend TDS/ TCS and other statutory certificates and shall have the
right to claim refunds, advance tax credits, foreign tax credits, set offs and adjustments
relating to its respective incomes/ transactions from the Appointed Date. It is specifically
declared that all the taxes/ duties paid by Amalgamating Companies shall be deemed to be the
taxes/ duties paid by Amalgamated Company and Amalgamated Company shall be entitled to
claim credit for such taxes deducted/ paid against its tax/ duty liabilities notwithstanding that
the certificates/ challans or other documents for payment of such taxes/ duties are in the name

of Amalgamating Companies.

All tax assessment proceedings / appeals of whatsoever nature by or against Amalgamating
Companies pending and/or arising at the Appointed Date and relating to Amalgamating
Companies shall be continued and/or enforced until the Effective Date as desired by
Amalgamated Company. As and from the Effective Date, the tax proceedings shall be

continued and enforced by or against Amalgamated Company in the same manner and to the
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15.5

same extent as would or might have been continued and enforced by or against

Amalgamating Companies.

Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any
way prejudicially affected by reason of amalgamation of Amalgamating Companies with

Amalgamated Company or anything contained in the Scheme.

Furthermore, on or after the Effective Date, all rights, entitlements and powers to revise
returns and filings of Amalgamating Companies under the tax laws, and to claim refunds and/
or credits for the taxes paid, etc. and for matters incidental thereto, shall be available to and

vest with Amalgamated Company.
Upon the coming into effect of this Scheme, all tax compliances under any tax laws by

Amalgamating Companies on or after Appointed Date shall be deemed to be made by

Amalgamated Company.
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16.

16.1

16.2

16.3

16.4

16.5

PART - III

CONSIDERATION

Since Amalgamating Company 1 is the wholly owned subsidiary of Amalgamated Company,
upon the Scheme becoming effective, all the equity shares held by Amalgamated Company
and its nominees in Amalgamating Company 1 shall stand cancelled and extinguished as on
Appointed Date. Accordingly, there will be no issue and allotment of equity shares of
Amalgamated Company to the shareholders of Amalgamating Company 1 upon the Scheme

being effective.

Upon this Scheme becoming effective Amalgamated Company shall, without any further
application, act or deed, issue and allot equity shares to Eligible Members of Amalgamating
Company 2 whose names appear in the register of its members on the Record Date or to such
of their respective heirs, executors, administrators or other legal representatives or other
successors in title as aforesaid in the following manner (herecinafter referred as Share

Exchange Ratio):-

“one fully paid up equity share of face value of INR 2/- (Indian Rupees Two) of the
Amalgamated Company to be issued and allotted to the Eligible Members of the
Amalgamating Company 2 against one fully paid up equity share of face value of INR 2/-
(Indian Rupees Two) each held in the Amalgamating Company 2.”

Upon the Scheme being effective, and in consideration to Amalgamating Company 1, being
shareholder of Amalgamating Company 2, in terms of the Scheme, 1,69,70,000 equity shares
held by Amalgamating Company 1 i.e. approximately 55.82% of the total equity shares of
Amalgamating Company 2, shall stand cancelled and extinguished and in lieu thereof, no
allotment of any shares in Amalgamated Company shall be made against those 55.82% of the

total equity shares of Amalgamating Company 2.

Upon the coming into effect of this Scheme, the share certificates, if any, and/or the shares in
electronic form representing the shares held by Amalgamating Company 1 in Amalgamating
Company 2 shall be deemed to be cancelled without any further act or deed for cancellation

thereof by Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
member of Amalgamating Company 2, the Board of Amalgamated Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate

such a transfer as if such changes in registered holder were operative as on the Record Date,
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16.6

16.7

16.8

16.9

16.10

in order to remove any difficulties arising to the transferor of the shares in Amalgamating
Company 2 and in relation to the shares issued by Amalgamated Company, after the
effectiveness of the Scheme. The Board of Amalgamated Company shall be empowered to
remove such difficulties as may arise in the course of implementation of this Scheme and
registration of new shareholders in Amalgamated Company on account of difficulties

faced in the transaction period.

The issue and allotment of Amalgamated Company Shares by Amalgamated Company to
Eligible Members as provided in this Scheme is an integral part thereof and shall be deemed
to have been carried out as if the procedure laid down under Section 62 read with Section 42

of The Act and any other applicable provisions of The Act were duly complied with.

Where Amalgamated Company Shares are to be allotted to heirs, executors or administrators
or, as the case may be, to successors of deceased equity shareholders of Amalgamating
Company 2, the concerned heirs, executors, administrators or successors shall be obliged to

produce evidence of title satisfactory to the Board of Amalgamated Company.

Promptly upon the issuance of Amalgamated Company Shares pursuant to this Clause 16,
Amalgamated Company shall prepare and file applications, along with all supporting
documents, to obtain approval from SEBI and the Stock Exchanges, for listing of such
Amalgamated Company Shares. Immediately upon receipt of such approval, Amalgamated
Company shall take all necessary steps to obtain trading approval for Amalgamated Company
Shares. Amalgamated Company shall ensure that steps for listing of Amalgamated Company
Shares are completed, and trading of Amalgamated Company Shares are completed, and
trading of Amalgamated Company Shares commences within the period prescribed the time
period under the SEBI Circular. Amalgamated Company Shares allotted pursuant to this
Scheme shall remain frozen in the depositories system till relevant directions in relation to

listing/trading are given by the relevant Stock Exchanges.

Amalgamated Company Shares to be issued and allotted by Amalgamated Company in terms
of this Scheme shall be subject to the provisions of the memorandum and articles of
association of Amalgamated Company and shall rank pari passu in all respects and shall

have the same rights attached to the then existing equity shares of Amalgamated Company.
Amalgamated Company Shares shall be issued in dematerialized form to all Eligible

Shareholders holding Amalgamating Company 2 Shares, in accordance with the Applicable

Laws.
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16.11

17.

17.1

17.1.1

17.1.2

17.1.3

17.1.4

Amalgamated Company Shares to be issued by Amalgamated Company in respect of
Amalgamating Company 2 Shares, the allotment or transfer of which is held in abeyance
under Applicable Law shall, pending allotment or settlement of dispute by order of the
appropriate court or otherwise, also be kept in abeyance in like manner by Amalgamated

Company.

ACCOUNTING TREATMENT

IN THE BOOKS OF AMALGAMATED COMPANY

Upon the Scheme becoming effective Amalgamated Company shall account for the
amalgamation of Amalgamating Companies in its books of account in accordance with
'Pooling of Interest Method' of accounting as laid down in Appendix-C of IND-AS 103
(Business Combinations of entities under common control) read with Institute of Chartered
Accountants of India Ind AS Technical Facilitation Group (‘ICAI ITFG’) Clarification as

under:

All the assets, and liabilities in the books of Amalgamating Companies shall be recorded by
Amalgamated Company in its books of account at their respective carrying amounts as
appearing in the books of Amalgamating Companies. No adjustment shall be made to reflect

fair values, or recognise any new assets or liabilities.

The identity of reserves shall be preserved and shall appear in the financial statements of
Amalgamated Company, in the same form, in which they appeared in the financial statements

of Amalgamating Companies.

Inter-company transactions and balances including loans, advances, amount receivable or
payable inter-se between the Amalgamating Companies and the Amalgamated Company as

appearing in their books of account, if any, shall stand cancelled.

The carrying amount of investments in the equity shares of Amalgamating Company 1 to the
extent held by Amalgamated Company and carrying amount of investments in the equity
shares of Amalgamating Company 2 to the extent held by Amalgamating Company 1, shall
stand cancelled pursuant to Clause 16 of this Scheme and there shall be no further obligation

in that behalf.
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17.1.5

17.1.6

17.1.7

17.1.8

17.2

17.2.1

18.

18.1.

Amalgamated Company shall credit the aggregate face value of equity shares issued by it to
the Eligible Members of Amalgamating Company 2 pursuant to Clause 16.2 of this Scheme to

the equity share capital account in its books of account.

The difference, if any, between the net assets transferred to Amalgamated Company pursuant
Clause 17.1.1 as reduced by reserves recorded in Amalgamating Companies pursuant to
Clause 17.1.2 and after giving effect to adjustments mentioned in Clause 17.1.3 and Clause
17.1.4 and Clause 17.1.5, shall be adjusted in accordance with Appendix-C of IND-AS 103
(Business Combinations of entities under common control) read with ICAI ITFG

Clarification.

In case of any differences in the accounting policies between Amalgamating Companies
and Amalgamated Company, the impact of the same will be quantified and adjusted in the
capital reserves of Amalgamated Company to ensure that the financial statements of
Amalgamated Company reflect the true financial position on the basis of consistent

accounting policies.

On the Scheme becoming effective, the financial statements of Amalgamated Company
(including comparative period presented in the financial statements of Amalgamated
Company, if required) shall be restated for the accounting impact of Amalgamation, as stated
above, as if amalgamation had occurred from the acquisition date (date when common control

was established) or beginning of the said comparative period; whichever is later.

IN THE BOOKS OF AMALGAMATING COMPANIES

As Amalgamating Companies shall stand dissolved without being wound up upon the
Scheme becoming effective as mentioned in clause 22 of the Scheme and all the assets
and liabilities shall be transferred to Amalgamated Company, hence there is no
accounting treatment prescribed under this Scheme in the books of Amalgamating

Companies.

SUB-DIVISION OF FACE VALUE OF EQUITY SHARES OF AMALGAMATING
COMPANY 1 AND COMBINATION OF AUTHORISED SHARE CAPITAL

As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgamating
Company 1 amounting to INR 10/- (Indian Rupees Ten Only) shall be sub-divided into face
value of INR 2/- (Indian Rupees Two only) comprising 5 equity shares of Amalgamating
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18.2.

18.3.

18.4.

Company 1; accordingly, authorised share capital of Amalgamating Company 1 shall be
restructured as under:

“The authorised share capital of Amalgamating Company 1 is INR 7,00,00,000/- (Indian
Rupees Seven crore only) divided into 3,50,00,000 (Thee Crore Fifty Lacs) equity shares of
INR 2 each (Indian Rupees Two only).

The members of Amalgamating Company 1, on approval of Scheme, shall be deemed to have
given approval u/s 61 of the Act and all other applicable provisions of the said act for sub-
division of the face value of equity shares and for amendment to the authorised share capital
of Amalgamating Company 1 and no separate resolutions will be required to be passed for
sub-division of the face value of equity shares of Amalgamating Company 1 and for
amendment of authorised share capital of Amalgamating Company 1 under section 61 of the
Act and no separate notice will be required to be given to the Registrar of Companies, for

intimation of sub-division under section 64 of the Act.

Upon the Scheme becoming effective, the authorised share capital of Amalgamated Company
in terms of its Memorandum of Association and Articles of Association shall automatically
stand enhanced by the authorised share capital of Amalgamating Companies as on the
Effective Date without any further act, instrument or deed on the part of Amalgamated
Company and the Memorandum of Association and Articles of Association of Amalgamated
Company (relating to the authorised share capital) shall, without any further act, instrument or
deed, be and stand altered, modified and amended, and consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this amendment and no
further resolution(s) under section 13, section 14, section 61 and section 232 of The Act and
any other applicable provisions of the Act, would be required to be separately passed and for
this purpose the stamp duties and fees paid on the authorised share capital of Amalgamating
Companies shall be set-off against any fees payable by Amalgamated Company on its
authorised share capital subsequent to the amalgamation and no fee shall be payable by

Amalgamated Company for increase in the authorised share capital to that extent.

The filing fees and stamp duty already paid by Amalgamating Companies on its authorised
share capital shall be utilized and applied to increased share capital of Amalgamated
Company, and shall be deemed to have been so paid by Amalgamated Company on such
combined authorised share capital. Further, Amalgamated Company shall pay the requisite
fee, if any, that arises due to the difference in maximum statutory fee as per the Act payable

on such combined authorised share capital.
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18.5.

18.6.

It is hereby clarified that Amalgamated Company through its Board, if required, would be
entitled to make appropriate reclassification/ combination of its authorised share capital and
provide suitable clarifications to the Registrar of Company with regard to the clubbing of the

authorised share capital of Amalgamating Companies with Amalgamated Company.

Pursuant to this Scheme, Amalgamated Company shall file the requisite forms / documents
with the Registrar of Companies, Delhi or any other Applicable Authority for such increase of

the authorised share capital.
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19.

20.

20.1

20.2

20.3

21.

PART - 1V

APPROVAL OF THE SCHEME THROUGH E-VOTING

The approval of sharecholders of Amalgamating Company 2 and Amalgamated Company shall
be obtained through e-Voting (after disclosure of all material facts in the explanatory
statement sent to the shareholders in relation to this Scheme). The Scheme shall be acted upon
only if the votes cast by public shareholders in favour of the resolution are more than the

number of votes cast by public shareholders against it in accordance with the SEBI Circular.

DIVIDENDS

Notwithstanding the above clauses of the Scheme, Amalgamating Companies and
Amalgamated Company shall be entitled to declare and pay dividends, whether interim or
final, to their respective shareholders in respect of the accounting period prior to the Effective

Date.

The holders of the shares of Amalgamating Companies and Amalgamated Company shall,
save as expressly provided otherwise in this Scheme, continue to enjoy their existing rights

under their respective Articles of Association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder to demand or
claim any dividends which, subject to the provisions of the Act, shall be entirely at the
discretion of the respective Boards, and subject to the approval, if required, of the

shareholders of Amalgamating Companies and Amalgamated Company as the case may be.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause § and the continuance of proceedings by
or against Amalgamated Company under Clause 12 shall not affect any transaction or
proceedings already concluded by Amalgamating Companies on or before the date when
Amalgamating Companies adopts the Scheme in its Board meeting, and after the date of such
adoption till the Effective Date, to the end and intent that Amalgamated Company accepts and
adopts all acts, deeds and things done and executed by Amalgamating Companies in respect

thereto as done and executed on behalf of itself.
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22,

23.

23.1

232

24,

DISSOLUTION OF THE AMALGAMATING COMPANIES

On the Scheme coming into effect, Amalgamating Companies shall, without any further act or

deed, stand dissolved without winding up.

APPLICATIONS TO THE TRIBUNAL/ OTHER AUTHORITY

Amalgamating Companies and Amalgamated Company shall, with all reasonable dispatch,
make applications to Tribunal, seeking orders for dispensing with or convening, holding and
conducting of the meetings of the sharecholders and/ or creditors of Amalgamating Companies

and Amalgamated Company as may be directed by the Tribunal.

Amalgamating Companies and Amalgamated Company shall, with all reasonable dispatch,
apply to Tribunal for sanctioning the Scheme under the applicable provisions of the Act, and
for such other order or orders, as the said Tribunal may deem fit for carrying this Scheme into

effect.

CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to:

(a) Amalgamating Companies and Amalgamated Company filing the Scheme approved by
their respective Board of Directors with the designated Stock Exchanges fixed by the
Board of Directors of Amalgamating Companies and Amalgamated Company
respectively, in terms of the SEBI Circular and receiving a ‘no objection’ and/or

‘observation’ letter.

(b) the Scheme being agreed to by the requisite majority in number and value of such
classes of persons including the respective shareholders and secured and unsecured
creditors of each of Amalgamating Companies and Amalgamated Company except to

the extent exempted by the Tribunal,

(c) Approval of the shareholders of Amalgamating Companies and Amalgamated Company
through e-voting and/or any other mode as may be required under any Applicable Law
and the SEBI Circular. The Scheme shall be acted upon only if the votes cast by the
public shareholders in favour of the proposal are more than the number of votes cast by
the public shareholders of Amalgamating Company 2 and Amalgamated Company,
against it as required under the SEBI Circular. The term 'public' shall carry the same

meaning as defined under Rule 2 of the Securities Contracts (Regulation) Rules, 1957;
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25.

25.1

25.2

(d) The sanction of this Scheme by the NCLT under Sections 230 to 232 of The Act, and
other applicable provisions, if any, of The Act in favour of Amalgamating Companies

and Amalgamated Company;

(e)  such other sanctions and approvals including sanctions of any statutory or regulatory
authority including Stock Exchanges and SEBI, as may be required in respect of the

Scheme, being obtained;

(f) there not being any order from any Appropriate Authority that has the effect of making

Amalgamation illegal or otherwise restraining or preventing its consummation;

(g) there not being any order from any Appropriate Authority that has the effect of making
the transfer of the intellectual property being used in relation to Amalgamating

Companies’ business illegal or otherwise restraining or preventing its transfer; and

(h) filing of the certified copies of the order of the Tribunal sanctioning the Scheme under
the applicable provisions of the Act with the Registrar of Companies, Delhi and
Haryana.

EFFECT OF NON-APPROVALS

In the event the Scheme is not sanctioned by the Tribunal for any reason whatsoever or for
any other reasons the Scheme cannot be implemented, the Scheme shall become null and void
and shall be of no effect and in that event no rights and/or liabilities shall accrue to or be
incurred inter-se by Amalgamating Companies and Amalgamated Company and each of
Amalgamating Companies and Amalgamated Company shall bear and pay its respective

costs, charges and expenses for and/or in connection with the Scheme.

It is expressly clarified, for the removal of doubt that if any of the components of this Scheme
cannot be implemented or effected for any reason whatsoever, the remaining component(s)
shall not in any way be affected or impaired and Scheme with the remaining component(s)

shall be implemented.
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26.

27.

27.1

272

273

274

AMENDMENT OR MODIFICATION AND OTHER MATTERS PERTAINING TO
SCHEME

The Board of Amalgamating Companies and Amalgamated Company may assent to any
modification(s) or amendment(s) in this Scheme which the Tribunal and/ or any other
authorities may deem fit to direct or impose or which may otherwise be considered necessary
or desirable for settling any question or doubt or difficulty that may arise for implementing
and/ or carrying out the Scheme and the Board of Amalgamating Companies and
Amalgamated Company and after the dissolution of Amalgamating Companies, the Board of
Directors of Amalgamated Company be and are hereby authorised to take such steps and do
all acts, deeds and things as may be necessary, desirable or proper to give effect to this
Scheme and to resolve any doubts, difficulties or questions whether by reason of any orders
of the Tribunal or of any directive or orders of any other authorities or otherwise howsoever
arising out of, under or by virtue of this Scheme and / or any matters concerning or connected
therewith. The Board of Amalgamating Companies and Amalgamated Company may assent

to withdrawal of the scheme at any stage even after sanctioning of the Scheme.

REVOCATION AND SEVERABILITY

In the event of any of the said sanctions and approvals not being obtained and/or complied
with and/or satisfied and/or this Scheme not being sanctioned by the Tribunal or such other
appropriate authority and/or order or orders not being passed as aforesaid within such period
as may be mutually agreed upon by the respective Board of Amalgamating Companies and

Amalgamated Company, this Scheme shall stand revoked, cancelled and be of no effect.

In the event of any of the conditions that may be imposed by the Tribunal or other authorities
and which Amalgamating Companies and Amalgamated Company may find unacceptable for
any reason, then Amalgamating Companies and Amalgamated Company are at liberty to

withdraw the Scheme.

The Board of Amalgamating Companies and Amalgamated Company shall be entitled to
withdraw, revoke, cancel and declare the Scheme of no effect if they are of view that the
coming into effect of the Scheme could have adverse implications on Amalgamating

Companies and Amalgamated Company.

In the event of revocation under Clause 27.1, Clause 27.2 and Clause 27.3 above, no rights

and liabilities whatsoever shall accrue to or be incurred inter se to Amalgamating Companies
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28.

and Amalgamated Company and their respective shareholders or creditors or employees or
any other person save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out in accordance
with the applicable law and in such case, each of Amalgamating Companies and
Amalgamated Company shall bear and pay its respective costs, charges and expenses for

and/or in connection with the Scheme.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and/ or transfer charges, if
any, applicable in relation to this Scheme), levies and all other expenses, if any (save as
expressly otherwise agreed) of Amalgamating Companies and Amalgamated Company
arising out of or incurred in carrying out and implementing this Scheme and matters

incidental thereto shall be borne and paid by Amalgamated Company.

80



FREE OF COST COPY

Pagd |1

IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT NO. IV, NEW DELHI
CA (CAA)-107/(ND)/2021
{Sections 230-232 and OQOther Applicable Provisions of The
Companies Act, 2013 Read with Companies (Compromises,
Arrangements, And Arrangements) Rules, 2016}

IN THE MATTER OF:

SCHEME OF AMALGAMATION
OF
Shree Lakshmi Metal Udyog Limited

(Transferor Company No.1/Applicant Company-1)

AND
Apollo Tricoat Tubes Limited

(Transferor Company No.2/ Applicant Company-2)

WITH
APL Apollo Tubes Limited

(Transferee Company No.3/ Applicant Company-3)

AND
THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS

ORDER PRONQOUNCED ON: 30.11,2021

CORAM:
DR. DEEPTI MUKESH
HON'BLE MEMBER (JUDICIAL)

MS. SUMITA PURKAYASTHA
HON’BLE MEMBER (TECHNICAL}

MEMO OF PARTIES

CA (CA4)-107(ND)/2021 (1
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Shri Lakshmi Metal Udhyog Limited
Having its registered office at:
37, Hargobind Enclave, Vikas Marg,
Delhi— 110092.
...Transferor Company No.1/Applicant Company-1
AND
Apollo Tricoat Tubes Limited
Having registered office at:
37, Hargobind Enclave.Vikas Marg,
Delhi-110092
...Transferor Company No.2/ Applicant Company-2
WITH
APL Apollo Tubes Limited
Having registered office at:
37, Hargobind Enclave,Vikas Marg,
Delhi-110092
...Transferee Company/ Applicant Company-3

For the Applicants :Mr. Mahesh Agarwal, Adv.
Mr. Rajeev Kumar, Adv.

For The OL + Ms. Hemlata Rawat, Adv.

Mr.Aayushmaan Vatsyayana, Adv.

ORDER
Per- Dr, Deepti Mukesh, Member (Judicial)

o

-

CA (CAA)-107(ND)/2021
Shree Laxmi Metal Udhyog Limited and APL Apolio Tubes Limited
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1. This is an application filed by Shri. Lakshmi Steel Metal Udyog (for brevity
“Transferor Company No.1”), Apollo Tricoat Tubes Limited {for brevity
“Transferor Company No.2") and APL Apollo Tubes Limited (for brevity
“Transferee Company”), jointly under section 230-232 of Companies Act, 2013,
and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 in
relation to the Scheme of Amalgamation (hereinafter referred to as the

“SCHEME”") proposed between the applicants.

2. An affidavit in support of the above application sworn by Mr. Shivam
Maheshwari, Mr. Surbhi Arora and Mr. Deepak C S,being the authorized
representétive of the Transferor Company No.1, Transferor Company No.2 and
Transferee Companyrespectively, who has been authorized vide board
resolution dated 27.02.2021 passed at their respective board meetings. The
copy of Tespective board resolutions dated 27.02.2021 have been annexed.It is
also represented that the registered office of all the applicant companies is
under the domain of Registrar of Companies, NCT of Néw Delhi & Haryana and

within the territorial jurisdiction of this Tribunal.

3. The Transferor No.1 Company is a public limited company incorporated on
25.04.1994 under the provisions of Companies Act, 1986, bearing CIN:
U85110DL1994PLC224835and having registered office at 37, Hargobind
Enclave, Vikas Marg, Delhi- 110092. The company was initially incorporated in
the name and style of “Estima Investment & Financial Services Private
Limited.”Thereafter on 13.01.1995 the company was converted from private
limited company to Public limited company and the name of the company was
changed from “Estima Investment & Financial Services Private Limited” to

“Estima Investment & Financial Services Limited,” Again cn 16.09.2003, the
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Services Limited” to “Shri Lakshmi Metal Udhyog Limited.”The fresh certificates
of incorporation issued by the Ministry of Corporate Affairs have been annexed.
The Authorized Share Capital of the Companyis Rs. 7,00,00,000/- (divided into
70,00,000 Equity Shares of Rs. 10/- each) and the Issued, subscribedand
Paid-Up Share Capital is Rs. 5,89,50,000/- (divided into 58,95,000 Equity
shares of Rs. 10/~ each).The company is engaged in the business of production
of ERW steel Tubes and GP coils.

.The Transferor No.2 Company is a public limited company incorporated on
12.01.1983 wunder the provisions of Companies Act, 1986, bearing CIN:
L74900DL1983PLC014972 and having registered office at 37, Hargobind
Enclave, Vikas Marg, Dethi- 110092. The company was initially incorporated in
the name and style of “Best Steel Logistics Limited.” On 21.08.2018 the name of
the company was changed to “Apollo Tricoat Tubes Limited” On 28.07.2014,
the company was listed on BSE limited. The fresh certificates of incorporation
issued by the Ministry of Corporate Affairs have been annexed. The Authorized
Share Capital of the Company is Rs. 6,50,00,000/- (divided into 3,25,00,000
Equity Shares of Rs. 2/- each) and the Issued, subscribed and Paid-Up Share
Capital is Rs. 6,08,00,000/- (divided into 3,04,00,000 Equity shares of Rs. 2/-
each). The company is engaged in the business of production of steel designer

roofing, fencing, steel door frames, designer hand railing etc.

.The Transferee Company is a public limited company, incorporated on
24.02.1986under the provisions of Companies Act, 1956, bearing CIN:
L74899DL1986PLC023443 and having registered office - at37, Hargobind
Enclave, Vikas Marg, Delhi- 110092.The company was initially incorporated in
the name and style of “Bihar Tubes Private Limited”, on 19.10.1993, the
company was converted from Private limited company to Public limited
company and the name of the company was changed from “Bihar Tubes Private
limited” to “Bihar Tubes limited.” Thereafter, again r%\O’? .07.2010 the name of
the company was changed from “Bihar 'I‘ube {

ted” to “APL Apollo Tubes

e y
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Limited.” On 05.12.2011 the shares of the company were listed on BSE limited
and on 14.12.2011 the shares of the company were listed on National Stock
Exchange of India limited.The fresh certificates of incorporation issued by the
Ministry of Corporate Affairs have been annexed.The Authorized Share Capital
of the Companyis Rs.45,00,00,000 /- (divided into 22,50,00,000 Equity shares
of Rs.2/- each} and the Issued, Subscribed and Paid-Up Share Capital is Rs.
24,97,92,000/- (Divided into 12,48,96,000 Equity Share of Rs. 2/- each). The

company is engaged in the business of production of EW steels tubes.

6. All the applicant companies have filed their respective Memoranda and Articles
of Association inter alia delineating their object clauses, as well as their last
Audited Annual Accounts for the year ended 315t March 2021 and the
provisional balance sheet upto 30t June 2021.

7. The Board of Directors of all the Applicant companies vide meeting held on27th
February 2021 have unanimously approved the proposed Scheme of
amalgamation as contemplated above. Copies of resolutions passed in the said

board meetings of all the applicant companies have been placed on record.

8. That all the applicant companies have annexed the certificates from statutory
auditors in compliance under Section 133 of the Companies Act, 2013 read
with Rule 7 of companies (Accounts) Rules, 2014 and other Generally Accepted

Accounting Principles.

9, That the Transferor No.1 company is not a listed therefore no objection from
BSE or NSE is not required. As regards the Transferor No.2 company no
objection letter obtained from BSE limited dated 02, August 2021 is annexed
and as regards the Transferee Company no objection letters obfained from BSE
limited and National Stock Exchange of the InEL}g;L1m1ted dated 02, August

2021 are annexed. s ng.n},ll_“
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10. It is stated that the Transferor No.1 Company is having Seven Equity

11.

12.

Shareholders, certificate from Chartered Accountants certifying list of
shareholders is annexed. It is further represented that the Company has one
Secured Creditor and 126 unsecured creditors, certificate from Chartered
Accountants certifying list of secured and unsecured creditors is annexed.
(i) In relation to the shareholders,it seeks directions for holding/convening
of the meetings.
(i) In relation to the secured creditors of the Company, it seeks directions
for holding/convening of the meetings.
(i) In relation to the unsecured creditors of the Company, it seeks directions

for holding/convening of the meetings.

It is stated that the Transferor No.2 Company is having 25,957 Equity
Shareholders, certificate from Chartered Accountants certifying list of
shareholders is annexed, It is further represented that the Company has three
Secured Creditor and 380 unsecured creditors, certificate from Chartered
Accountants certifying list of secured and unsecured creditors is annexed.
(i) In relation to the shareholders, it secks directions for holding/convening
of the meetings.
(ii) In relation to the secured creditors of the Company, it seeks directions
for holding/convening of the meetings.
(iii)In relation to the unsecured creditors of the Company, it seeks directions

for holding/convening of the meetings.

It is stated that the Transferee Company is having 65,695 Equity Shareholders,
certificate from Chartered Accountants certifying list of shareholders is
annexed. It is further represented that the Company has Five Secured Creditor
and 1076 wunsecured creditors, certificate from Chartered Accountants

certifying list of secured and unsecured creditors is annexed

(i) In relation to the shareholders, it seek} ' ﬁctmns for holding/convening

4 any
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{) In relation to the secured creditors of the Company, it seeks directions
for holding/convening of the meetings.
(ii) In relation to the unsecured creditors of the Company, it seeks directions

for holding/convening of the meetings.

13. The appointed date as specified in the S8cheme is 1st April, 2021 subject to the

directions of this Tribunal.

14. The Transferor No.2 and the Transferee company are public companies limited
companies limited by shares and are governed by the rule and regulations of
SEBI. Further the book value of assets and turnover of the Applicants do not
fall within the definition of “combinations” under the Competition Act, 2002
and therefore, there is ne requirement of seeking approval from Competition

Commission of India.

15. There are no pending investigation or proceedings against the applicant
companies under the provisions of companies act.

16. Taking into consideration the submissions and the documents filed therewith,
we propose to issue the following directions with respect to calling, convening
and holding of the meetings of the Shareholders, Secured and Unsecured
Creditorsof all the applicant companies as follows: -

A) In relation to theTransferor No.1 Company:

(i) With respect to Equity shareholders:Meeting of the -equity
sharcholders be convened, virtually on 07t"February 2022 at 10:00 A .M.
The quorum of the meeting shall be 2 in number

(ii) With respect to Secured Creditors:Meeting of the secured creditors be
convened, virtually on 07% February 2022 at 11:30 A.M. The quorum of
the meeting shall be 1 in number

(iii) With respeet to Unsecured Creditors:Meeting of the unsecured
Creditor be convened, virtually on 07% February 2022 at 12:30 P.M, The
quorum of the meeting shall bz n:gquf;;{ber

CA (CAA)-107(ND)/2021 ér “
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B) In relation to Transferor No.2 Company:
() With respect to Equity shareholders:Meecting of the equity
sharcholders be convened, virtually on 07t February 2022 at 4:30
P.M. The quorum of the meeting shall be 5000 in number
(ii) With respect to Secured Creditors: Meeting of the secured creditors
be convened, virtually on 07th February 2022 at 2:30 A.M. The quorum
of the meeting shall be 1 in number
(iii) With respect to Unsecured Creditors: Meeting of the unsecured
Creditor be convened, virtually on 07th February 2022 at 3:30 P.M. The

quorum of the meeting shall be 90 in number

C) In relation to the Transferee Company:
(i) With respect to Equity shareholders: Meeting of the equity
shareholders be convened, virtually on 08th February 2022 at 02:00
P.M. The quorum of the meeting shall be 15000 in number
(i) With respect to Secured Creditors: Meeting of the secured creditors
be convened, virtually on 08t February 2022 at 10:30 A.M. The quorum °
of the meeting shall be 2 in number
(iii) With respect to Unsecured Creditors: Meeting of the unsecured
Creditor be convened, virtually on 08% February 2022 at 11:30 P.M. The

quorum of the meeting shall be 250 in number

17. The meetings of the Equity shareholders, secured and unsecured creditors of
all the applicant companies shall be convened as directed:
(i) The chairperson appointed for the mecting is Ms. Deepa Krishnan,
Former Member (Technical) NCLT having email id
(i) The alternate Chairperson appointed for the meetings is Ms. Swarlipi
Deb Roy, Advocatehaving contact no. 8510094876 and email id:
rkabcel_sdr@yahoco.in

CA (CA4)-107(ND)/2021
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(iiiThe observer/Scrutinizer appointed for the meeting is Ms. Shruti Rawat,
PCS having contact no. 8377836964

(iv)The fees for all the appointees above named in addition to meeting their
incidental expense shall be as follows:

a) For the Chairperson: Rs. 2,00,000/-
b) For the alternate Chairperson: Rs.1,40,000/-
¢) For theobserver:Rs, 1,15,000/-

(v) The chairperson will file report within a week from the date of holding of
the above said meetings.

(vi) The notice of the above said meetings shall be sent by both the Applicant
companies through registered post or through courier or through email,
30 days in advance before the scheduled date of the meeting , indicating
the day, date, the place and the time as aforesaid, together with a
proposed scheme of amalgamation, copy of explanatory statement as
required to be sent under the companies Act, 2013, the prescribed from
of proxy shall also be sent along and in addition to the above and any
other documents as may be prescribed under the Act or rules may also
be duly sent with the notice.

(vi)The Applicant Companies shall publish advertisement in the newspapers
namely, “Business Standard” (English, Delhi edition) and “Business
Standard” (Hindi, Delhi edition) not less than 30 days before the
aforesaid meetings.

(viii) Voting shall be allowed on the proposed Scheme by voting in person, the
chairperson shall be responsible to report the result of the meeting
within a period of 3 days of the conclusion of the hearing with details of

voting on the proposal scheme.

18. Notice of this application shall also be served on the following Statutory
Authorities:
(i) Regional Director, Ministry of Corporate Affairs, B-2 Wing, 2 Floor,
Ryl :‘-?'{ f
% New,Delhi- 110003;
3;,{§¢w, Delhi ;

Paryawaran Bhavan, CGO Comp

CA (CAA)-107(ND)/2021 { Ge T
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18. Notice of this application shall also be served on the following Statutory
Authorities:

(i) Regional Director, Ministry of Corporate Affairs, B-2 Wing, 2 Floor,
Paryawaran Bhavanh, CGO Complex, New Delhi-110003;

(ii) Registrar of Companies at 4 floor, IFCI Tower, 61, Nehru Place, New
Delhi-110019;

(iii)Official liquidator, Lok Nayak Bhavan, 8 Floor, Khan Market, New Delhi-
110001,

(iv)Income Tax Department, Income Tax Office, Additional Comumissioner of
Income Tax, Special Range 4, Ceniral Revenue Building, IP Estate, New
Delhi-110002. The notices to Income Tax Authorities shall disclose
sufficient details like PAN, ward numbers and assessing officers

(v] and to such other Sectoral Regulatory Authorities who may govern the

working of the respective companies involved in the Scheme.

The application is allowed on the aforesaid terms and stands disposed of.

SD/- ‘ SD/-
SUMITA PURKAYASTHA DR. DEEPTI MUKESH
MEMBER (TECHNICAL) o MEMBER (JUDICIAL)

B

e
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NATIONAL COMPANY LAW TRIBUNAL
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STRICTLY PRIVATE & CONFIDENTIAL

February 27, 2021
To,

The Board of Directors

APL Apollo Tubes Limited

37 Hargovind Enclave, Vikas Marg,
Delhi - 110 092

The Board of Directors

Apollo Tricoat Tubes Limited

37 Hargovind Enclave, Vikas Marg,
Delhi - 110 092

The Board of Directors

Shri Laxmi Metal Udyog Limited
37 Hargovind Enclave, Vikas Marg,
Delhi - 110 092

Sub: Fairness Opinion on share exchange ratio in connection with the proposed
amalgamation of Apollo Tricoat Tubes Limited and Shri Laxmi Metal Udyog
Limited. with APL Apollo Tubes Limited under a Scheme of Amalgamation.

Dear Sir(s),

We refer to our engagement letter dated February 22, 2021 and discussion wherein the
management of APL Apollo Tubes Limited (hereinafter referred to as “APL Apollo” or
“Company”), Apollo Tricoat Tubes Limited (hereinafter referred to as “ATTL”) and Shri Laxmi
Metal Udyog Limited (hereinafter referred to as “SLMUL”) (hereinafter collectively referred to
as the ‘Management’) has requested Fortress Capital Management Services Private Limited
(hereinafter referred to as “Fortress”), a SEBI Registered Category | Merchant Banker to give a
fairness opinion on the Share Exchane Ratio recommended by SSPA & Co., Chartered
Accounttants (hereinafter referred to as “Valuer”) in connection with the amalgamation of ATTL
and SLMUL with APL Apollo under a Scheme of Amalgamation. ATTL, SLMUL and APL are

hereinafter collectively referred to as the “Companies”.

Page 1 of 7
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13

BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

We have been informed by the Management that they are considering the proposal of
amalgamation of ATTL and SLMUL with APL Apollo (hereinafter referred to as the
“Amalgamation” or “Proposed Transaction”) pursuant to the scheme of amalgamation
(hereinafter referred to as “Scheme”) between the Companies in accordance with the
provisions of sections 230 to 232 and other applicable provisions of the Companies Act,
2013 and rules and regulations made thereunder. Subject to necessary approvals, ATTL
and SLMUL would amalgamate with APL Apollo, with effect from appointed date of
April 1, 2021 (hereinafter referred to as the “Appointed Date”). As a consideration for the
Proposed Transaction, shareholders of ATTL would be issued equity shares of APL
Apollo.

Pursuant to the Scheme of Amalgamation, since SLMUL is a wholly owned subsidiary of
APL Apollo, no shares of APL Apollo are proposed to be allotted to shareholders of
SLMUL on amalgamation of SLMUL into APL Apollo.

APL Apollo Tubes Limited

APL Apollo is a public limited Company incorporated in India on February 24, 1986
with its registered office in Delhi, India. The company is the largest producer of Electric
Resistance Welded (ERW) Steel Pipes and Sections in India, with a capacity to produce
2.5 Million Tonnes per annum. The company caters extensively to the region and exports
to over 20 countries globally. The company’s vast distribution network is spread across
India, with warehouses and branch offices in 29 cities. The company has four
manufacturing units, one at Sikanderabad, Uttar Pradesh, one at Hosur, Tamilnadu, one at
Raipur, Chhattisgarh and one at Murbad, Maharashtra.

The equity shares of the company are listed on The BSE Limited (BSE) and the The
National Stock Exchange of India Limited (NSE).

APL Apollo holds 100% equity stake in SLMUL and in turn SLMUL holds ~55.82% in
ATTL.

Page 2 of 7
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1.5

The issued, subscribed and fully paid up equity share capital of the APL Apollo as on
March 31, 2020 is INR 24.87 crores comprising of 2,48,69,015 equity shares of INR 10
each fully paid up.

Apollo Tricoat Tubes Limited

ATTL (formerly known as Best Steel Logistics Limited) incorporated on January 12,
1983 is engaged in the business of production of ERW steel tubes and GP Coils. The
company has two manufacturing unit one at Malur Bangalore, and second at Ghaziabad
Uttar Pradesh. The registered office of the Company is in New Delhi. The shares of the
company are listed on the BSE. ATTL was acquired by APL Apollo through its
subsidiary in FY 2018-19.

The issued, subscribed and fully paid up equity share capital of the ATTL as on March
31, 2020 is INR 6.08 crores comprising of 3,04,00,000 equity shares of INR 2 each fully
paid up.

Shri Laxmi Metal Udyog Limited
SLMUL is an unlisted public company incorporated on April 25, 1994 under the
provisions of the Companies Act, 1956 as a private limited company with the name and
style of Estima Investment & Financial Services Private Limited. Then, on January 13,
1995, the constitution of company changed from private limited company to public
limited company and the name changed to ‘Estima Investment & Financial Services
Limited’ and subsequently on September 16, 2003 the name changed to Shri Lakshmi
Metal Udyog Limited. SLMUL is engaged in the business of manufacturing of steel tubes
and pipes.
SLMUL is a wholely owned Subsidiary (“WoS’) of APL Apollo.
The issued, subscribed and fully paid up equity share capital of the SLMUL as on March
31, 2020 is INR 5.90 crores comprising of 58,95,000 equity shares of INR 10 each fully
paid up.
Since, SLMUL is a WoS of APL Apollo, on amalgamation all equity shares held by APL
Apollo in SLMUL shall stand cancelled and no shares shall be issued to the shareholders
of SLMUL upon its amalgamation with APL Apollo.

Page 3 of 7
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1.7

1.8

In this regard Valuer was appointed to recommend the share exchange ratio in connection
with the proposed amalgamation of ATTL and SLMUL with APL Apollo under a
Scheme of Amalgamation.

Accordingly, we have been appointed in the capacity of SEBI Registered Category |
Merchant Banker to give a fairness opinion on the share exchange ratio recommended by
Valuer in connection with the proposed amalgamation of ATTL and SLMUL with APL
Apollo under the Scheme of Amalgamation to comply with SEBI Guidlines.

The information contained in our report herein is confidential. It is intended only for the

sole use of captioned purpose including for obtaining the requisite statutory approvals.

SOURCES OF INFORMATION
For the purposes of this exercise, we have relied upon the following sources of

information:

(@) Draft Scheme of Amalgamation between ATTL, SLMUL and APL Apollo under
section 230 to 232 of the Companies Act, 2013.

(b) Annual Reports of ATTL and APL Apollo for Financial year 2019 - 20

(c) Management Certified Financial Statements of ATTL for 9 months period ended
December 31, 2020

(d) Management certified consolidated balance sheet and profit and loss account of
APL Apollo (excluding ATTL) for 9 months period ended December 31, 2020

(e) Financial projections of ATTL from FY 2020-21 to FY 2024-25.

(H Consolidated financial projections of APL Apollo (excluding ATTL) from FY
2020-21 to FY 2024-25.

(9) Report dated February 27, 2021 issued by Valuer.

Page 4 of 7
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3.2

3.3

3.4

3.5
3.6

3.7

3.8

(h) Such other information and explanations as we required and which have been
provided by the management including Management Representations of APL
Apollo, ATTL, SLMUL and Valuer.

EXCLUSIONS AND LIMITATIONS

Our conclusion is based on the information furnished to us being complete and accurate
in all material respects.

We have been represented by the Management of the Companies that the Companies
have clear and valid title of assets. No investigation on Companies claim to title of thier
assets has been made and their claim to such rights has been assumed to be valid.

Our work does not constitute verification of historical financials or including the working
results of the Companies referred toin this report. Accordingly, we are unable to
and do not express an opinion on the fairness or accuracy of any financial information
referred to in this report.

Our opinion is not intended to and does not constitute a recommendation to any
shareholders as to how such shareholder should vote or act in connection with the
Scheme or any matter related therein.

The fee for the engagement and this report is not contingent upon the results reported.
Our liability (statutory or otherwise) for any economic loss or damage arising out of the
rendering this Opinion shall be limited to amount of fees received for rendering this
Opinion as per our engagement.

Our opinion is not, nor should it be construed as our opining or certifying the compliance
of the proposed amalgamation with the provisions of any law including companies,
taxation and capital market related laws or as regards any legal implications or issues
arising thereon.

Any person / party intending to provide finance / divest / invest in the shares / convertible
instruments / business of the Companies shall do so after seeking their own professional
advice and after carrying out their own due diligence procedures to ensure that they are

making an informed decision.
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3.10

3.11

3.12

This Fairness Opinion (“Opinion”) is issued on the understanding that the Management
has drawn our attention to all the matters, which they are aware of concerning the
financial position of the Companies and any other matter, which may have an impact on
the Opinion including any significant changes that have taken place or are likely to take
place in the financial position of the Companies. Events and transactions occurring after
the date of this Opinion may affect the opinion and assumptions used in preparing it and
we do not assume any obligation to update, revise or reaffirm this Fairness Opinion.

We do not express any opinion as to the price at which shares of the Company may trade
at any time, including subsequent to the date of this opinion.

This Fairness Opinion has been issued for the sole purpose to facilitate the Companies to
comply with SEBI (Listing Obligations and Discloeure Requirements) Regulations, 2015
and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 it shall not be
valid for any other purpose and should not be copied or reproduced without obtaining our
prior written approval for any purpose other than the purpose for which it is prepared. In
no event, regardless of whether consent has been provided, shall we assume any
responsibility to any third party to whom the report is disclosed or otherwise made
available..

Fortress nor its directors, managers, employees make any representation or warranty,
express or implied, as to the accuracy, reasonableness or completeness of the
information, based on which the fairness opinion is provided. All such parties expressly
disclaim any and all liability for/or based on or relating to any such information contained

in the fairness opinion.
VALUATION METHODOLOGY ADOPTED BY VALUER
For the purposes Valuation and recommending the share exchange ratio, the Valuer has

adopted “Discounted Cashflow Method” under Income Approach and “Market Price
Method” under Market Approach for ATTL and APL Apollo.

Page 6 of 7
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5. CONCLUSION

5.1  We have reviewed methodology as mentioned above used by the Valuer for arriving at
the valuation of the equity shares of the Companies and also reviewed the working and
underlying assumptions adopted to arrive at the values under each of the above

approaches, for the purposes of recommending share

52 On the basis of the foregoing and based on the information and explanation
provided to us, in our opinion, the share exchange ratio for the proposed
amalgamation of ATTL with APL Apollo of 1 (One) Equity Share of APL Apollo of
INR 2 each fully paid up for every 1 (One) Equity share of ATTL of INR 2 each

fully paid up recommended by Valuer is fair and reasonable

Thanking you,

Yours faithfully,

For Fortress Capital Management Services Pvt. Ltd.

Authorized Signatory
Place: Mumbai

SEBI Registration No.: INM000011146
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THREE STEPS AHEAD

REE: 128798 07.07.2021

The General Manager,
Depart of Corporate Services,
BSE Limited

P.]J. Towers, Dalal Street,
Mumbai - 400 001

BSE Scrip Code: 538566

Dear Sir/Madam,

SuB: SUBMISSION OF REPORT OF COMPLAINTS WITH RESPECT TO APPLICATION UNDER REGULATION 37 OF

SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 FOR SCHEME OF

AMALGAMATION AND ARRANGEMENT BETWEEN APL APOLLO TUBES LIMITED AND SHRI LAKSHMI
METAL UDY0G LIMITED AND APOLLD TRICOAT TUBES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS

This is with reference to the Application No. 128798 (“Application”) placed on the website of the BSE
Limited on 15 June 2021 with respect to the Scheme of amalgamation and arrangement between APL
Apollo Tubes Limited and Shri Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited and

their respective shareholders and creditors (“Scheme”).

In this regard, we are enclosing ‘Report of Complaints’ in the prescribed format indicating ‘Nil’
complaints pursuant to SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated
December 22, 2020 for period commencing from 16.06.2021 to 07.07.2021.

We request you to take the same on record and provide us the in-principle approval/ No Objection

Letter for the abovementioned Scheme.

Thanking You,

Yours Truly,

For Apollo Tricpat Tu e :
A

( \))} pd
P \
Surbhi Arura
(Company Secretary & Compliance Officer}

Apollo TriCoat Tubes Limited

CIN: L749000L1983PLL0O14972

Corp. Office: 38, Kaushambi, Near Anand Vihar Terminal, Delhi  NCR 2010190, India Tel: +01-120-4041400 Fax: +81-120-1011444

Regd. Office: 37, Hargobind Enclave, Vikas Marg, Delhi - 110092, India Toi. +81-11-22373437 Fax: +91-11-22373537

Unilt-l: Plot No. 53, Par 1, 4lb Phase, Industdal Aroa, Sy, No. 28-33, Kurandaballi Village, Kasatxa Hobdi, Malur, Taluk, Dislt. Kotar - 563101 Karnataka, India
Unit-Il: Village Bisnoli; Khasra No. 527 To 530 & 569, Dujana Road, Tehsil Dadri, Gautam Budh Nagar, Uttar Pradesh - 203207, India

E-mail; info@apollotricoat.com | Website: www.apollotricoat.com 1 0 9



THREE STEPS AHEAD

Complaints Report:
Part A
Sr. Particular Number
No. s
1. Number of complaints received directly NIL
2 Number of complaints forwarded by_§tock Exchange / SEBI NIL
3. Total Number of complaints/comments received (132) NIL
4. Number of complaints resolved NA
5. Number of complaints pending NIL
PartB
Sr. Name of complainant Date of complaint Status
No. (Resolved /Pending)
1. NA

(W

A
<
)
m
w

o)
~
~J
@]

&

P~
SurbhiArora W
(Company Secretary & tance Officer

Date: 07.07.2021

Apollo TniCoat Tubes Limited
CIN: L74900DL1983PLC014972

Corp. Office: 38, Kaushambi, Near Anand Vihar Terminal, Delhi - NCR 2010190, india Tel: +91-120-4041400 Fax: +91-120-4041444
Regd. Office: 37, Hargobind Enclave, Vikas Marg, Delhi - 110092, India Tel: +91-11-22373437 Fax: +91-11-22373537

Unit-l; Plot No., 53, Partd, 4th Phase, Industrial Area, Sy, No. 28-33, Kurandahalli Village, Kasaba Hobli, Malur, Taluk, Distt. Kolar - 563101 Karnataka, India

Unitll: Vilage Bisnoli, Khasra No. 527 To 530 & 569, Dujana Road, Tehsil Dadri, Gautam Budh Nagar, Uttar Pradesh - 203207, India
E-mail: info@apollotricoat.com | Website: www.apollotricoat.com
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Sudesh Group

RLEF: 128428 07.07.2021

APL

STEEL PIPES

The General Manager,
Depart of Corporate Services,
BSE Limited

P.J. Towers, Dalal Street,
Mumbai - 400 00

BSE Scrip Code: 533758

Dear Sir/Madam,

SUB: SUBMISSION OF REPORT OF COMPLAINTS WITH RESPECT TO APPLICATION UNDER REGULATION

37 or SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 FOR

SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN APL APQLLO TUBES LIMITED AND

SHRI LAKSHMI METAL UDYOG LIMITED AND APOLLO TRICOAT TUBES LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

This is with reference to the Application No. 128426 (“Application™) placed on the website of the BSE
Limited on 15 June 2021 with respect to the Scheme of amalgamation and arrangement between APL
Apollo Tubes Limited And Shri Lakshmi Metal Udyog Limited And Apollo Tricoat Tubes Limited and

their respective shareholders and creditors (“*Scheme™).

In this regard, we are enclosing ‘Report of Complaints® in the prescribed format indicating ‘Nil” complaints
pursuant to SEBI Master Circular No. SEB/HO/CFD/DIL 1/CIR/P/2020/249 dated December 22, 2020 for
period commencing from 16.06.2021 to (7.07.2021.

We request you to take the same on record and provide us the in-principle approval/ No Objection Letter

for the abovementioned Scheme.

Thanking You,
Yours Truly,

For APL Apollo Tubes Limited

Deepak C §

(Company Secretary & Compliance Officer)

APL Apollo Tubes Limited (cin-L74899 DL 1985pLC023443)

Regd. Office : 37, Hargevind Enclove, Vikos Morg, Gelhi - 110092, India Tel: +91-11-2237 3437 | Fox: +91-11.2237 3537

Corp. Office : 38, Koushombi, Mear Anand Vihar Terminal, Delhi (NCR} -201010, India Tel: +97-120-4041 400/401/402 | Fox : +91-120-4041 444

Cop. Office | Tapasyo Corp. Heights, 41h Floor, Tower-A, Sector- 126, Moida, Uttar Pradesh - 201303, India Tel: +91-120 4742 700/701

Unit - 1: A-19, Indusirig) Aren, Sikondrabad, Distl. Bulondshahor, U.P-2032035, India, Unit-2 : 332-338, Alur Villoge, Perandapolli, Hosur, Tamiinadu-635109, India

Unit - 4 - Plod No. M-1, Additional M.|.D.C. Areu, Kudavali, Murbad, tMaharashira, Thane-421401, lndia, Unit-4 : Village Bendri Maar Urla Indl. Area Roipur, Chhatlisgorh- 493451, Indlu
E-mail : info@uoplapalle.com  Web : www.aplapollo.com 1 1 1



APLAPOLLO

STEEL PIPES
Sudesh Group
Complaints Repori:
Part A
sr. | Particulars Number
No.
1. Number of complaints received directly NIL
2 Number of complaints forwarded by Stock Exchange / SEBI NIL
3. Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved NA
5: Number of complaints pending NIL
PartB
Sr. Name of complainant Date of complaint Status
No. {Resolved/Pending)
1. NA
Deepak C S

{Company Secretary & Compliance Officer

Date: 07.07.2021

APL Apollo Tubes Limited (ciN-L74899 D1 1986PLC023443)

Regd. Qffice : 37, Hargovind Enclave, Vikas Marg, Delhi - 110092, Indio Tel: +%1-11-2237 3437 | Fox: +91-11-2237 3537

Corp. Office : 38, Kaushambi, Near Anand Vihor Terminal, Delbi (NCR) 201010, India Tel: +91-120-4041 400/401/402 | Fox : +91-120-4041 444

Carp. Office : Tapasya Corp, Heighls, 4th Floor, Tower-A, Secior-126, Noida, Uttar Prodesh - 201303, India Tel: +%1-120 4742 700/701

Unit - §: A-19, Industnal Arey, Sikandrabod, Distt. Bulandshahor, L.P-2032085, India, Unil-2 ; 332-338, Alur Villogs, Perondopolli, Hosur, Tamilnodu-635109, Indio

Unit - 3 : Plot No. M-1, Additianal M.LD.C. Area, Kudavali, Murhad, Moharashiro, Thane-421401, India, Unit-4 : Villoge Bendri Near Urla indl. Area Roipur, Chhatlisgarh-493441, India
E-mail : info@aplapolle.com  Web : www.oplapallo.com 1 1 2



APLAPOLLO

STEEL PIPES

Sudesh Group
REF; NSE/LIST/26639 22.07.2021

The Manager,

National Stock Exchange of India Limited
Listing Department

Exchange Plaza

5" Floor, Plot No. C/1, G Block,

Bandra Kurla Complex

Bandra (E), Mumbai — 400 051

NSE Serip Code: APLAPOLLO

Dear Sir,

SUB: SUBMISSION OF REPORT OF COMPLAINTS WITH RESPECT TO APPLICATION UNDER REGULATION

37 oF SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 FOR

SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN APL APOLLO TUBES LIMITED AND
SHRI LAKSHMI METAL UDYOG LIMITED AND Ar0L1.0 TRICOAT TUBES LIMITED AND THEIR

RESPECTIVE SHAREHOLDERS AND CREDITORS

This is with reference to the Application No. NSE/LIST/26639 (“Application”) placed on the website of the
National Stock Exchange of India Limited on 24 June 2021 with respect to Scheme of amalgamation and
arrangement between APL Apollo Tubes Limited And Shri Lakshmi Metal Udyog Limited And Apolle

Tricoat Tubes Limited and their respective shareholders and creditors (“Scheme”).

In this regard, we are enclosing Report of Complaints in the prescribed format indicating Nil complaints
pursuant to SEB] Master Circular No. SEBIYHO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 for
period commencing from 25.06.2021 to 15.07,2021.

We request you to take the same on record and provide us the in-principle approval/ No Objection Letter

for the abovementioned Scheme.

Thanking You,
Yours Truly,

For APL Apollo Tubes Limited

Deepak € S

(Company Secretary & Compliance Officer)

APL Apollo Tubes Limited cinrses ou 1986p1c023443)

Regd. Office : 37, Horgovind Enelave, Vikas Marg, Dalhi - 1100972, India Tel: +91-11-2237 3437 | Fox: +%1-11-2237 3537

Cuip, Offiva . 30, Kaushombi, Heor Anand Viliar Terminal, Delhi (HCR) 201010, India Tel: +91-128. 4041 400/401/402 ) Far - +91.990.4047 444

Corp. OHice - Tapasya Carp. Heights, 41h Floor, Tower-A, Sector-126, HMoide, Utar Pradesh - 201303, India Tel: +91-120 4742 700/701

Unit - 12 A-19, Indusirial Area, Skandrabad, Distt. Bulondshahar, U.R-203203, Indin, Unit-2 : 332-338, Alur Yillage, Perandapelli, Hosur, Tamilnady 435109, India

Unit - 3 : Plot No. -1, Addifienal M.1.1D.C. Area, Kudavali, Murbad, Maharashtra, Thana-fl)ltigl, Indics, Unit-d : Village Bendri Mear Urla Ind!. Area Raipur, Chhatlisgarh-493661, Indio
E-mail : inffo@oplapolle.com ‘Web : www.aplapolla.com



APLAPOLLO

STEEL PIPES
Sudash Group
Complaints Report:
Part A
Sr. Particulars Number ]
No.
b Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange / SEBI NIL
3. Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved NIL
5. Number of complaints pending NIL
PartB
Sr. Name of complainant Date of complaint Status
No. (Resolved/Pending)
1. NIL
.8 NIL
3. NIL

(Company Secretary & Compliance Officer)

Date: 22.07.2021

APL Apollo Tubes Limited (cin.74899 oL 1986pLC023443)

Regd. Office : 37, Hargovind Enclave, Vikas Marg, Delhi - 110092, India Tel: +91-11-2237 3437 | Fox: +91-11-2237 3537

Caorp, Office : 36, Kaushornbi, Near Anand Vihar Terminal, Delhi {NCR) -201010, India Tel; +91-120-4041 40074017402 | Fax: +91-120-4041 444

Corp. Office - Tapasyo Corp. Heigiﬂs, 4th Floor, Tawer-A, Sactor-126, Naida, UHar Pradash - 201303, Indic Tel: +9%1-120 4742 700/701

Unit - 1; A-19, Industrial Ares, Sikandrabad, Distt, Bulandshahar, U.R-203205, India, Unit-2 : 332-338, Alur Village, Perandapolli, Hosir, Tamilnadu-635109, India

Unit - 3 1 Plot Na, M-1, Additional M.L.D.C. Area, Kudavali, Murbad, Maharashtra, Thans-421401, India, Unit-4 : Villags Bendri Neor Urla Indl. Area Reipur, Chhattisgorh-493661, (ndia
E-mail : info@aplapolle.com  Web : www.aplapollo.com



BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

EXPERIENCE THE NEW
DCS/AMAL/PB/R37/2020/2021-22 “E-Letter” August 02, 2021

The Company Secretary,

Apollo Tricoat Tubes Ltd.

37, Hargobind Enclave, Vikas Marg,
New Delhi, Delhi - 110092

Sir,

Sub: Observation letter regarding Draft Scheme of Amalgamation and Arrangement of Shri
Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited with APL Apollo Tubes Limited
and their respective Shareholders and Creditors.

We are in receipt of the Draft Scheme of Amalgamation and Arrangement of Apollo Tricoat Tubes
Limited as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide
its letter dated July 09, 2021 has inter alia given the following comment(s) on the draft scheme of
Arrangement:

+ Company shall ensure that SEBI had vide orders dated June 23, 2020 restrained APL
Infrastructure Private Limited, Promoter of APL Apollo Tubes Limited, and Sanjay Gupta,
Director and Promoter of APL Apollo Tubes Limited, from accessing the securities
market for a period of 2 years from the date of order for alleged contravention of
provisions relating to SEBI (Prohibition of fraudulent and unfair Trade Practices relating
to Securities Market) Regulations, 2003.”

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

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

+  “Company shall ensure that the financials of the Companies involved in the Scheme are
not more than 6 months old, before filing the same with the Hon'ble NCLT.”

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

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

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

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

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

* To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

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

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

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

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

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

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

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

Yours faithfully,
Sd/-

Sabah Vaze
Manager
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

EXPERIENCE THE NEW
DCS/AMAL/PB/R37/2019/2021-22 “E-Letter” August 02, 2021

The Company Secretary,

APL APOLLO TUBES LTD.

37, Hargobind Enclave, Vikas Marg,
New Delhi, Delhi — 110092

Sir,
Sub: Observation letter regarding Draft Scheme of Amalgamation and Arrangement of Shri

Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited with APL Apollo Tubes Limited
and their respective Shareholders and Creditors.

We are in receipt of the Draft Scheme of Amalgamation and Arrangement of APL Apollo Tubes Limited
as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter
dated July 09, 2021 has inter alia given the following comment(s) on the draft scheme of Arrangement:

+ Company shall ensure that SEBI had vide orders dated June 23, 2020 restrained APL
Infrastructure Private Limited, Promoter of APL Apollo Tubes Limited, and Sanjay Gupta,
Director and Promoter of APL Apollo Tubes Limited, from accessing the securities
market for a period of 2 years from the date of order for alleged contravention of
provisions relating to SEBI (Prohibition of fraudulent and unfair Trade Practices relating
to Securities Market) Regulations, 2003.”

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

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

+  “Company shall ensure that the financials of the Companies involved in the Scheme are
not more than 6 months old, before filing the same with the Hon'ble NCLT.”

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

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

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

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

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

* To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

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

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

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

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

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

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

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

Yours faithfully,
Sd/-

Sabah Vaze
Manager
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O NSE 2.

National Stock Exchange Of India Limited
Ref: NSE/LIST/26639 I August 02, 2021

The Company Secretary
APL Apollo Tubes Limited
37, Hargobind Enclave,
Vikas Marg, Delhi - 110092

Kind Attn.: Mr. Deepak C S
Dear Sir,

Sub: Observation Letter for Draft Scheme of Amalgamation and Arrangement of Shri
Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited with APL Apollo Tubes
Limited and their respective shareholders and creditors

We are in receipt of the Draft Scheme of Amalgamation and Arrangement of Shri Lakshmi Metal
Udyog Limited (Amalgamating Company 1) and Apollo Tricoat Tubes Limited (Amalgamating
Company 2) with APL Apollo Tubes Limited (Amalgamated Company) and their respective
shareholders and creditors vide application dated April 03, 2021.

Based on our letter reference no Ref: NSE/LIST/26639 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following
comments on the draft scheme:

a. The Company shall ensure that following information pertaining to the promoters of APL
Apollo Tubes Limited is brought to the notice of shareholders and Hon ble NCLT:

I. SEBI had vide orders dated June 23, 2020, restrained APL Infrastructure Private Limited,
Promoter of APL Apollo Tubes Limited, and Sanjay Gupta, Director and Promoter of APL
Apollo Tubes Limited, from accessing the securities market for a period of two years from
the date of order for alleged contravention of provisions relating to SEBI (Prohibition of
Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations, 2003.

b. The Company shall ensure that additional information, if any, submitted by the Company, after
filing the scheme with the stock exchange, and from the date of receipt of this letter is
displayed on the websites of the listed company.

c. The Company shall duly comply with various provisions of the Circular.

d. The Company shall ensure that the financials of the companies involved in the scheme are not
more than 6 months old, before filing the same with the Hon’ble National Company Law
Tribunal (NCLT).

Mational Stock Exchange of India Limited | Exchange Plaza, ck G, Bandra Kurla Complex, Bandra (E), Mumbai - 400051,
India +91 22 26598100 | www.nssindia.com | CIN U&7120MH19G2PLC069T 69



D NSE

e. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated
in the petition to be filed before NCLT and the company is obliged to bring the observations to
the notice of NCLT.

Continuation Sheet

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

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

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

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines
/ Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from August 02, 2021 within which
the scheme shall be submitted to NCLT.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path:

NEAPS > Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking
Observation letter to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Harshad Dharod
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

Mational Stock Exchange of India Limited | Exchange Plaza, C-1, m& Bandra Kura Complex, Bandra (E), Mumbai — 400 051,
India +91 22 26598100 | www.nssindia.com | CIN U67120MH19 69T


http://www.nseindia.com/corporates/content/further_issues.htm
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Walker Chandiok & CoLLP

Walker Chandiok & Co LLP
(Formeity Walker, Chaniok & Col
215t Flogr, DLF Square
Jagaranda Marg, DLF Phate
Guiizaan 122002

inkia

T +91 124 462-8000
F +91 124 462 800}

Independent Auditor’s Review Repoirt on Consclidated Unaudited Quarterfy Financial Results
and Year to Bate Results of the Company Pursuant fo the Regulation 33 of the SEBI (Lisiing
Obligations and Disclosure Requiremants) Regulations, 2015 {as amended)

To tha Board of Directors of Apalla Tricoat Tubes Limited

1. We have reviewed the accompanying statement of unaudited consolidated financial results ('the
Statement’) of Apallo Tricoat Tuebes Limited (‘the Holding Company') and iks associate (refer
Annexure 1 for the list of associate included in the Statement) for the quarter ended 30 September
2021 and the consolidated year to date resulis for the period 041 April 2021 to 30 September 2021,
being submitted by the Holding Company pursuant to the requirements of Requlation 33 of the
SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended),
inchuding relevant cirgulars issued by the SEBI from tima to time.

2. This Siatemant, which is the respensibility of the Holding Company’s management and approved
by the Holding Company's Board of Directors, has been prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Stlandard 34, Interim
Financial Reporting ('Ind AS 34%), presciibed under section 133 of the Companies Act, 2013 ('the
Act)), and ather accounting principles generally accepted in India and is in compliance with the
presentation and disciosure requirements of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended), including relevant circulars issued by
the SEBI from time to time. Our responsibility is to express a condlusion on the Statement based
O QUT Feview,

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the Institute of Chartered Accountants of India. A review of interim
financial information consists of making inguiries, primaddly of persons responsible for financial and
accounting matters, and applying analyticat and other review proceduras, A review is substantially
less in scope than an audit conducted in accordance with the Standards on Auditing specified under
section 143{18) of the Act, and consequently, does not enable us {o obtain assurance that we would
become aware of all significant matters that might be identified in an audit. Accordingly, we do not
express an audit opinion.

We also performed procedures in accordance with the SEBI Circular CIR/ICFD/CMD1/44/2019
dated 28 March 2019 issued by the SEBI under Regulation 33 (8} of the SEBI (Listing Cbligations
and Disclosure Regquiremenis) Regulations, 2015 (as amended), to the extent applicable.

Cherarad Agcountants Wiether Chavdoh &'Co LLP is registerzd with forited ity
. - il iontl ollon mitniy FAC-208% Sud s eepislened
Office i Pengahwy, Giambgarty, Chenmag, Gurgaon, Hydarabed, Kuchs, Koiata, Mot Hew OLBY, Hads and Fuse nitica o L1 Connaughl Cicws, Hew Gellr, §1000E. jrdia
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Walker Chandiok & Co LLP

Independant Auditor's Review Report on Consolidated Unaudited Quarterly Financial Results
and Year to Date Results of the Company Pursuant to the Regulation 33 of the SEBf (Llisting
Ohllgations and Disclosure Requiremants) Regulations, 2015 (as amended) {Cont'd)

4,

Based on our review conducted and procedures perfermed as stated in paragraph 3 above,
nothing has come to our attention that causes us fo believe that the accompanying Statement,
prepared in accordance with the recognltion and measurement principles laid down in Ind AS 34,
prescribed under Section 133 of the Act, and other accounting principles generally accepted in
India, has not disclosed the information required to be disclosed in accordance with the
requirements of Regulation 33 of the SEB! (Listing Obligations and Disclosure Recquirements)
Regulations, 2018 (as amended), including the manner in which it is to be disclosed, or that it
containg any material misstatement,

The Statement includes the Holding Company share of net prefit after tax of T Nil and ¥ Nil and
total comprehensive income of T Nij and T Nil for the guarter and year-to-date pericd ended on
30 September 2021 respactively, in respact of an associate, based on their interim financial
information, which have not been reviewed by thelr auditors, and have been furnished to us by
the Holding Company’s management. Our conclusion on the Statement, in so far as it relates to
the amounts and disclosures included in respect of the aforesaid associate, is based solely on
such unreviewed interim financial information. According to the information and explanations
diven to us by the management, these interim financial information are not material to the
Holding Company,

Our conciusion is not madified in respect of this matter with respect to cur reflance on the financial
information certified by the Board of Directors.

For Walker Chandick & Co LLP
Charterad Accowtiants
Firm Registration No: 001076N{N500013

U‘J_M% g

Neeraj Sharma

Partner
Membarship No. 502103
UDIN: 21502103AAMAFP7972

Place: Noida
Date: 27 Qctober 2024

Ghorteretd Accountonts
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Walker Chandiok & Co LLP

Independent Auditor's Review Report on Consclidated Unaudited Quarterly Financial Resuits
and Year to Date Results of the Company Pursuant to the Regulation 33 of the SEBI {Listing
Obligations and Disclosure Requirements} Regulations, 2015 {as amended) {Cont'd)

Annexure 1
List of entlty included In the Statemant

1. Radiance KA Suntise Two Private Limited

Charntered Accountants
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Walker Chandiok & CoLLP

Wadker Chandiok & Co LLP
{Formerly Walker, Chandigk & Co} ;
ZistFlpar; DLF Squara :
Iacatanda Marg, DLF Phase
Gurgaon 122002

Inclia

T +91 124 462 8000
F +21 124 462 8ODL

independent Auditor's Review Report on Standalone Unaudited Quarterly Financial Results and
Year to Date Results of the Company Pursuant to the Regulation 33 of the SEB! (Listing
Obligations and Disclosure Reguitements) Regulations, 2015 (as amandad)

To the Board of Directors of Apollo Tricoat Tubes Limited

1. We have reviewed the accompanying statement of standalone unaudited financial results ('the
Statement) of Apollo Tricoat Tubes Limited (‘the Company’) for the quarter ended
30 September 2021 and the year to date results for the period Q1 April 2021 to 30 September 2021, i
being submitted by the Company pursuant to the requirements of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended), including relevant '
circulars issued by the SEBI from time to time,

2. The Statement, which Is the responsibility of the Company’s management and approved by the
Company's Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 24, Interim Financial Reporting
(Ind AS 34", presciibed under Section 133 of the Companies Act, 2013 (the Act’), and other
accolnting princinles generally acceptad in India and is In compliance with the presentation and
disclosure requirements of Regulation 33 of the SEB! (Listing Obligations and Disclosure
Requirements) Regulations, 2015 {as amended), including relevant circulars issued by the SEBI
from time to me, Our responsibility is ko express a conclusion on the Statstent based on our
raview.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements {SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the [nstitute of Chartered Accountanis of India. A review of interim
financial information consists of making inquiries, primarily of persans respansible for financial and
accounting matters, and applying analytical and other review procedures, A review is substantially
less in scope than an audit conducted in accordance with the Standards on Auditing specified under
section 143(10) of the Act, and consequently, doas not enable us to obtain assurance that we would
become aware of all significant matters that might be identified in an zudit. Accordingly, we do not
express ah audit opinion,

Chartarad Accountants Walher Gharcdok & CoE.LPPsmsFﬂJamdw’hmmed ity
ekl ke NG om newpsher DACHIBA and ks 1agistered
Dffices In Deapakny, Chandigarh, Shenm, Gumpeon, | hrerabied, Kook, Kolota, Bambal, ew Qe Noda aod P niticy al LAL Ceminsughl Circus Pew D 1hl, L1004, lucha
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Walker Chandiok & Co LLP

Independent Auditor's Review Report on Standalone Unaudited Quarterly Flnanclal Results
and Year to Date Results of the Company Pursuant to the Ragulation 33 of the SEBI (Listing
Obligations and Disclosure Requiremsents) Regulations, 2018 (as amended) (Cont’d)

4. Based an our review conductad as above, nothing has come to our attention that causes us te
believe that the accompanylng Statement, prepared in accordance with the regognition and
maasurement principles laid down in Ind AS 34, prescribed under Section 133 of the Act, and
other accounting principles generally accepted in India, has not disclosed the information
required to be disclosed In accordance with the reguirements of Regulation 33 of tha SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended), including
the mannet in which [t is lo be disclosed, or that it contains any material misstatement.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No: 001076NM 500013

A

Neaeraj Sharma

Partner

Membership Na. 502103
UDIN: 21502103AAAAFQBE3S

Placa: Noida . i
Date: 27 Oclober 2021 i

Chartered Accotntants
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- Chartered Accountants
Deloitte

7th Floor Bullding 10

Haskins & SellsLLP DLF Cyber City Complex

DLF City Phase |
Gurugram-122 002
Haryana, India

Tel: +91 124 679 2000
Fax: +91 124 679 2012

INDEPENDENT AUDITOR'S REVIEW REPORT ON REVIEW OF INTERIM STANDALONE
FINANCIAL RESULTS

TO THE BOARD OF DIRECTORS OF APL APOLLO TUBES LIMITED

1. We have reviewed the accompanying Statement of Standalone Unaudited Financial Results
of APL APOLLO TUBES LIMITED ("the Company”), for the quarter and six months ended
September 30, 2021 (“the Statement”), being submitted by the Company pursuant to the
requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (* the Listing Regulations”).

2. This Statement, which is the responsiblility of the Company’s Management and approved by
the Company's Board of Directors, has been prepared in accordance with the recognition
and measurement principles laid down in the Indian Accounting Standard 34 “Intecrim
Financial Reporting” ("Ind AS 34"), prescribed under Section 133 of the Companies Act,
2013 read with relevant rules issued thereunder and other accounting principles generally

accepted in India. Our responsibility is to express a conclusion on the Statement based on
our review,

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 ‘Review of Interim Financial Information Performed by the
Independent Auditor of the Entity’, issued by the Institute of Chartered Accountants of
India (ICAI). A review of interim financial information consists of making inquiries, primarily
of the Company's personnel respensible for financial and accounting matters, and applying
analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with Standards on Auditing specified under section 143(10) of the
Companies Act, 2013 and consequently does not enable us to obtain assurance that we

would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

4. Based on our review conducted as stated in paragraph 3 above, nothing has come to our
attention that causes us to believe that the accompanying Statement, prepared in
accordance with the recognition and measurement principles laid down in the aforesaid
Indian Accounting Standard and other accounting principles generally accepted in India, has
not disclosed the information required to be disclosed in terms of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,

including the manner in which it is to be disclosed, or that it contains any material
misstatement.

For DELOITTE HASKINS & SELLS LLP

Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

—

Betoars 1 j) (RASHIM TANDON)

_ /.:fff /' (Partner)

Place: Ghaziabad ol 4 (Membership No. 95540)
Date: October 28, 2021 (UDIN: 21095540AAAACX5744)

Regd. Office: One International Center, Tower 3, 32nd Flocr, Senapat! Bapat Marg, Elphinstone Road (West), Mumbai-400 013, Maharashtra, India.
(LLE Identification No, AAB-8737)
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APL APOLLO TUBES LIMITED
Corporate Identity Number: L74899DL1986PLC023443
Registered Office: 37, Hargobind Enclave, Vikas Marg, Delhi — 110092
Telephone: 91-11-22373437. Fax: 91-11-22373537.

Website: www.aplapollo.com; Email: investors@aplapollo.com

Notice of Meeting of Secured Creditors of APL Apollo Tubes Limited scheduled
to be held through Video Conferencing / Other Audio Visual Means (“VC”/
“OAVM”) under the supervision of the Hon’ble National Company Law

Tribunal

Day Tuesday

Date 08 February, 2022

Time 10:30 A.M. IST

Venue* Since the meeting is proposed to be held through Video Conferencing, physical

venue of the meeting is not relevant/applicable

* Please note that there shall be no meeting requiring physical presence at a common
venue in view of the present circumstances on account of COVID-19 pandemic.
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Sd/-

Ms. Deepa Krishan, Former Member (Technical) NCLT
Chairperson of the meeting of Secured Creditors of
APL Apollo Tubes Limited
Date: 27" day of December, 2021
Place: Delhi




Form No. CAA 2

(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the
Companies (Compromises, Arrangements & Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH

COMPANY APPLICATION NO. CA(CAA)-107/(ND)/2021

In the Matter of the Companies Act, 2013 (18 of 2013)
And

In the matter of Scheme of Amalgamation and Arrangement between

Shri Lakshmi Metal Udyog Limited (hereinafter
referred to as “Shri Lakshmi”)

Company registered under the Companies Act, 1956
Having its registered office at:
37, Hargobind Encl Vikas Marg, Delhi — 110092
» Hargobind Bhclave, vikas varg, Dell (Amalgamating Company 1 /
CIN: U85110DL1994PLC224835 Applicant Company 1)
And

Apollo Tricoat Tubes Limited (hereinafter referred to
as “Apollo Tricoat”)

Company registered under the Companies Act, 1956
Having its registered office at:
37, Hargobind Encl Vikas Marg, Delhi — 110092
» Hargobind Bhclave, vikas varg, Del (Amalgamating Company 2 /
CIN: L74900DL1983PLC014972 Applicant Company 2)

And




APL Apollo Tubes Limited (hereinafter referred to as
“APL Apollo”)

Company registered under the Companies Act, 1956
Having its registered office at:

37, Hargobind Encl Vikas Marg, Delhi — 110092
, Hargobind Enclave, Vikas Marg, Delhi (Amalgamated Company /

CIN: L74899DL1986PLC023443 .
Applicant Company 3)

And

Their Respective Shareholders and Creditors

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS

OF APL APOLLO TUBES LIMITED
To,
The Secured Creditors of APL Apollo Tubes Limited

Notice is hereby given that the Hon’ble National Company Law Tribunal, New Delhi
(“NCLT”) vide its Order dated November 30, 2021 (date of pronouncement), inter alia, has
directed for convening of a meeting of Secured Creditors of APL Apollo Tubes Limited
through VC / OAVM with the facility of E-voting during the meeting in compliance with the
General Circular No. 14/2020 dated April 8, 2020 read with General Circular No. 17/2020
dated April 13, 2020 read with General Circular No. 22/2020 dated June 15, 2020 read with
General Circular No. 33/2020 dated September 28, 2020 read with General Circular No.
39/2020 dated December 31, 2020 read with General Circular No. 10/2021 dated June 23,
2021 and General Circular No. 20/2021 dated December 8, 2021 issued by the Ministry of
Corporate Affairs, Government of India (collectively referred to as “MCA Circulars”), for
the purpose of considering and, if thought fit, approving, with or without modification, the
proposed Scheme of Amalgamation and Arrangement between Shri Lakshmi, Apollo Tricoat
and APL Apollo and their respective shareholders and creditors. In the said meeting the

following business will be transacted:




In pursuance of the said NCLT Order and as directed therein, further notice is hereby given
that a meeting of secured creditors of the Amalgamated Company will be held on Tuesday,
February 08, 2022 at 10:30 A.M IST by way of VC / OAVM (“Meeting”) following the
operating procedures (with requisite modifications as may be required) referred to in MCA
Circulars and Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 read
with Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued by
the Securities and Exchange Board of India (collectively referred to as “SEBI Circulars”). At
the Meeting, the following resolution will be considered and if thought fit, be passed under
section 230 to 232 and other applicable provisions of the Companies Act, 2013 by requisite

majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and related circulars and notifications
thereto as applicable under the Companies Act, 2013 (including any statutory modification or
re-enactment or amendment thereof), Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and subject to the relevant
provisions of any other applicable laws and the clauses of the Memorandum and Articles of
Association of APL Apollo Tubes Limited and subject to the approval by the requisite
majority of the equity shareholders of APL Apollo Tubes Limited, and subsequent approval
of the NCLT and subject to such other consents, approvals, permissions and sanctions being
obtained from appropriate authorities to the extent applicable or necessary and subject to
such conditions and modifications as may be prescribed or imposed by NCLT or by any
regulatory or other authorities, while granting such consents, approvals, permissions and
sanctions, which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as “the Board”, which term shall be deemed to mean and include one or more
Committee(s) constituted/to be constituted by the Board or any person(s) which the Board
may nominate to exercise its powers including the powers conferred by this resolution),

approval of the secured creditors be and is hereby accorded to the Scheme.

RESOLVED FURTHER THAT Restructuring Committee as constituted by the Board of
the Amalgamated Company, be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or

necessary to give effect to this resolution and effectively implement the arrangements




embodied in the Scheme and to accept such modifications, amendments, limitations and/or
conditions, if any, which may be required and/or imposed by the NCLT and/or any other
authority(ies) while sanctioning the Scheme or by any authority(ies) under law, or as may be
required for the purpose of resolving any doubts or difficulties that may arise including
passing of such accounting entries and/or making such adjustments in the books of accounts
as considered necessary in giving effect to the Scheme, as the Restructuring Committee may
deem fit and proper without being required to seek any further approval of the members or
otherwise to the end and intent that the members shall be deemed to have given their

approval thereto expressly by the authority of this resolution.”

Take Further Notice that in pursuance of the said order, a meeting of the secured creditors
of APL Apollo Tubes Limited is scheduled to be held through VC / OAVM on Tuesday,
February 08, 2022 at 10:30 A.M IST, when you are requested to attend.

TAKE FURTHER NOTICE that in compliance with the NCLT Order and the provisions of
(a) Section 230(4) read with Section 108 of the Companies Act, 2013 and the rules made
thereunder; (b) Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and (c) Secretarial Standards — 2 issued by the Institute of Company
Secretaries of India, the Amalgamated Company has provided the facility of voting through
electronic voting system (“e-voting”) during the Meeting, so as to enable the secured
creditors to consider and approve the Scheme by way of the aforesaid resolution.
Accordingly, voting by secured creditors of the Amalgamated Company to the Scheme shall
be carried out through e-voting during the Meeting to be held on Tuesday, February 08,
2022.

TAKE FURTHER NOTICE that Central Depository Services (India) Limited (“CDSL”)
shall be providing the facility of e-voting during the Meeting, and participation in the
Meeting through VC/ OAVM.

TAKE FURTHER NOTICE that in terms of the said NCLT Order, the voting rights of
secured creditors shall be in proportion to the principal amount due to them as on June 30,
2021, being the cut-off date (“Cut-off Date”). The secured creditors are requested to read the

instructions for e voting during the Meeting in the Notes below carefully.




TAKE FURTHER NOTICE that since the physical attendance of secured creditors has
been dispensed with in pursuance to NCLT Order, there is no requirement of appointment of
proxies. Accordingly, the facility of appointment of proxies by secured creditors will not be
available for the Meeting and hence, the Proxy Form and Attendance Slip are not annexed to
this Notice. However, in pursuance of Section 112 and 113 of the Companies Act, 2013
authorized representatives of the secured creditors may be appointed for the purpose of
participation in the meeting through VC/ OAVM facility and e-voting during the Meeting
provided an authority letter/ power of attorney by the Board of Directors or a certified copy
of the resolution passed by its Board of Directors or other governing body authorizing such
representative to attend and vote at the Meeting through VC/ OAVM on its behalf along with
the attested specimen signature of the duly authorized signatory(ies) who are authorized to

vote is emailed to the Scrutinizer at corpsrassociates@gmail.com with a copy marked to

investors@aplapollo.com before the commencement of the Meeting.

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, are
enclosed herewith. A copy of this Notice and the accompanying documents will be placed on
the website of the Company viz. www.aplapollo.com and will also be available on the

website of BSE Limited (BSE) and National Stock Exchange of India Limited (NSE) at

www.bseindia.com and www.nseindia.com and also on the website of CDSL at

www.evotingindia.com.

Copies of this Notice which include Scheme and Explanatory Statement under Section 230,
232 and 102 of the Companies Act, 2013 can be obtained free of charge from the Registered
Office of the Amalgamated Company and/or from the office of the Advocate at Agarwal
Law Associates, 34, FF, Babar Lane, Bengali Market, New Delhi-110001.

NCLT has appointed Ms. Deepa Krishan to act as the Chairperson of the said Meeting

including any adjournment(s) thereof.

The Scheme of Amalgamation and Arrangement, if approved at the Meeting, will be subject

to the subsequent approval of the NCLT and any other approvals as may be required.




The voting results of the meeting shall be announced by the Chairperson not later than 48
(forty eight) hours of the conclusion of the Meeting upon receipt of Scrutinizer’s report and

the same shall be displayed on the website of the Company www.aplapollo.com and on the

website of CDSL www.evotingindia.com, being the agency appointed by the Company to

provide the voting facility to the secured creditors, as aforesaid, as well as on the notice
board of the Amalgamated Company at its Registered Office and Corporate Office besides
being notified to NSE and BSE, the stock exchanges where shares of the Amalgamated

Company are listed.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be
considered approved by the secured creditors only if the Scheme is approved by majority of
persons representing three-fourth in value of the secured creditors, of the Amalgamated
Company, voting through e voting facility during the Meeting to be conducted through
VC/OAVM.

Sd/-

Ms. Deepa Krishan
Former Member (Technical) NCLT

The Chairperson appointed for the
Meeting of Secured Creditors of
APL Apollo Tubes Limited
Dated: 27™ day of December, 2021

Place: Delhi




Notes:

1.

In view of the ongoing COVID-19 pandemic, social distancing norms to be followed and
pursuant to MCA Circulars and SEBI Circulars, and in compliance with the provisions of
the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with the NCLT Order, this Meeting is being held by VC/ OAVM
without physical presence of the Secured Creditors at a common venue, as per applicable
procedures mentioned in the MCA Circulars, for the purpose of considering, and if
thought fit, approving, the Scheme of Amalgamation and Arrangement under the

provisions of sections 230 to 232 of the Companies Act, 2013 and rules made thereunder.

Explanatory Statement under sections 230, 232 and 102 of the Companies Act, 2013 read
with the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 to

the Notice, is annexed hereto and forms part of the Notice.

Central Depository Services (India) Limited (CDSL) is appointed to provide the facility
for convening the meeting through VC and to provide e-voting facility during the
meeting; to handle and supervise the entire process of holding the meeting through VC

and e-voting during the meeting in a secured manner.

Secured Creditors will be able to attend the Meeting on Tuesday, February 08, 2022 at
10:30 A M IST through VC/ OAVM by logging on to the e-voting website of CDSL at

www.evotingindia.com by using their e-voting login credentials.

Voting rights shall be reckoned on the basis of the proportion of the principal amount due

to Secured Creditors as on June 30, 2021 being the cut-off date (“Cut-off Date”).

In compliance with the NCLT Order, the attendance of the Secured Creditors
participating through VC/ OAVM shall be counted for the purpose of reckoning the

quorum.

In terms of the directions contained in the Order, “the quorum of the meeting shall be as 2
Secured Creditors of the Amalgamated Company). In case the required quorum for the
Meeting is not present at the commencement of the Meeting, then the Meeting shall be
adjourned by half an hour (i.e., 30 minutes) and thereafter, the persons present shall be

deemed to constitute the quorum, however, the requirement of Section 230(6) of the Act

10



10.

11

12.

shall be complied with regard to the agreement to the scheme by majority of persons

representing 75% in value.

In terms of the MCA Circulars since the physical attendance of Secured Creditors has
been dispensed with, there is no requirement of appointment of proxies. Accordingly,
the facility of appointment of proxies by Secured Creditors will not be available.
However, in pursuance of Section 112 and Section 113 of the Act, representatives of the
institutional/ corporate Secured Creditors may be appointed for the purpose of voting

through e-Voting, for participation in the meeting through VC Facility.

Institutional/ Corporate Secured Creditors (i.e. other than individuals/HUF, NRI, etc) of
Amalgamated Company are entitled to appoint an authorized representative for the
purpose of participating and / or voting during the Meeting held through VC. Further,
such Institutional/ Corporate Secured Creditors (i.e. other than individuals, HUF, NRI,
etc.) are required to send scanned certified copy (.pdf file) of the relevant resolution/
authority letter / power of attorney together with attested specimen signature of the duly

authorized representatives who are authorized to vote, to the Scrutinizer at

corpsrassociates@gmail.com from their registered email address with a copy marked to

investors@aplapollo.com, no later than 48 hours before the scheduled time of the

Meeting.

The authorized representative of the Secured Creditor (in case such Secured Creditor is a
corporate member) should additionally e-mail copy of their valid and legible identity
proof (.pdf file) issued by a statutory authority (i.e. Pan Card / Aadhaar Card / Passport /

Driving License / Voter ID Card) to the Scrutinizer at corpsrassociates@gmail.com from

their registered email address with a copy marked to investors@aplapollo.com , no later

than 48 hours before the scheduled time of the Meeting.

. Ms. Shruti Rawat, PCS has been appointed by the NCLT, as the Scrutinizer to scrutinize

the votes cast through e-voting during the Meeting.

The Scrutinizer’s decision on the validity of e-voting during the meeting will be final.
The Scrutinizer appointed for Voting Process will submit his report to the NCLT
appointed Chairperson of the meeting or a person authorized by him upon completion of
scrutiny, in a fair and transparent manner, of voting not later than forty eight hours from

the conclusion of the voting. The Chairperson or a person authorized by her shall
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13.

14.

15.

16.

17.

announce the results of e-voting and the results shall be placed on the website of
Company and at the Registered Office of the Company. The Resolution, if approved by
the requisite majority, shall be deemed to have been passed on February 08, 2022.

The Notice convening the meeting, the date of dispatch of the Notice and the Explanatory
Statement, amongst others, will be published through advertisement in Delhi editions of

“Business Standard” both English and Hindi edition.

The relevant documents referred in the Notice and the Explanatory Statement are open
for inspection by the Secured Creditors electronically up to the conclusion of the Meeting
and physically at the Registered Office of the Amalgamated Company on all working
days, except Saturdays and Sundays, between 11:00 A.M. IST and 1:00 P.M. IST up to
the date of the Meeting. Those Secured Creditors who wish to inspect such documents

electronically may write an e-mail to investors@aplapollo.com.

Secured Creditors who would like to express their views at the Meeting may register
themselves as a speaker by sending their request from their registered email id

mentioning their name, address and PAN at investors@aplapollo.com by February 1,

2021. The Secured Creditors who do not wish to speak during the Meeting but have
queries may send their queries from their registered email id mentioning their name,

address and PAN at investors@aplapollo.com . These queries will be replied to by the

Company suitably by email.

Those Secured Creditors who have registered themselves as speakers will only be
allowed to express their views/ask questions during the meeting for a maximum time of 3
(three) minutes each, once the floor is open for queries. The Company reserves the right
to restrict the number of speakers and number of questions depending on the availability

of time for the Meeting.

This Notice is being sent to the Secured Creditors by electronic mode to those whose e-
mail address are registered with the Company. However, in case a Secured Creditor

wishes to receive a physical copy of the Notice, he/she is requested to send an e-mail

from their registered email ID to investors@aplapollo.com or a letter addressed to Mr.
Deepak C S, Compliance Officer of the Amalgamated Company, at 37, Hargobind
Enclave, Vikas Marg, Delhi — 110092 by duly quoting his/her name, address and PAN.

For Secured Creditors whose e-mail address is registered but who have requested for
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18.

19.

physical copy of the Notice or whose e-mail address is not registered, the physical copy

of the Notice is being sent by permitted mode.

In compliance with the NCLT Order, the Notice is being sent to all the Secured Creditors
of the Amalgamated Company as on June 30, 2021, i.e. cut-off date for dispatch of
Notice. This Notice of the Meeting is also displayed / posted on the website of the

Amalgamated Company at www.aplapollo.com, Stock Exchanges’ website

(www.bseindia.com and www.nseindia.com) and on the website of CDSL at

www.evotingindia.com.

The Instructions to attend and vote electronically are as under:-

i. Secured Creditors should log on to the e-voting website www.evotingindia.com by

using their e-voting login credentials (7o be sent separately), to attend the Meeting on

Tuesday, February 08, 2022 at 10:30 A.M IST and vote.

it. Click on Shareholders/ Members.

iv. Enter your User ID (7o be sent separately)

v. Next enter the Image Verification as displayed and Click on Login.
vi. Enter your password (7o be sent separately)

vii. After entering these details appropriately, click on “SUBMIT” tab.

viii. Select the EVSN of the Company as registered in the e-Voting system

(www.evotingindia.com ) on which you choose to vote.

ix. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the
same the option “YES/NO” for voting. Select the option YES or NO as desired. The
option YES implies that you assent to the Resolution and option NO implies that you

dissent to the Resolution.

X. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution

details.

xi. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else

to change your vote, click on “CANCEL” and accordingly modify your vote.
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xii. Once you “CONFIRM” your vote on the resolution, you will not be allowed to

modify your vote.

xiii. You can also take out print of the voting done by you by clicking on “Click here to

print” option on the Voting page.

If you have any queries or issues regarding e-Voting from the CDSL e-Voting System, you
can write an email to helpdesk.evoting@cdslindia.com or contact at 022- 23058738 and 022-
23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed
to Mr. Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai

Enclosures: as above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

NEW DELHI BENCH

COMPANY APPLICATION NO. CA(CAA)-107/(ND)/2021

In the Matter of the Companies Act, 2013 (18 of 2013)

And

In the Matter of Sections 230 — 232 and other applicable provisions of the Companies Act,
2013 read with Companies (Compromises, Arrangements, Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation and Arrangement between

Shri Lakshmi Metal Udyog Limited (hereinafter
referred to as “Shri Lakshmi”)

Company registered under the Companies Act, 1956
Having its registered office at:
37, Hargobind Enclave, Vikas Marg, Delhi — 110092
CIN: US5110DL1994PLC224835

And

Apollo Tricoat Tubes Limited (hereinafter referred to
as “Apollo Tricoat”)

Company registered under the Companies Act, 1956
Having its registered office at:
37, Hargobind Enclave, Vikas Marg, Delhi — 110092
CIN: L74900DL1983PLC014972

And

(Amalgamating Company 1 /
Applicant Company 1)

(Amalgamating Company 2 /
Applicant Company 2)
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APL Apollo Tubes Limited (hereinafter referred to as
“APL Apollo”)

Company registered under the Companies Act, 1956
Having its registered office at:

37, Hargobind Encl Vikas Marg, Delhi — 110092
, Hargobind Enclave, Vikas Marg, Delhi (Amalgamated Company /

CIN: L74899DL1986PLC023443 .
Applicant Company 3)

And

Their Respective Shareholders and Creditors

EXPLANATORY STATEMENT UNDER SECTION 230 to 232 AND SECTION 102
OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO
THE NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL CONVENED
MEETING OF THE SECURED CREDITORS OF APL APOLLO TUBES LIMITED

Pursuant to the NCLT Order dated November 30, 2021 (date of pronouncement) in Company
Scheme Application No. CA(CAA) -107/(ND)/ 2021passed by the Hon’ble National
Company Law Tribunal, New Delhi Bench (“NCLT”), a meeting of the secured creditors of
APL Apollo Tubes Limited, is being convened by way of VC/ OAVM on Tuesday, February
08, 2022 at 10:30 A.M IST (“Meeting”), for the purpose of considering and if thought fit,
approving with or without modification, the arrangement embodied in the Scheme of
Amalgamation and Arrangement between Shri Lakhsmi, Apollo Tricoat and APL Apollo and
their respective members and creditors (“Scheme”) for amalgamation of Shri Lakshmi and
Apollo Tricoat with APL Apollo. The aforesaid Scheme of Amalgamation and Arrangement

is enclosed as Annexure 1.

The meeting of equity shareholders and unsecured creditors of the Amalgamated Company is
being held on Tuesday, February 08, 2022 at 2:00 P.M IST and 11:30 AM IST respectively
for approval of Scheme as per NCLT Order dated November 30, 2021.

This statement explaining the terms of the Scheme is being furnished, inter alia, as required
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under section 230(3) of the Companies Act, 2013 along with the Notice dated December 27,
2021 of the Meeting.

1. The draft Scheme was placed before the Audit Committee, Committee of Independent
Directors, and Board of Directors of the Amalgamated Company at their respective
meetings held on February 27, 2021. In accordance with the provisions of Securities and
Exchange Board of India (“SEBI”) Circular bearing no. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 (including amendments thereof), the Audit Committee and Committee of
Independent Directors of the Applicant Company 3 vide a resolution passed on February
27, 2021 recommended the Scheme to the Board of Directors of the Amalgamated
Company. The Board of Directors of the Amalgamated Company at its meeting held on
February 27, 2021, approved the Scheme, interalia, based on such recommendation of the

Audit Committee and Committee of Independent Directors.

2. List of the companies/parties involved in the Scheme of Amalgamation and

Arrangement:
A. Shri Lakshmi Metal Udyog Limited
B. Apollo Tricoat Tubes Limited
C. APL Apollo Tubes Limited
3. Details of the companies/parties to the Scheme:
A. Shri Lakshmi Metal Udyog Limited

a. Shri Lakshmi Metal Udyog Limited (“Shri Lakshmi” or “Amalgamating
Company 17) was incorporated on the 25th day of April 1994 under the
provisions of the Companies Act, 1956 as a private limited company which was
later on converted into public limited company on 13 day of January 1995.
Registered Office of Shri Lakshmi is currently situated at 37, Hargobind Enclave,
Vikas Marg, Delhi — 110092. Amalgamating Company 1 is engaged in the

business of production of ERW steel tubes and GP coils.

b. The main objects of the Amalgamating Company 1 are set out in the

17



Memorandum of Association which are as under:

i. “To carry on the business as manufacturers, exporters, importers, cCOmmission

Agent, buying and selling agents, representatives of manufacturer, sellers and

dealers in all kinds and varieties of Iron and Steel, Scraps,Steel converters,

Steel tubes, plastic tubes, rollers, ferrous and non ferrous metal founders,

fabricators, Sheet metal grinders, P S Tanks, Tubular poles, steel structures,

stamping and pressing of sheet metal.”

c. The authorised, issued, subscribed and paid-up share capital of the Amalgamating

Company 1 as on September 30, 2021 was as set out below:

Particulars Amount (in Rs.)
Authorised Share Capital

70,00,000 Equity Shares of Rs.10/- each 7,00,00,000
Total 7,00,00,000
Issued, Subscribed and Paid-up Share

Capital

58,95,000 Equity Shares of Rs.10/- each 5,89,50,000
Total 5,89,50,000

There is no change in the authorised, issued, subscribed and paid-up share capital

of the Amalgamating Company 1 subsequent to September 30, 2021.

Company 1 along with their addresses are as follows:

i. Promoter(s) and Promoter Group

The details of the present promoter(s) and directors of the Amalgamating

S. No. Name Address
| APL Apollo Tubes Ltd 37, Hargobind Encie;\(l)eo,;;lkas Marg, Delhi
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1i. Directors

S. Name Address DIN No. Date of
No. Appointment
1 Sanjay Gupta G-8, Maharani Bagh, Delhi- 00233188 28/04/2008
110065

) Vinay Gupta H-5, Maharani Bagh, Delhi- 00005149 29/09/2009
110065

3 Neeru Abrol K-3 Lajpat Nagar —III, New 01279485 08/11/2019
Delhi-110024

Romi Sehgal E-103, The Residency, 03320454 24/05/2018

4 Ardee City, Sector 5,

Gurgaon, Haryana

e. The amount due to

2,53,76,89,657/-

Secured Creditors and Unsecured Creditors of the

Amalgamating Company 1 as on June 30, 2021 is INR 2,34,89,129/- and INR

B. Apollo Tricoat Tubes Limited

a. Apollo Tricoat Tubes Limited (“Apollo Tricoat” or “Amalgamating Company

2”’) was incorporated on the 12 day of January 1983 under the provisions of the

Companies Act, 1956 as a public limited company. Registered Office of Shri

Lakshmi is currently situated at 37, Hargobind Enclave, Vikas Marg, Delhi —

110092. Amalgamating Company 2 is primarily engaged in business of

production of steel designer roofing, fencing, steel door-frames, designer hand

railing etc.

b. The equity shares of Amalgamating Company 2 are listed on BSE Limited

(CCBSE9’).

c. The main objects of the Amalgamating Company 2 are set out in the

Memorandum of Association which are as under:

i. “To manufacture the TriCoat Tubes in three variants SureCoat, DureCoat

and SuperCoat with the advanced Galvant Technology and to carry on in

19




India and elsewhere the trade or business of manufacturing, prospecting,
raising, operating, buying, selling, importing, exporting, purchasing,
factoring, otherwise dealing in iron & steel and ferrous and non-ferrous
metals of all qualities, grades, types and kinds, as iron mongers, iron masters,
steel makers and steel converters and/or all products made of Iron and Steel,
Iron-ore and other alloys including zinc or/ and colour quoted steel, coils,
sheets, pipes and tubes and other materials in any variants, using advanced

technology, machinery or equipments required for manufacture of such item.

ii. To carry on the business as manufacturers of Iron, steel or other metal pipes,
seamless pipes, sheets, rods and other products of iron, steel or other metals
now known or that may hereafter be invented as also to carry on the business
of ironmasters, iron founders, metal workers, steel makers and steel
converters and to purchase or otherwise acquire, set up, erect, maintain,
reconstruct and adapt any offices, workshops, plant, machinery and other

things found necessary or convenient for the purpose of the Company.

iii. To provide the technical and management consultancy services, both in India
and abroad, for design, application, development, production, fabrication,
operation, promotion, marketing and use of products out of stainless steel,
aluminum sheets, ceramic, wood, leather, glass, acrylic, plastic, wax and
other metal / alloys sheet required and/or used in the house hold / official
goods, architectural, construction automobiles, railway transport and other

’

allied sectors.’

d. The authorised, issued, subscribed and paid-up share capital of the Amalgamating

Company 2 as on September 30, 2021 was as set out below:

Particulars Amount (in Rs.)

Authorised Share Capital

7,50,00,000 Equity Shares of Rs.2/- each 15,00,00,000

Total 15,00,00,000
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€.

Issued, Subscribed and Paid-up Share

Capital
6,08,00,000 Equity Shares of Rs.2/- each 12,16,00,000
Total 12,16,00,000

There is no change in the authorised, issued, subscribed and paid-up share capital

of the Amalgamating Company 2 subsequent to September 30, 2021.

The details of the present promoter(s) and directors of the Amalgamating

Company 2 along with their addresses are as follows:

i. Promoter(s) and Promoter Group

S. No. Name

Address

1 Shri Lakshmi Metal

Udyog Limited — 110092

37, Hargobind Enclave, Vikas Marg, Delhi

2 Rahul Gupta

G-8, Maharani Bagh, Delhi-110065

1i. Directors

S. Name Address DIN No. Date of
No. Appointment
1 | Vinay Gupta H-5, Maharani Bagh, Delhi- 00005149 23/10/2020
110065

2 | Bharat Bhushan | B-22, Dayanand Colony, 00014334 28/02/2014

Sahny Lajpat Nagar- 4, New Delhi-

110024

3 | Neeru Abrol K-3, Lajpat Nagar-3, Delhi- 01279485 20/01/2020
110024

4 | Romi Sehgal E-103, The Residency, 03320454 01/02/2020
Adree City, Sector 52
Gurgaon122003

5 | Anilkumar S-34, Greater Kailash-II, 06752578 11/06/2018
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110065

S. Name Address DIN No. Date of
No. Appointment
Bansal Delhi-110048
6 | Rahul Gupta G-8, Maharani Bagh, Delhi- 07151792 04/05/2018

f. The amount due to

1,45,59,46,728/-

Secured Creditors and Unsecured Creditors of the

Amalgamating Company 2 as on June 30, 2021 is INR 59,04,73,624/- and INR

C. APL Apollo Tubes Limited

a. APL Apollo Tubes Limited (“APL Apollo” or “Amalgamated Company”) was

incorporated on the 24th day of February 1986 under the provisions of the

Companies Act, 1956 as a private limited company which was later on converted

into public limited company on 19" day of October 1993. Registered Office of

Shri Lakshmi is currently situated at 37, Hargobind Enclave, Vikas Marg, Delhi —

110092. Amalgamated Company is primarily engaged in the business of

production of ERW steel tubes.

b. The equity shares of Amalgamated Company are listed on BSE and National
Stock Exchange of India Limited (“NSE”).

c. The main objects of the Amalgamated Company are set out in the Memorandum

of Association which are as under:

i. “To manufacture, fabricate, forging, produce export, import, buy sell, let on

hire, exchange, alter, improve, prepare for market and deal in all kinds of

steel tubes and pipes.

ii. To carry on the business of iron masters, steel, makers, steel converters,

melters, iron and steel founders and iron manufacturers.

iii. To carry on the business of manufacture, exporter, importers, buying, selling

and dealers in all raw materials used in the manufacture, of all type of steel

tube and pipes.
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iv. To acquire and utilize machinery plant and equipment for the manufacture of

iron and steel products.”

d. The authorised, issued, subscribed and paid-up share capital of the Amalgamated

Company as on September 30, 2021 was as set out below:

Particulars

Amount (in Rs.)

Authorised Share Capital

37,50,00,000 Equity Shares of Rs.2/- each 75,00,00,000

Total

75,00,00,000

Issued, Subscribed and Paid-up Share

Capital
24,97,92,000 Equity Shares of Rs.2/- each 49,95,84,000
Total 49,95,84,000

There is no change in the authorised share capital subsequent to September 30,

2021. However, the issued, subscribed and paid-up share capital of the

Amalgamated Company has increased to Rs. 50,02,11,000 pursuant to issue of

313500 equity shares of Rs, 2 each to eligible employees under ESOP scheme on
November 17, 2021.

e. The details of the present promoter(s) and directors of the Amalgamated

Company along with their addresses are as follows:

i. Promoter(s) and Promoter Group

S. No. Name Address
1 Sanjay Gupta G-8, Maharani Bagh, Delhi-110065
2 Veera Gupta C-380, Yojna Vihar, Delhi, 110092, Delhi
3 Rahul Gupta G-8, Maharani Bagh, Delhi-110065
4 Rohan Gupta G-8, Maharani Bagh, Delhi-110065
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APL Infrastructure Private | 36, Kaushambi, Near Anand Vihar
Limited Terminal behind Wave Cinema Ghaziabad
UP 201010
ii. Directors
S. Name Address DIN No. Date of
No. Appointment
1 | Sanjay Gupta G-8, Maharani Bagh, Delhi- 00233188 02/09/2003
110065
2 | Vinay Gupta H-5, Maharani Bagh, Delhi- 00005149 16/05/2008
110065
3 | Virendra Singh | B-12, 'Saket', 2nd Floor 00253196 28/01/2017
Jain Gyan Bharti School Lane,
South Delhi-110017
4 | Neeru Abrol K-3 Lajpat Nagar —III, New 01279485 24/03/2015
Delhi-110024
5 | Abhilash Lal H. No. C-192, DLF Ph-2, 03203177 12/02/2014
Belvedere Park Towers,
Gurgaon-122002
6 | Romi Sehgal E-103, The Residency, 03320454 13/08/2016
Ardee City, Sector 5,
Gurgaon, Haryana
7 | Anilkumar S-34, Greater Kailash, New 06752578 04/08/2014
Bansal Delhi — 110048
8 | Ashok Kumar C-380, Yojna Vihar, Delhi, 01722395 19/10/2011
Gupta 110092, Delhi
9 | Ameet Kumar 78-A/1, Friends Colony 00002838 06/08/2021
Gupta (East), New Delhi-110065
10 | Rahul Gupta G-8, Maharani Bagh, Delhi- 07151792 06/08/2021
110065

f. The amount due to

Secured Creditors and Unsecured Creditors of the

Amalgamated Company as on June 30, 2021 is INR 2,50,66,99,767/- and INR
10,80,75,19,857/-

24




4. Relationship subsisting between the companies who are parties to the Scheme

The Amalgamating Company 1 is wholly-owned subsidiary of the Amalgamated
Company. The Amalgamating Company 2 is subsidiary of Amalgamating Company 1

and step down subsidiary of Amalgamated Company.

5. Details of the Board meeting at which the Scheme was approved by the Board of
Directors of the Amalgamating Company 1, Amalgamating Company 2 and
Amalgamated Company respectively, including the names of the Directors who
voted in favour of the resolution, who voted against the resolution and who did not

vote or participate on such resolution

A. All directors of the Amalgamating Company 1, namely, Mr. Sanjay Gupta, Mr. Vinay
Gupta, Mrs. Neeru Abrol and Mr. Romi Sehgal had attended the Board meeting held
on February 27, 2021 and had unanimously approved the Scheme.

B. All directors of the Amalgamating Company 2 except Shri Vinay Gupta had attended
the Board meeting held on February 27, 2021 and had unanimously approved the
Scheme. The directors who attended the meeting are: Mr. Bharat Bhushan Sahny, Ms.
Neeru Abrol, Mr. Romi Sehgal, Mr. Anilkumar Bansal and Mr. Rahul Gupta.

C. All directors of the Amalgamated Company except Shri Vinay Gupta had attended
the Board meeting held on February 27, 2021 and had unanimously approved the
Scheme. The directors who attended the meeting are: Mr. Sanjay Gupta, Mr. Virendra
Singh Jain, Ms. Neeru Abrol, Mr. Abhilash Lal, Mr. Romi Sehgal, Mr. Anilkumar
Bansal and Mr. Ashok Kumar Gupta.

6. Salient features / details / extract of the Scheme
The salient features / details / extract of the Scheme are, interalia, as under:

1. The proposed Scheme is among Shri Lakshmi (Amalgamating Company 1), Apollo
Tricoat (Amalgamating Company 2) and APL Apollo (Amalgamated Company) and
their respective members and pursuant to the provisions of Sections 230 to 232 of

Companies Act, 2013 and other relevant provisions of the Companies Act, 2013.
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ii.

1il.

1v.

The Appointed Date for the purpose of Scheme to be April 01, 2021 or such other
date as may be fixed by the Hon’ble Tribunal of Judicature at Delhi or any other

Competent authority, as may be applicable.

The Effective Date means the later of the dates on which certified copy of the order
of the NCLT sanctioning this Scheme is filed with the Registrar of Companies, NCT
of Delhi and Haryana by the all the companies, as required under the provisions of
the Act. Any references in the Scheme to "upon the Scheme becoming effective" or
"effectiveness of the Scheme" or "Scheme coming into effect" shall mean the

"Effective Date"

The Scheme provides that upon the coming into effect of this Scheme and with effect
from Appointed Date, the Amalgamating Company 1 and Amalgamated Company 2
shall, pursuant to the provisions of Sections 230 to 232 of the Act and sanction of this
Scheme by NCLT and other applicable provisions of the law for the time being in
force and without any further act, instrument or deed, stand transferred to and vested
in or deemed to have been transferred to and vested in the Amalgamated Company on
and from the Appointed Date, on a going concern, in such a way that from the
Appointed Date, the assets and liabilities of the Amalgamating Company 1 and
Amalgamating Company 2 along with all the rights, title, interest or obligations of the
Amalgamating Company and Amalgamating Company 2 therein become that of the

Amalgamated Company.
Consideration:

Since the Amalgamating Company 1 is the wholly owned subsidiary of the
Amalgamated Company, upon the Scheme becoming effective, all the equity shares
held by the Amalgamated Company and its nominees in the Amalgamating Company
1 shall stand cancelled and extinguished as on Appointed Date. Accordingly, there
will be no issue and allotment of equity shares of the Amalgamated Company to the

shareholders of the Amalgamating Company 1 upon the Scheme being effective.

Upon this Scheme becoming effective Amalgamated Company shall, without any
further application, act or deed, issue and allot equity shares to the Eligible Members

of Amalgamating Company 2 whose names appear in the register of its members on
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vi.

the Record Date or to such of their respective heirs, executors, administrators or other
legal representatives or other successors in title as aforesaid in the following manner

(hereinafter referred as Share Exchange Ratio):-

“one fully paid up equity share of face value of INR 2/- (Indian Rupees Two) of the
Amalgamated Company to be issued and allotted to the Eligible Members of the
Amalgamating Company 2 against one fully paid up equity share of face value of INR
2/- (Indian Rupees Two) each held in the Amalgamating Company 2.”

Upon the Scheme being effective, and in consideration to the Amalgamating
Company 1, being shareholder of the Amalgamating Company 2, in terms of the
Scheme, 3,39,40,000 equity shares held by the Amalgamating Company 1 i.e.
approximately 55.82% of the total equity shares of the Amalgamating Company 2,
shall stand cancelled and extinguished and in lieu thereof, no allotment of any shares
in the Amalgamated Company shall be made against those 55.82% of the total equity
shares of the Amalgamating Company 2.

Accounting treatment:
In the books of Amalgamated Company

Upon the Scheme becoming effective the Amalgamated Company shall account for
the amalgamation of the Amalgamating Company 1 and Amalgamating Company 2
in its books of accounts in accordance with 'Pooling of Interest Method' of accounting
as laid down in Appendix-C of IND-AS 103 (Business Combinations of entities

under common control) read with ICAI ITFG Clarification.
In the books of Amalgamating Company 1 and Amalgamating Company 2

As the Amalgamating Company 1 and Amalgamating Company 2 shall stand
dissolved without being wound up upon the Scheme becoming effective as mentioned
in clause 23 of the Scheme and all the assets and liabilities shall be transferred to
Amalgamated Company, hence there is no accounting treatment prescribed under this
Scheme in the books of the Amalgamating Company 1 and Amalgamating Company

2.
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Vii.

Viil.

IX.

Purpose and Rationale for the Scheme of Amalgamation and Arrangement

a. Combined business under “APL Apollo” brand with wide product offerings and
geographical footprint leading to a stronger market presence, to be best suitable

for long term growth market;

b. Amalgamation shall result in consolidation of the respective operations served by

one platform thereby leveraging the capability of the Amalgamated Company;

c. Amalgamating Company 1 and Amalgamating Company 2 operate businesses
that complement each other, the combination to result in stronger consolidated
revenue and profitability, with diversification in product portfolio thereby

reducing business risks for mutual benefit of the shareholders of the companies;

d. Ensuring a streamlined group structure by reducing the number of legal entities in
the group structure, and thereby eliminating inter-company transactions,
administrative duplications and consequently reducing the administrative costs of

maintaining separate companies;

e. Pooling of assets, proprietary information, personnel, financial, managerial and
technical resources of the companies, thereby contributing to the future growth of

the Amalgamated Company; and

f. Overall reduction in administrative, managerial and other expenditure and
achieving productivity gains and logistical advantages by pooling technologies for

optimum utilization of various resources.

Scheme coming into effect, the Amalgamating Company 1 and Amalgamating

Company 2 shall, without any further act or deed, stand dissolved without winding

up.

As an integral part of the Scheme, the face value of 1 (One) equity share of the
Amalgamating Company 1 amounting to INR 10/- (Indian Rupees Ten Only) shall be
sub-divided into face value of INR 2/- (Indian Rupees Two only) comprising 5 equity
shares of the Amalgamating Company 1; accordingly, authorised share capital of the

Amalgamating Company 1 shall be restructured as under:
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X1.

“The authorised share capital of the Amalgamating Company 1 is INR 7,00,00,000/-
(Indian Rupees Seven crore only) divided into 3,50,00,000 (Thee Crore Fifty Lacs)
equity shares of INR 2 each (Indian Rupees Two only).”

Valuation report

Since the Amalgamating Company 1 is wholly-owned subsidiary of the
Amalgamated Company, no shares are required to be issued as part of the Scheme.
Accordingly, there is no requirement of a Valuation Report with respect to shares of

Amalgamating Company 1.

Valuation report for the purpose of valuing equity shares of the Amalgamated
Company and Amalgamating Company 2 has been obtained from SSPA & Co.,
Chartered Accountants (Registered Valuer) dated February 27, 2021.

Effect of the Scheme
A. Directors, Key Managerial Personnel and their Relatives

The Directors and Key Managerial Personnel (“KMP”) of the Amalgamated
Company, Amalgamating Company 1, Amalgamating Company 2 and their
respective relatives do not have any material interest, concern or any other interest
in the Scheme except to the extent of their shareholding in the Amalgamated
Company, if any, or to the extent the said Directors and KMP(s) are the partners,
directors, members and/or beneficiaries of the companies, firms, association of
persons, bodies corporate and/or trust, as the case may be, that hold shares in the
Amalgamated Company. There will be no adverse effect of the Scheme on the

Directors and KMP of the Amalgamated Company.

Details of the Directors and KMP(s) of the Amalgamated Company,
Amalgamating Company 1, Amalgamating Company 2 and their respective
equity shareholding as on September 30, 2021 in the Amalgamated Company,

Amalgamating Company 1 and Amalgamating Company 2 are as follows:
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a. Amalgamated Company

S.No. Name Shareholding as on September 30, 2021
Amalgamating Amalgamating Amalgamated
Company 1 Company 2 Company

1 Sanjay Gupta 1* NIL 3,50,000

2 Vinay Gupta 1* NIL NIL

3 Virendra Singh NIL 500 520
Jain

4 Neeru Abrol NIL NIL NIL

5 Abhilash Lal NIL NIL NIL

6 Romi Sehgal NIL 7,938 1,15,427

7 Anilkumar Bansal NIL 1,600 10,000

8 Ashok Kumar NIL NIL NIL
Gupta

9 Ameet Kumar NIL NIL NIL
Gupta

10 | Rahul Gupta NIL NIL 30,02,000

b. Amalgamating Company 1

S.No. Name Shareholding as on September 30, 2021
Amalgamating Amalgamating Amalgamated
Company 1 Company 2 Company
1 Sanjay Gupta 1* NIL 3,50,000
2 Vinay Gupta 1* NIL NIL
3 Neeru Abrol NIL NIL NIL
4 Romi Sehgal NIL 7,938 NIL
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c. Amalgamating Company 2

S.No. Name Shareholding as on September 30, 2021
Amalgamating Amalgamating Amalgamated

Company 1 Company 2 Company

1 Vinay Gupta 1* NIL NIL

2 Bharat Bhushan NIL NIL NIL

Sahny

3 Neeru Abrol NIL NIL NIL

4 Romi Sehgal NIL 7,938 1,15,427

5 Anilkumar Bansal NIL 1,600 10,000

6 Rahul Gupta NIL NIL 30,02,000

*Share held in Amalgamating Company 1 in representative capacity

B. Promoter and Non-Promoter Members

C. The shareholding of promoter and promoter group shall be reduced from 36.84%

to 33.26% approximately post issuance of shares as mentioned in the Scheme.
Accordingly, public shareholding shall be increased from 63.16% to 66.74%

approximately post issuance of shares. Creditors

The rights and interests of creditors (secured and unsecured) of the Amalgamated
Company are not likely to be prejudicially affected as the Amalgamated Company
is a company with high Net Worth and sound financial background. Further, no
compromise is offered to any of the creditors of the Amalgamated Company nor
their rights are sought to be modified in any manner and the Amalgamated
Company undertakes to meet with all such liabilities in the regular course of

business.
. Employees

The rights and interest of the Employees of the Amalgamated Company will not
be prejudicially affected by the Scheme. The employees of the Amalgamating
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xil.

xiii.

Xiv.

Company 1 and Amalgamating Company 2 shall become the employees of the

Amalgamated Company upon the Scheme becoming effective.
E. Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

None of the Amalgamating Company 1, Amalgamating Company 2 and the
Amalgamated Company has any depositors, debenture holders, deposit trustee or
debenture trustee. Hence, no rights and interests will be affected on effectiveness

of Scheme.

Report of the Directors of the Amalgamating Company 1, Amalgamating
Company 2 and Amalgamated Company

Further a report of the Directors of the Amalgamating Company 1, Amalgamating
Company 2 and Amalgamated Company, explaining effect of the Scheme on each
class of shareholders, KMP, promoters and non-promoter shareholders, forms part of

this Notice and is annexed herewith as Annexure VII.

No investigation proceedings have been instituted or are pending in relation to the
Amalgamating Company 1, Amalgamating Company 2 and Amalgamated Company

under the Companies Act, 2013 or erstwhile Companies Act, 1956.

Details of approvals, sanctions or no-objection(s) from regulatory or any other

governmental authorities required, received or pending:

The Amalgamated Company may be required to seek approvals / sanctions / no-
objections from certain regulatory and governmental authorities for the Scheme such
as the concerned Registrar of Companies, Regional Director and will obtain the same

at the relevant time.

Pursuant to the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017, the detailed pre scheme and post scheme (expected) capital structure
and shareholding pattern of Amalgamated Company, Amalgamating Company

1 and Amalgamating Company 2 are given herein below:
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A. Capital Structure

a. Pre-scheme & Post-scheme capital structure of Amalgamated Company as
on September 30, 2021:

Pre-scheme:

Particulars Amount (in Rs.)

Authorised Share Capital

37,50,00,000 Equity Shares of Rs.2/- each 75,00,00,000
Total 75,00,00,000
Issued, Subscribed and Paid-up Share

Capital

24,97,92,000 Equity Shares of Rs.2/- each 49,95,84,000
Total 49,95,84,000

Post-scheme:

Particulars Amount (in Rs.)

Authorised Share Capital

48,50,00,000 Equity Shares of Rs.2/- each 97,00,00,000
Total 97,00,00,000
Issued, Subscribed and Paid-up Share

Capital

27,66,52,000 Equity Shares of Rs.2/- each 55,33,04,000
Total 55,33,04,000
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. Pre-scheme & Post-scheme shareholding pattern of Amalgamated Company

as on September 30, 2021:

Category  of

No. of shares held

Total shareholding as a %

shareholder of total no. of shares

Pre-Scheme Post-Scheme | Pre-Scheme Post-
Scheme

Promoter and | 9,20,23,870 9,20,23,870 36.84% 33.26%

Promoter

Group

Total 9,20,23,870 9,20,23,870 36.84% 33.26%

shareholding

of Promoter

and Promoter

Group (A)

Public 15,77,68,130 18,46,28,130 | 63.16% 66.74%

Shareholding

Total Public | 15,77,68,130 18,46,28,130 | 63.16% 66.74%

Shareholding

(B)

Total (A)+(B) | 24,97,92,000 | 27,66,52,000 | 100.00% 100.00%
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c. Pre-scheme & Post-scheme capital structure of Amalgamating Company 1 as

on September 30, 2021:

Pre-scheme:
Particulars Amount (in Rs.)
Authorised Share Capital
70,00,000 Equity Shares of INR 10/- each 7,00,00,000
Total 7,00,00,000
Issued, Subscribed and Paid-up Share
Capital
58,95,000 Equity Shares of INR 10/- each 5,89,50,000
Total 5,89,50,000

d. Pre-scheme & Post-scheme shareholding pattern of Amalgamating Company

1 as on September 30, 2021:

Pre-Scheme:

Category Category of Shareholders Pre Scheme
Code Shareholding Pattern
Total No. of Asa
Shares percentage of
total Capital
(A) Promoter and Promoter Group 5,895,000 100.00%
APL Apollo Tubes Limited 5,895,000 100.00%
(B) Public Shareholders - 0.00%
©) Non-Promoter Non - Public o
Shareholders 0.00%
TOTAL (A) + (B) + (C) 5,895,000 100.00%

Post-scheme capital structure and shareholding pattern of the Amalgamating

Company 1 is not applicable, as the Amalgamating Company 1 shall be dissolved

upon the Scheme becoming effective.
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e.

Pre-scheme & Post-scheme capital structure of Amalgamating Company 2 as

on September 30, 2021:

Particulars Amount (in Rs.)
Authorised Share Capital

7,50,00,000 Equity Shares of Rs.2/- each 15,00,00,000
Total 15,00,00,000
Issued, Subscribed and Paid-up Share

Capital

6,08,00,000 Equity Shares of Rs.2/- each 12,16,00,000
Total 12,16,00,000

Pre-scheme & Post-scheme shareholding pattern of Amalgamating Company

2 as on September 30, 2021:

Pre-Scheme:

Category of shareholder No. of shares | Total shareholding as a
held % of total no. of shares

Promoter and Promoter | 3,39,40,000 55.82%

Group

Total shareholding of | 3,39,40,000 55.82%

Promoter and Promoter

Group (A)

Public Shareholding 2,68,60,000 44.18%

Total Public Shareholding (B) | 2,68,60,000 44.18%

Total (A)+(B) 60,800,000 100.00%
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7.

10.

Post-scheme capital structure and shareholding pattern of the Amalgamating
Company 2 is not applicable, as the Amalgamating Company 2 shall be dissolved

upon the Scheme becoming effective.

The copy of Scheme of Amalgamation and Arrangement has been filed with the Registrar

of Companies, Delhi.

No winding up proceedings or proceedings under the Insolvency and Bankruptcy Code
are pending against the Amalgamating Company 1, Amalgamating Company 2 and

Amalgamated Company as on date.

The certificate is issued by the Statutory Auditor of the Amalgamating Company 1,
Amalgamating Company 2 and Amalgamated Company to the effect that the accounting
treatment, proposed in the Scheme is in conformity with the applicable Accounting
Standards/Indian Accounting Standards prescribed under the Companies Act, 2013 read
with relevant rules thereto. The auditor’s certificate stated above is available for

inspection.

National Stock Exchange of India Limited vide its observation letter issued to
Amalgamated Company dated August 02, 2021 had provided, inter alia, below

comments on the Scheme:-

“The Company shall ensure that following information pertaining to the promoters of

APL Apollo Tubes Limited is brought to the notice of shareholders and Hon’ble NCLT:

i. SEBI had vide orders dated June 23, 2020, restrained APL Infrastructure Private
Limited, Promoter of APL Apollo Tubes Limited, and Sanjay Gupta, Director and
Promoter of APL Apollo Tubes Limited, from accessing the securities market for a
period of two years from the date of order for alleged contravention of provisions
relating to SEBI (Prohibition of Fraudulent and Unfair Trade Practices relating to
Securities Market) Regulations, 2003.”

It may be noted that the operation of the said SEBI orders have since been stayed by the
Hon’ble Securities Appellate Tribunal vide orders dated July 14, 2020 on the respective
appeals filed by the above promoters.
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11. The following documents will be open for inspection by the secured creditors
electronically up to the date of the ensuing Meeting and during the Meeting hours and
physically at the Registered Office of Amalgamated Company situated at 37, Hargobind
Enclave, Vikas Marg, Delhi — 110092 on all working days except Saturdays and Sundays
between 11:00 A.M. IST and 1:00 P.M. IST up to the date of the ensuing Meeting:

(I) Annexures to this Notice:

a. Annexure-I - Scheme of Amalgamation and Arrangement between Shri
Lakshmi Metal Udyog Limited, Apollo Tricoat Tubes Limited and APL Apollo

Tubes Limited and their respective shareholders and creditors

b. Annexure-II — Copy of order of the Hon’ble National Company Law Tribunal

in pursuance of which the meeting is being convened

c. Annexure-III - Valuation Report issued by SSPA & Co., Chartered
Accountants dated February 27, 2021

d. Annexure-IV - Fairness Opinion issued by Fortress Capital Management

Services Private Limited dated February 27, 2021

e. Annexure-V - Complaints Report dated July 07, 2021 submitted to BSE
Limited by Amalgamating Company 2 and Amalgamated Company and
Complaints Report dated July 22, 2021 submitted to National Stock Exchange
of India Limited by Amalgamated Company.

f. Annexure-VI — Observation Letters both dated August 02, 2021 obtained from
BSE Limited and National Stock Exchange of India Limited

g. Annexure-VII — Report adopted by the Board of Directors Shri Lakshmi Metal
Udyog Limited, Apollo Tricoat Tubes Limited and APL Apollo Tubes Limited
as per the provisions of Section 232(2)(c) of the Companies Act, 2013

h. Annexure-VIII - Copy of audited financial statements of Shri Lakshmi Metal
Udyog Limited, Apollo Tricoat Tubes Limited and APL Apollo Tubes Limited
as at March 31, 2021
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i.  Annexure-IX - Copy of limited reviewed financial statements of Apollo Tricoat
Tubes Limited and APL Apollo Tubes Limited (provisional) as on September
30, 2021 and management certified financial statements (provisional) of Shri

Lakshmi Metal Udyog Limited as on September 30, 2021

j- Annexure-X - Information in the format prescribed for abridged prospectus
pertaining to the unlisted entity i.e., Shri Lakshmi Metal Udyog Limited involved
in the Scheme as provided in Part E of Schedule VI of SEBI (Issue of Capital

and Disclosure Requirements) Regulations, 2009
(II) Other documents:

a. Copy of the Statutory Auditors’ certificate of Amalgamating Company 1,
Amalgamating Company 2 and Amalgamated Company to the effect that the
accounting treatment in the Scheme of Amalgamation and Arrangement is in
conformity with the Accounting Standards prescribed under Section 133 of the

Companies Act, 2013

b. Copies of the Memorandum of Association, Articles of Association and
Certificate of Incorporation of the Amalgamating Company 1, Amalgamating

Company 2 and Amalgamated Company

c. Copy of Audit Committee Report dated February 27, 2021 of Amalgamated

Company recommending Scheme of the Amalgamated Company

d. Copy of Audit Committee Report dated February 27, 2021 of Amalgamated

Company recommending Scheme of the Amalgamating Company

e. Copy of Committee of Independent Directors Report dated February 27, 2021
of Amalgamated Company and Amalgamated Company recommending Scheme

of the Amalgamated Company

f. Copy of Committee of Independent Directors Report dated February 27, 2021
of Amalgamated Company recommending Scheme of the Amalgamating

Company
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g. Copies of the resolutions passed by the respective Board of Directors of the
Amalgamating Company 1, Amalgamating Company 2 and Amalgamated
Company on February 27, 2021 approving the Scheme

h. A copy of the Scheme of Amalgamation and Arrangement and Explanatory
Statement may also be obtained from the Registered Office of the Amalgamated
Company and / or at the office of the Advocate at Agarwal Law Associates, 34,
FF, Babar Lane, Bengali Market, New Delhi-110001.

Sd/-

Ms. Deepa Krishan
Former Member (Technical) NCLT
The Chairperson appointed for the Meeting
Date : 27" day of December, 2021
Place : Delhi

Registered Office:
37, Hargobind Enclave,
Vikas Marg, Delhi — 110092

India
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SCHEME OF AMALGAMATION AND ARRANGEMENT

OF

SHRI LAKSHMI METAL UDYOG LIMITED
(AMALGAMATING COMPANY 1)

AND

APOLLO TRICOAT TUBES LIMITED
(AMALGAMATING COMPANY 2)

WITH

APL APOLLO TUBES LIMITED
(AMALGAMATED COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF THE
COMPANIES ACT, 2013
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1.1.

1.2.

1.3.

PREAMBLE

DESCRIPTION OF THE AMALGAMATING COMPANIES AND THE
AMALGAMATED COMPANY

Shri Lakshmi Metal Udyog Limited (hereinafter referred to as “Shri Lakshmi” or
“Amalgamating Company 1”) was incorporated on the 25" day of April 1994 as a company
limited by shares. The Corporate Identification Number of Amalgamating Company 1 is
U85110DL1994PLC224835.

The Registered Office of Amalgamating Company 1 is situated at 37, Hargobind Enclave,
Vikas Marg, Delhi — 110092 and having permanent account number (‘PAN’) as
AAHCS9174M. Email id of its authorized representative is comsec@aplapollo.com.

Amalgamating Company 1 is primarily engaged in the business of production of ERW steel

tubes and GP coils.

Apollo Tricoat Tubes Limited (hereinafter referred to as “Apollo Tricoat” or
“Amalgamating Company 2”) was incorporated on the 12" day of January 1983 as a
company limited by shares. The Corporate Identification Number of Amalgamating Company
2 is L74900DL1983PLC014972. The equity shares of Amalgamating Company 2 are listed
on BSE Limited.

The Registered Office of Amalgamating Company 2 is situated at 37, Hargobind Enclave,
Vikas Marg, Delhi — 110092 and having PAN as AAFCP5174L. Email id of its authorized

representative is surbhiarora@apollotricoat.com.

Amalgamating Company 2 is primarily engaged in business of production of steel designer

roofing, fencing, steel door-frames, designer hand railing etc.

APL Apollo Tubes Limited (hereinafter referred to as “APL Apollo” or “Amalgamated
Company”), was incorporated on the 24™ day of February 1986 as a company limited by
shares. The Corporate Identification Number of Amalgamated Company is
L74899DL1986PLC023443. The equity shares of APL Apollo are listed on National Stock
Exchange of India Limited (hereinafter called ‘NSE’) and BSE Limited (hereinafter called
‘BSE’)
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2.1

2.2

The Registered Office of Amalgamated Company is situated at 37, Hargobind Enclave, Vikas
Marg, Delhi — 110092 and having PAN as AAACB0906D. Email id of its authorized

representative is comsec@aplapollo.com.

Amalgamated Company is primarily engaged in in the business of production of ERW steel

tubes.

DESCRIPTION OF THE SCHEME
This Scheme (as defined hereunder) provides, inter alia, for:

(i) the amalgamation of Amalgamating Companies (as defined hereunder) into
Amalgamated Company, by way of merger by absorption and dissolution of
Amalgamating Companies without winding up and cancellation of shares in
Amalgamating Companies and consequent issuance of Amalgamated Company Shares
(as defined hereunder) in accordance with the Share Exchange Ratio (as defined
hereunder) to Eligible Members (as defined hereunder), in respect of each share of
the Amalgamating Company 2 held by them in accordance with this Scheme

("Amalgamation"); and

(i1) various other matters incidental, consequential or otherwise integrally connected

therewith, including increase in the share capital of Amalgamating Companies

pursuant to Sections 230 to 232 and other relevant provisions of The Act (as defined
hereunder) in the manner provided for in this Scheme and in compliance with the

provisions of the IT Act (as defined hereunder).

Amalgamation of Amalgamating Companies into Amalgamated Company shall be in full
compliance with the conditions relating to "amalgamation" as provided under Section 2(1B)

and other related provisions of the IT Act such that, inter alia:

(1) all the properties of Amalgamating Companies, immediately before Amalgamation,

shall become the properties of Amalgamated Company, by virtue of Amalgamation;

(i1) all the liabilities of Amalgamating Companies, immediately before Amalgamation,
shall become the liabilities of Amalgamated Company, by virtue of Amalgamation;

and
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(iii) shareholders holding at least three fourths in value of the shares in Amalgamating
Companies (other than shares already held therein immediately before the
amalgamation by, or by a nominee for, Amalgamated Company or its subsidiary),

will become shareholders of Amalgamated Company by virtue of Amalgamation.

PURPOSE AND RATIONALE FOR THE SCHEME OF AMALGAMATION AND
ARRANGEMENT

This scheme of amalgamation and arrangement (“Scheme” or “the Scheme” or “this
Scheme”) provides for amalgamation of Amalgamating Company 1 and Amalgamating
Company 2 (Collectively referred to as “Amalgamating Companies”) into and with
Amalgamated Company in the manner set out in the Scheme, in accordance with sections 230
to 232 and other applicable provisions of The Act (as defined hereunder) and the rules or

regulations framed thereunder.

Amalgamating Company 1 is a wholly owned subsidiary of Amalgamated Company and
Amalgamating Company 2 is a subsidiary of Amalgamating Company 1. The Scheme seeks
to undertake the amalgamation of Amalgamating Company 1 and Amalgamating Company 2

with Amalgamated Company.

The proposed amalgamation of Amalgamating Companies with Amalgamated Company is in

the interest of shareholders and creditors on account of following reasons:

(a) Combined business under “APL Apollo” brand resulting in wider product offerings and
geographical footprint thereby leading toa stronger market presence which is best
suitable for long term growth market;

(b)  Amalgamation shall result in consolidation of the respective operations served by one
platform thereby leveraging the capability of Amalgamated Company;

(¢) Amalgamating Companies operate businesses that complement each other, the
combination to result in stronger consolidated revenue and profitability, with
diversification in product portfolio thereby reducing business risks for mutual benefit of
the shareholders of the companies;

(d) Ensuring a streamlined group structure by reducing the number of legal entities in the
group structure, and thereby eliminating inter-company transactions, administrative
duplications and consequently reducing the administrative costs of maintaining separate

companies;
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(e) Pooling of assets, proprietary information, personnel, financial, managerial and
technical resources of the companies, thereby contributing to the future growth of
Amalgamated Company; and

(f)  Overall reduction in administrative, managerial and other expenditure and achieving
productivity gains and logistical advantages by pooling technologies for optimum

utilization of various resources.

The Scheme would, thus, have beneficial results for Amalgamating Companies and
Amalgamated Company, their shareholders, and all concerned and will not be prejudicial to

the interests of any concerned shareholders or general public at large.

Under the Scheme, there is no arrangement proposed to be entered into with the creditors,
either secured and/or unsecured of Amalgamating Companies and/or Amalgamated Company.
No compromise is offered under this Scheme to any of the creditors of Amalgamating
Companies and/or Amalgamated Company. The liability of the creditors of Amalgamating
Companies and/or Amalgamated Company, under the Scheme, is neither being reduced nor
being extinguished but shall be assumed and discharged by Amalgamated Company in its

ordinary course of business.

Accordingly, to achieve the above objectives, the Board of Directors of Amalgamating
Companies and Amalgamated Company have considered and proposed to make requisite
application(s) and/or petition(s) before the NCLT (as defined hereunder), New Delhi under
sections 230 to 232 and other applicable provisions of The Act (as defined hereunder) (as may
be in force) for the sanction of this Scheme to amalgamate Amalgamating Companies into

and with Amalgamated Company.

PARTS OF THE SCHEME OF AMALGAMATION AND ARRANGEMENT

The Scheme is divided into the following parts:

Part I, which deals with the definitions and interpretations of the terms used in the Scheme;
the Effective Date of the Scheme; and the Share Capital of Amalgamating Companies and
Amalgamated Company;

Part II, deals with amalgamation of Amalgamating Companies with APL Apollo in

accordance with Section 2(1B) of the Income-tax Act, 1961 and Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013, as may be applicable;
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Part III, which deals with the consideration, changes in share capital and matters relating to

accounting;

Part IV, which deals with the general terms and conditions that would be applicable to the

Scheme.

The Scheme also provides for various other matters consequential or otherwise integrally

connected herewith.
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5.5

5.6

5.7

5.8

PART -1

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following words and

expressions shall have the following meaning:

“Act” or “The Act” means the Companies Act, 2013, to the extent applicable, including the
rules and regulations made thereunder and will include circulars, notifications, guidelines and
any statutory modifications, re-enactments and / or amendments thereof for the time being in

force;

“Amalgamating Companies” means Shri Lakshmi and Apollo Tricoat collectively, which

are proposed to be amalgamated into APL Apollo;

“Amalgamating Company 2 Shares” means fully paid up equity shares of Amalgamating
Company 2, each having a face value of INR 2 (Indian Rupees Two only) and one vote per

equity share;

“Amalgamated Company” means APL Apollo;

“Amalgamated Company Shares” means fully paid up equity shares of Amalgamating
Company, each having a face value of INR 2 (Indian Rupees Two only) and one vote per

equity share;

“Applicable Laws” mean any statute, law, regulation, ordinance, rule, judgment, rule of law,
order, decree, ruling, bye-law, approval of any governmental authority, directive, guideline,
policy, clearance, requirement or other governmental restriction or any similar form of
decision of or determination by, or any interpretation or administration having the force of
law of any of the foregoing by any governmental authority having jurisdiction over the matter

in question, whether in effect as of the date of this Scheme or at any time thereafter;

“Appointed Date” means the 1* day of April, 2021 or such other date as may be fixed by the
Hon’ble NCLT of judicature at Delhi, or such other competent authority, as may be
applicable;

“Appropriate Authority” means any applicable central, state or local government,
legislative body, regulatory, administrative or statutory authority, agency or commission or

department or public or judicial body or authority, including, but not limited, to Securities and
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5.10

5.11

5.12

5.13

5.14

5.15

5.16

5.17

Exchange Board of India, Stock Exchanges, Regional Director, Official Liquidator, Registrar

of Companies and National Company Law Tribunal;

“Board of Directors” or “Board” means the Board of Directors of Amalgamating
Companies or Amalgamated Company, as the case may be and includes any committee

thereof or persons authorised by the Board or committee thereof;

“BSE” means BSE Limited;

“Effective Date” means the later of the dates on which certified copy of the order of the
NCLT sanctioning this Scheme is filed with the Registrar of Companies, NCT of Delhi and
Haryana by Amalgamated Company and Amalgamating Companies, as required under the
provisions of the Act. Any references in the Scheme to "upon the Scheme becoming
effective" or "effectiveness of the Scheme" or "Scheme coming into effect" shall mean the

"Effective Date";

“Eligible Member” shall mean each person (other than Shri Lakshmi) whose name appears
in the register of members of Amalgamating Company 2 and/or whose name appears as the
beneficial owner of Amalgamating Company 2 Shares in the record of depositories on the

Record Date at the Record Time;

“IT Act” shall mean the Income Tax Act, 1961 or any modifications or re-enactments or

amendments thereof from time to time;

“IND-AS” means the accounting standards prescribed under the Companies (Indian

Accounting Standards) Rules, 2015, as amended

“Intellectual Property Rights” means rights of any patent, copyright, trademark or service
mark, trade secret, trade dress and packaging material and styles, 1ogos, colour schemes,
product registrations owned by or licensed to Amalgamating Companies or any other

proprietary rights protection legally available under common law or otherwise.

“NCLT” or “Tribunal” means the National Company Law Tribunal, New Delhi or any other
Bench of the NCLT having jurisdiction in relation to both Amalgamating Companies and

Amalgamated Company;

“NSE” means the National Stock Exchange of India Limited;
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5.18

5.19

5.20

5.21

5.22

5.23

5.24

“Record date” shall mean the date fixed by the respective Board of Amalgamating Company
2 and Amalgamated Company for the purpose of determining the shareholders of
Amalgamating Company 2 to whom Amalgamated Company Shares shall be allotted under

this Scheme;

"Record Time" means 6:00 pm (Indian Time) on the Record Date;

“Scheme of Amalgamation and Arrangement” or “Scheme” means this scheme of
amalgamation and arrangement involving the amalgamation of Amalgamating Companies

with Amalgamated Company as approved, with or without any amendments/modifications;

“SEBI” means Securities and Exchange Board of India;

“SEBI Circular” means the circular issued by the SEBI, being Circular Ref. No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated
November 3, 2020, SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 and any
amendments thereof or modifications issued pursuant to Regulations 11, 3 7 and 94 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR”);

“Share Exchange Ratio” shall have the meaning ascribed to it in Clause 16.2;

“Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited.

EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be,

or any statutory modification or re-enactment thereof from time to time.

DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Tribunal or any other appropriate authority shall come into legal
operation from the Appointed Date, but the same shall become effective on and from the

Effective Date.

53



7. DETAILS OF SHARE CAPITAL, DIRECTORS AND PROMOTERS

7.1 Shri Lakshmi Metal Udyog Limited (‘Shri Lakshmi’ or ‘Amalgamating Company 1°)

7.1.1  The share capital of Amalgamating Company 1 as on December 31, 2020 is as under:

Particulars (Amount in INR)
Authorised Share Capital

70,00,000 Equity Shares of INR 10/- each 7,00,00,000
Total 7,00,00,000
Issued, Subscribed and Paid-up Share Capital

58,95,000 Equity Shares of INR 10/- each 5,89,50,000
Total 5,89,50,000

Subsequent to December 31, 2020 and till the date of the Scheme being approved by the

Board of Directors of Amalgamating Company 1, there has been no change in the issued,

subscribed or paid up capital of Amalgamating Company 1.

The entire paid up share capital of Amalgamating Company 1 is held by Amalgamated

Company and its nominees.

7.1.2  List of directors as on date

City, Sector 5, Gurgaon,

Haryana-122003

S. Name Address DIN No. Date of
No. Appointment
1 Sanjay Gupta 106, Hargobind Enclave, Vikas 00233188 28/04/2008
Marg, Delhi 110092

2 Vinay Gupta 106, Hargobind Enclave, Vikas 00005149 29/09/2009
Marg, Delhi 110092

3 Neeru Abrol K-3 Lajpat Nagar —III, New 01279485 08/11/2019
Delhi-110024

4 Romi Sehgal E-103, The Residency, Ardee 03320454 24/05/2018

54




7.1.3  List of promoters as on date
S. No. Name Address
1 APL Apollo Tubes Ltd 37, Hargobind Enclave, Vikas Marg, Delhi —

110092

7.2 Apollo Tricoat Tubes Limited (‘Apollo Tricoat’ or ‘Amalgamating Company 2°)

7.2.1  The share capital of Amalgamating Company 2 as on December 31, 2020 is as under:

Particulars (Amount in INR)
Authorised Share Capital

3,25,00,000 Equity Shares of INR 2/- each 6,50,00,000
Total 6,50,00,000
Issued, Subscribed and Paid-up Share Capital

3,04,00,000 Equity Shares of INR 2/- each 6,08,00,000
Total 6,08,00,000

Subsequent to December 31, 2020 and till date of the Scheme being approved by the Board of

Directors of Amalgamating Company 2, there has been no change in the issued, subscribed or

paid up capital of Amalgamating Company 2.

Amalgamating Company 1 holds 55.82% in paid up share capital of Amalgamating Company

2.

7.2.2 List of directors as on date

S. Name Address DIN No. Date of
No. Appointment
1 Rahul Gupta G-8, Maharani Bagh, Phase I, 07151792 04/05/2018

Delhi-110065
2 Vinay Gupta 106, Hargobind Enclave, Vikas 00005149 23/10/2020
Marg, Delhi 110092
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S. Name Address DIN No. Date of
No. Appointment
3 Bharat Bhushan B-22, Dayanand Colony, 00014334 28/02/2014

Sahny Lajpat Nagar- 4, New Delhi-
110024
4 Neeru Abrol K-3, Lajpat Nagar-3, Delhi- 01279485 20/01/2020
110024
5 Romi Sehgal E-103, The Residency, Adree 03320454 01/02/2020
City, Sector 52 Gurgaon,
Haryanal22003
6 Anilkumar Bansal | S-34, Greater Kailash-II, 06752578 11/06/2018
Delhi-110048
7.2.3 List of promoters as on date
S. No. Name Address
1 Shri Lakshmi Metal Udyog Limited | 37, Hargobind Enclave, Vikas Marg, Delhi —
110092
2 Rahul Gupta G-8, Maharani Bagh, Phase I, Delhi-110065

7.3 APL Apollo Tubes Ltd (‘APL Apollo’ or ‘Amalgamated Company’)

7.3.1  The share capital of Amalgamated Company as on December 31, 2020 is as under

Particulars (Amount in INR)
Authorised Share Capital

22,50,00,000 Equity Shares of INR 2/- each 45,00,00,000
Total 45,00,00,000
Issued, Subscribed and Paid-up Share Capital*

12,47,84,125 Equity Shares of INR 2/- each 24.95,68,250
Total 24,95,68,250
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Subsequent to December 31, 2020 and till the date of Scheme being approved by the Board of

Directors of Amalgamated Company, there has been no change in the issued, subscribed or

paid up capital of Amalgamated Company.

ertain employee stock options granted to the employees o, [pollo may get exercise
* Certai / k opti d to th / APL Apoll ised

before the effectiveness of the Scheme, as the case may be. The details of the unexercised

employee stock options (net of cancellation) of employees of APL Apollo as on December 31,

2020 are set out below:
Unexercised Employee Stock Options (Amount in INR)
5,49,875 options entitling equivalent Equity Shares of INR 2 10,99,750
each
Total 10,99,750
7.3.2 List of directors as on date
S. Name Address DIN No. Date of
No. Appointment
1 Sanjay Gupta 106, Hargobind Enclave, Vikas 00233188 02/09/2003
Marg, Delhi 110092
2 Vinay Gupta 106, Hargobind Enclave, Vikas 00005149 16/05/2008
Marg, Delhi 110092
3 Virendra Singh B-12, 'Saket', 2nd Floor Gyan 00253196 28/01/2017
Jain Bharti School Lane, South
Delhi-110017
4 Neeru Abrol K-3 Lajpat Nagar —III, New 01279485 24/03/2015
Delhi-110024
5 Abhilash Lal H. No. C-192, DLF Ph-2, 03203177 12/02/2014
Belvedere Park Towers,
Gurgaon-122002
6 Romi Sehgal E-103, The Residency, Ardee 03320454 13/08/2016
City, Sector 5, Gurgaon,
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No.

Name Address

DIN No. Date of

Appointment

Haryana -122003

7 Anilkumar Bansal | S-34, Greater Kailash, New 06752578 04/08/2014
Delhi — 110048
8 Ashok Kumar C-380, Yojna Vihar, Delhi, 01722395 19/10/2011
Gupta 110092

7.3.3 List of promoters as on date

S. No. Name Address

1 Sanjay Gupta 106, Hargobind Enclave, Vikas Marg, Delhi 110
092

2 Veera Gupta C-380, Yojna Vihar, Delhi, 110092, Delhi

3 Rahul Gupta G-8, Maharani Bagh, Phase I, Delhi-110065

4 Rohan Gupta 106, Hargobind Enclave, Vikas Marg, Delhi 110
092

5 APL Infrastructure Private Limited | 36, Kaushambi, Near Anand Vihar Terminal
behind Wave Cinema Ghaziabad UP 201010

6 Ashok Kumar Gupta C-380, Yojna Vihar, Delhi, 110092
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8.1

8.2

PART - 11

AMALGAMATION OF SHRI LAKSHMI METAL UDYOG LIMITED AND APOLLO

TRICOAT TUBES LIMITED WITH AND INTO
APL APOLLO TUBES LIMITED

TRANSFER AND VESTING OF THE AMALGAMATING COMPANIES

Upon the coming into effect of this Scheme and with effect from Appointed Date (after giving
effect to the clause 8 of this Scheme), Amalgamating Companies shall, pursuant to the
provisions of Sections 230 to 232 of the Act and sanction of this Scheme by Tribunal and
other applicable provisions of the law for the time being in force and without any further act,
mstrument or deed, stand transferred to and vested in or deemed to have been transferred to
and vested in Amalgamated Company on and from the Appointed Date, on a going concern,
in such a way that from the Appointed Date, the assets and liabilities of Amalgamating
Companies along with all the rights, title, interest or obligations of Amalgamating Companies

therein become that of Amalgamated Company.

Without prejudice to sub-clause 8.1 above, upon the coming into effect of the Scheme and

with effect from the Appointed Date, the transfer and vesting shall be effected as follows

(a) All the movable assets including investments, cash in hand, bank balances and deposits
any, of Amalgamating Companies capable of being transferred by delivery, shall be
handed over by physical delivery to Amalgamated Company along with such other
documents as may be necessary towards the end and intent that the property therein
passes to Amalgamated Company on such delivery, without requiring any deed or
instrument of conveyance for the same and shall become the property of Amalgamated

Company accordingly.

(b)  All debts, loans and advances recoverable in cash or in kind or for value to be received,
if any, with Government, Customs, Port, local and other authorities and bodies,
customers and other persons, outstanding and receivables of Amalgamating Companies
other than the movable assets specified in sub-clause (a) above, shall on and from
Appointed Date stand transferred to and vested in Amalgamated Company without any
notice or other intimation to the debtors (although Amalgamated Company may, if so
deems appropriate, give notice to the third party that the debts, outstanding and

receivables do stand transferred to and vested in Amalgamated Company), and the
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(c)

(d)

debtors shall be obliged to make payments to Amalgamated Company on and after the

Effective Date.

All immovable properties including land together with the buildings and structures
standing thereon or under construction (whether free hold, leasehold, leave and licensed
or otherwise, including tenancies in relation to warehouses, office space and guest
houses and residential premises occupied by the staff and employees of Amalgamating
Companies), and all documents of title, rights and easements in relation thereto and all
rights, covenants, continuing rights, title and interest in connection with the said
immovable properties of Amalgamating Companies, if any, shall be vested in and
transferred to and/or be deemed to have been and stand transferred to and vested in
Amalgamated Company and shall belong to Amalgamated Company in the same and
like manner as was entitled to Amalgamating Companies. The mutation of the title to
the immovable properties shall be made and duly recorded by the appropriate
authorities pursuant to the sanction of the Scheme and upon the Scheme becoming
effective, in accordance with the terms hereof, in favour of Amalgamated Company.
Any inchoate title or possessory title of Amalgamating Companies shall be deemed to

be the title of Amalgamated Company.

For purposes of taking on record the name of Amalgamated Company in the records of
the Governmental Authorities in respect of transfer of immovable properties to
Amalgamated Company pursuant to this Scheme, the Boards of Directors of
Amalgamating Companies and Amalgamated Company may approve the execution of
such documents or deeds as may be necessary, including deed of assignment of lease or
leave or license (as the case may be) by Amalgamating Companies in favor of

Amalgamated Company.

All the licenses, permits, approvals, permissions, registrations, incentives (including
service tax refunds and accumulated, Goods and Services Tax Credit, Integrated Goods
and Services Tax Credit, Central Goods and Services Tax Credit, State Goods and
Services Tax Credit and Cenvat credit), tax deferrals and benefits (including income
tax, sales tax, customs duty, advance tax, withholding tax receivables, other tax
exemptions and/or deferments, amount of tax deposited under protest, bonds with the
custom authorities), concessions, grants, rights, claims, leases, tenancy rights, special
status and other benefits or privileges enjoyed or conferred upon or held or availed of
by Amalgamating Companies and all rights and benefits that have accrued or which

may accrue to Amalgamating Companies, whether before or after the Appointed Date,
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(e)

S9)

(2

shall, without any further act, instrument or deed, be and stand transferred to and vested
in and or be deemed to have been transferred to and vested in and be available to
Amalgamated Company so as to become as and from the Appointed Date licenses,
permits, approvals, permissions, registrations, incentives (including Goods and Services
Tax, 2017, Integrated Goods and Services Tax, 2017, Central Goods and Services Tax,
2017, State Goods and Services Tax, 2017 and Cenvat credit, service tax refunds and
accumulated Cenvat credit), tax deferrals and benefits (including income tax, sales tax,
customs duty, advance tax, withholding tax receivables, concessions, rights, claims,
leases, tenancy rights, special status and other benefits or privileges) of Amalgamated
Company and shall remain valid, effective and enforceable on the same terms and

conditions.

All assets and properties including memberships, franchises, rights, permissions,
quotas, rights, entitlements, licenses, certificate of registrations, copyrights, patents,
trade names, trademarks, any other intellectual property, whether registered or
otherwise, of Amalgamating Companies as on the Appointed Date, whether or not
included in the books of Amalgamating Companies, shall be deemed to be and shall
become the assets and properties of Amalgamated Company by virtue of and in the
manner provided in this Scheme without any further act, instrument or deed, and stand
transferred to and vested in and be deemed to have been transferred to and vested in

Amalgamated Company upon the coming into effect of this Scheme.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature, to which Amalgamating Companies are a party or to
the benefit of which Amalgamating Companies may be eligible or for the obligations of
which Amalgamating Companies may be liable, and which are subsisting or have effect
immediately before the Appointed Date, shall continue in full force and effect on or
against or in favour, as the case may be, of Amalgamated Company and may be
enforced as fully and effectually as if, instead of Amalgamating Companies,

Amalgamated Company had been a party or beneficiary or obligee thereto.

All debts, liabilities, contingent liabilities, duties, indemnifications given pursuant to
any agreement entered into by Amalgamating Companies and obligations of every kind,
nature and description of Amalgamating Companies shall also, without any further act,
instrument or deed, be transferred to or be deemed to be transferred to Amalgamated

Company so as to become as and from Appointed Date the debts, liabilities, contingent
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(h)

G

(k)

liabilities, duties and obligations of Amalgamated Company and it shall not be
necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, contingent liabilities,
duties, indemnifications and obligations have arisen, in order to give effect to the

provisions of this sub-clause.

The transfer and vesting of Amalgamating Companies as aforesaid, shall be subject to
the existing securities, charges and mortgages, if any, subsisting over or in respect of
the property and assets or any part thereof of Amalgamating Companies. Provided
however that the securities, charges and mortgages (if any subsisting) over and in
respect of the assets or any part thereof of Amalgamated Company shall continue with
respect to such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charges and
mortgages shall not extend or be deemed to extend, to any of the assets of

Amalgamating Companies vested in Amalgamated Company.

Provided further that this Scheme shall not operate to enlarge the security for any loan,
deposit or facility created by Amalgamating Companies which shall vest in
Amalgamated Company by virtue of the amalgamation of Amalgamating Companies
with Amalgamated Company and Amalgamated Company shall not be obliged to create

any further or additional security therefore after the Scheme has become operative.

Without prejudice to the provisions of the foregoing clauses, Amalgamated
Company shall execute any instrument/s and/or document/s and/or do all the acts and
deeds as may be required, including the filing of necessary particulars and/or
modification(s) of charge, with the jurisdictional registrar of companies to give formal

effect to the above provisions, if required.

It is hereby clarified that, unless expressly provided for, it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts and liabilities, have arisen, in order to give

effect to the provisions of this clause.
Subject to the necessary consents being obtained, if required, in accordance with the

terms of this Scheme, the provisions of this clause shall operate, notwithstanding

anything to the contrary contained in any instrument, deed or writing or the terms of
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8.3

8.4

8.5

sanction or issue or any security document, all of which instruments, deeds or writings

shall stand modified and/or superseded by the foregoing provisions.

Without prejudice to the other provisions of this Scheme, Amalgamated Company may, at
any time after the coming into effect of this Scheme in accordance with the provisions hereof,
if so required under any law or otherwise, execute deeds (including deeds of adherence),
confirmations or other writings or tripartite arrangements with any party to any contract or
arrangement to which Amalgamating Companies are a party or any writings as may be
necessary to be executed in order to give formal effect to the above provisions. Amalgamated
Company shall, under the provisions of Clause 8 of this Scheme, be deemed to be authorised
to execute any such writings as a successor of Amalgamating Companies and to carry out or
perform all such formalities or compliances referred to above on the part of Amalgamating

Companies to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme and subject to Applicable Law, all
consents, permissions, licenses, certificates, clearances, authorities, powers of attorney given
by, issued to or executed in favour of Amalgamating Companies shall stand transferred to
Amalgamated Company as if the same were originally given by, issued to or executed in
favour of Amalgamated Company, and Amalgamated Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the same
shall be available to Amalgamated Company. Amalgamated Company shall make

applications to any Governmental Authority as may be necessary in this behalf.

Where any of the liabilities and obligations of Amalgamating Companies as on the Appointed
Date, deemed to have been transferred to Amalgamated Company have been discharged by
Amalgamating Companies after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of Amalgamated Company and all
loans raised and used and all liabilities and obligations incurred by Amalgamating Companies
for the operation of Amalgamating Companies after the Appointed Date and prior to the
Effective Date shall be deemed to have been raised, used or incurred for and on behalf of
Amalgamated Company and to the extent they are outstanding on the Effective Date, shall
also without any further act or deed, be and shall stand transferred to Amalgamated Company

and shall become its liabilities and obligations from such date.

BUSINESS AND PROPERTY IN TRUST
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10.

10.1

Upon the coming into effect of the Scheme and from the Appointed Date and up to and

including the Effective Date:

(a)

(b)

(c)

Amalgamating Companies shall carry on and be deemed to have carried on the business
and activities and shall stand possessed of all the assets and properties, in trust for

Amalgamated Company and shall account for the same to Amalgamated Company.

Any income or profit accruing or arising to Amalgamating Companies, as the case may
be, and all costs, charges, expenses and losses or taxes (including deferred tax balances,
if any) incurred by Amalgamating Companies shall for all purposes be treated as the
income, profits, costs, charges, expenses and losses or taxes (including deferred tax

balances, if any), as the case may be, of Amalgamated Company.

Any of the rights, powers, authorities and privileges attached or related or pertaining to
and exercised by or available to Amalgamating Companies shall be deemed to have
been exercised by Amalgamating Companies for and on behalf of and as agent for
Amalgamated Company. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to Amalgamating Companies that have been undertaken
or discharged by Amalgamating Companies shall be deemed to have been undertaken

or discharged for and on behalf of and as agent for Amalgamated Company.

(d) All the acts done by Amalgamating Companies after the Appointed Date shall be done

in trust for and on behalf of Amalgamated Company.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

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

(a)

(b)

(c)

Amalgamating Companies shall carry on their business with reasonable diligence and

in the same manner as it had been doing hitherto.

Amalgamating Companies shall not alter or substantially expand the business except

with the written concurrence of Amalgamated Company.
Amalgamating Companies shall not, without the written concurrence of Amalgamated

Company, transfer, alienate, charge, mortgage or encumber any of its assets or

properties, except in the ordinary course of business or pursuant to any pre-existing
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10.2

11.

obligation undertaken prior to the date of acceptance of the Scheme by the Board of

Directors of Amalgamating Companies.

(d) Amalgamating Companies shall not undertake any additional financial commitments of
any nature whatsoever, borrow any amounts or incur any other liabilities or
expenditure, issue any guarantees, indemnities, letters of comfort or commitment either
for itself or on behalf of its group companies or any third party, save and except, in
each case, in the following circumstances:

1. If the same is in the ordinary course of business as carried on by Amalgamating
Companies as on the date of filing this Scheme with Tribunal; or
ii. If the written consent of Amalgamated Company, as the case may be, has been

obtained.

(e) Amalgamating Companies shall be entitled, pending the sanction of the Scheme by
Tribunal, to apply to the Central Government and all other agencies, departments and
authorities concerned as are necessary under any law for such consents, approvals and
sanctions which Amalgamated Company may require to own and carry on the business

of Amalgamating Companies.

On the Effective Date but with effect from the Appointed Date, Amalgamated Company shall

be authorized to carry on the businesses carried on by Amalgamating Companies

COMPLIANCE WITH TAX LAWS

This provisions of this Scheme as they relate to the amalgamation of Amalgamating
Companies into and with Amalgamated Company, have been drawn up to comply with the
conditions relating to “Amalgamation” as defined under the income-tax laws, specifically
section 2(1B) of IT Act. If any terms or provisions of the Scheme are found to be or
interpreted to be inconsistent with any of the said provisions at a later date, whether as a result
of any amendment of law or any judicial or executive interpretation or for any other reason
whatsoever, the aforesaid provisions of the income-tax laws shall prevail. The Scheme shall
then stand modified to the extent determined necessary to comply with the said provisions.
Such modification will however not affect other parts of the Scheme. Notwithstanding the
other provisions of this Scheme, the power to make such amendments as may become
necessary shall vest with the Board of Amalgamated Company, which power shall be
exercised reasonably in the best interests of the companies and their stakeholders, and which

power can be exercised at any time, whether before or after the Effective Date.
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12.

13.

LEGAL AND TAXATION PROCEEDINGS

(1) Upon the coming into effect of this Scheme, all legal, taxation or other
proceedings, whether civil or criminal (including before any statutory or quasi-
judicial authority or tribunal or courts), by or against Amalgamating Companies,
under any statute, pending on the Appointed Date, shall be continued and
enforced by or against Amalgamated Company as effectually and in the same
manner and to the same extent as if the same had been instituted by or against, as

the case may be, Amalgamated Company.

(i)  Amalgamated Company shall have all legal, taxation or other proceedings initiated
by or against Amalgamating Companies referred to in Clause 12 (i) above
transferred to its name as soon as is reasonably possible after the Appointed Date
and to have the same continued, prosecuted and enforced by or against

Amalgamated Company, as a successor of Amalgamating Companies.

CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,
insurance policies and other instruments, if any, of whatsoever nature to which Amalgamating
Companies is a party and subsisting or having effect on the Effective Date shall be in full
force and effect against or in favour of Amalgamated Company, as the case may be, and may
be enforced by or against Amalgamated Company as fully and effectually as if, instead of
Amalgamating Companies, Amalgamated Company had been a party thereto. Amalgamated
Company may enter into and/ or issue and/ or execute deeds, writings or confirmations or
enter into any tripartite arrangements, confirmations or novations, to which Amalgamating
Companies will, if necessary, also be party in order to give formal effect to the provisions of
this Scheme, if so required or if so considered necessary. Amalgamated Company shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
Amalgamating Companies and to implement or carry out all formalities required on the part
of Amalgamating Companies to give effect to the provisions of this Scheme. It is clarified that
any inter-se contracts between Amalgamating Companies and Amalgamated Company, as on

the Effective Date shall stand cancelled and cease to operate in Amalgamated Company.
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14.

14.1

14.2

15.

15.1

STAFF AND EMPLOYEES

On the Scheme coming into effect, all staff and employees of Amalgamating Companies in
service on such date shall be deemed to have become staff and employees of Amalgamated
Company without any break, discontinuance or interruption in their service and on the basis
of continuity of service and the terms and conditions of their employment with Amalgamated
Company shall not be less favourable than those applicable to them with reference to

Amalgamating Companies on the Effective Date.

Upon the Scheme coming into effect, the existing balances of Provident Fund, Gratuity Fund,
Leave Encashment scheme and/ or other schemes, created by Amalgamating Companies for
its employees shall be transferred to Amalgamated Company. Amalgamating Companies shall
take all steps necessary for the transfer of balances, where applicable, of the Provident Fund,
Gratuity Fund, Leave Encashment scheme and/ or other schemes, to Amalgamated Company.
All obligations of Amalgamating Companies with regard to the said fund or funds as defined
in the relevant rules shall be taken over by Amalgamated Company from the Effective Date to
the end and intent that all rights, duties, powers and obligations of Amalgamating Companies
in relation to such Fund or Funds shall become those of Amalgamated Company and all the
rights, duties and benefits of the employees employed in Amalgamating Companies under
such Funds shall be fully protected, subject to the provisions of law for the time being in
force. It is clarified that the services of the staff, workmen and employees of Amalgamating
Companies will be treated as having been continuous for the purpose of the said Fund or

Funds.

TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962, State Sales Tax laws,
Central Sales Tax Act, 1956, Central Excise Act 1944, Service Tax laws, Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, State Goods and Services Tax
Act, 2017 and Central Goods and Services Tax Act, 2017 or other applicable laws/
regulations dealing with taxes/ duties/ levies (hereinafter in this Clause referred to as “Tax
Laws”) allocable or related to the business of Amalgamating Companies to the extent not
provided for or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to Amalgamated Company. Any surplus in
the provision for taxation/ duties/ levies account including advance tax, withholding tax,
service tax and any tax credit entitlements as on the date immediately preceding the

Appointed Date will also be transferred to the account of e Amalgamated Company. Any
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15.2

15.3

15.4

refund under the Tax Laws due to Amalgamating Companies consequent to the assessments
made on Amalgamating Companies and for which no credit is taken in the accounts as on the
date immediately preceding the Appointed Date shall also belong to and be received by

Amalgamated Company.

All taxes (including income tax, sales tax, Goods and Services tax, CENVAT, excise,
customs duty, service tax, VAT, etc) paid or payable by Amalgamating Companies in respect
of the operations and/or the profits of the business before the Appointed Date, shall be on
account of Amalgamated Company and, insofar as it relates to the tax payment (including,
without limitation, sales tax, goods and services tax, custom duty, income tax, service tax,
excise, value added tax, etc.), whether by way of deduction at source, advance tax, duty under
protest or otherwise howsoever, by Amalgamating Companies in respect of the profits or
activities or operation of the business after the Appointed Date, the same shall be deemed to
be the corresponding item paid by Amalgamated Company, and, shall, in all proceedings, be

dealt with accordingly.

Amalgamated Company is expressly permitted to file/ revise its income tax, wealth tax,
Goods and Services tax, VAT, sales tax, excise, CENVAT and other statutory returns,
consequent to this Scheme becoming effective, notwithstanding that the period for
filing/revising such returns may have lapsed. However, upon the Scheme becoming effective
subsequently, Amalgamated Company shall have the right to revise and consolidate its
financial statements and returns along with prescribed forms, filings and applications/
annexures under the IT Act, indirect taxes and other Tax Laws. Amalgamated Company is
expressly permitted to amend TDS/ TCS and other statutory certificates and shall have the
right to claim refunds, advance tax credits, foreign tax credits, set offs and adjustments
relating to its respective incomes/ transactions from the Appointed Date. It is specifically
declared that all the taxes/ duties paid by Amalgamating Companies shall be deemed to be the
taxes/ duties paid by Amalgamated Company and Amalgamated Company shall be entitled to
claim credit for such taxes deducted/ paid against its tax/ duty liabilities notwithstanding that
the certificates/ challans or other documents for payment of such taxes/ duties are in the name

of Amalgamating Companies.

All tax assessment proceedings / appeals of whatsoever nature by or against Amalgamating
Companies pending and/or arising at the Appointed Date and relating to Amalgamating
Companies shall be continued and/or enforced until the Effective Date as desired by
Amalgamated Company. As and from the Effective Date, the tax proceedings shall be

continued and enforced by or against Amalgamated Company in the same manner and to the
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same extent as would or might have been continued and enforced by or against

Amalgamating Companies.

Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any
way prejudicially affected by reason of amalgamation of Amalgamating Companies with

Amalgamated Company or anything contained in the Scheme.

Furthermore, on or after the Effective Date, all rights, entitlements and powers to revise
returns and filings of Amalgamating Companies under the tax laws, and to claim refunds and/
or credits for the taxes paid, etc. and for matters incidental thereto, shall be available to and

vest with Amalgamated Company.
Upon the coming into effect of this Scheme, all tax compliances under any tax laws by

Amalgamating Companies on or after Appointed Date shall be deemed to be made by

Amalgamated Company.
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16.1

16.2

16.3

16.4

16.5

PART - III

CONSIDERATION

Since Amalgamating Company 1 is the wholly owned subsidiary of Amalgamated Company,
upon the Scheme becoming effective, all the equity shares held by Amalgamated Company
and its nominees in Amalgamating Company 1 shall stand cancelled and extinguished as on
Appointed Date. Accordingly, there will be no issue and allotment of equity shares of
Amalgamated Company to the shareholders of Amalgamating Company 1 upon the Scheme

being effective.

Upon this Scheme becoming effective Amalgamated Company shall, without any further
application, act or deed, issue and allot equity shares to Eligible Members of Amalgamating
Company 2 whose names appear in the register of its members on the Record Date or to such
of their respective heirs, executors, administrators or other legal representatives or other
successors in title as aforesaid in the following manner (herecinafter referred as Share

Exchange Ratio):-

“one fully paid up equity share of face value of INR 2/- (Indian Rupees Two) of the
Amalgamated Company to be issued and allotted to the Eligible Members of the
Amalgamating Company 2 against one fully paid up equity share of face value of INR 2/-
(Indian Rupees Two) each held in the Amalgamating Company 2.”

Upon the Scheme being effective, and in consideration to Amalgamating Company 1, being
shareholder of Amalgamating Company 2, in terms of the Scheme, 1,69,70,000 equity shares
held by Amalgamating Company 1 i.e. approximately 55.82% of the total equity shares of
Amalgamating Company 2, shall stand cancelled and extinguished and in lieu thereof, no
allotment of any shares in Amalgamated Company shall be made against those 55.82% of the

total equity shares of Amalgamating Company 2.

Upon the coming into effect of this Scheme, the share certificates, if any, and/or the shares in
electronic form representing the shares held by Amalgamating Company 1 in Amalgamating
Company 2 shall be deemed to be cancelled without any further act or deed for cancellation

thereof by Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
member of Amalgamating Company 2, the Board of Amalgamated Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate

such a transfer as if such changes in registered holder were operative as on the Record Date,
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16.6

16.7

16.8

16.9

16.10

in order to remove any difficulties arising to the transferor of the shares in Amalgamating
Company 2 and in relation to the shares issued by Amalgamated Company, after the
effectiveness of the Scheme. The Board of Amalgamated Company shall be empowered to
remove such difficulties as may arise in the course of implementation of this Scheme and
registration of new shareholders in Amalgamated Company on account of difficulties

faced in the transaction period.

The issue and allotment of Amalgamated Company Shares by Amalgamated Company to
Eligible Members as provided in this Scheme is an integral part thereof and shall be deemed
to have been carried out as if the procedure laid down under Section 62 read with Section 42

of The Act and any other applicable provisions of The Act were duly complied with.

Where Amalgamated Company Shares are to be allotted to heirs, executors or administrators
or, as the case may be, to successors of deceased equity shareholders of Amalgamating
Company 2, the concerned heirs, executors, administrators or successors shall be obliged to

produce evidence of title satisfactory to the Board of Amalgamated Company.

Promptly upon the issuance of Amalgamated Company Shares pursuant to this Clause 16,
Amalgamated Company shall prepare and file applications, along with all supporting
documents, to obtain approval from SEBI and the Stock Exchanges, for listing of such
Amalgamated Company Shares. Immediately upon receipt of such approval, Amalgamated
Company shall take all necessary steps to obtain trading approval for Amalgamated Company
Shares. Amalgamated Company shall ensure that steps for listing of Amalgamated Company
Shares are completed, and trading of Amalgamated Company Shares are completed, and
trading of Amalgamated Company Shares commences within the period prescribed the time
period under the SEBI Circular. Amalgamated Company Shares allotted pursuant to this
Scheme shall remain frozen in the depositories system till relevant directions in relation to

listing/trading are given by the relevant Stock Exchanges.

Amalgamated Company Shares to be issued and allotted by Amalgamated Company in terms
of this Scheme shall be subject to the provisions of the memorandum and articles of
association of Amalgamated Company and shall rank pari passu in all respects and shall

have the same rights attached to the then existing equity shares of Amalgamated Company.
Amalgamated Company Shares shall be issued in dematerialized form to all Eligible

Shareholders holding Amalgamating Company 2 Shares, in accordance with the Applicable

Laws.
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16.11

17.

17.1

17.1.1

17.1.2

17.1.3

17.1.4

Amalgamated Company Shares to be issued by Amalgamated Company in respect of
Amalgamating Company 2 Shares, the allotment or transfer of which is held in abeyance
under Applicable Law shall, pending allotment or settlement of dispute by order of the
appropriate court or otherwise, also be kept in abeyance in like manner by Amalgamated

Company.

ACCOUNTING TREATMENT

IN THE BOOKS OF AMALGAMATED COMPANY

Upon the Scheme becoming effective Amalgamated Company shall account for the
amalgamation of Amalgamating Companies in its books of account in accordance with
'Pooling of Interest Method' of accounting as laid down in Appendix-C of IND-AS 103
(Business Combinations of entities under common control) read with Institute of Chartered
Accountants of India Ind AS Technical Facilitation Group (‘ICAI ITFG’) Clarification as

under:

All the assets, and liabilities in the books of Amalgamating Companies shall be recorded by
Amalgamated Company in its books of account at their respective carrying amounts as
appearing in the books of Amalgamating Companies. No adjustment shall be made to reflect

fair values, or recognise any new assets or liabilities.

The identity of reserves shall be preserved and shall appear in the financial statements of
Amalgamated Company, in the same form, in which they appeared in the financial statements

of Amalgamating Companies.

Inter-company transactions and balances including loans, advances, amount receivable or
payable inter-se between the Amalgamating Companies and the Amalgamated Company as

appearing in their books of account, if any, shall stand cancelled.

The carrying amount of investments in the equity shares of Amalgamating Company 1 to the
extent held by Amalgamated Company and carrying amount of investments in the equity
shares of Amalgamating Company 2 to the extent held by Amalgamating Company 1, shall
stand cancelled pursuant to Clause 16 of this Scheme and there shall be no further obligation

in that behalf.
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17.1.5

17.1.6

17.1.7

17.1.8

17.2

17.2.1

18.

18.1.

Amalgamated Company shall credit the aggregate face value of equity shares issued by it to
the Eligible Members of Amalgamating Company 2 pursuant to Clause 16.2 of this Scheme to

the equity share capital account in its books of account.

The difference, if any, between the net assets transferred to Amalgamated Company pursuant
Clause 17.1.1 as reduced by reserves recorded in Amalgamating Companies pursuant to
Clause 17.1.2 and after giving effect to adjustments mentioned in Clause 17.1.3 and Clause
17.1.4 and Clause 17.1.5, shall be adjusted in accordance with Appendix-C of IND-AS 103
(Business Combinations of entities under common control) read with ICAI ITFG

Clarification.

In case of any differences in the accounting policies between Amalgamating Companies
and Amalgamated Company, the impact of the same will be quantified and adjusted in the
capital reserves of Amalgamated Company to ensure that the financial statements of
Amalgamated Company reflect the true financial position on the basis of consistent

accounting policies.

On the Scheme becoming effective, the financial statements of Amalgamated Company
(including comparative period presented in the financial statements of Amalgamated
Company, if required) shall be restated for the accounting impact of Amalgamation, as stated
above, as if amalgamation had occurred from the acquisition date (date when common control

was established) or beginning of the said comparative period; whichever is later.

IN THE BOOKS OF AMALGAMATING COMPANIES

As Amalgamating Companies shall stand dissolved without being wound up upon the
Scheme becoming effective as mentioned in clause 22 of the Scheme and all the assets
and liabilities shall be transferred to Amalgamated Company, hence there is no
accounting treatment prescribed under this Scheme in the books of Amalgamating

Companies.

SUB-DIVISION OF FACE VALUE OF EQUITY SHARES OF AMALGAMATING
COMPANY 1 AND COMBINATION OF AUTHORISED SHARE CAPITAL

As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgamating
Company 1 amounting to INR 10/- (Indian Rupees Ten Only) shall be sub-divided into face
value of INR 2/- (Indian Rupees Two only) comprising 5 equity shares of Amalgamating
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18.2.

18.3.

18.4.

Company 1; accordingly, authorised share capital of Amalgamating Company 1 shall be
restructured as under:

“The authorised share capital of Amalgamating Company 1 is INR 7,00,00,000/- (Indian
Rupees Seven crore only) divided into 3,50,00,000 (Thee Crore Fifty Lacs) equity shares of
INR 2 each (Indian Rupees Two only).

The members of Amalgamating Company 1, on approval of Scheme, shall be deemed to have
given approval u/s 61 of the Act and all other applicable provisions of the said act for sub-
division of the face value of equity shares and for amendment to the authorised share capital
of Amalgamating Company 1 and no separate resolutions will be required to be passed for
sub-division of the face value of equity shares of Amalgamating Company 1 and for
amendment of authorised share capital of Amalgamating Company 1 under section 61 of the
Act and no separate notice will be required to be given to the Registrar of Companies, for

intimation of sub-division under section 64 of the Act.

Upon the Scheme becoming effective, the authorised share capital of Amalgamated Company
in terms of its Memorandum of Association and Articles of Association shall automatically
stand enhanced by the authorised share capital of Amalgamating Companies as on the
Effective Date without any further act, instrument or deed on the part of Amalgamated
Company and the Memorandum of Association and Articles of Association of Amalgamated
Company (relating to the authorised share capital) shall, without any further act, instrument or
deed, be and stand altered, modified and amended, and consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this amendment and no
further resolution(s) under section 13, section 14, section 61 and section 232 of The Act and
any other applicable provisions of the Act, would be required to be separately passed and for
this purpose the stamp duties and fees paid on the authorised share capital of Amalgamating
Companies shall be set-off against any fees payable by Amalgamated Company on its
authorised share capital subsequent to the amalgamation and no fee shall be payable by

Amalgamated Company for increase in the authorised share capital to that extent.

The filing fees and stamp duty already paid by Amalgamating Companies on its authorised
share capital shall be utilized and applied to increased share capital of Amalgamated
Company, and shall be deemed to have been so paid by Amalgamated Company on such
combined authorised share capital. Further, Amalgamated Company shall pay the requisite
fee, if any, that arises due to the difference in maximum statutory fee as per the Act payable

on such combined authorised share capital.
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18.6.

It is hereby clarified that Amalgamated Company through its Board, if required, would be
entitled to make appropriate reclassification/ combination of its authorised share capital and
provide suitable clarifications to the Registrar of Company with regard to the clubbing of the

authorised share capital of Amalgamating Companies with Amalgamated Company.

Pursuant to this Scheme, Amalgamated Company shall file the requisite forms / documents
with the Registrar of Companies, Delhi or any other Applicable Authority for such increase of

the authorised share capital.
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19.

20.

20.1

20.2

20.3

21.

PART - 1V

APPROVAL OF THE SCHEME THROUGH E-VOTING

The approval of sharecholders of Amalgamating Company 2 and Amalgamated Company shall
be obtained through e-Voting (after disclosure of all material facts in the explanatory
statement sent to the shareholders in relation to this Scheme). The Scheme shall be acted upon
only if the votes cast by public shareholders in favour of the resolution are more than the

number of votes cast by public shareholders against it in accordance with the SEBI Circular.

DIVIDENDS

Notwithstanding the above clauses of the Scheme, Amalgamating Companies and
Amalgamated Company shall be entitled to declare and pay dividends, whether interim or
final, to their respective shareholders in respect of the accounting period prior to the Effective

Date.

The holders of the shares of Amalgamating Companies and Amalgamated Company shall,
save as expressly provided otherwise in this Scheme, continue to enjoy their existing rights

under their respective Articles of Association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder to demand or
claim any dividends which, subject to the provisions of the Act, shall be entirely at the
discretion of the respective Boards, and subject to the approval, if required, of the

shareholders of Amalgamating Companies and Amalgamated Company as the case may be.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause § and the continuance of proceedings by
or against Amalgamated Company under Clause 12 shall not affect any transaction or
proceedings already concluded by Amalgamating Companies on or before the date when
Amalgamating Companies adopts the Scheme in its Board meeting, and after the date of such
adoption till the Effective Date, to the end and intent that Amalgamated Company accepts and
adopts all acts, deeds and things done and executed by Amalgamating Companies in respect

thereto as done and executed on behalf of itself.
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23.

23.1

232

24,

DISSOLUTION OF THE AMALGAMATING COMPANIES

On the Scheme coming into effect, Amalgamating Companies shall, without any further act or

deed, stand dissolved without winding up.

APPLICATIONS TO THE TRIBUNAL/ OTHER AUTHORITY

Amalgamating Companies and Amalgamated Company shall, with all reasonable dispatch,
make applications to Tribunal, seeking orders for dispensing with or convening, holding and
conducting of the meetings of the sharecholders and/ or creditors of Amalgamating Companies

and Amalgamated Company as may be directed by the Tribunal.

Amalgamating Companies and Amalgamated Company shall, with all reasonable dispatch,
apply to Tribunal for sanctioning the Scheme under the applicable provisions of the Act, and
for such other order or orders, as the said Tribunal may deem fit for carrying this Scheme into

effect.

CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to:

(a) Amalgamating Companies and Amalgamated Company filing the Scheme approved by
their respective Board of Directors with the designated Stock Exchanges fixed by the
Board of Directors of Amalgamating Companies and Amalgamated Company
respectively, in terms of the SEBI Circular and receiving a ‘no objection’ and/or

‘observation’ letter.

(b) the Scheme being agreed to by the requisite majority in number and value of such
classes of persons including the respective shareholders and secured and unsecured
creditors of each of Amalgamating Companies and Amalgamated Company except to

the extent exempted by the Tribunal,

(c) Approval of the shareholders of Amalgamating Companies and Amalgamated Company
through e-voting and/or any other mode as may be required under any Applicable Law
and the SEBI Circular. The Scheme shall be acted upon only if the votes cast by the
public shareholders in favour of the proposal are more than the number of votes cast by
the public shareholders of Amalgamating Company 2 and Amalgamated Company,
against it as required under the SEBI Circular. The term 'public' shall carry the same

meaning as defined under Rule 2 of the Securities Contracts (Regulation) Rules, 1957;
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25.1

25.2

(d) The sanction of this Scheme by the NCLT under Sections 230 to 232 of The Act, and
other applicable provisions, if any, of The Act in favour of Amalgamating Companies

and Amalgamated Company;

(e)  such other sanctions and approvals including sanctions of any statutory or regulatory
authority including Stock Exchanges and SEBI, as may be required in respect of the

Scheme, being obtained;

(f) there not being any order from any Appropriate Authority that has the effect of making

Amalgamation illegal or otherwise restraining or preventing its consummation;

(g) there not being any order from any Appropriate Authority that has the effect of making
the transfer of the intellectual property being used in relation to Amalgamating

Companies’ business illegal or otherwise restraining or preventing its transfer; and

(h) filing of the certified copies of the order of the Tribunal sanctioning the Scheme under
the applicable provisions of the Act with the Registrar of Companies, Delhi and
Haryana.

EFFECT OF NON-APPROVALS

In the event the Scheme is not sanctioned by the Tribunal for any reason whatsoever or for
any other reasons the Scheme cannot be implemented, the Scheme shall become null and void
and shall be of no effect and in that event no rights and/or liabilities shall accrue to or be
incurred inter-se by Amalgamating Companies and Amalgamated Company and each of
Amalgamating Companies and Amalgamated Company shall bear and pay its respective

costs, charges and expenses for and/or in connection with the Scheme.

It is expressly clarified, for the removal of doubt that if any of the components of this Scheme
cannot be implemented or effected for any reason whatsoever, the remaining component(s)
shall not in any way be affected or impaired and Scheme with the remaining component(s)

shall be implemented.
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27.

27.1

272

273

274

AMENDMENT OR MODIFICATION AND OTHER MATTERS PERTAINING TO
SCHEME

The Board of Amalgamating Companies and Amalgamated Company may assent to any
modification(s) or amendment(s) in this Scheme which the Tribunal and/ or any other
authorities may deem fit to direct or impose or which may otherwise be considered necessary
or desirable for settling any question or doubt or difficulty that may arise for implementing
and/ or carrying out the Scheme and the Board of Amalgamating Companies and
Amalgamated Company and after the dissolution of Amalgamating Companies, the Board of
Directors of Amalgamated Company be and are hereby authorised to take such steps and do
all acts, deeds and things as may be necessary, desirable or proper to give effect to this
Scheme and to resolve any doubts, difficulties or questions whether by reason of any orders
of the Tribunal or of any directive or orders of any other authorities or otherwise howsoever
arising out of, under or by virtue of this Scheme and / or any matters concerning or connected
therewith. The Board of Amalgamating Companies and Amalgamated Company may assent

to withdrawal of the scheme at any stage even after sanctioning of the Scheme.

REVOCATION AND SEVERABILITY

In the event of any of the said sanctions and approvals not being obtained and/or complied
with and/or satisfied and/or this Scheme not being sanctioned by the Tribunal or such other
appropriate authority and/or order or orders not being passed as aforesaid within such period
as may be mutually agreed upon by the respective Board of Amalgamating Companies and

Amalgamated Company, this Scheme shall stand revoked, cancelled and be of no effect.

In the event of any of the conditions that may be imposed by the Tribunal or other authorities
and which Amalgamating Companies and Amalgamated Company may find unacceptable for
any reason, then Amalgamating Companies and Amalgamated Company are at liberty to

withdraw the Scheme.

The Board of Amalgamating Companies and Amalgamated Company shall be entitled to
withdraw, revoke, cancel and declare the Scheme of no effect if they are of view that the
coming into effect of the Scheme could have adverse implications on Amalgamating

Companies and Amalgamated Company.

In the event of revocation under Clause 27.1, Clause 27.2 and Clause 27.3 above, no rights

and liabilities whatsoever shall accrue to or be incurred inter se to Amalgamating Companies
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and Amalgamated Company and their respective shareholders or creditors or employees or
any other person save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out in accordance
with the applicable law and in such case, each of Amalgamating Companies and
Amalgamated Company shall bear and pay its respective costs, charges and expenses for

and/or in connection with the Scheme.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and/ or transfer charges, if
any, applicable in relation to this Scheme), levies and all other expenses, if any (save as
expressly otherwise agreed) of Amalgamating Companies and Amalgamated Company
arising out of or incurred in carrying out and implementing this Scheme and matters

incidental thereto shall be borne and paid by Amalgamated Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT NO. IV, NEW DELHI
CA (CAA)-107/(ND)/2021
{Sections 230-232 and OQOther Applicable Provisions of The
Companies Act, 2013 Read with Companies (Compromises,
Arrangements, And Arrangements) Rules, 2016}

IN THE MATTER OF:

SCHEME OF AMALGAMATION
OF
Shree Lakshmi Metal Udyog Limited

(Transferor Company No.1/Applicant Company-1)

AND
Apollo Tricoat Tubes Limited

(Transferor Company No.2/ Applicant Company-2)

WITH
APL Apollo Tubes Limited

(Transferee Company No.3/ Applicant Company-3)

AND
THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS

ORDER PRONQOUNCED ON: 30.11,2021

CORAM:
DR. DEEPTI MUKESH
HON'BLE MEMBER (JUDICIAL)

MS. SUMITA PURKAYASTHA
HON’BLE MEMBER (TECHNICAL}

MEMO OF PARTIES

CA (CA4)-107(ND)/2021 (1
Shree Laxmi Metal Udhyog Limited and APL Apolio Tubes ern‘ed
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Shri Lakshmi Metal Udhyog Limited
Having its registered office at:
37, Hargobind Enclave, Vikas Marg,
Delhi— 110092.
...Transferor Company No.1/Applicant Company-1
AND
Apollo Tricoat Tubes Limited
Having registered office at:
37, Hargobind Enclave.Vikas Marg,
Delhi-110092
...Transferor Company No.2/ Applicant Company-2
WITH
APL Apollo Tubes Limited
Having registered office at:
37, Hargobind Enclave,Vikas Marg,
Delhi-110092
...Transferee Company/ Applicant Company-3

For the Applicants :Mr. Mahesh Agarwal, Adv.
Mr. Rajeev Kumar, Adv.

For The OL + Ms. Hemlata Rawat, Adv.

Mr.Aayushmaan Vatsyayana, Adv.

ORDER
Per- Dr, Deepti Mukesh, Member (Judicial)

o

-

CA (CAA)-107(ND)/2021
Shree Laxmi Metal Udhyog Limited and APL Apolio Tubes Limited
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1. This is an application filed by Shri. Lakshmi Steel Metal Udyog (for brevity
“Transferor Company No.1”), Apollo Tricoat Tubes Limited {for brevity
“Transferor Company No.2") and APL Apollo Tubes Limited (for brevity
“Transferee Company”), jointly under section 230-232 of Companies Act, 2013,
and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 in
relation to the Scheme of Amalgamation (hereinafter referred to as the

“SCHEME”") proposed between the applicants.

2. An affidavit in support of the above application sworn by Mr. Shivam
Maheshwari, Mr. Surbhi Arora and Mr. Deepak C S,being the authorized
representétive of the Transferor Company No.1, Transferor Company No.2 and
Transferee Companyrespectively, who has been authorized vide board
resolution dated 27.02.2021 passed at their respective board meetings. The
copy of Tespective board resolutions dated 27.02.2021 have been annexed.It is
also represented that the registered office of all the applicant companies is
under the domain of Registrar of Companies, NCT of Néw Delhi & Haryana and

within the territorial jurisdiction of this Tribunal.

3. The Transferor No.1 Company is a public limited company incorporated on
25.04.1994 under the provisions of Companies Act, 1986, bearing CIN:
U85110DL1994PLC224835and having registered office at 37, Hargobind
Enclave, Vikas Marg, Delhi- 110092. The company was initially incorporated in
the name and style of “Estima Investment & Financial Services Private
Limited.”Thereafter on 13.01.1995 the company was converted from private
limited company to Public limited company and the name of the company was
changed from “Estima Investment & Financial Services Private Limited” to

“Estima Investment & Financial Services Limited,” Again cn 16.09.2003, the
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Services Limited” to “Shri Lakshmi Metal Udhyog Limited.”The fresh certificates
of incorporation issued by the Ministry of Corporate Affairs have been annexed.
The Authorized Share Capital of the Companyis Rs. 7,00,00,000/- (divided into
70,00,000 Equity Shares of Rs. 10/- each) and the Issued, subscribedand
Paid-Up Share Capital is Rs. 5,89,50,000/- (divided into 58,95,000 Equity
shares of Rs. 10/~ each).The company is engaged in the business of production
of ERW steel Tubes and GP coils.

.The Transferor No.2 Company is a public limited company incorporated on
12.01.1983 wunder the provisions of Companies Act, 1986, bearing CIN:
L74900DL1983PLC014972 and having registered office at 37, Hargobind
Enclave, Vikas Marg, Dethi- 110092. The company was initially incorporated in
the name and style of “Best Steel Logistics Limited.” On 21.08.2018 the name of
the company was changed to “Apollo Tricoat Tubes Limited” On 28.07.2014,
the company was listed on BSE limited. The fresh certificates of incorporation
issued by the Ministry of Corporate Affairs have been annexed. The Authorized
Share Capital of the Company is Rs. 6,50,00,000/- (divided into 3,25,00,000
Equity Shares of Rs. 2/- each) and the Issued, subscribed and Paid-Up Share
Capital is Rs. 6,08,00,000/- (divided into 3,04,00,000 Equity shares of Rs. 2/-
each). The company is engaged in the business of production of steel designer

roofing, fencing, steel door frames, designer hand railing etc.

.The Transferee Company is a public limited company, incorporated on
24.02.1986under the provisions of Companies Act, 1956, bearing CIN:
L74899DL1986PLC023443 and having registered office - at37, Hargobind
Enclave, Vikas Marg, Delhi- 110092.The company was initially incorporated in
the name and style of “Bihar Tubes Private Limited”, on 19.10.1993, the
company was converted from Private limited company to Public limited
company and the name of the company was changed from “Bihar Tubes Private
limited” to “Bihar Tubes limited.” Thereafter, again r%\O’? .07.2010 the name of
the company was changed from “Bihar 'I‘ube {

ted” to “APL Apollo Tubes

e y
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Limited.” On 05.12.2011 the shares of the company were listed on BSE limited
and on 14.12.2011 the shares of the company were listed on National Stock
Exchange of India limited.The fresh certificates of incorporation issued by the
Ministry of Corporate Affairs have been annexed.The Authorized Share Capital
of the Companyis Rs.45,00,00,000 /- (divided into 22,50,00,000 Equity shares
of Rs.2/- each} and the Issued, Subscribed and Paid-Up Share Capital is Rs.
24,97,92,000/- (Divided into 12,48,96,000 Equity Share of Rs. 2/- each). The

company is engaged in the business of production of EW steels tubes.

6. All the applicant companies have filed their respective Memoranda and Articles
of Association inter alia delineating their object clauses, as well as their last
Audited Annual Accounts for the year ended 315t March 2021 and the
provisional balance sheet upto 30t June 2021.

7. The Board of Directors of all the Applicant companies vide meeting held on27th
February 2021 have unanimously approved the proposed Scheme of
amalgamation as contemplated above. Copies of resolutions passed in the said

board meetings of all the applicant companies have been placed on record.

8. That all the applicant companies have annexed the certificates from statutory
auditors in compliance under Section 133 of the Companies Act, 2013 read
with Rule 7 of companies (Accounts) Rules, 2014 and other Generally Accepted

Accounting Principles.

9, That the Transferor No.1 company is not a listed therefore no objection from
BSE or NSE is not required. As regards the Transferor No.2 company no
objection letter obtained from BSE limited dated 02, August 2021 is annexed
and as regards the Transferee Company no objection letters obfained from BSE
limited and National Stock Exchange of the InEL}g;L1m1ted dated 02, August

2021 are annexed. s ng.n},ll_“
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10. It is stated that the Transferor No.1 Company is having Seven Equity

11.

12.

Shareholders, certificate from Chartered Accountants certifying list of
shareholders is annexed. It is further represented that the Company has one
Secured Creditor and 126 unsecured creditors, certificate from Chartered
Accountants certifying list of secured and unsecured creditors is annexed.
(i) In relation to the shareholders,it seeks directions for holding/convening
of the meetings.
(i) In relation to the secured creditors of the Company, it seeks directions
for holding/convening of the meetings.
(i) In relation to the unsecured creditors of the Company, it seeks directions

for holding/convening of the meetings.

It is stated that the Transferor No.2 Company is having 25,957 Equity
Shareholders, certificate from Chartered Accountants certifying list of
shareholders is annexed, It is further represented that the Company has three
Secured Creditor and 380 unsecured creditors, certificate from Chartered
Accountants certifying list of secured and unsecured creditors is annexed.
(i) In relation to the shareholders, it secks directions for holding/convening
of the meetings.
(ii) In relation to the secured creditors of the Company, it seeks directions
for holding/convening of the meetings.
(iii)In relation to the unsecured creditors of the Company, it seeks directions

for holding/convening of the meetings.

It is stated that the Transferee Company is having 65,695 Equity Shareholders,
certificate from Chartered Accountants certifying list of shareholders is
annexed. It is further represented that the Company has Five Secured Creditor
and 1076 wunsecured creditors, certificate from Chartered Accountants

certifying list of secured and unsecured creditors is annexed

(i) In relation to the shareholders, it seek} ' ﬁctmns for holding/convening

4 any
of the meetings. /Qri(,o‘(‘f . q< .
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{) In relation to the secured creditors of the Company, it seeks directions
for holding/convening of the meetings.
(ii) In relation to the unsecured creditors of the Company, it seeks directions

for holding/convening of the meetings.

13. The appointed date as specified in the S8cheme is 1st April, 2021 subject to the

directions of this Tribunal.

14. The Transferor No.2 and the Transferee company are public companies limited
companies limited by shares and are governed by the rule and regulations of
SEBI. Further the book value of assets and turnover of the Applicants do not
fall within the definition of “combinations” under the Competition Act, 2002
and therefore, there is ne requirement of seeking approval from Competition

Commission of India.

15. There are no pending investigation or proceedings against the applicant
companies under the provisions of companies act.

16. Taking into consideration the submissions and the documents filed therewith,
we propose to issue the following directions with respect to calling, convening
and holding of the meetings of the Shareholders, Secured and Unsecured
Creditorsof all the applicant companies as follows: -

A) In relation to theTransferor No.1 Company:

(i) With respect to Equity shareholders:Meeting of the -equity
sharcholders be convened, virtually on 07t"February 2022 at 10:00 A .M.
The quorum of the meeting shall be 2 in number

(ii) With respect to Secured Creditors:Meeting of the secured creditors be
convened, virtually on 07% February 2022 at 11:30 A.M. The quorum of
the meeting shall be 1 in number

(iii) With respeet to Unsecured Creditors:Meeting of the unsecured
Creditor be convened, virtually on 07% February 2022 at 12:30 P.M, The
quorum of the meeting shall bz n:gquf;;{ber
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B) In relation to Transferor No.2 Company:
() With respect to Equity shareholders:Meecting of the equity
sharcholders be convened, virtually on 07t February 2022 at 4:30
P.M. The quorum of the meeting shall be 5000 in number
(ii) With respect to Secured Creditors: Meeting of the secured creditors
be convened, virtually on 07th February 2022 at 2:30 A.M. The quorum
of the meeting shall be 1 in number
(iii) With respect to Unsecured Creditors: Meeting of the unsecured
Creditor be convened, virtually on 07th February 2022 at 3:30 P.M. The

quorum of the meeting shall be 90 in number

C) In relation to the Transferee Company:
(i) With respect to Equity shareholders: Meeting of the equity
shareholders be convened, virtually on 08th February 2022 at 02:00
P.M. The quorum of the meeting shall be 15000 in number
(i) With respect to Secured Creditors: Meeting of the secured creditors
be convened, virtually on 08t February 2022 at 10:30 A.M. The quorum °
of the meeting shall be 2 in number
(iii) With respect to Unsecured Creditors: Meeting of the unsecured
Creditor be convened, virtually on 08% February 2022 at 11:30 P.M. The

quorum of the meeting shall be 250 in number

17. The meetings of the Equity shareholders, secured and unsecured creditors of
all the applicant companies shall be convened as directed:
(i) The chairperson appointed for the mecting is Ms. Deepa Krishnan,
Former Member (Technical) NCLT having email id
(i) The alternate Chairperson appointed for the meetings is Ms. Swarlipi
Deb Roy, Advocatehaving contact no. 8510094876 and email id:
rkabcel_sdr@yahoco.in

CA (CA4)-107(ND)/2021
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(iiiThe observer/Scrutinizer appointed for the meeting is Ms. Shruti Rawat,
PCS having contact no. 8377836964

(iv)The fees for all the appointees above named in addition to meeting their
incidental expense shall be as follows:

a) For the Chairperson: Rs. 2,00,000/-
b) For the alternate Chairperson: Rs.1,40,000/-
¢) For theobserver:Rs, 1,15,000/-

(v) The chairperson will file report within a week from the date of holding of
the above said meetings.

(vi) The notice of the above said meetings shall be sent by both the Applicant
companies through registered post or through courier or through email,
30 days in advance before the scheduled date of the meeting , indicating
the day, date, the place and the time as aforesaid, together with a
proposed scheme of amalgamation, copy of explanatory statement as
required to be sent under the companies Act, 2013, the prescribed from
of proxy shall also be sent along and in addition to the above and any
other documents as may be prescribed under the Act or rules may also
be duly sent with the notice.

(vi)The Applicant Companies shall publish advertisement in the newspapers
namely, “Business Standard” (English, Delhi edition) and “Business
Standard” (Hindi, Delhi edition) not less than 30 days before the
aforesaid meetings.

(viii) Voting shall be allowed on the proposed Scheme by voting in person, the
chairperson shall be responsible to report the result of the meeting
within a period of 3 days of the conclusion of the hearing with details of

voting on the proposal scheme.

18. Notice of this application shall also be served on the following Statutory
Authorities:
(i) Regional Director, Ministry of Corporate Affairs, B-2 Wing, 2 Floor,
Ryl :‘-?'{ f
% New,Delhi- 110003;
3;,{§¢w, Delhi ;

Paryawaran Bhavan, CGO Comp
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18. Notice of this application shall also be served on the following Statutory
Authorities:

(i) Regional Director, Ministry of Corporate Affairs, B-2 Wing, 2 Floor,
Paryawaran Bhavanh, CGO Complex, New Delhi-110003;

(ii) Registrar of Companies at 4 floor, IFCI Tower, 61, Nehru Place, New
Delhi-110019;

(iii)Official liquidator, Lok Nayak Bhavan, 8 Floor, Khan Market, New Delhi-
110001,

(iv)Income Tax Department, Income Tax Office, Additional Comumissioner of
Income Tax, Special Range 4, Ceniral Revenue Building, IP Estate, New
Delhi-110002. The notices to Income Tax Authorities shall disclose
sufficient details like PAN, ward numbers and assessing officers

(v] and to such other Sectoral Regulatory Authorities who may govern the

working of the respective companies involved in the Scheme.

The application is allowed on the aforesaid terms and stands disposed of.

SD/- ‘ SD/-
SUMITA PURKAYASTHA DR. DEEPTI MUKESH
MEMBER (TECHNICAL) o MEMBER (JUDICIAL)

B

e
@wﬂ ~57 1Y%

ASSISTANT REGISTRAR
IS T AR st
NATIONAL COMPANY LAW TRIBUNAL
C.G.0. COMPLEX, NEW DELHI-1 .03
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STRICTLY PRIVATE & CONFIDENTIAL

February 27, 2021
To,

The Board of Directors

APL Apollo Tubes Limited

37 Hargovind Enclave, Vikas Marg,
Delhi - 110 092

The Board of Directors

Apollo Tricoat Tubes Limited

37 Hargovind Enclave, Vikas Marg,
Delhi - 110 092

The Board of Directors

Shri Laxmi Metal Udyog Limited
37 Hargovind Enclave, Vikas Marg,
Delhi - 110 092

Sub: Fairness Opinion on share exchange ratio in connection with the proposed
amalgamation of Apollo Tricoat Tubes Limited and Shri Laxmi Metal Udyog
Limited. with APL Apollo Tubes Limited under a Scheme of Amalgamation.

Dear Sir(s),

We refer to our engagement letter dated February 22, 2021 and discussion wherein the
management of APL Apollo Tubes Limited (hereinafter referred to as “APL Apollo” or
“Company”), Apollo Tricoat Tubes Limited (hereinafter referred to as “ATTL”) and Shri Laxmi
Metal Udyog Limited (hereinafter referred to as “SLMUL”) (hereinafter collectively referred to
as the ‘Management’) has requested Fortress Capital Management Services Private Limited
(hereinafter referred to as “Fortress”), a SEBI Registered Category | Merchant Banker to give a
fairness opinion on the Share Exchane Ratio recommended by SSPA & Co., Chartered
Accounttants (hereinafter referred to as “Valuer”) in connection with the amalgamation of ATTL
and SLMUL with APL Apollo under a Scheme of Amalgamation. ATTL, SLMUL and APL are

hereinafter collectively referred to as the “Companies”.

Page 1 of 7
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13

BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

We have been informed by the Management that they are considering the proposal of
amalgamation of ATTL and SLMUL with APL Apollo (hereinafter referred to as the
“Amalgamation” or “Proposed Transaction”) pursuant to the scheme of amalgamation
(hereinafter referred to as “Scheme”) between the Companies in accordance with the
provisions of sections 230 to 232 and other applicable provisions of the Companies Act,
2013 and rules and regulations made thereunder. Subject to necessary approvals, ATTL
and SLMUL would amalgamate with APL Apollo, with effect from appointed date of
April 1, 2021 (hereinafter referred to as the “Appointed Date”). As a consideration for the
Proposed Transaction, shareholders of ATTL would be issued equity shares of APL
Apollo.

Pursuant to the Scheme of Amalgamation, since SLMUL is a wholly owned subsidiary of
APL Apollo, no shares of APL Apollo are proposed to be allotted to shareholders of
SLMUL on amalgamation of SLMUL into APL Apollo.

APL Apollo Tubes Limited

APL Apollo is a public limited Company incorporated in India on February 24, 1986
with its registered office in Delhi, India. The company is the largest producer of Electric
Resistance Welded (ERW) Steel Pipes and Sections in India, with a capacity to produce
2.5 Million Tonnes per annum. The company caters extensively to the region and exports
to over 20 countries globally. The company’s vast distribution network is spread across
India, with warehouses and branch offices in 29 cities. The company has four
manufacturing units, one at Sikanderabad, Uttar Pradesh, one at Hosur, Tamilnadu, one at
Raipur, Chhattisgarh and one at Murbad, Maharashtra.

The equity shares of the company are listed on The BSE Limited (BSE) and the The
National Stock Exchange of India Limited (NSE).

APL Apollo holds 100% equity stake in SLMUL and in turn SLMUL holds ~55.82% in
ATTL.

Page 2 of 7
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1.5

The issued, subscribed and fully paid up equity share capital of the APL Apollo as on
March 31, 2020 is INR 24.87 crores comprising of 2,48,69,015 equity shares of INR 10
each fully paid up.

Apollo Tricoat Tubes Limited

ATTL (formerly known as Best Steel Logistics Limited) incorporated on January 12,
1983 is engaged in the business of production of ERW steel tubes and GP Coils. The
company has two manufacturing unit one at Malur Bangalore, and second at Ghaziabad
Uttar Pradesh. The registered office of the Company is in New Delhi. The shares of the
company are listed on the BSE. ATTL was acquired by APL Apollo through its
subsidiary in FY 2018-19.

The issued, subscribed and fully paid up equity share capital of the ATTL as on March
31, 2020 is INR 6.08 crores comprising of 3,04,00,000 equity shares of INR 2 each fully
paid up.

Shri Laxmi Metal Udyog Limited
SLMUL is an unlisted public company incorporated on April 25, 1994 under the
provisions of the Companies Act, 1956 as a private limited company with the name and
style of Estima Investment & Financial Services Private Limited. Then, on January 13,
1995, the constitution of company changed from private limited company to public
limited company and the name changed to ‘Estima Investment & Financial Services
Limited’ and subsequently on September 16, 2003 the name changed to Shri Lakshmi
Metal Udyog Limited. SLMUL is engaged in the business of manufacturing of steel tubes
and pipes.
SLMUL is a wholely owned Subsidiary (“WoS’) of APL Apollo.
The issued, subscribed and fully paid up equity share capital of the SLMUL as on March
31, 2020 is INR 5.90 crores comprising of 58,95,000 equity shares of INR 10 each fully
paid up.
Since, SLMUL is a WoS of APL Apollo, on amalgamation all equity shares held by APL
Apollo in SLMUL shall stand cancelled and no shares shall be issued to the shareholders
of SLMUL upon its amalgamation with APL Apollo.

Page 3 of 7
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1.7

1.8

In this regard Valuer was appointed to recommend the share exchange ratio in connection
with the proposed amalgamation of ATTL and SLMUL with APL Apollo under a
Scheme of Amalgamation.

Accordingly, we have been appointed in the capacity of SEBI Registered Category |
Merchant Banker to give a fairness opinion on the share exchange ratio recommended by
Valuer in connection with the proposed amalgamation of ATTL and SLMUL with APL
Apollo under the Scheme of Amalgamation to comply with SEBI Guidlines.

The information contained in our report herein is confidential. It is intended only for the

sole use of captioned purpose including for obtaining the requisite statutory approvals.

SOURCES OF INFORMATION
For the purposes of this exercise, we have relied upon the following sources of

information:

(@) Draft Scheme of Amalgamation between ATTL, SLMUL and APL Apollo under
section 230 to 232 of the Companies Act, 2013.

(b) Annual Reports of ATTL and APL Apollo for Financial year 2019 - 20

(c) Management Certified Financial Statements of ATTL for 9 months period ended
December 31, 2020

(d) Management certified consolidated balance sheet and profit and loss account of
APL Apollo (excluding ATTL) for 9 months period ended December 31, 2020

(e) Financial projections of ATTL from FY 2020-21 to FY 2024-25.

(H Consolidated financial projections of APL Apollo (excluding ATTL) from FY
2020-21 to FY 2024-25.

(9) Report dated February 27, 2021 issued by Valuer.

Page 4 of 7
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3.2

3.3

3.4

3.5
3.6

3.7

3.8

(h) Such other information and explanations as we required and which have been
provided by the management including Management Representations of APL
Apollo, ATTL, SLMUL and Valuer.

EXCLUSIONS AND LIMITATIONS

Our conclusion is based on the information furnished to us being complete and accurate
in all material respects.

We have been represented by the Management of the Companies that the Companies
have clear and valid title of assets. No investigation on Companies claim to title of thier
assets has been made and their claim to such rights has been assumed to be valid.

Our work does not constitute verification of historical financials or including the working
results of the Companies referred toin this report. Accordingly, we are unable to
and do not express an opinion on the fairness or accuracy of any financial information
referred to in this report.

Our opinion is not intended to and does not constitute a recommendation to any
shareholders as to how such shareholder should vote or act in connection with the
Scheme or any matter related therein.

The fee for the engagement and this report is not contingent upon the results reported.
Our liability (statutory or otherwise) for any economic loss or damage arising out of the
rendering this Opinion shall be limited to amount of fees received for rendering this
Opinion as per our engagement.

Our opinion is not, nor should it be construed as our opining or certifying the compliance
of the proposed amalgamation with the provisions of any law including companies,
taxation and capital market related laws or as regards any legal implications or issues
arising thereon.

Any person / party intending to provide finance / divest / invest in the shares / convertible
instruments / business of the Companies shall do so after seeking their own professional
advice and after carrying out their own due diligence procedures to ensure that they are

making an informed decision.
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3.10

3.11

3.12

This Fairness Opinion (“Opinion”) is issued on the understanding that the Management
has drawn our attention to all the matters, which they are aware of concerning the
financial position of the Companies and any other matter, which may have an impact on
the Opinion including any significant changes that have taken place or are likely to take
place in the financial position of the Companies. Events and transactions occurring after
the date of this Opinion may affect the opinion and assumptions used in preparing it and
we do not assume any obligation to update, revise or reaffirm this Fairness Opinion.

We do not express any opinion as to the price at which shares of the Company may trade
at any time, including subsequent to the date of this opinion.

This Fairness Opinion has been issued for the sole purpose to facilitate the Companies to
comply with SEBI (Listing Obligations and Discloeure Requirements) Regulations, 2015
and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 it shall not be
valid for any other purpose and should not be copied or reproduced without obtaining our
prior written approval for any purpose other than the purpose for which it is prepared. In
no event, regardless of whether consent has been provided, shall we assume any
responsibility to any third party to whom the report is disclosed or otherwise made
available..

Fortress nor its directors, managers, employees make any representation or warranty,
express or implied, as to the accuracy, reasonableness or completeness of the
information, based on which the fairness opinion is provided. All such parties expressly
disclaim any and all liability for/or based on or relating to any such information contained

in the fairness opinion.
VALUATION METHODOLOGY ADOPTED BY VALUER
For the purposes Valuation and recommending the share exchange ratio, the Valuer has

adopted “Discounted Cashflow Method” under Income Approach and “Market Price
Method” under Market Approach for ATTL and APL Apollo.
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5. CONCLUSION

5.1  We have reviewed methodology as mentioned above used by the Valuer for arriving at
the valuation of the equity shares of the Companies and also reviewed the working and
underlying assumptions adopted to arrive at the values under each of the above

approaches, for the purposes of recommending share

52 On the basis of the foregoing and based on the information and explanation
provided to us, in our opinion, the share exchange ratio for the proposed
amalgamation of ATTL with APL Apollo of 1 (One) Equity Share of APL Apollo of
INR 2 each fully paid up for every 1 (One) Equity share of ATTL of INR 2 each

fully paid up recommended by Valuer is fair and reasonable

Thanking you,

Yours faithfully,

For Fortress Capital Management Services Pvt. Ltd.

Authorized Signatory
Place: Mumbai

SEBI Registration No.: INM000011146
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THREE STEPS AHEAD

REE: 128798 07.07.2021

The General Manager,
Depart of Corporate Services,
BSE Limited

P.]J. Towers, Dalal Street,
Mumbai - 400 001

BSE Scrip Code: 538566

Dear Sir/Madam,

SuB: SUBMISSION OF REPORT OF COMPLAINTS WITH RESPECT TO APPLICATION UNDER REGULATION 37 OF

SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 FOR SCHEME OF

AMALGAMATION AND ARRANGEMENT BETWEEN APL APOLLO TUBES LIMITED AND SHRI LAKSHMI
METAL UDY0G LIMITED AND APOLLD TRICOAT TUBES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS

This is with reference to the Application No. 128798 (“Application”) placed on the website of the BSE
Limited on 15 June 2021 with respect to the Scheme of amalgamation and arrangement between APL
Apollo Tubes Limited and Shri Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited and

their respective shareholders and creditors (“Scheme”).

In this regard, we are enclosing ‘Report of Complaints’ in the prescribed format indicating ‘Nil’
complaints pursuant to SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated
December 22, 2020 for period commencing from 16.06.2021 to 07.07.2021.

We request you to take the same on record and provide us the in-principle approval/ No Objection

Letter for the abovementioned Scheme.

Thanking You,

Yours Truly,

For Apollo Tricpat Tu e :
A

( \))} pd
P \
Surbhi Arura
(Company Secretary & Compliance Officer}

Apollo TriCoat Tubes Limited

CIN: L749000L1983PLL0O14972

Corp. Office: 38, Kaushambi, Near Anand Vihar Terminal, Delhi  NCR 2010190, India Tel: +01-120-4041400 Fax: +81-120-1011444

Regd. Office: 37, Hargobind Enclave, Vikas Marg, Delhi - 110092, India Toi. +81-11-22373437 Fax: +91-11-22373537

Unilt-l: Plot No. 53, Par 1, 4lb Phase, Industdal Aroa, Sy, No. 28-33, Kurandaballi Village, Kasatxa Hobdi, Malur, Taluk, Dislt. Kotar - 563101 Karnataka, India
Unit-Il: Village Bisnoli; Khasra No. 527 To 530 & 569, Dujana Road, Tehsil Dadri, Gautam Budh Nagar, Uttar Pradesh - 203207, India

E-mail; info@apollotricoat.com | Website: www.apollotricoat.com 1 0 9



THREE STEPS AHEAD

Complaints Report:
Part A
Sr. Particular Number
No. s
1. Number of complaints received directly NIL
2 Number of complaints forwarded by_§tock Exchange / SEBI NIL
3. Total Number of complaints/comments received (132) NIL
4. Number of complaints resolved NA
5. Number of complaints pending NIL
PartB
Sr. Name of complainant Date of complaint Status
No. (Resolved /Pending)
1. NA

(W

A
<
)
m
w

o)
~
~J
@]

&

P~
SurbhiArora W
(Company Secretary & tance Officer

Date: 07.07.2021

Apollo TniCoat Tubes Limited
CIN: L74900DL1983PLC014972

Corp. Office: 38, Kaushambi, Near Anand Vihar Terminal, Delhi - NCR 2010190, india Tel: +91-120-4041400 Fax: +91-120-4041444
Regd. Office: 37, Hargobind Enclave, Vikas Marg, Delhi - 110092, India Tel: +91-11-22373437 Fax: +91-11-22373537

Unit-l; Plot No., 53, Partd, 4th Phase, Industrial Area, Sy, No. 28-33, Kurandahalli Village, Kasaba Hobli, Malur, Taluk, Distt. Kolar - 563101 Karnataka, India

Unitll: Vilage Bisnoli, Khasra No. 527 To 530 & 569, Dujana Road, Tehsil Dadri, Gautam Budh Nagar, Uttar Pradesh - 203207, India
E-mail: info@apollotricoat.com | Website: www.apollotricoat.com
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Sudesh Group

RLEF: 128428 07.07.2021

APL

STEEL PIPES

The General Manager,
Depart of Corporate Services,
BSE Limited

P.J. Towers, Dalal Street,
Mumbai - 400 00

BSE Scrip Code: 533758

Dear Sir/Madam,

SUB: SUBMISSION OF REPORT OF COMPLAINTS WITH RESPECT TO APPLICATION UNDER REGULATION

37 or SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 FOR

SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN APL APQLLO TUBES LIMITED AND

SHRI LAKSHMI METAL UDYOG LIMITED AND APOLLO TRICOAT TUBES LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

This is with reference to the Application No. 128426 (“Application™) placed on the website of the BSE
Limited on 15 June 2021 with respect to the Scheme of amalgamation and arrangement between APL
Apollo Tubes Limited And Shri Lakshmi Metal Udyog Limited And Apollo Tricoat Tubes Limited and

their respective shareholders and creditors (“*Scheme™).

In this regard, we are enclosing ‘Report of Complaints® in the prescribed format indicating ‘Nil” complaints
pursuant to SEBI Master Circular No. SEB/HO/CFD/DIL 1/CIR/P/2020/249 dated December 22, 2020 for
period commencing from 16.06.2021 to (7.07.2021.

We request you to take the same on record and provide us the in-principle approval/ No Objection Letter

for the abovementioned Scheme.

Thanking You,
Yours Truly,

For APL Apollo Tubes Limited

Deepak C §

(Company Secretary & Compliance Officer)

APL Apollo Tubes Limited (cin-L74899 DL 1985pLC023443)

Regd. Office : 37, Hargevind Enclove, Vikos Morg, Gelhi - 110092, India Tel: +91-11-2237 3437 | Fox: +91-11.2237 3537

Corp. Office : 38, Koushombi, Mear Anand Vihar Terminal, Delhi (NCR} -201010, India Tel: +97-120-4041 400/401/402 | Fox : +91-120-4041 444

Cop. Office | Tapasyo Corp. Heights, 41h Floor, Tower-A, Sector- 126, Moida, Uttar Pradesh - 201303, India Tel: +91-120 4742 700/701

Unit - 1: A-19, Indusirig) Aren, Sikondrabad, Distl. Bulondshahor, U.P-2032035, India, Unit-2 : 332-338, Alur Villoge, Perandapolli, Hosur, Tamiinadu-635109, India

Unit - 4 - Plod No. M-1, Additional M.|.D.C. Areu, Kudavali, Murbad, tMaharashira, Thane-421401, lndia, Unit-4 : Village Bendri Maar Urla Indl. Area Roipur, Chhatlisgorh- 493451, Indlu
E-mail : info@uoplapalle.com  Web : www.aplapollo.com 1 1 1



APLAPOLLO

STEEL PIPES
Sudesh Group
Complaints Repori:
Part A
sr. | Particulars Number
No.
1. Number of complaints received directly NIL
2 Number of complaints forwarded by Stock Exchange / SEBI NIL
3. Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved NA
5: Number of complaints pending NIL
PartB
Sr. Name of complainant Date of complaint Status
No. {Resolved/Pending)
1. NA
Deepak C S

{Company Secretary & Compliance Officer

Date: 07.07.2021

APL Apollo Tubes Limited (ciN-L74899 D1 1986PLC023443)

Regd. Qffice : 37, Hargovind Enclave, Vikas Marg, Delhi - 110092, Indio Tel: +%1-11-2237 3437 | Fox: +91-11-2237 3537

Corp. Office : 38, Kaushambi, Near Anand Vihor Terminal, Delbi (NCR) 201010, India Tel: +91-120-4041 400/401/402 | Fox : +91-120-4041 444

Carp. Office : Tapasya Corp, Heighls, 4th Floor, Tower-A, Secior-126, Noida, Uttar Prodesh - 201303, India Tel: +%1-120 4742 700/701

Unit - §: A-19, Industnal Arey, Sikandrabod, Distt. Bulandshahor, L.P-2032085, India, Unil-2 ; 332-338, Alur Villogs, Perondopolli, Hosur, Tamilnodu-635109, Indio

Unit - 3 : Plot No. M-1, Additianal M.LD.C. Area, Kudavali, Murhad, Moharashiro, Thane-421401, India, Unit-4 : Villoge Bendri Near Urla indl. Area Roipur, Chhatlisgarh-493441, India
E-mail : info@aplapolle.com  Web : www.oplapallo.com 1 1 2



APLAPOLLO

STEEL PIPES

Sudesh Group
REF; NSE/LIST/26639 22.07.2021

The Manager,

National Stock Exchange of India Limited
Listing Department

Exchange Plaza

5" Floor, Plot No. C/1, G Block,

Bandra Kurla Complex

Bandra (E), Mumbai — 400 051

NSE Serip Code: APLAPOLLO

Dear Sir,

SUB: SUBMISSION OF REPORT OF COMPLAINTS WITH RESPECT TO APPLICATION UNDER REGULATION

37 oF SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 FOR

SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN APL APOLLO TUBES LIMITED AND
SHRI LAKSHMI METAL UDYOG LIMITED AND Ar0L1.0 TRICOAT TUBES LIMITED AND THEIR

RESPECTIVE SHAREHOLDERS AND CREDITORS

This is with reference to the Application No. NSE/LIST/26639 (“Application”) placed on the website of the
National Stock Exchange of India Limited on 24 June 2021 with respect to Scheme of amalgamation and
arrangement between APL Apollo Tubes Limited And Shri Lakshmi Metal Udyog Limited And Apolle

Tricoat Tubes Limited and their respective shareholders and creditors (“Scheme”).

In this regard, we are enclosing Report of Complaints in the prescribed format indicating Nil complaints
pursuant to SEB] Master Circular No. SEBIYHO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 for
period commencing from 25.06.2021 to 15.07,2021.

We request you to take the same on record and provide us the in-principle approval/ No Objection Letter

for the abovementioned Scheme.

Thanking You,
Yours Truly,

For APL Apollo Tubes Limited

Deepak € S

(Company Secretary & Compliance Officer)

APL Apollo Tubes Limited cinrses ou 1986p1c023443)

Regd. Office : 37, Horgovind Enelave, Vikas Marg, Dalhi - 1100972, India Tel: +91-11-2237 3437 | Fox: +%1-11-2237 3537

Cuip, Offiva . 30, Kaushombi, Heor Anand Viliar Terminal, Delhi (HCR) 201010, India Tel: +91-128. 4041 400/401/402 ) Far - +91.990.4047 444

Corp. OHice - Tapasya Carp. Heights, 41h Floor, Tower-A, Sector-126, HMoide, Utar Pradesh - 201303, India Tel: +91-120 4742 700/701

Unit - 12 A-19, Indusirial Area, Skandrabad, Distt. Bulondshahar, U.R-203203, Indin, Unit-2 : 332-338, Alur Yillage, Perandapelli, Hosur, Tamilnady 435109, India

Unit - 3 : Plot No. -1, Addifienal M.1.1D.C. Area, Kudavali, Murbad, Maharashtra, Thana-fl)ltigl, Indics, Unit-d : Village Bendri Mear Urla Ind!. Area Raipur, Chhatlisgarh-493661, Indio
E-mail : inffo@oplapolle.com ‘Web : www.aplapolla.com



APLAPOLLO

STEEL PIPES
Sudash Group
Complaints Report:
Part A
Sr. Particulars Number ]
No.
b Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange / SEBI NIL
3. Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved NIL
5. Number of complaints pending NIL
PartB
Sr. Name of complainant Date of complaint Status
No. (Resolved/Pending)
1. NIL
.8 NIL
3. NIL

(Company Secretary & Compliance Officer)

Date: 22.07.2021

APL Apollo Tubes Limited (cin.74899 oL 1986pLC023443)

Regd. Office : 37, Hargovind Enclave, Vikas Marg, Delhi - 110092, India Tel: +91-11-2237 3437 | Fox: +91-11-2237 3537

Caorp, Office : 36, Kaushornbi, Near Anand Vihar Terminal, Delhi {NCR) -201010, India Tel; +91-120-4041 40074017402 | Fax: +91-120-4041 444

Corp. Office - Tapasyo Corp. Heigiﬂs, 4th Floor, Tawer-A, Sactor-126, Naida, UHar Pradash - 201303, Indic Tel: +9%1-120 4742 700/701

Unit - 1; A-19, Industrial Ares, Sikandrabad, Distt, Bulandshahar, U.R-203205, India, Unit-2 : 332-338, Alur Village, Perandapolli, Hosir, Tamilnadu-635109, India

Unit - 3 1 Plot Na, M-1, Additional M.L.D.C. Area, Kudavali, Murbad, Maharashtra, Thans-421401, India, Unit-4 : Villags Bendri Neor Urla Indl. Area Reipur, Chhattisgorh-493661, (ndia
E-mail : info@aplapolle.com  Web : www.aplapollo.com



BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

EXPERIENCE THE NEW
DCS/AMAL/PB/R37/2020/2021-22 “E-Letter” August 02, 2021

The Company Secretary,

Apollo Tricoat Tubes Ltd.

37, Hargobind Enclave, Vikas Marg,
New Delhi, Delhi - 110092

Sir,

Sub: Observation letter regarding Draft Scheme of Amalgamation and Arrangement of Shri
Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited with APL Apollo Tubes Limited
and their respective Shareholders and Creditors.

We are in receipt of the Draft Scheme of Amalgamation and Arrangement of Apollo Tricoat Tubes
Limited as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide
its letter dated July 09, 2021 has inter alia given the following comment(s) on the draft scheme of
Arrangement:

+ Company shall ensure that SEBI had vide orders dated June 23, 2020 restrained APL
Infrastructure Private Limited, Promoter of APL Apollo Tubes Limited, and Sanjay Gupta,
Director and Promoter of APL Apollo Tubes Limited, from accessing the securities
market for a period of 2 years from the date of order for alleged contravention of
provisions relating to SEBI (Prohibition of fraudulent and unfair Trade Practices relating
to Securities Market) Regulations, 2003.”

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

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

+  “Company shall ensure that the financials of the Companies involved in the Scheme are
not more than 6 months old, before filing the same with the Hon'ble NCLT.”

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

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

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

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

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

* To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

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

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

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

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

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

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

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

Yours faithfully,
Sd/-

Sabah Vaze
Manager

116



BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

EXPERIENCE THE NEW
DCS/AMAL/PB/R37/2019/2021-22 “E-Letter” August 02, 2021

The Company Secretary,

APL APOLLO TUBES LTD.

37, Hargobind Enclave, Vikas Marg,
New Delhi, Delhi — 110092

Sir,
Sub: Observation letter regarding Draft Scheme of Amalgamation and Arrangement of Shri

Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited with APL Apollo Tubes Limited
and their respective Shareholders and Creditors.

We are in receipt of the Draft Scheme of Amalgamation and Arrangement of APL Apollo Tubes Limited
as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter
dated July 09, 2021 has inter alia given the following comment(s) on the draft scheme of Arrangement:

+ Company shall ensure that SEBI had vide orders dated June 23, 2020 restrained APL
Infrastructure Private Limited, Promoter of APL Apollo Tubes Limited, and Sanjay Gupta,
Director and Promoter of APL Apollo Tubes Limited, from accessing the securities
market for a period of 2 years from the date of order for alleged contravention of
provisions relating to SEBI (Prohibition of fraudulent and unfair Trade Practices relating
to Securities Market) Regulations, 2003.”

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

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

+  “Company shall ensure that the financials of the Companies involved in the Scheme are
not more than 6 months old, before filing the same with the Hon'ble NCLT.”

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

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

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

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

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

* To duly comply with various provisions of the circulars.

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

147



BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

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

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

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

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

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

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

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

Yours faithfully,
Sd/-

Sabah Vaze
Manager
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O NSE 2.

National Stock Exchange Of India Limited
Ref: NSE/LIST/26639 I August 02, 2021

The Company Secretary
APL Apollo Tubes Limited
37, Hargobind Enclave,
Vikas Marg, Delhi - 110092

Kind Attn.: Mr. Deepak C S
Dear Sir,

Sub: Observation Letter for Draft Scheme of Amalgamation and Arrangement of Shri
Lakshmi Metal Udyog Limited and Apollo Tricoat Tubes Limited with APL Apollo Tubes
Limited and their respective shareholders and creditors

We are in receipt of the Draft Scheme of Amalgamation and Arrangement of Shri Lakshmi Metal
Udyog Limited (Amalgamating Company 1) and Apollo Tricoat Tubes Limited (Amalgamating
Company 2) with APL Apollo Tubes Limited (Amalgamated Company) and their respective
shareholders and creditors vide application dated April 03, 2021.

Based on our letter reference no Ref: NSE/LIST/26639 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following
comments on the draft scheme:

a. The Company shall ensure that following information pertaining to the promoters of APL
Apollo Tubes Limited is brought to the notice of shareholders and Hon ble NCLT:

I. SEBI had vide orders dated June 23, 2020, restrained APL Infrastructure Private Limited,
Promoter of APL Apollo Tubes Limited, and Sanjay Gupta, Director and Promoter of APL
Apollo Tubes Limited, from accessing the securities market for a period of two years from
the date of order for alleged contravention of provisions relating to SEBI (Prohibition of
Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations, 2003.

b. The Company shall ensure that additional information, if any, submitted by the Company, after
filing the scheme with the stock exchange, and from the date of receipt of this letter is
displayed on the websites of the listed company.

c. The Company shall duly comply with various provisions of the Circular.

d. The Company shall ensure that the financials of the companies involved in the scheme are not
more than 6 months old, before filing the same with the Hon’ble National Company Law
Tribunal (NCLT).

Mational Stock Exchange of India Limited | Exchange Plaza, ck G, Bandra Kurla Complex, Bandra (E), Mumbai - 400051,
India +91 22 26598100 | www.nssindia.com | CIN U&7120MH19G2PLC069T 69



D NSE

e. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated
in the petition to be filed before NCLT and the company is obliged to bring the observations to
the notice of NCLT.

Continuation Sheet

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

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

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

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines
/ Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from August 02, 2021 within which
the scheme shall be submitted to NCLT.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path:

NEAPS > Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking
Observation letter to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Harshad Dharod
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

Mational Stock Exchange of India Limited | Exchange Plaza, C-1, m& Bandra Kura Complex, Bandra (E), Mumbai — 400 051,
India +91 22 26598100 | www.nssindia.com | CIN U67120MH19 69T
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Walker Chandiok & CoLLP

Walker Chandiok & Co LLP
(Formeity Walker, Chaniok & Col
215t Flogr, DLF Square
Jagaranda Marg, DLF Phate
Guiizaan 122002

inkia

T +91 124 462-8000
F +91 124 462 800}

Independent Auditor’s Review Repoirt on Consclidated Unaudited Quarterfy Financial Results
and Year to Bate Results of the Company Pursuant fo the Regulation 33 of the SEBI (Lisiing
Obligations and Disclosure Requiremants) Regulations, 2015 {as amended)

To tha Board of Directors of Apalla Tricoat Tubes Limited

1. We have reviewed the accompanying statement of unaudited consolidated financial results ('the
Statement’) of Apallo Tricoat Tuebes Limited (‘the Holding Company') and iks associate (refer
Annexure 1 for the list of associate included in the Statement) for the quarter ended 30 September
2021 and the consolidated year to date resulis for the period 041 April 2021 to 30 September 2021,
being submitted by the Holding Company pursuant to the requirements of Requlation 33 of the
SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended),
inchuding relevant cirgulars issued by the SEBI from tima to time.

2. This Siatemant, which is the respensibility of the Holding Company’s management and approved
by the Holding Company's Board of Directors, has been prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Stlandard 34, Interim
Financial Reporting ('Ind AS 34%), presciibed under section 133 of the Companies Act, 2013 ('the
Act)), and ather accounting principles generally accepted in India and is in compliance with the
presentation and disciosure requirements of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended), including relevant circulars issued by
the SEBI from time to time. Our responsibility is to express a condlusion on the Statement based
O QUT Feview,

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the Institute of Chartered Accountants of India. A review of interim
financial information consists of making inguiries, primaddly of persons responsible for financial and
accounting matters, and applying analyticat and other review proceduras, A review is substantially
less in scope than an audit conducted in accordance with the Standards on Auditing specified under
section 143{18) of the Act, and consequently, does not enable us {o obtain assurance that we would
become aware of all significant matters that might be identified in an audit. Accordingly, we do not
express an audit opinion.

We also performed procedures in accordance with the SEBI Circular CIR/ICFD/CMD1/44/2019
dated 28 March 2019 issued by the SEBI under Regulation 33 (8} of the SEBI (Listing Cbligations
and Disclosure Regquiremenis) Regulations, 2015 (as amended), to the extent applicable.

Cherarad Agcountants Wiether Chavdoh &'Co LLP is registerzd with forited ity
. - il iontl ollon mitniy FAC-208% Sud s eepislened
Office i Pengahwy, Giambgarty, Chenmag, Gurgaon, Hydarabed, Kuchs, Koiata, Mot Hew OLBY, Hads and Fuse nitica o L1 Connaughl Cicws, Hew Gellr, §1000E. jrdia
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Walker Chandiok & Co LLP

Independant Auditor's Review Report on Consolidated Unaudited Quarterly Financial Results
and Year to Date Results of the Company Pursuant to the Regulation 33 of the SEBf (Llisting
Ohllgations and Disclosure Requiremants) Regulations, 2015 (as amended) {Cont'd)

4,

Based on our review conducted and procedures perfermed as stated in paragraph 3 above,
nothing has come to our attention that causes us fo believe that the accompanying Statement,
prepared in accordance with the recognltion and measurement principles laid down in Ind AS 34,
prescribed under Section 133 of the Act, and other accounting principles generally accepted in
India, has not disclosed the information required to be disclosed in accordance with the
requirements of Regulation 33 of the SEB! (Listing Obligations and Disclosure Recquirements)
Regulations, 2018 (as amended), including the manner in which it is to be disclosed, or that it
containg any material misstatement,

The Statement includes the Holding Company share of net prefit after tax of T Nil and ¥ Nil and
total comprehensive income of T Nij and T Nil for the guarter and year-to-date pericd ended on
30 September 2021 respactively, in respact of an associate, based on their interim financial
information, which have not been reviewed by thelr auditors, and have been furnished to us by
the Holding Company’s management. Our conclusion on the Statement, in so far as it relates to
the amounts and disclosures included in respect of the aforesaid associate, is based solely on
such unreviewed interim financial information. According to the information and explanations
diven to us by the management, these interim financial information are not material to the
Holding Company,

Our conciusion is not madified in respect of this matter with respect to cur reflance on the financial
information certified by the Board of Directors.

For Walker Chandick & Co LLP
Charterad Accowtiants
Firm Registration No: 001076N{N500013

U‘J_M% g

Neeraj Sharma

Partner
Membarship No. 502103
UDIN: 21502103AAMAFP7972

Place: Noida
Date: 27 Qctober 2024

Ghorteretd Accountonts
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Obligations and Disclosure Requirements} Regulations, 2015 {as amended) {Cont'd)

Annexure 1
List of entlty included In the Statemant

1. Radiance KA Suntise Two Private Limited

Charntered Accountants
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Walker Chandiok & CoLLP

Wadker Chandiok & Co LLP
{Formerly Walker, Chandigk & Co} ;
ZistFlpar; DLF Squara :
Iacatanda Marg, DLF Phase
Gurgaon 122002

Inclia

T +91 124 462 8000
F +21 124 462 8ODL

independent Auditor's Review Report on Standalone Unaudited Quarterly Financial Results and
Year to Date Results of the Company Pursuant to the Regulation 33 of the SEB! (Listing
Obligations and Disclosure Reguitements) Regulations, 2015 (as amandad)

To the Board of Directors of Apollo Tricoat Tubes Limited

1. We have reviewed the accompanying statement of standalone unaudited financial results ('the
Statement) of Apollo Tricoat Tubes Limited (‘the Company’) for the quarter ended
30 September 2021 and the year to date results for the period Q1 April 2021 to 30 September 2021, i
being submitted by the Company pursuant to the requirements of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended), including relevant '
circulars issued by the SEBI from time to time,

2. The Statement, which Is the responsibility of the Company’s management and approved by the
Company's Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 24, Interim Financial Reporting
(Ind AS 34", presciibed under Section 133 of the Companies Act, 2013 (the Act’), and other
accolnting princinles generally acceptad in India and is In compliance with the presentation and
disclosure requirements of Regulation 33 of the SEB! (Listing Obligations and Disclosure
Requirements) Regulations, 2015 {as amended), including relevant circulars issued by the SEBI
from time to me, Our responsibility is ko express a conclusion on the Statstent based on our
raview.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements {SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the [nstitute of Chartered Accountanis of India. A review of interim
financial information consists of making inquiries, primarily of persans respansible for financial and
accounting matters, and applying analytical and other review procedures, A review is substantially
less in scope than an audit conducted in accordance with the Standards on Auditing specified under
section 143(10) of the Act, and consequently, doas not enable us to obtain assurance that we would
become aware of all significant matters that might be identified in an zudit. Accordingly, we do not
express ah audit opinion,

Chartarad Accountants Walher Gharcdok & CoE.LPPsmsFﬂJamdw’hmmed ity
ekl ke NG om newpsher DACHIBA and ks 1agistered
Dffices In Deapakny, Chandigarh, Shenm, Gumpeon, | hrerabied, Kook, Kolota, Bambal, ew Qe Noda aod P niticy al LAL Ceminsughl Circus Pew D 1hl, L1004, lucha
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4. Based an our review conductad as above, nothing has come to our attention that causes us te
believe that the accompanylng Statement, prepared in accordance with the regognition and
maasurement principles laid down in Ind AS 34, prescribed under Section 133 of the Act, and
other accounting principles generally accepted in India, has not disclosed the information
required to be disclosed In accordance with the reguirements of Regulation 33 of tha SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended), including
the mannet in which [t is lo be disclosed, or that it contains any material misstatement.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No: 001076NM 500013

A

Neaeraj Sharma

Partner

Membership Na. 502103
UDIN: 21502103AAAAFQBE3S

Placa: Noida . i
Date: 27 Oclober 2021 i

Chartered Accotntants
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- Chartered Accountants
Deloitte

7th Floor Bullding 10

Haskins & SellsLLP DLF Cyber City Complex

DLF City Phase |
Gurugram-122 002
Haryana, India

Tel: +91 124 679 2000
Fax: +91 124 679 2012

INDEPENDENT AUDITOR'S REVIEW REPORT ON REVIEW OF INTERIM STANDALONE
FINANCIAL RESULTS

TO THE BOARD OF DIRECTORS OF APL APOLLO TUBES LIMITED

1. We have reviewed the accompanying Statement of Standalone Unaudited Financial Results
of APL APOLLO TUBES LIMITED ("the Company”), for the quarter and six months ended
September 30, 2021 (“the Statement”), being submitted by the Company pursuant to the
requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (* the Listing Regulations”).

2. This Statement, which is the responsiblility of the Company’s Management and approved by
the Company's Board of Directors, has been prepared in accordance with the recognition
and measurement principles laid down in the Indian Accounting Standard 34 “Intecrim
Financial Reporting” ("Ind AS 34"), prescribed under Section 133 of the Companies Act,
2013 read with relevant rules issued thereunder and other accounting principles generally

accepted in India. Our responsibility is to express a conclusion on the Statement based on
our review,

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 ‘Review of Interim Financial Information Performed by the
Independent Auditor of the Entity’, issued by the Institute of Chartered Accountants of
India (ICAI). A review of interim financial information consists of making inquiries, primarily
of the Company's personnel respensible for financial and accounting matters, and applying
analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with Standards on Auditing specified under section 143(10) of the
Companies Act, 2013 and consequently does not enable us to obtain assurance that we

would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

4. Based on our review conducted as stated in paragraph 3 above, nothing has come to our
attention that causes us to believe that the accompanying Statement, prepared in
accordance with the recognition and measurement principles laid down in the aforesaid
Indian Accounting Standard and other accounting principles generally accepted in India, has
not disclosed the information required to be disclosed in terms of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,

including the manner in which it is to be disclosed, or that it contains any material
misstatement.

For DELOITTE HASKINS & SELLS LLP

Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

—

Betoars 1 j) (RASHIM TANDON)

_ /.:fff /' (Partner)

Place: Ghaziabad ol 4 (Membership No. 95540)
Date: October 28, 2021 (UDIN: 21095540AAAACX5744)

Regd. Office: One International Center, Tower 3, 32nd Flocr, Senapat! Bapat Marg, Elphinstone Road (West), Mumbai-400 013, Maharashtra, India.
(LLE Identification No, AAB-8737)
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APL APOLLO TUBES LIMITED
Corporate Identity Number: L74899DL1986PLC023443
Registered Office: 37, Hargobind Enclave, Vikas Marg, Delhi — 110092
Telephone: 91-11-22373437. Fax: 91-11-22373537.

Website: www.aplapollo.com; Email: investors@aplapollo.com

Notice of Meeting of Unsecured Creditors of APL Apollo Tubes Limited
scheduled to be held through Video Conferencing / Other Audio Visual Means
“VC”/ “OAVM”) under the supervision of the Hon’ble National Company Law

Tribunal

Day Tuesday

Date 08 February, 2022

Time 11:30 AM. IST

Venue* Since the meeting is proposed to be held through Video Conferencing, physical

venue of the meeting is not relevant/applicable

* Please note that there shall be no meeting requiring physical presence at a common venue
in view of the present circumstances on account of COVID-19 pandemic.
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pertaining to the unlisted entity i.e., Shri Lakshmi Metal Udyog Limited
involved in the Scheme as provided in Part E of Schedule VI of SEBI (Issue
of Capital and Disclosure Requirements) Regulations, 2009

Sd/-
Ms. Deepa Krishan, Former Member (Technical) NCLT
Chairperson of the meeting of Unsecured Creditors of
APL Apollo Tubes Limited
Date: 27" day of December, 2021
Place: Delhi




Form No. CAA 2

(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the
Companies (Compromises, Arrangements & Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH

COMPANY APPLICATION NO. CA(A) /0710102 / 06951 OF 2021

In the Matter of the Companies Act, 2013 (18 of 2013)
And

In the matter of Scheme of Amalgamation and Arrangement between

Shri Lakshmi Metal Udyog Limited (hereinafter
referred to as “Shri Lakshmi”)

Company registered under the Companies Act, 1956
Having its registered office at:
37, Hargobind Encl Vikas Marg, Delhi — 110092
» Hargobind Bhciave, vikas Varg, Letl (Amalgamating Company 1 /
CIN: U85110DL1994PLC224835 Applicant Company 1)
And

Apollo Tricoat Tubes Limited (hereinafter referred to
as “Apollo Tricoat”)

Company registered under the Companies Act, 1956

Having its registered office at:

37, Hargobind Encl Vikas Marg, Delhi — 110092
» Hargobind Bhclave, vikas varg, Dell (Amalgamating Company 2 /

CIN: L74900DL1983PLC014972 Applicant Company 2)

And




APL Apollo Tubes Limited (hereinafter referred to as
“APL Apollo”)

Company registered under the Companies Act, 1956
Having its registered office at:

37, Hargobind Encl Vikas Marg, Delhi — 110092
, Hargobind Enclave, Vikas Marg, Delhi (Amalgamated Company /

CIN: L74899DL1986PLC023443 .
Applicant Company 3)

And

Their Respective Shareholders and Creditors

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS

OF APL APOLLO TUBES LIMITED
To,
The Unsecured Creditors of APL Apollo Tubes Limited

Notice is hereby given that the Hon’ble National Company Law Tribunal, New Delhi
(“NCLT”) vide its Order dated November 30, 2021 (date of pronouncement), inter alia, has
directed for convening of a meeting of Unsecured Creditors of APL Apollo Tubes Limited
through VC / OAVM with the facility of E-voting during the meeting in compliance with the
General Circular No. 14/2020 dated April 8, 2020 read with General Circular No. 17/2020
dated April 13, 2020 read with General Circular No. 22/2020 dated June 15, 2020 read with
General Circular No. 33/2020 dated September 28, 2020 read with General Circular No.
39/2020 dated December 31, 2020 read with General Circular No. 10/2021 dated June 23,
2021 and General Circular No. 20/2021 dated December 8, 2021 issued by the Ministry of
Corporate Affairs, Government of India (collectively referred to as “MCA Circulars”), for
the purpose of considering and, if thought fit, approving, with or without modification, the
proposed Scheme of Amalgamation and Arrangement between Shri Lakshmi, Apollo Tricoat
and APL Apollo and their respective shareholders and creditors. In the said meeting the

following business will be transacted:




In pursuance of the said NCLT Order and as directed therein, further notice is hereby given
that a meeting of unsecured creditors of the Amalgamated Company will be held on Tuesday,
February 08, 2022 at 11:30 A.M IST by way of VC / OAVM (“Meeting”) following the
operating procedures (with requisite modifications as may be required) referred to in MCA
Circulars and Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 read
with Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued by
the Securities and Exchange Board of India (collectively referred to as “SEBI Circulars”). At
the Meeting, the following resolution will be considered and if thought fit, be passed under
section 230 to 232 and other applicable provisions of the Companies Act, 2013 by requisite

majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and related circulars and notifications
thereto as applicable under the Companies Act, 2013 (including any statutory modification or
re-enactment or amendment thereof), Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and subject to the relevant
provisions of any other applicable laws and the clauses of the Memorandum and Articles of
Association of APL Apollo Tubes Limited and subject to the approval by the requisite
majority of the equity shareholders of APL Apollo Tubes Limited, and subsequent approval
of the NCLT and subject to such other consents, approvals, permissions and sanctions being
obtained from appropriate authorities to the extent applicable or necessary and subject to
such conditions and modifications as may be prescribed or imposed by NCLT or by any
regulatory or othe