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22 August 2019

The Secretary

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai - 400 001

Dear Sir / Madam,

Sub - Disclosure under Regulations 30 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 — Notice of Hon’ble NCLT
convened meeting of equity shareholders, secured creditors and unsecured creditors

Pursuant to provisions of Regulation 30 of SEBI (LODR) Regulations, 2015, please find enclosed
herewith, copy of Notices of the separate meetings of Equity Shareholders, Secured Creditors and
Unsecured Creditors of The Sandur Manganese & Iron Ores Limited, directed by the Hon’ble National
Company Law Tribunal, Bengaluru Bench, by order dated 09 August 2019, to be held on Monday,
23 September 2019 at 10.00 a.m., 12.00 p.m. and 1.00 p.m. respectively for the purpose of considering
and if thought fit, approving with or without modification(s), the Scheme of Amalgamation between
Star Metallics and Power Private Limited with The Sandur Manganese & Iron Ores Limited and their
respective shareholders and creditors under section 230 -232 of Companies Act, 2013.

We request you to kindly take the same on record
Thanking you.

Yours faithfully

for The Sandur Manganese & Iron Ores Limited
DIVYA  peri:

AITH B

Divya Ajith

Company Secretary &

Compliance Officer

Encl: A/a
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In pursuance of the said onder and as directed therein, 3 meeting of the Equity Sharcholders of the said Transferee
Company, The Sandur Manganese & Iron Ores Limited will be held at Golden Jubilee Hall, Sandur Residential

School, Palace Road, Shivapur, Sandur - 583 119, on Monday, 23" day of September 2019 at 000 AN, 1o transact
the following business:

To consider and if thought fit to pass, with or without modification(s). the following resolution with requisite majority.

“RESOLVED THAT purswant to Sections 230 and 232 of the Companies Aci, 2013 (the Aot ) and Companies
(Conipromise, Arrangement and Amalgomationt. Rule 2006 and the National Company Law Tribunal Rules 2016
fihe "Rules’) and other applicable provisions, if any. of the Acr and the Rules and subject to sanciion by the Hon ble
National Company Law Tribunal Bengalurn Bench and ather requivite concerns and approvals, if any, being obfained
und subject to such terms and conditions and modificationts) as may ke imposed, prescribed or suggested by e
Hen'ble Tribunal ar other appropriate authorities, the Scheme of Amalgamation of Star Metallics and Power Privaie
Limited with The Sandir Manganese & Tron Oves Limited in terms of the drafl laid before the meeting and initialed
by the Chairman for the prrpose of identification,with the sugpested modification in e Appoiated Date frian I April
2008 ta | April 2019, be and is hereby approved

RESOLVED FURTHER THAT the Board of Directors be and is herely sthorized o sign seal wud deliver all
docipments, agreements god deeds and perforoe all acts, matiers and things gnd o take all such sieps as mayp be
pecessary or desirable 1o give effect o this resolition. ™

Copy of the said Scheme of Amalgamation of Star Metallies and Power Private Limited with The Sandur Manganese
& Iron Ores Limited and their respective Shareholders and Creditors, and the Statement under Section 230 can
be obtained free of charge at the Registered Office of the Transferee Company or at the office of its authorized
representative Divya Ajith, Company Secretary at No.1A & 2C, “Redifice Signature”. No.6 Bowring Hospital Road,
Shivajinagar, Bengaluru = 560 001,

The Natice is being sent to the shareholders, whose names appear in the register of members or list of Beneficial
Ohwners as received from Mational Securities Depository Limited (NSDL) and Central Depository Services Limited
(CDSL) a5 on 09 August 2019, and voting rights shall be reckoned on the paid-up value of shares registered in the
name of the shareholders as on the same date,

The sharcholders may attend and vote at the meeting in person or by proxy provided that a proxy in the prescribed
form, duly signed by the shareholder or by histher authorised representative, iz deposited at the Registersd Office at
“Satyalaya’, Door No, 266 (O1dNo.80), Ward No |, Behind Taluk Office, Sandur- 583 119, Ballari District not later
than 48 (ferty eight) hours before the time fixed for the aforesaid meeting. Form of Proxy is atached with this notice.
The form of proxy can also be obtained from the registered office of the Transleree Company or can be downloaded
from the webzite www sandurgroup.com.

The Company is providing its shareholders the facility of voting on the resolution set out in the Notice by way of
remete e-voting and also, by postal balfot.

The sharcholders may vole on the resolution sel out in the Noticeal the meeting convened by the Hon'ble NCLT
on Monday, 23 September 2019 or by Postal Ballot or by remote e-voting during the voting period commencing on
Saturday, 24 August 2019 a1 10:00 a.m, and ending on Sunday, 22 September 2019 ar 5:00 p.m.

The Tribunal has appointed Mr. J. R. Mehta Ex- Executive Director of a PSU to be the Chairman of the said meeting,

The above-mentioned Amalgamation, if approved, will be subject to the subsequent ﬂppmva1 of the iilbm'l"l]
Place : Bengaluru iv¥a Kjith
Date : 1T August 20014 Company Secretary j
&
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All alterations made in the form of proxy should be initialled by the shareholders.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting. a member would be entitled to inspect the proxies
lodged at any time during the business hours of the Company, provided that not less than 3 (three) days of
notice in writing is given to the Company.

In case of joint holding, only such joint holder whose name stands first in the Register of Members of the
Transteree Company in respect of such joint holding would be entithed to vote.

Equity Shareholders are requested to hand over the enclosed Attendance Slip, duly signed in accordance with
their epecimen signature(s) registered with the Transteres Company for admissien to the Meeting Hall. Equity
Shareholders who hold shares in dematerialized form are requested to bring in their Client 1D and DP 1D
numbers for identification-

Copy of this notice of the NCLT convened meeting of the Sharcholders of the Company is also displayed’
posted on the website of the Company at v sanduPgroup. com

The Motice convening the aforesaid meeting will be published through advertisement in ‘Financial Express’
in English language and in ‘Sanjevaani’ in Kannada.

The materal documents referred to in the accompanying Explanatory Statement shall be open for inspection
by the equity shareholders at the Registered office of the Transferee Company on all working days between
[.00 2.m, e 400 pam.

The Transferee Company has engaged National Securities Depository Limited (NSDL) to provide remiote
e-voting facilities 1o the equity Sharcholders of the Transferee Companyhalding shares as on (9 August 2019,
being the cut-off date fixed for determining voting rights of sharehulders entitled to participate in the remote
e-voling process,

VOTING THROUGH REMOTE E-VOTING

The details of the process and manner far remote e-voting are explained herein below:
Step 1; Log-in to NSDL e-voting system at https:iw ww evoting. nsdl.com/

Step 2: Cast your vole electronically on NSDL. e-voling system.

Details on Step | is mentioned below:

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

(A) Visit the e-voting website of NSDL. Open web browser by typing the following URL: htpstiiwww.
evoting nsdl.com/ either on a Personal Computer or on g mobile.

(B} Onee the home page of e-voting system is launched, click on the icon “Login™ which is available under
‘Shareholders” section,

(C) A new screen will open, You will have to enter your Liser |13, your Password and a Verification Code as
showrni on the screen, :

\
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{H)

(1
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(¢)1f vou are still unable 1o get the password by aforesaid two pplicns, you can send a request at
evotingnsdl co.in mentioning your demat account number/falio number, your PAN, your name
and your registered address,

After entering your password, Uk on Agree 10 “Terms and Conditions” by selecting on the check box.
Mow, you will have to click on “Login™ button.

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

Details on Step 2 is given below:

(A)

(B}

(C
(1)

(E)

(ki

(3

(H)

After successful login at Step 1, vou will be able to see the Home page of e-voting. Click on e-voting.
Then; click on Active Moling Cyeles.

After click on Active Yoting Cycles, vou will be able 10 see all the companies "EVENT inwhich youlare
holding shares and whose voting cycle is in active status.

Select "EVEN" of company for which you wish to cast your vote.
Now you are ready for e-voting as the Voling page opens.

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

Lipon confirmation, the message “Vote cast successfully” will be displayed.

‘You can also take the printout of the votes cast by vou by clicking on the print option on the confirmation
page.

Onee you confirm your vote on the resolution, you will nol De allowed 10 modify your vote,

s

General Guidelines for shareholder opting for remote e-voling

{A)

(B)

(ch

Institutional shareholders (ie. other than individuals. HUF, NR1 etc.) are required 1o send scanned
copy (PDF/ JPG Format) of the relevant Board Resolution” Authonity letter <. with attested specimen
signature of the duly authorized signatorylies) who are authorized to vote, to the Serutinizer by e-mail
to postalballov@sandurgroup.com with a copy marked to evoting@@nsdl.co.in.

It is strongly recommended not to share your pagsword with any other person and take utmost care o
keep vour password confidential. Login to the e-voting website will be disabled upon five unsuccessful
attempts 1o key in the correet password. In such an event, you will need to go through the “Forgot User
Deetails' Password ™ or “Physical User Resel Password?”™ oplion available on www.evating.nsdl.com 1o
resel the passwornd.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) tor Sharchalders and
e-voting user manual for Sharcholders available at the download section of www.evoting.nzdl.com or
call on toll free no.; 1800-222-990 or send 3 request at evotingirnsdl.coan
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENGALURU BENCH
AT BENGALURLU
IN THE MATTER OF THE COMPANIES ACT, 2013
ANIR
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013 READ WITH COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALG AMATION) RULES, 216
ANTD
IN THE MATTER OF THE SANDUR MANGANESE AND IRON ORES LIMITED AND
STAR METALLICS AND POWER PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF STAR METALLICS AND
POWER PRIVATE LIMITED WITH THE SANDUR MANGANESE AND IRON ORES LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

CA (CAA) NO. 45/BB/ 2019

THE SANDUR MANGANESE AND IRON ORES LIMITED

CIM: LEST 10K ATSS4PLCODDT 34

Registered Office: “Satyalaya’, Door No.266 (Oid Mo B0

wiard Mo |, Behind Taluk Office, Sandur.

Bellary- SE3 119 . APPLICANT COMPANY MO 1/ TRANSFEREE COMPANY

STAR METALLICS AND POWER PRIVATE LIMITED
CIN; U401 02K AZO0TPTC043446

Registered Office: Metal & Ferro Alloys Plant.

P, 0. Marivammanahalli,

WVyasankere-583 222 o APPLICANT COMPANY NO: 2/ TRANSFEROR COMPANY

EXPLANATORY STATEMENT UNDER SECTIONS 102, 230 and 232 OF THE COMPANIES ACT,
2013 RFAD WITH RULE 6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE NCLT CONVENED MEETING OF THE
EQUITY SHAREHOLDERS OF THE SANDUR MANGANESE AND TRON (RES LIMITEDR

I Pursuant 1o the Order dated 09 August 2019 passed by the Bengalury Bench of Hon'ble National Company
Law Tribunal in the Company Application referred to hercinabove. Separate mectings of the Equity
Shareholders. Secured and Unsecured Creditors of the Applicant Company Na. 1 is e be held on Monday,
2% September 2019 a1 10:00 AM, 12:00 PM and L.00 PM respectively at Golden Jubilee Hall, Sandur
Residential School, Palace Road, Shivapur, Sandur - 583 119 for the purpose of considering and, if thought
fit, approving with or without modifications) the Scheme of Amalgamation between Star Metallics and
Power Private Limited (Transferor Company ) {Applicant Company Mo. 2) with The Sandur Manganese &
lron Ores Limited i Transferee Company) {Applicant Company No, 1) and their respective shareholders and
creditors, pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 ("Act™), (including
any statutory modification(s) or re-enactment thereof, for the time being in force) (the “Scheme™ or "Scheme

of Amalgzamation”]). . e ':“:::3&
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This statement is being furnished as required under Sections 23003, 232(1) and (2} and 102 of the Companies
Act. 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2014,

)

3. The <alient featurcs of the draft Scheme are, inter-alia as under:

(#) Thedraft Scheme provides for the amalgamation of Star Metallics and Power Private Limited (Transferor
Company ) withits holding company, The Sandur Manganese & Iron Ores Limited { Transferee Company ).

(5} The Appointed Date for the amalgamation shall be 1 April 2018 or such other date as may be approved
by the Hon'ble Tribunal or any other appropriate authority;

(¢) The draft scheme provides for transfer of 2l Undertakings of the Transferor Company te the Transferee
Company such that these Undertakings would vest in the Transferee Company on and from the Appointed
Date;

{d} In consideration for the wansfer of and vesting of Undertakings of the Transferor Company, the
Transferee Company shall, without any further act or deed. issue and allot 1o the shareholders of the
Transferor Company, 1 (One) fully paid up equity share of 210 each for every 72 (Seventy-Two) fully
paid-up equity share of T10 each held by the shareholders in the Transferor Company;

{e) The new equity shares of the Company, issued pursuant to this Scheme shall be listed and / or admitted
1o trading on all stock exchange(s) where the equity shares of the Company are listed and/or admitted to
trading;

(f) Upon the Scheme coming into effect, the Transferor Company will be dissolved without being wound
up.

i Copy of the Scheme, duly approved by the Audit Commitiee and the Board of Directors of both the Transferor
Company and Transferee Company at their respective meetings is enclosed herewith.

5, The resolition put forth in the Notice secks approval of the Sharchalders for the Scheme of Amalgamation
with suggested modification in the Appointed Date from 1 April 2018 to 1 April 2019

f. The Transferee Company has filed the Scheme with the Registrar of Companies, Bengaluru in Form Mo,
GHL-1

Details of Transferor Company

7. The Teansferor Company was incorporated on July 23, 2007 under the provisions of the Companies Act, 1956,
on July 23, 2007 under the nams and style of “Star Metallics and Power Privare Limited™ with Corporate
Identification Mumber U40102KA2007PTCO43446 and PAN AALCSI0EST.

E The Registered Office of the Transferor Company is situated at Metal & Ferro Alloys Plant P O,
Marivammanahalli, Vyasankere-383 %33 The Transferor Company can be reached by email ab sl
SARGrErOND.COM.

&, The Transferor Company has  ferroalloy plant and a 32 MW thermal power plant which is used as a captive

wniit for its ferroalloy operations. The main objects as set out in its Memorasdum of Association are, inter alia,
w5 follows: rondur

BTH
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“IH. The uhjects for which the Company is established are;
fA) The Muain Objects to be purswed by the Compery on is fncorporation e

L Tocarry on in India or plsewhere the Bresiness of selting up arcd’or gperaling power plants fo gencrate
eleciricity using coal, naphta, furtace oil, diesel natwal gas, wind power, bagayse, or any ather fuel
andior renewable enérgy sources including hydro-electric power plants for captive consumption ardor
far sule to other consumers i e private and public sectors including State Electricity Bocrds.

2 1o carry on in Indic or elsewhere the husiness af setting up, monufacturing, producing, Provessing,
meltimg, converting, manipulating, freating and fo act as agent, broker. bver, seller, frader, IRIporier,
exporter. distribulor, stockiest, metalluegist, engineer, consuitant, foundry man, job worker, sugplien,
camtracior or otherwise 1o deal in integrated steel plant(s) in full or in part, ferro alloys of all gredes
and forms including powder furm of ferro alloys and vther allied items. '

There hias been no charge in the name, registered office and objects of the Transferar Company during the last
five years.

The Authorised, Issued, Subscribed and Paid-Up share capital of the Transferor Company as on 51 March
2019, is as follows:

10.00,00,000 Equity Shares of face value of Rs.10/- each
93, 37,97.050/-

Details of Directors and Promoters and Promoter Group of the Transferor Company along with their addresses:

,33,79,705 Equity Shares of Rs. 10/~ each fully paid up

Name, Designation, DIN and address

Nazim Sheikh (DIN: 00064275), Director
# 193, Shraddha, Ward No 1, Palace Road Sandur 583 119

M. §. Lakshmanan (DIN:00062105], Director
No. 149, Lake Shore Homes, Kasavanahalli Post, Carmelram, Bengaluru — 560 035

B, Ananda Kumar (DIN: 01711145), Director
i Flat No.2 15, 2nd Floor, Maangalya Residences, 6/1, Benson Cross Road
Benzon Town, Bengalum = 560 046

S
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| 5. 9. Rao (DIM: 00150816), Director
i E-111, Manyatha Residency (Manyata Tech Park) Outer Ring Road, Nagawra,
Rachanahalli Bengaluru — 560 045

Dr. H. R. Halambi {DIN: 00778172), Director
14* Ward, L.B. Colony, Sandur Ballari 583 119

8 No. | Name, Designation, DIN and address

M, 5. Lakshmanan o -
o, 149, Lake Shore Homes, Kasavanahalli Post, Carmeleam, Bengaluru — 560 033

Mohammed Shafiulla
Sankalp Central Park’, No,407, 4th Floor, ASPEN Block. 2nd Phase, Jawa Main Road,
Yadavgiri, Mysare - 570 020

(B8]

The Sandur Manganese & fron O Limited
3 | ‘SATYALAYA', Door Mo 266 (Old No. 80), Ward No.1, Behind Taluk Office,
Sandur -583119, Ballari District, Karnataka.

Details of Transferee Company

13.

14.

The Transferee Company was incorporated under the provision of Companies Act, 1913 on January 18, 1934
under the name and style of “The Sandur Manganese and Iron Ores (Private) Limited”. Thereafter it was
changed 1o the present name of *The Sandur Manganese and Iron Ores Limite "w.e . Movember 28, 1964
with Corporate Identification Number L85110KA 1954PLC000759 and PAN AAACTT485D7

The Registered office of the Transferee Company is situated at “Satvalaya’, Door No.266 (Old No.20), Ward
No 1, Behind Taluk Office, Sandur- 583 119, Ballari District. The Transferee Company can be reached by
email at investorsEsandurgroup.com.

The Transferee Companyis engaged in the business of mining manganese and iron ores and production of
ferro-alloys. The main objects as set out in its Memorandum of Association are, inter-alia, as follows:

“A. Main obfects to be pursuwed by the Comparny on iis incorporation:

I,

1o purchase or otherwise acquire of may be agreed upon all the right, title and interest whalsoever
af his Highness the Ruler af Sandur under andlor in respect of an Agreement dated the 1* Moy 1953
registercd under 1306 of 1953 between the Governor of Madras and his Highness the ruler of Sundur
AND FURTHER to purchase o otherwise acquire the right, title & intevest of his Highness the ruler of
Sandur in another agreement also dated 1% My 1933 registered under meenher 13035 of 1933 between the
Gavernor of Modras and his Highness the ruler of Sandur whereby the government has agreed to grant
a mining lease to his Highness the vuler of Sandur for mining Manganese, mumganiferowrs and fron
ores upon cerlain lands situated in the Sandur talwka, District of Bellary or fo enter Inlo arrangemenis
with His Highness for joint working nd fo undertake fo perform all the covenanis, conditions and
agreements on the part of his Highnesses contained in the said asveements and direcily or indirecily fo
takeaver evercise or otherwise deal with in such manner as maybe agreed upon the rights, henefits and
privileges conferved or declared by the said agreements in favor of his Highness and o carvy info effect
the terms of setilement recorded on 17* Augnust, 1953 and made between LonsMikolajczak on behalff

E

of the general Sandur Mining Company Limited and his Highness Maharaja Yesfwantrao Gl _%;\
i t
* ‘,_l_é,
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ruler of Sandur and with the view fa carry the same into gffect (o execule agreements fa) with the general
Sandur mining Company Linited andior (b Sociere Commercial des Mines Minerals and Metauy of
Brussels and fo) His Highness the present ruler of Sandir on stich ferms and with such variations, if amy
ity wravhe qerded npron,

Any present or fitwre member of the company shall be deened 1o have becoms d member with full
knowledge of the terms of all the agreements above refirred fo or amy other documernty executed or
acis dane in pursuance thereal or it connection therewith and ne objections sholl be madefor if made,

all such ohiections sholf be deemed to be waived) that the ferms of the agreements or the acts wére

unceriain, unfair or otherwise invalid or thal his highness the rider of Sandir or any af thie promaters
o first directors of the company or some or all of themn ure personally interested in the said agreemenis
ar have received or are to receive any considtarion paid or to be pald therermder or thal Directors af
the Company or some or all of them are connected by ar comnecied with them and that the board af
Directars docs not i the circumstances constinute an entirely independen baard

2 After such acquisifions or arrangements as are referved 1o in sub-clawse (1) hereof, 1o take steps lo

establish an Electrometaliurgical indusiry including Ferro Munganese Industry.

I o carry on all kinds of explovaiions. prospecting el mining busineys and operations in any part
of Indit and in Particular w0 prospect, search for. exuming and explore mines and grownd supposed
to contain mincrals ar oil or precious stones of any kingd whatsoever, and 1o search for and obiain
information in regrd fo wells, mines, mining claims, j-arr'niﬂg diztriciy-ard lecalities. ™

There has been no change in the name and ebjects of Transferee Company during the last five years. The
Transferee Company has shified its registered office from Lakshmipur, Sandur - 583119, Bailari District,
Karnataka fo ‘SATYALAYA', Door No. 266 (Od No.830), Ward Ne. i, Behind Taluk Office, Sandur - $53119,
Ballari District. Karnataka, with effect from | April 2017, which is alse within the local limits of Sandur town.

Equity shares of the Transferee Company are listed on BSE Lumited.

The Authorized. Issued, Subseribed and Paid-up share capital of the Transferee Company as on 31 March
ZiH 9, 15 as follows:

14,0000, (00 -

e B Ty M 1 TEA g 12 & O
N suphscrined and Park=Ligy 4

87, 50,000 Equity Sharés of Rs. 1

Details of Diréctors and Promoters and Promoter Group of the Transferee Company along with their addresses:

Namiee, Designatiom, DIN and oddress

Mazim Sheikh (DIN: 00064273, Managing Director
# 193, Shraddha, Ward No 1, Palace Road Sandur 581 119

"l"|
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B. Ananda Kumar (DIN: 01711 145), Dllwtﬂr w

Flat No.215, 2nd Floor, mﬁﬁﬂmw &il, Bamﬁnﬂnmﬁ-ﬁnﬁi
Benson Town, Bengaluru — 560 046

| %, 8. Rao (DIN; (0150816), Director
E-111, Manyatha Residency (Manyata Tech Park) Outer Ring Road, Nagawra, Rachanahalli
Bengaluru — 560 045

Vatsala Watsa (DIN: 02626457), Dircctor
A-B0S, Godrej MMmﬁpmnm,ImmmrﬂAkpmm Hebbal, Bengaluru - 560029

K. V. Ramarathnam (DIN: 00097892, Director
Flat No.9, Avanti Apartment, Alkapuri Society, Kothrod, Pune 411 038

T. R. Raghunandan (DIN: 03637265). Director
Mo, 144710, Whitefizld Main Road, Opp. Forum Value Mall, Whitefield, Bengalury - 560 066

| G, P Kundargi (DIM: 02256516), Director
Plot No.32. MOIL Vatika, Chicholi Road, Fetri, Nagpur — 441 501

-Ragnishﬁmgjj[ﬂm 05319511), Director (Corporate}
#A704, Mantri Classic, 17 Main. WMWBEBHEM.MMMM
Koramangala 4* Block, Bengaluru South, Kamataka, 560034

P. Anur Reddy (DIN: 05170191}, Director
#A8, 1% “C° Main, HSR Layout, Secior 6, MCHS Officers Colony, Bengaluru — se0102

11

Lakshmi Venkatachalam (DIN: 00520608), Director
Ground Floor, Apariment 1, Cricket House, No.34, 16" Cross, 104 Main, Malleswaram,
Bengaluru - 360 055 ' :

Latha Pillai (TMM:08378473), hrector
[-457, JalvayuVihar, Kammanahalli Main Road, Bengaluru — 60 043

H. L. Shah (DIN: DD996EER), Drirector :
401, 4" Floor, Coolshanagh, NavrojiGamadia Road Mumbai - 400 026

Jagadish Rac Kote (DIN: 00521063), Direcior
Flat-203, Kukke Sri, Plot 30, Nyanappanahalll Begur Hobli, Bengaluru — 560 068

DETAILS OF PROMOTERS AND PROMOTER GROUP

S 3 J'ﬁ'll'.?.

| Name, Disignation, DIN and address

Ajai M. Ghorpade
Shivapur Palace, House No.250, Ward No. |, Hosapete Road, Near SRS School,
Sandur — 583 119

Suryaprabha A, Ghorpade
Shivapur Palace, House No.I50, Ward No. 1, Hosapete Road, Near SRS School,
Sandur — 583 119

Bahirji A Ghorpade :
Shivapur Palace, House No.280, Ward No. 1, Hosapete Road, Near SRS School,
Sandur — 583 119

Ekambar A Ghorpade ;
Shivapur Palace, House No. 250, Ward Mo, 1, Hosapele Road, Mear SRS School,

Samdur — 583 119 f/;.-.'—_’i'-:::“h
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Yashodhara Drevi 8. Ghorpade:
Gaurihara Door, No.546, Gandhi Colony, Hosapete — 583 203

Dhananjai §. Ghorpade
Casamaria Apartments, No.002. 191, Lenis Road Cooke Town, Bengaluru — 5610 (035

LI, K. Acharva
I Mo 60, “Yadugin Mest™, Flat Mo, 003, 11* Main, (Railway Station Road)
Malleswaram, Bengalung - 560 (13

M. Ahdul Saleem :
Flat Mo 3 3. AA Residency, 107 Crogs, 4% Main, Vasanthanagar, Bengalur — 560 (052

Skand Private Limited
Mo 7, Palace Grounds, Sandur — 583 HS

14

i Sandur Sales & Services Private Limited
#7. Palace Ground, Hosapete Road, Sandur - 383119

Ewrer lndusivial Emerprises Private Limited

3 ; !
Metal and Ferro Allovs Plant, VWyasankere, Marivamunanahalli, Hosapete - 383222

Oiher particulars as per Rule 6(3) the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016

20, Parties mvalved in the Scheme:

21, Relationship between parties to the Scheme:

The Transferor Company is a subsidiany of the Transferee Company. The Transferee Company presently holds
80.58% stake in the Transteror Company.
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Appointed Date, Effective Date, Record Date and Share Exchange Ratio:

Appointed Date ;1 Apnil 2019

Effective Duate

Becord Diate

Share Exchange Ratio |

Upen the Scheme becoming effective, in consideration of transfer and vesting of Assets and Liabilities of
Transferor Company, the Transferee Company shall issue and allot 1 (One) fully paid up equity share of
Rs. 10/ each for every 72 {Seventy Two) fully paid up Equity Shares of Rs.10/~ cach held by Sharcholders in
Transferor Company whose name appears in the Register of Members as on the Record date.

Under the proposed Scheme, the entire assets and liabilities of the Transferor Company is proposed to be
transferred to and vested in the Transferee Company efféctive from the Appointed Date.

The Board of Directors of the Transferor Company and Transferee Company have approved and adopted the
Scheme of Amalgamation between Star Metallics and Power Private Limited with The Sandur Manganese
and Iron Ores Limitedat their respective meetings held on 14 February 2018, The details of the Directors who
voted in favour of the resolution, who voted against the resolution and whao did not vote or participate on such

: As may be determimed by the Board of the Transferee Company for the purposes of
determining the shareholders of Transferor Company to whom the equity shares of
the Transferee Company shall be allotted under the Scheme,

resolution are as usder:

. Effective Date of the Scheme of Amalgamation shall mean the last of dates on which
the sanctions, approvals, consents, matters or filings referred to in Clause 15 of the
Scheme of Amalgamation is fulfilled,

[ {Cne) fully paid up equity share of Bs. 10 each in the Transferee Company for every
72 (Seventy-two) fully paid-up equity share of Rs. 10 each held by the shareholders
in the Transferor Company.

SN |14 rebruary 2018 ihgrdens

| | S Y. Ghorpade Abstained: being considered to be interested director.
z Mazim Sheikh Absiained; being considered to be interested director.
3 V. Balasubramanian | Woted in favour

4 | U.R Acharya Voted in favour

% B. Ananda Kumar Voted in fanour
6 5. 8. Rao Voted in favour

T Vatsala Walsa Yoted in favour
8 | K.V, Ramarathnam Voted in favour

9 T. R. Raghunandan Viored in favour

10 | G. P Kundargi Voted in favour

11 Rajnish Singh | Voled in favour

£
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A summary of the assets and liabilities of the Transferor Company as per the Audited Balance Sheet as on
31 March 2019, are as follows:

Share capia 53797

Mon=current liabilitics

Total

A summary of the assets and liabilities of the Transferee Company as per the Audited Balance Sheet as on
31 March 2019, are as follows:

Share capital 59.642.57

Maon-Currcnt liabilities

Summary of the Valuation Report:

The Valuation Report dated 14 February 2008 was issued by P. Chandrasekar LLP. Chartered Accountants.,
The valuers have considered™Net Asset Value Approach (“NAV™) for the Transferor Company and the Market
Price Approach (“MPM"} for the Transferee Company for determining the relative value of the shares in order
to-arrive al the Share Exchange Ratio for the Scheme.

The recommendation of the Share Exchange Ratio has been approved by the Audit Committee and the Board

of Directors of both the Transferor Company and Transferee Company at their respective meetings held on
|4 February 2018,

A Fairness Opinion dated 14 Febroary 2018 was isswed by Karvy Investor Services Limited, a SEBI Registered
Merchant Banker, explaining the rationale for its opinion as to the fairness of the Share Exchange Ratio from
a financial point of view.

Detail of debt restructuring:

There shall be po-debs restructuring of either the Transferor Company or the Transferee Company pursuant to
the Scheme.

Rationale for the Scheme and Benefitz 1o the Company, Shareholders and Creditors:

(2] The Transferee Company, is having Mining Leases No.2673 and No. 2679 over an area of about 2,000
hectares for mining manganese and iron ores. which leases are dug to expire on 31 December 2033, The
Transferge Company sceks to have captive use of manganese ore in the existing ferroalloy plant of the
Teansferor Company and set up a 1 Million Tonne Per Year (MTFY) Integrated Stecl Plant in the vicisd

'j-u" ki

of the ferrcalloy plant which will enable captive consumption of its iron ore also,
Pt

.18 ]
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In addition, on setting up the proposed integrated steel plant, Transferee Company will become eligible
in terms of Rule 6(3) of the Mineral {Auction) Rules 2015, to participate in the auction of ‘mines
specified for end-use’ by the Government of Kamataka.

The amalgamation will result in administrative and operational rationzlization, synergizing the existing
expertise, greater efficiency and cconomical operations and promote organizational efliciencies.

The amalgamation would result in greater integration and greater financial strength and flexibility for
the amalgamated entity, which would result in maximizing overall shareholder value, and will improve
the competitive position of the combined entity.

The amalgamation will provide for pooling of the managerial, technical and financial resources of the
Transferor Company and the Transferee Company, which will help in increasing the competitiveness of
the amalgamated Company.

The amalgamation would result in greater efficiency in cash management of the amalgamated entity,
and unfettered access to cash flow generated by the combined business, which can be deployed more
efficiently to fund growth opportunities, to maximize shareholder value.

Amount due to unsecured creditors;

As per the books of accounts as on 31 March 2019, of the Transferor Company and Transferee Company, the
amount due to the unsecured creditors are Rs.1,50,48 937/ and Rs.35,02,65,812/- respectively.

Disclosure about the effect of the Scheme on the following persons:

fal

Shareholders (Promoters awd Non-promolers).

Lpon the Scheme coming inte effect, it will result in cancellation of 7.52.40,000 shares held by the
Transferee Company in the Transferor Company constituting 80.58 % of the issued, subscribed and paid
up share capital of the Transferor Company.

Further, based on the Share Exchange Ratio 1:72, the Transferee Company is required to issue 2.51.941
equity shares Rs. 10 cach (in aggregate) 10 rest of the shareholders of Transferor Company.

The above-mentioncd cquity shares to be issued and allotted shall be subject to the Memorandum and
Articles of Associstion of Transferee Company and shall rank paripassu with the existing equity shares
of Transferce Company in all respects including dividends.

lssyed, subscribed and paid up capital of the Transferee Company shall stand increased from
R3.8,75,00,000 (Rupees Eight Crore Seventy-Five Lakh) to Rs9.00.19410 (Rupees Nine Crore
Mineteen Thousand Four Hundred and Ten Only).

N




®

(i

foi

fef)

Pre and post amalgamation sharcholding patiern for both the Transferor and Transferee Company 15
given hereunder:

Fmt - Amalgamation

Promoter

TOTAL

Direciars

Upon the Scheme becoming effective, SMPPL shall stand disselved without winding up and accordingly,
the Board of Directors of SMPPL shall cease to exist.

Empiovees and Key Managerial Personnel of the Company

All the employees of the Transferor Company in service on the Effective Date shall, on and from the
Effective Date, become the emplovees of the Tranzleree Company on the same terms and conditions on
which they were employed without treating it as a break, disconlinuance or inferraplion in service on
the said date. Accordingly, the services of such employvees for the purpose of the said Funds (as defined
herein) or other statutory purposes and for all purposes will be reckoned from the date of their respective
appointments with the Transferor Company.

With regard to provident fund and gratuity fund or any other special funds or schemes ereated or existing
for the benefit of such emplovees of the Transteror Company (herginafter referred to as the “said
Funds"), upon the Scheme becoming effective. Transferce Company shall stand substituted for the
Transferor Company in relation fo the obligations to make contributions to the said Funds in accordance
with the provisions theréof in the respective trust deeds or other documents. It is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Transferor Company in relation
to the said Funds shall become those of the Transferee Company, The dues of the employees of the
Transferor Company relating to the said Funds shall be continued to be deposited therein accerdingly.

The Transferor Company shall be dissolved without the process of winding up on the Scheme becoming
gffective and accordingly, the Key Managerial Personnel of SMPPL will cease ta be its Key Managerial
Personnzl.

Creditors!

Upon the Scheme becoming effective, all liabilities of the Transteror Company, shall, without any
requirement of any further act, instrument or deed, be transferred to, and vested in, or be deemed to
b wransferred to, and wested in, the Transteree Company, Accordingly, the creditors of the Transferor
Company shall become the creditors of the Transferee Company.

'\\1
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The liabilities of the Transferor Company, is neither being reduced nor being extinguished, The
Transferee Company undertakes to meet, discharge and satisfy the same.

The creditors of the Transferor Company would in no way be adversely affected by the Scheme.
e} Depositors and Deposit Trusiee:

Not Applicable. There are no outstanding public deposits in both the Transferor and Transferee Company,
il Debenture halders and Debenne Trustee

Not Applicable. There are no outstanding debentures in both the Transferor and Transferee Company.

30, Disclosure about effect of the Scheme on material interests of Directors, Key Managerial Personnel, (KMP)
and Debenture Trustee;

Please refer to sl. no. 29 above for the effect of the Scheme on material interests of Directors, Key Managerial
Personnel and Debenture Trustee.

3. Investigation or proceedings, if any, pending against the company under the Act:

Mo investigation proceedings have been instituted or are pending in relation to either the Transferor Company
or the Transferee Company under Sections 210 to 229 of Chapter XIV of the Act.

31, Below mentioned documents shall be made available for inspection at the Registered Office of the Transferce
Company on any working day {except Saturday and Sunday) prior to the date of the aforesaid meeting
between 10.00 a.m. to 4.00.p,m.

(@) Order dated 09 Avgust 2019 passed by the Hon'ble Tribunal passed in Company Application
CA{CAA) No45/BB of 2019, directing the convening of the meetings of Equity Shareholders, Secured
and Unsecured Creditors of the Transferee Company and Unsecured Creditors of Transferor Company,

(b) Scheme of Amalgamation of Star Metallics and Power Private Limited with The Sandur Manganese &
Iron Ores Limited and their respective Shareholders and Creditors.

(€] Valvation Report dated 14 February 2018 issued by P Chandrasekar LLP, Charlered Accountants.

{d)  Certificate issued by Auditor of the Company to the effect that the accounting treatment, if any proposed
in the Scheme is in conformity with the Accounting Standards prescribed under section 133 of the
Companies Act, 2013,

{e}  Memorandum and Articles of Associations of the Transferor Company and Transferee Company,

(fy Audited financial Statements of the Transferor Company and Transferee Company (including
consolidated financial statements) for the year ended 31 March 2019,

3% Details of approvals, sanctions or no-objectionds), if any, from regulatory or any other government authorilies
required, received or pending in connection with the Scheme:

34, This Scheme also provides for various other matters consequential or otherwise integrally connected herewith.

35, The Scheme will not in any manner be prejudicial to the interests of the concerned shareholders and ereditors
or general public at lange.

36, After the Scheme of Amalgamationis approved by Shareholders, it will be further subject to the approval by

the Hon"ble Bengaluru Bench of National Company Law Tribunal. . e
Place : Bengaluru :B[;:;a ith _.l.r.-.lT'__._.‘:
Date : 17 Avgust 2019 Company Secretary [+ P
o 7] it T | )
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SCHEME OF AMALGAMATION
OF
STAR METALLICS AND POWER PRIVATE LIMITED
WITH
THE SANDUR MANGANESE AND IRON ORES LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS

(Under Section 230 and 232 of the Companies Act, 2013)

PREAMBLE

This Scheme of Amalgamation is to provide for the Amalgamation of Star Metallics and Power Private Limited
(" Transferor Company ™) having CIN: U40102KA200TPTC043446 with The Sandur Manganese and lron Ores
Limited {*Transferee Company™) having CIN: LB51IDKA1934PLCOUOTSS and their respective shareholders, The
Scheme is made pursuant to the provisions of Sections 230 and 232 and other refevant privvizions of the Companies

Act, 201 3.
L. BACKGROUND
al The Transferee Company is a well-established company, incorporated in 1934, engaged in the business of

b}

€

d)

¢}

exploration, prospecting and mining of manganese ore, iron ore and also, manufacture of ferroallays, It is
currently operating in Ballari District of Karataka. The equity shares of the Transferee Company are presently
listed on BSE Limited (Bombay Stock Exchange). The Company i3 in the process of filing an application for
listing its equity shares on National Stock Exchange of India Limited (Matenal Sieck Exchange).

The Transferor Company, incorporated in 2007, has two ferroalloy fumaces and a 32 MW thermal power plant
which is used as a captive unit foe its ferroalloy operations and is operating at Hosapete Taluk of Ballan District.

To establish value additicn as well as local use of its manganese ore, the Transferee Company initially invested
in the Transferor Company in 2007 and in order to obtain a majority share and control of management, the
Transferce Company, later increased its stake to 7084, by virtue of which the Transferor Company became
subsidiary of the Company en 25 October 2008, The Transferce Company presently holds 80.58% stake in the
Transferor Company.

The Transferor Company has, under a Facility Lease Agreement dated | Febrsary 2016, leased out both the
ferroalloy plant and thermal power plant to the Transferee Company for a tenure of three years which is due
o expire on 31 January 2019.

The Objects Clause of Memorandum of Association of the Transferee Company mter-alia allows it to camy on
any metallurgical or mineralogical operations and to establish an Electrometallurgical industry. The Transterce
Company, in order 10 ensure long term viability of its business, seeks to set up a | Million Tonses Per Year
{MTPY ) Integrated Steel Plant. In furtherance of thiz objective. the Transferee Company seeks wo amalgamale
thie Transferor Company along with it
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BATIONALE

The amalgamation of the Transferor Company with the Transferee Company would inter alia have the
following benefits:

The Transferee Company, is having Mining Leases No 2678 and No.2679 over an area of about 2,000 hectares
for mining manganese and iron ores, which leases are due to expire on 3| December 2033, The Transferee
Company seeks 1o have captive use of mangangse ore in the existing Ferroalioy plant of the Transferor
Company and set up a | MTPY Integrated Steel Plant in the vicinity of the ferroalloy plant which will enable
captive consumption of its iren ore also.

In addition. on setting up the proposed integrated steel plant, Transterse Company will become eligible in
terms of Bule 631 of the Mineral { Auction) Rules 2015, to participate in the auction of *mines specified for
end-use’ by the Government of Kamataka.

The amalgemation will result in administrative and operational rationalization, synergizing the existing
expertise, greater efficiency and economical operations and promote organizitional efficiencies,

The amalgamation would result in greater integration and greater financial strength and fexibility for the
amalgamated entity, which would result in maximizing overall sharcholder valee, and will improve the
competitive position of the combined entity.

The amalgamation will provide for pooling of the managerial, fechnical and financial resowrces of the
Transferor Company and the Transferee Company, which will help in increasing the competitiveness of the
amalgamated Company.

The amalgamation would result in greater ¢fficiency in cash management of the amalgamated entity, and
unfettered aceess to cash flow generated by the combined business, which can be deploved more efficiently to
fuekd growth opportunities, o maximize sharcholder value.

In view of the aforesaid, the Board of Directors of the Transferor Company as well as the Beard of Directors
af the Transfieree Company have considered and propesed the amalgamation of the Transferor Company with
Transferee Company in order to benefit the stakeholders of both the companies. Accordingly, the Board of
Directors of both the companies have formulated this Scheme of Amalgamation for the transfer and vesting
of the entire undertaking and business of the Transferor Company with and into the Transferee Company
pursuant to the provisions of Sections 230 and 232 and other relevant provisions of the Companies Act, 201 3.

Parts of the Scheme
The Scheme iz divided into following parts:

Part A - dealing with definitions of the terms used in this Scheme and sets out the share capital of the Transferor
Company and the Transferee Company:

Part B — dealing with the transfer and vesting of the undertaking of the Transferor Company with the Transferee
Compny

Part C — dealing with the accounting treatment for the amalgamation in the books of the Transferee Company:
and with the dissolution of the Transferor Company and the general terms and conditions applicable to thes
Scheme and other matters consequential and integrally conmected thereto,

A
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DEFIN]TIONS

I this Scheme, unless repugnant 1o or inconsistent with the context thereof, the following expressions shall
have the following meanings:

“4et™ means the Companies Act, 2013 and shall include any statutory medifications, re-enactment or
amendment thereof,

o 4Amalvamation™ means amalgamation of Transferor Company into Transferee Company.
& g ren )

“Appointed Date™ means April 1. 2018 or such other date as may be approved by the Hon'ble Tribunal or any
other appropriate authority:

“dssers™ shall have the mieaning assigned to it in Clause 3.1 of this Scheme;

“Board of Directors™ or “Board™ means the board of directors of the Transferor Company or Transferce
Company, as the case may be, and shall include a duly constituled committee thereaf:

“Effective Date” means the last of the dates specified in Clause |5 of this Scheme. References in this Scheme
to the date of “coming inte effect of this Scheme™ or “upon the Scheme becoming effective” or “upon the
Scheme coming into effect” shall mean the Effective Date;

“Eguity Share(s)” means equity shares of the Transferor Company or Transferee Company, as the case may be:

“The Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any

modificationis) made under Clause 14 of this Scheme, as approved or directed by the Tribunal or any other
appropriate authority;

“Share Exchange Ratio” shall have the meaning aseribed to i in Clause 10, 2 of this Scheme:

“Fransferee Company™ means The Sandur Manganese & Tron Ores Limited, a company incorporated under
the provisions of the Companies Act, 1913 having its registered office at “SATYALAYA’ Door No.266 (Cld
Mo, 803, Ward Mo. |, Behind Taluk Office, Sandur - 583 119, Ballari District.

“Trangferor Company™ means Star Metallics and Power Private Limited, a company mcorporated under
the provisions of the Companies Act, 1956 having its registered office at Metal & Ferro Alloys Plant. . ©.
Mariyammanahalli, Vyasankere - 383 222, Hosapete Taluk, Ballari Dhstriet.

“Tribunal™ or “NCLT" means the National Company Law Tribunal at Bengaluru constituted under section
408 of the Companies Act, 2013

“Undertaking of the Transferor Company™ means and includes all the properties. Assets, rights and powers
of the Transferor Company; and all the debis, labilities, duties and obligations of the Transteror Company.

Wordi{s) and expressionds) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed
theretn.

B
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CAPITAL STRUCTURE

The authorized. issied, subscribed and paid up share capital of the Transferor Company as on March 31, 2017
{ Date of last Audited Balance Sheet) is as wnder:

Anthoriced share capita

| 0,0, 00,000 Equity Shares of face value o

f Hs. 10/ each |00, 00, 0,004 -
,33,79,705 Equity Shares of Rs. V= each fully paid up 93,3797 050/

Subsequent to March 31, 2017, there bas been no change in the capital structure of Transferor Company.,

The authosized, issued, subseribed and paid up share capital of the Transferes Company as on March 31,2017
i Date of last Audited Balance Sheet) is as under:

| 4000000 equity shares of Rs. [{/- ach E IR S

h il P SR
e S dAreSs 4

§7.50.000 Equity $hares of Rs. 10¢- each fully paid up

Subsequent to March 31, 2017, there has been no change in the capital structure of Transferee Company.

EART -

IBANSFEREE COMPANY,
AMALGAMATION OF TRANSFEROR COMPANY.

Upon the coming into effect of this Scheme and with efect from the Appeinted Date, the whole of the
Undertaking of the Transferor Company, including all properties, whether movable or immaovable, freehold
of leasehold, real or personal, corporal or incorporeal, material or intellectual, present, future or contingent,
including but without being limited to all assets, lands, buildings, plant and machinery. furniture and fittings,
capital work in progress and other fixed assets, current assets, receivables (whether in Indian Rupee or foreign
currency b credits, investments, reserves, provisions, funds, and all wiilities including electricity, telephones,
facsimile connections, installations and utilities, benefits or agreements and arrangements, powers, authorities,
allotments, approvals, authorizations, tenancies in relation to the offices andior residential properties for
the employees or other persons, guest houses, trade and service names and marks, patents, copyrights and
ather intellectual property rights of any nature whatsoever, registrations, consents, privileges, liberties, and
all the rights, title, interest, benefits, licenses (industrial or otherwise), municipal permissions, registrations,
incentives. rebates, benefits and concessions 1 which the Transfieror Company is entitled to in terms of the
various statutes and/or schemes of the Union and State Governments including benefit of carry forward and
et off of accumulated loss, allowanee of unabsorbed depreciation, minimum alternate tax credit entitlement,
<ale tax benefit concessions and other benefits and credits 10 which the Transferor Company s entitled
under Tncome-tax Act and advantages of whatsoever natre and wheresoever situated belonging 1o or in
the possession of or granted in favour of or enjoved by the Transferor Company (hereimafier referred 1o as

[3E } fh_‘“’\_.-‘
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wAssets™) and all secured and unsecured debts (whether undertaken in Indian Rupee or foreign uurrulh:}'lw
outstandings, liabilities {including contingent liahilities ). duties and obligations shall be transferred to and vest
in the Transferee Company £0 45 10 become on and from the Appointed Date the undertaking of the Transferee
Company without any further act, instrument of deed.

Motwithstanding what is stated in Clause 3.1 above, it is expressly provided that such of the Assets of the
Transferor Company as are movable in nature or are otherwise capable of transfer by manual defivery or by
endorsement ard delivery, shall be so transferred by the Transferor Company to the Transferse Company without
requiring any deed or instrument of conveyance for the same and shall become the property of the Transferee
Company o the end and intent that the ownership and propery therein passes 1o the Transferse Company on
such handing over. In terms of this Scheme, such transfer shall be effective from the Appointed Date..

In respect of such of the Assets belonging to the Transferor Company other than those referred to in sub-
clauses 3.1 and 3.2 above, the same shall, without any further aet; instrument or deed, be transterred to and
stand vested in and / or be deemed to be transferned to and vested in the Transferee Company pursuant to the
provisions of section 230 of the Act,

In relation to those Assets belonging o the Transferor Company. which reguire separate documents of transfer,
il any, the parties will execute the necessary documents. if and when required.

The transfer and vesting of all the Assets of the Transteror Company, as aforesaid, shall be subject 1o the
existing charges, morigages and encumbrances. if any, over or in respect of any of the Assets or any parn
thereof, provided however that such charges, morigages and/or encumbrances shall be confined only to the
relative Assets of the Transferor Company or part thereof on or over which they are subsisting on transfer o
and vesting of such Assets in the Tranzferee Company and no sech charges, mortgages, and/or epcumbrances
shall be enlarged or extend over or apply to any other asset{s) of the Transferee Company. Any reference in
any secunty documents or arrangements (1o which the Transferer Company is a party ) to any Assets of the
Transferor Company shall be so construed to the end and intent that such security shall not extend, nor be
deemed to extend, 1o any of the other asset(s) of the Transferee Company and the Transferee Company shall not
be obliged to create any further or additional security. Similarty, the Transferee Company shall not be required
to create any additional security over Assets of the Transferer Company vested in the Transferes Company
under this Scheme for any loans, debentures, deposits or other financial assistance already availed by it and/
or commitied to be availed by it prior to the amalgamation and the charges, morigages, and/or encumbrances
in respect thereof shall not extend or be deemed 10 extend or apply Lo the Assets of the Transferor Company,
as the case may be, vested in the Transferee Company under this Scheme.

Upon the coming into effect of this Scheme and en and from the Appointed Date, all debts, labilities, duties
and obligations of every kind, nature and description of the Transferor Company shall also be transfenred 1o
and be deemed to stand transferred to the Transferee Company without any further act, instrument or deed so
as o become the debts, liabilities, duties and obligations of the Transferee Company pursuant to the provisions
of section 230 of the Act, In respect of the debis, liabilities. duties and obligations of the Transferor Company,
it iz hereby clarified that it shall not be necessary to obtain the consent oF any thisd party or other persen who
i<  party 1o &ny contract or arrangement by virtue of which such debis. liabilities. duties and obligations have
arisen (though the Transferee Company may, if it deems appropriate. give notice 1o the creditors that the debts
stand transferred to and assumed by the Transferes: Company L
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For the removal of doubts, it is clarified that to the extent that there are inter-company loans, deposits,
ohligations, balances or other outstanding as between the Transferor Company and the Transteres Company,
the obligations in respect thereof shall come to an end and there shall be no Bability in that hehalf and
corresponding effect shall be given in the books of account and records of the Transteree Company and
there would be no accrual of interest or any other charges in respect of such inter-company loans, deposits o
balances, with effect from the Appointed Date.

The Transferee Company may at any time after the coming inte effect of the Scheme, if so required under the
provisions of any law for the time being in foree or otherwise at its discretion, execute deeds of confirmation,
in favor of secured creditors of the Transferor Company or in favour of any other parly as directed by the
Transferor Company with regard to any contract or arrangement 1o which the Transferor Company is a party of
any other writings that may be necessary to give formal effect to the above provisions. The Transferee Company
shall under the provisions of the Scheme be deemed to be authorized to execule any such confirmation in
writing on behalf of the Transferor Company and to implement or carry out all such formalities or compliance
referred 10 above on behalf of the Transferor Company,

The provisions of this Scheme as they relate to the amalgamation of the Transferor Company with the Transferce
Company, have been deawn up to comply with the conditions relating 1o “amalgamation” as defined under
Section 2( 1B of the Income-Tax Act; 1961 [T any terms or provisions of the Scheme are found or interpreted
to be inconsistent with the provisions of the said Section of the Income-tax Act, 1961, at a later date including
resulting from an amendment of law or for any other reason whatzoever, the provisions of the said Section of
the Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the extent deemed necessary 1o
comply with Section 2( 1 B) of the Income-tax Act, 1961, Such modification will, however, not affect the other
partsof the Scheme,

LEGAL PROCEEDINGS

If any suits, actions and proceedings of whatsoever nature (hercinafler referred to as the "Proveedings”™) by or
against the Transferor Company are pending on the Effective Date, the same shall not abate o be discontinued
nor be in any way prejudicially affected by reason of the amalgamation of the Transferor Company with
the Transferes Company or anything contained in the Scheme, but the Proceodings may be continued and
enforced by or against the Transferee Company as effecteally and in the same manner and 1o the same extent
as the same would or might have been continued and enforced by or against the Transferor Company ., in the
absence of the Scheme,

All contracts, deeds, bonds, agreements, arrangements, incentives, licenses, permits, consents. registrations,
engagements, sales tax deferrals and benefits exemptions, subsidies, concessions, grants, rights, claims, leases,
tenancy rights, libertics, special status and other benefits or privileges and other instruments of whatsoever
nature to which the Transferor Company is a parly or to the benefit of which the Transferor Company may
b eligible, and which have not lapsed and are subsisting on the Effective Date, shall remain in full force and
effect against or in favor of the Transferee Company as the case may be, and may be enforced by or against
the Transferce Company as fully and effectually as if, instead of the Transferor Company , the Transferee
Company had been a panty or beneficiary or oblige or obligor thereto.

[ 1
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The Transferee Company shall, if and to the extent required by law. enter into and/or issue andfor execute

deeds, writings or confirmations, to give formal effect to the provisions of this Clause and to the extent that the
Transferor Company is required prior o the Effective Date 1o join in such deeds, writings or confirmations, the
Transferee Company shall be entitled fo act for and on behalf of and in the name of the Transferor Company.

_

The transfer of the Assets and Liabilitiez of the Transferor Company under Clause 3 above. the continuance
of the Proceedings under Clause 4 above and the effectiveness of contracts, deeds. permits and consents
under Clause 5 above, shall not affect any transaction or the Proceedings already concluded by the Transferor
Company on or before the Effective Date, to the end and intent that the Transferee Company accepts and
adopts all acts, deeds and things done and executed by the Transferor Company in respect thereto, as it done
and execyuted on its belialf,

MI'L

All the employees of the Transferor Company in service on the Effective Diate shall, on and from the Effective
Date, become the employees of the Transferee Company on the same terms and conditions on which they
were emploved without treating it as a break, discontinuance or interruption in service on the said date.
Accordingly, the services of such employees for the purpose of the said Funds (as defined hercin] or other
statutory purposes and for all purposes will be reckoned from the date of their respective appointments with
the Transferor Company,

With regard 1o provident fund and gratuity fund or any other special funds or schemes created or existing for
the benefit of such employees of the Transferor Company (hercinafier referred to as the “said Funds”™), upen
the Scheme becoming effective, Transferee Company shall stand substituted for the Transferor Company in
relation to the obligations 1o make contributions Lo the said Funds in accordance with the provisions thereof in
the respective trust deeds or other documents. It is the aim and intent of the Scheme that all the rights, duties,
powers and obligations of the Transferor Company in relation to the said Funds shall become those of the
Transferee Company. The dues of the employees of the Transferor Company relating to the said Funds shall
he gontinued to be deposited therein accordingly.

.l

8.2,

N i TREAT

The amalgamation shall be accounted for in the books of account of the Transferee Company according W
the “Pooling of Interests Method' of accounting as per the Accounting Standard (AS) 14, “Accounting tor
Amalgamations” issued by the Institute of Chartered Accountants of India or as per Ind AS 103, "Business
Combinations’ notified under section 133 of the Companies Act, 2013 Accordingly, all the assets and Habilities
of the Transferor Company shall be recorded a1 their carrying amounts as at the Appointed Date in the books
of the Transferde Company.

The face value of Equity Shares issued by the Transferee Company 10 the sharcholders of the Transferor
Company pursuent to this Scheme along with the existing paid up capital of the Transferee Company will be
recorded as Equity Share Capital of the Transferee Company:

N
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2.1.2

The identity of the reserves of the Transferor Company shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and manner, in which they appeared in the financial
statements of the Transferor Company, prior to this Scheme becoming effective. Accordingly, if prior w
this Scheme becoming effective, there is any reserve in the financial stalements of the Transteror Company
available for distribution whether as bonus shares or dividend or otherwise. the same shall also be available
in the financial statements of the Transferee Company for such distribution upon this Scheme becoming
effective;

The hatances of the Profit and Loss Accounts of the Transferor Company (as appearing in the books ofaccounts
of the Transferor Company at the Appointed Date) shall be agprepated and added to or set-off {as the case may
be) with the comresponding balance appearing in the financial statements of the Transferee Company;

Inter-company balances and investments, if any; shall be cancelled and shall be adjusted against the General
resepves’balance in Profit and Loss Account;

The difference between the amount recorded as share capital issued by the Transferee Company and the

amount of paid-up share capital of the Transferor Company shall be adjusted against the General Reserves/
balames in Profit-and Loss Aceount;

If considered appropriate for the purpose of application of uniform accounting methods and policies between
the Transferor Company and the Transferee Company. the Transferee Company may make suitable adjustments
and reflect the effect thereof in its Capital Reserves/Goodwill as the case may be.

CONDUCT OF BUSINESS TILLEFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Company shall be deemed to have been carrving on and shall carry on its business and activilies
and shall be deemed to have been held and stood possessed of and shall hold and stand possessed of all of
the Assets of the Transferor Company for and on account of, and in trust for, the Transferce Company. The
Transferor Company hereby undertakes 10 hold the said Assets with uimost prudence until the Effective Date.

All the profits or income, taxes (including advance tax and tax deducted at source) or any costs, charges,
expenditure accruing to the Transferor Company or expenditure or losses arising or incurred or suffered by
the Transfercr Company shall for all purpose be treated and be deeaved to be and accrue as the profits, taxes,
ingomes, cosis, changes, expenditure or losses of the Transferes Company, as the case may be.

O and afier the Appointed Date and until the Effective Date, the Transferor Company shall not witheut
the prior written approval of the Board of Birectors of the Transferee Company undertake (i} any material
decision in retation 1o their businesses and affairs and operations {ii} any agreement or transaction (other than
an agrecment or transaction in the ordinary course of businegss) (i) any new business. or discontinue any
existing business or change the installed capacity of facilities.

With ¢ffect from the date of the Board meeting of the Transferee Company approving the Scheme and upto and
including the Effective Date, the Transferor Company shall carry on its business and activities with reasonakle
diligence, prudence and in the same manner as carried on before and shall not {without the prior writlen consent
of the Transferee Company ) undertake any additional financial commitments of any nature whatsoever, bornow
any amounts nor incur any other liabilities or expenditure, issue any additional puarantees, indemnities, letters
of comfort or commitments or sell, transfer. alienate, charge, mortgage, encumber or otherwise deal with or
dispose of the Undertaking of the Transferor Company or any parl thereof except in the ordinary course of

business, or pursuant 1o any pre-existing obligationts) undertaken by the Transferor Company. /T‘
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H4.

Without prejudice 1o the above provisions, with effect from the Appointed Drate, all inter-party transactions
between the Transferor Company and the Transferee Company shall be considered as intra-party ransactions
fior all purposes.

The Transferee Company helds 7.52,40,000 (Seven Crore Fifty-Two Lakh Forty Thousand Only) shares
constituting 80.58% of the issued, subseribed and paid up share capital of the Transferor Company. Lpon the
Scherme becoming effective, and upon amalgamation of the Transferor Company into the Transferse Company
in terms of this Scheme, the aforesaid shares would stand canceiled.

Upon coming into effect of the Scheme, and in consideration for the transfer of and vesting of the assets and
lighilitics of the Transfaror Company; the Transferee Company shall, without any further act or deed, issue and
allot to the shareholders of the Transteror Company, | (e fully paid up equity share of By, [ each for every
72 {Revemiy-rwa) fully paid-up equity share of Rs. 10 each held by the shareholders in the Transferor Comparny,
whose name is appearing in the Register of Members of the Transferor Company on such date (hereinafter
referred to as *Record Date’ ) as may be determined by the Board of Directors of the Transteres Company.

The new equity shares to be issued to the members of the Transferor Company pursuant to clause 10.2 shall
be in multiples of 1, Any fractional equity shares shall be rounded-off to next higher multiple of 1.

The Transferee Company equity shares to be issued and allotted as above shall be subjest 1o the Memorandum
and Articles of Association of Transferee Company and shall rank pari passy with the existing equity shares
of Transferse Company in all respects including dividends.

Subject fo the provisions of the Securities Contracts {Regulations) Act. 1956, the Securities and Exchange
Board of India (SEBI) Act 1992 and the SEBI (Isswe of Capital and Disclosure Requirements) Regulations,
2009 and the SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2013, the new equity
shares to be issued by the Transferce Company pursuant te the Scheme shall be listed at all the Stock
exchanges where the existing equity shares of Transferee Company are listed, The Transferee Company
shall take necessary steps for listing of these shares on these Stock Exchanges in accordance with the SEBL
{Issue of Capital and Disclosure Requirements) Regulations, 2009 and {Listing Obligatiens and Disclosine
Requirements} Regulations, 201 5.

Pursuant to provisions of Regulation 1001 ¥d}iii) of the Securities & Exchange Board of India {Substantial
Acquisition of Shares and Takeover) Regulations, 2011 which provides general exemption for acquisitions
made pursuant to amalgamation. the requirement of making an open offer as envisaged in Regulations 3 and 4
would not be triggered by any of the shareholders of the Transteror Company consequent 1o the aforementioned
issni of shares in the Transferee Company,

DISSOLUTION OF THE TRANSFEROR COMPANY

Subject to an order being made by the Hon®ble Tribunal under Section 230 of the Act, the Transferor Company
shall be dissolved without the process of winding up on the Scheme becoming effective in accordance with the
provisions of the Act and the Rules made thereunder.

AUTHORISED SHARE CAPITAL

Upon the Scheme becoming effective, the authorized share capital of the Transferor Eﬂmpamf}hﬂ.ula\ud
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combined with the authorised share capital of the Transferee Company. Filing fees and stamp duaty, if any.,
paid by the Transferor Company on their authorised share capital, shall be deemed to have been so paid by
the Transferee Company on the combined authorised Share capital and accordingly, the Transferee Company
shall not be required to pay any fee/ stamp duty for its increased authorised share capital.

‘Clanse V7 of the Memorandum of Association of the Transferee Company shall, withowt any further act,
instrument or deed, be and stand altersd, moedified and amended pursuant o Sections 61 064 and oiher applicable
provisions of the Companies Act, 2013 by deleting the existing Clause and replacing it by the following:

“The Awthorised Shoare Capital of the Company ix B 0,500,000 fRupees One Humdred and Fifteen
Crore haly) divided inio

Lo N A0 Egnity Shares of Bs 10 eocl and
il 00,000 Preference Shares of By T each

With the rights, privileges and conditions affeched thereto. The Company has power from time fo fime o
increase or reduce its capital and to divide the shares in the capital for the time being into other clagses and
aftach thereta respectively such preferential, deferced, qualified or other special rights, privileges, conditions
oF resirictions as may be determined by or in accordance with the Articles of Association af the company
fo vary, modify or abrogate any sech rights, privileges or conditions or resiriclions i saclt manier o8 may
Sfor the time being be perminted by the Articles of Association of the company or the legislative provisions
Srr dhe fime being in force af thai time.™

The approval of this Scheme hy the shareholders of the Transferee Comipany under sections 230 and 232 of
the Act, whether at a meeting or otherwise, shall be deemed w kave the approval under sections 13,14, 61, 64
and other applicable provisions of the Companies Act, 2013 and any other consents and approvals required in
this regard.

Clauze 3 of the Aricles of Association of the Transferee Company shall, without any’ further act, instrument
o deed, be and stand altered, modified and amended pursuant o Sections 14 and 230 and other applicable
provisions of the Act by deleting the existing Clause and replacing it by the following:

“The Authorized Share Capital of the Company is R, 1.15.00,00,000:- (Rupees One Hundred and Fifteen
Crore Ondy} divived inte

L AN N Egquity Shaves of Bs T eack anid
W 00 Preference Shares of Re J00 gacl

With the rights, privifeges and conditions aneched theretn, The Company kas power from fime fo time fo
increase or reduce its capital amd to divide the shares in the capital for the dme being lnto other clisses and
attach thereto respectively such preferential, deferred, gualified or other special righes, privifeges, condivions
oF restriciions as may be determined by or in aocordonce with te Articles of Association of the comipany
o vary, modify or abrogale any such rights, privifeges or conditions or restrictions in such manner as may
Jor the time being be permitted by the Articles of Association of the company or the legisiative provisions
Jor the time being in force at theat time. "
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The approval of thiz Scheme by the shareholders of the Transferee Company under sections 230 and 232 of the
Act, whether at a meeting or otherwise, shall be deemed to have the approval under the applicable provisions
of the Act and any other consents and approvals required in this regard.

APPLICATIONS

The Transferee Company shall make necessary applications to Hon'ble Tribunal for sanctioning this Scheme
pursiant to section 230 and other applicable provisions of the Act and for an order or orders for carrving
this Scheme into effect and for dissolution of the Transteror Company without winding up, The Transferor
Company and the Transferee Company shall also apply for such other approvals as may be necessary in
law, if any, for bringing any provisions of this Scheme into ¢ffect, Further, the Transferor Company and the
Transferee Company shall be entitled to take such other steps as may be necessary or expidient to give full
and formal effect to the provisions of this Scheme,

The Transferor Company and the Transferce Company by their respective Board of Directors or such other
persan of persons, as the respective Board of Directors may authorize, including any committes or sub-
committee thereof, may consent to any modifications! amendments to the Scheme or o any conditions or
lirmitations that the Hon'Ble Tribunal, or any other authority may deem fit 1o direct or impose or which may
otherwise be considered necessary, desirable or appropriate by them for any reason whatsoever, including due
to-change in law, The Transferor Company and the Transferee Company by their respective Board of Directors
or such ather person or persons. as the respective Board of Directors may autherize, including any committee
or sub-committee thereof, shall be suthorized to take all such steps as may be necessary, desirable o proper io
give effect to the Scheme or resolve any doubts, difficulties or questions whether by reason of any directive or
orders of any other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and’
ar any matter concerned or connedted therewith.

For the purpose of giving effect to this Scheme or 1o any modifications or amendments thereel or additions
thereto, the delegate(s) of the Transteror Company and the Transferee Company are authorized 1o determine
to take all such steps and pive all such directions ag are necessary including directions dealing with the
approvals: required to be taken and directions for settling or removing any question of doubt or difficulty
that may arise and such determination or directions, as the case may be, shall be binding on the Transferor
Company and the Transferee Company, in the same manner a5 il the same were specifically incorporated in
this Scheme,

The Transferee Company s shares are listed with BSE, thus pursuait 1o the undertaking given by the Transferee
Company at the lime of approval of the Scheme by BSE, the present scheme is subject 10 the approval of the
majority of public shareholders through postal ballot and e-voting as required under para 1{AN9 Wa)and (b}
of SEBI Circular dated March 10, 2017,

The Scheme is conditional upon and subject to:

The sanction or approval under any law of the Hon'ble Tribunal, State Government. or any other agency,
department or authorities concerned being obtained and granted in respect of any of the matters in respect of
which such sanction or approval is required.

~
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Approval of the Scheme by the requisite majority of the respective members and such class of persons of the
Transferor Company and the Transferee Company pursuant to the provisions of Sections 230 and 232 of the
Act and the provisions of Securities and Exchange Board of India Circular Mo, CFD/DIL3CIR2017/21 dated
March 10, 2017 {as amended from time to time) to the extent considered applicable.

The Scheme being sanctioned pursuant to Section 230 of the Act by the Honble Tribunal on the petition by
the Transferee Company as provided under the said provisions of the Act.

Receipt of such other approvals for the carrying on of the Undertaking by the Transferee Company, 25 identified
by the boards of directors of the Transferee Company and Transferor Company {or authorised committecs
thereof),

This Scheme, although to come into operation from the Appointed Date, shall not become effective until the
later of the following dates, namely:

The last of the dates on which the last of the aforesaid consents, approvals, resolutions and orders as mentioned
in Clause 16.1 shall be obtained or passed; or the last of the dates on which all necessary certified copies of
orlers of the Hon'ble Tribunal sanctioning the Scheme pursuant to sections 230 of the Act shall be duly filed
with the Ministry of Corporate Affairs / appropriate Registrar of Companies. The last of such dates shall be
the “Effective Date™ for the purpose of this Scheme,

It is clarified that on the approval of the Scheme by the requisite majority of members and creditors of the
Transferor Company and the Transferee Company pursuant 1o Section 230 (37 to (&) of the Act as aforesand,
it shall be deemed that the said members and creditors have also resolved and accorded all relevant consents
winler any other provisions of the Act to the extent the same may be considered applicable. It is further clarified

that there will be no need to pass any separate shareholders’ resolutioni's) under such other provisions of the
Act,

POST SCHEME CONDUCT OF OPERATIONS

Even after the Scheme becomes effective, the Transferee Company shall he entitled 1o operate all Bank
Adcounts of the Transferor Company and reilize all monies and complete and enforce all pending contracts
and transactions in respect of the Transferor Company in the name of the Transteree Company in so far as may
be mecessary until the transfer of rights and obligations of the Transferor Company 1o the Transferee Company
under this Scheme iz formally accepted by the Transferor Company and the Transferee Company concerned.
Pursuant to the Scheme becoming effective the Transferee Company is expressly permitted 1o revise its
financial statements and returns along with prescribed forms, filings and annexures under the Income-tax Act,
1961 (incleding for minimum alternate tax purposes and tax benefits ), service 1ax law and other tax laws, and
to claim refunds and‘or credits fior Taxes paid Greluding minimum aliemate 1ax), and to claim tax benefits

under the said tax laws, and for matters incidental thereto, if required to give effect to the provisions of this
Scheme.

COSTS

Upon coming into effect of this Scheme, the Transferee Company shall bear and pay all costs, charges,
expenses and taxes, including duties and levies in connection with the Scheme.
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M/s. P. CHANDRASEKAR LLP

Chartered Accountants

EQUITY VALUATION REFORT TO DETERMINE THE SHARE EXCHANGE
RATIO IN RELATION TO THE AMALGAMATION OF STAR METALLICS AND

:?;:"ER PRIVATE LIMITED WITH THE SANDUR MANGANESE AND IRON ORES

14 February 2018
To,

“Tive Board of Directors,

The Sandur Manpanese & Iran Ores Limited
Bangalore

and

Ta.

The Board of Directors,

Star Metallics and Power Private Limited
Bangalor=

Dear Sir(s)VMadan:,

Sub: Recommendation of fair equily share exchange ratio for the propased
amalgamativo of Star Metallics and Power Private Limited {(SMPPL) with The
Sandur Manganese and Iron Ores Limited (SMIORE)

We refer to the engagement letters dated 3 October 2017 and 10 November 2017 wherely, Star
MeuﬂcswﬂPmeuLﬁnhadmdmsﬂndemmmkImﬂruﬁnhﬂ
respectively have requested (us) M/S.P, Chandrasekar LLP, Chartered Accountants for
recomumendation of the Share Exchanpe Ratio for the proposed amalgnmarion of SMPPL will)
SMIORE.

SCOPE AND PURPOSE OF THIS REPORT

We understand thet the Board of Direcjors of the sbove-mentioned companies are considering
to mnalzgamate SMPPL with SMIORE by implementing # Scheine of Amalpamation wder L.
provisions of Section 230-232 of the Companies Act, 2013, As a part of this propossd werper
SMPPL would be merped with SMIORE and would cease fo exist. The shureholders of SMPEL
will be issued shares of SMIORE as a consideration lor the proposed merger.,

In this connection, (we) M/SP. Chandraseksr LLP. Chartered Accountants have been
appainted to carry out the relative valuation of equity shares of the Companies and recommend
the fair exchange ratio of shares for the proposed amaleamation,

Bangalore * Chennai &

-mail: ripchandraseka
5-512.514, Manipal Centre, ¥ 47, Dikenson Road, Bangalore - 550042, T: +91 (B0} 25585443 / 25507404 £ "ﬂu:;‘ S it
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LIMITATIONS/DISCLAIMERS

mwhw&mmmmiwmmmmmmﬁmmunﬁmﬂmm&mmﬂ
referred to herein,

Cnur analysis, in as far as valuation is concerned, is based on the published data, and those
which are made available to us by the management. Our analysis will not and cannot be directed
to providing any assurance about achievability of any future plans. By its very nature, valuaion
work cannot be regarded as an exact science and the conclusion arrived at in many cases will
be necessarily subjective and dependent on the individual judgment. Given the same sets of

facts and using the same assumptions, expert opinion may differ due to the number of separale
judgement, decisions, which have to be made. Therefore, there can be no standard formula
establish and indisputable value, although certain formula is helpful in assessing the
reasonableness,

SOURCE OF INFORMATION

In connection with this exercise, we have used the following information provided by the

Management of the Transferor Companies and Transferee Company:

(a) ?ud.md Financial statements of SMPPL and SMIORE for FY 2016-17,2015-16,2014-
5‘

fn}TEupmjmladhmm:shﬁmmﬁﬂfEhﬂ’?LMShﬂﬂREfmﬂwmtﬁwm
{c) Latest Sharcholding Pattern of SMPPL and SMIORE,;
{dy Market Price of equity shares of SMIORE; and

(e) Interviews and Discussions with the management of SMPPL and SMIORE.

We have obtained information, explanations which are considered relevant, reasonable and
recessary for our engagement from the managerial persons and

L d
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BRIEF ABOUT THE COMPANIES UNDER MERGER/AMALGAMATION

STAR METALLICS AND POWER PRIVATE LIMITED (SMPPL) (CIN
U40102K A2007PTO043446), incorporated on 23 July 2007 under the Companies Act, 1956

has its registered office at Metal & Ferro Alloys Plant P, 0. Mariyammanahalli, Vyasankere,
Hosapete Taluk- 583222, Ballari District, Kamtaka.

SMFPL has g ferroalloy plant with two furnaces, and a 32 MW thermal power plant which is
used as 2 captive unit for its ferroalloy operations. Presently, the said ferroalloy plant and
Thermal Plant have been leased out to SMIORE under a Facility Lease Agreement dated
1 February 2016 for a tenure of three years.

The issued and subseribed upitalufﬂh[PPLunndﬂe,md:atR&ES.iTﬂT,ﬂjl}wumﬁng
of 9,33,79,705 equity shares of Rs.10 each. The shareholding pattern is as below:

8. | Name of the shareholder - No. of Shares Percentage (%)
No
1. | The Sendur Manganese & Iron Ores Limited | 752,40,000 80.58 :
4. | Euro Industrial Enterprises Private Limited | 181,09,705 19.39
3. | Others (Individuals) : 30, 000 0.03
TOTAL 933,79,705 100.00

THE SANDUR MANGANESE AND IRON ORES LIMITED (SMIORE)} (CIN
L85110KA1954PLCO00T59), incorporated on 18 January 1954 under the Companies Act,
1913, has its registered office st ‘SATYALAYA’, Door No.266 (Old No.80), Ward No 1
Behind Taluk Office, Sandur — 583 119, Balleri District, Karnataka,

SMIORE is in the business of exploration, prospecting and mining of iron ore and
manganese ore. The Company is a listed company with its shares listed on BSE Limited. The

Company is in the process of making an application for listing its equity shares on National
Stock Exchange of India Limited,

The issued and subscribed capital of SMIORE, as on date, stands at Bs.8,75,00,000 consisting
of 87,50,000 equity shares of Rs.10 each. The shareholding pattern is as belaw:

5. | Name of the shareholder No. of Shares Percentage (%)
No
1. | Promoter and Promoter Group 63,37,564 7243
| 2. | Public 24,12.435 21.57
TOTAL 87,50,000 100.00
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METHOD OF VALUATTON:

It may be understood that the valvation of any company is inherently subjective and is subject
to certain uncertainties and contingencies, which are difficult to predict. Our assumptions are
with respect to industry performances and general business and economic conditions. In
addition, these valuations fluctuate with the change in the prevailing market conditions,

Any application of a particular method depends on the purpose for which the same is being
dome. Although different values exist for different purpose it cannot be strongly i
that a veluer can arrive at one value for one purpose. Our choice of methodology of valuation

has been arrived at using the usual and conventional methodologies adopted for transactions of
a similar nature and our reasonable judgment.

The following are commonly used and accepted methods for determining the value of equity
shares of a company /business:

1. Market Approach — Market Price Method
2, Income Approach — Discounted Cash Flows Method

3. Asset Approach — MNet Asset Value

Market Price (MF) Method:

The market price of equity shares as quated on a stock exchange is normally considered as the
fair value of the equity shares of that company, where such quotations are arising from the
shares being regularly and freely traded in; subject to the element of speculative support that
may be jpbuilt in the value of the shares

In terms of SEBI circular CFDVDIL3/CIR/2017/21 dated March 10, 2017, where the Scheme
of Amalgamation entails issuance of shares only to a select group of shareholders or
shareholders of unlisted companies pursuant to such schemes shall follow the pricing
provisions of Chapter VII of SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009 (hereinafter referred to as “the ICDR. Regulations™). Accordingly, in terms of Regulation
76, the price is determined between the higher of the of the following:

(a) The average of the weekly high and low of the volume weighted average price of the
related equity shares quoted on the recognised stock exchange during the twenty-six
weeks preceding the relevant date; or

(b) The average of the weekly high and low of the volume weighted average prices of the
related equity shares quoted on a recognised stock exchange during the two weeks
preceding the relevant date.

(c) Since SMIORE is a company listed in & recognized stock exchange, the market prices
of its shares are readily available. It is fairly reliable as well, Therefore, we have taken
into consideration the market price method for valuation of its equity shares. Market
prices of its shares are averaged by taking into account its weekly high and low prices
for the preceding two weeks period. Similar exercise is done taking into account the
prices during the preceding six months to the relevant date, i.e thirty days prior to the
date on which the meeting of the general body of the shareholders is held. The higher
of the two (i.¢) average price for the preceding two weeks and EI:L:=~.‘L__:j;\3!{R six months

period is taken as fair value of its shares. "
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The detailed working on the same is enclozed in Annexure to this report.

However, equity shares of SMPPL are not listed on any recognised stock exchange and SMPPL
being closely held and unlisted, the market price method is not applicable

Income Approach (Discounted Cash Flow Method)

Discounted Cash Flow Method (DCF) expresses the present value of the business as a function
of its fufire cash earnings capacity. It considers time value of money.

The discounted cash flow (DCF) method values companies by discounting their free cash flows
for the explicit forecast period and the perpetuity value thereafter. The free cash flow represents
the cash available for distribution to both the owners and creditors of the company. The free
cash flows are discounted by Weighted average cost of capital (WACC).

The WACC represents the return expected by the inl’:ﬂtﬂnﬂfhﬂﬂldﬂhtﬂﬂ:qﬁl}r“ﬁ?hl&i
for their relative funding in the equity. The present value of the free cash flows during the
explicit period end the perpetuity value indicate the value of the company.

This method is not adopted for SMIORE as the most scientific method of Market Price Method
is being adopted. . _

For SMPPL - DCF method is more scientific as it recognizes time valueof money and also
considegs the future cash camingscapacity. However, SMPPL camings capacity for
applyingthis method is constrained with the following limitations:

(1) SMPPL operations since inception have resulted in a loss except for financial year 2014-
15

(2) SMPPL has an accumulated losses of Rs. 2623.23 lakhs as on 31 March 2017

(3) The Company is leasing its entire facilities to SMIORE, the parent company from 1

February 2016 for a period of three years. Consequently SMPPL is earning only a fixed income
in the form of lease rentals,

(8) To reduce the power cost of power generated from SMPPL power plant, SMIORE is
working on & PIG Iron Project with an ultimate plan of getting into steel manufacturing. The
mh&;}lal:ﬁﬂuguavailahleﬁnmtheﬂﬁlmnﬂm would be used as a fuel to generate
power whic would reduce the power cost by 50 to 80 % (approxim compared to power
::nmtedﬁnmm‘eammt.ThePlGImnghﬂtwuuldbemupinthﬂﬁmmmmpiexnfs??;ﬁ
and SMPPPL would be merged with SMIORE. SMPPL is not in a position to invest on such a
scale. Hence, for the reasons stated SMPPL future eamings will be limited to lease rentals. This
has an effect on both on carning per share and cash earnings per share. =




.

MNet Asset Value Method (NAV Method)

This method considers the value of the underlying assets of the business at book value. Net

asset value represents the net equity of the business afler assets and liabilities that have been
adjusted to their fair value,

As mentioned earlier SMIORE is not following this method as the more scientific Market Price
Methed is being followed.

For SMPPL This method is considered more appropriate compared to Market Approach and
Income Approach for reasons stated. The assets have the potential on merger with the parent
company and implementation of downstream project by the parent company. Due to leasing of

the plants, as a standalone entity, the earning potential is not appropriately captured by the
Income Approach. The detailed working on the same is enclosed in Annexure to this report.

Based on the above , the recommended fair share exchange ratio is as below:

RECOMMENDATION OF FAIR SHARE EXCHANGE RATIO

SMIORE o SMPFPL
Valuation Approach Value per | Weight | Value per | Weight
i iR share share
Asset Approach - - 17 1
Income Approach < - - -
Market Approach 121%.53 1 - -
Relative value per share 1219.53 17
Ratia:

One{l) equity share of The Sandur Manganese & Iron Ores Limited of Rs. 10 each fully paid

up Jor eyery Seventy Two(72) equity shares of Star Metallics and Power Private Limited of
Rs.10 each fully paid up. "

¢




ependent and standalone basis without considering the
of this amalgamation.

In arriving at our recommendation for equity exchange ratio, we have considered Net Asset
:ﬁ;}dpmmhim SMPPL and Market Price Approach for SMIORE, the details of which are

Based on this it is recommended that:

Exchange ratio - 1 Equity share of SMIORE will be given for every 72 shares of SMPPL
P. CHANDRASEKAR LLP

Chartered Accountants
FRM 0058 200066
? 4
LA EX
5. Rajagopalan ._ I' '&'. \
Partner Gt e
M. No: 25349 S
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Dhear Sirs,

wgﬂmhwmmwuamwmmhmmm
ﬂiﬂ'ﬂmﬂﬂmrﬂﬂ m},mmuwummﬁm%m&
mefﬁh?ﬂmﬂmmmmwﬂlmm
Limited ("SMIORE ransleres Company™) and Star Metallics And Power Peivate Limited ("SMPFL”
{ “Transferar Company™).

1 BACEGROUND OF THE COMPANIES
11 msmdmuu;mmﬂ&numwfﬂnum { *“Transferee Company™)

The Sandur Manganese sod Iron Ores Limited ("SMIORE™) & a company incomporated mder the
Companics Act, 1913, heving its registered office st SATYALAYA', Door No.266 (O No.80), Bebind
Takak Office, Ward No.1, Sandur- 583119, Kamataks SMIORE is enpaged in the business of mining
of minerals lke Iron Ore, Manganese ore, and also, manofacrores ferroaflops,

The equity shares of the SMIORE ase listed oo BSE Limited ("BSE”). The Company is in the process
nfluﬁnghﬁgnthiqthﬂmﬂlhnlsm&&th:l#ﬂhﬁlﬁﬂﬁﬁﬂj

12 Star Metallics and Power Private Limited (“SMPPL") / “Transferor Company™)

Star Metallics and Power Povvate Limnited (“SMMPPL™) is » OO Eneorporated under the Companies
Act, 1956, having its registered office st Metal & Ferro Alloys Plant P.O. Maryammanshalli Vyssarkere,
Hosspete - - 583222, Karnataka SMPPL ks a subsiceary of SMIORE; in which presenty 80.58% is held
by SMIORE. SMPFL has two ferroalloy famaces and a 32 MW thermal power plant which is used a5
1 captive unit for its ferroalloy operations. The teo fermoalloy furnaces and the thermal power plant
have been beased out to SMIORE, Transferee Company for 3 temare of 3 years under 2 Facility Lease

Agreement with effect from 1 Fehmuary 2016

Karvy Investor Services Limited
Aumhmmmmmmm.mmmmmmmm
Giachigmi, Hyderabad - 500 232, Phones: #9140 2342 7742331 2454 | Fee 481 2074714 Pl ol§
Wurmibal: TOT, Habmaek Fusimess Plara, Sand Deryanestrear Mang. Bandes [E), Mombai - 400051 | Tek +81 22 B1631500 | Fax: +81 22 §1431515
wmmm—‘,dﬂ_mthfhl.mﬁ.w-mﬂ -";_‘__h
Errd; grrgpiikany.com J ipmbd@anng oom | wwes kinnirraiimsntbanking com ;/5 f“
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Z SCOPE AND PURPOSE OF THIS REFORT

21 w.wmumgmﬁTmcmﬁtbdﬁwF
Companry under 4 scheme of amalgamation

mﬁﬂpTﬂhuﬂmjﬂm&m: .
under the provitions of Section 230 nd 232 resd with relevant provisions of the Companies Act, 2013

(hereinafier referred 1o a8 the =Scheme of Amalpamaticn®) and have obtsined a valuation report dated
February 14,"2018 from P. Chandreschar LLP, Chartered Accountants (bereinafier eefermed 10 o

“Vahaz") 1o arrive st the merger ratia. -

22 In considerstion of the merger of Transleroe Company with Transferee Company, pursusnt w0 the
beld by the sharchalders of Transferor Company, the Transferee Company shall ixsue and sllot one
(1) equity share of the face value of ®10 each fully paid up to the sharcholders of the Trxnsferor

"

23 In this connection, the mansgement of SMOIRE has engaged KISL to subenit a report on the fimess
of the ratio =5 per the requirements of Securities and Exchange Board of Indis Circalar No

merger
CIR/CFD/CMD/16/2015 dated November 30, 2015 read with SEBI (Listing Obligations and
Disclosure Requi ) Regulstions, 2015 (SEBI LODR"). Our scope of work inchudes commenting

T
oaly ca the Eimess of the Merger ratio recommended by the Valuer and not on the faimess or economic
rationale of the Merger per 5¢ or the vahuation methods used by the Valuer.

24 Thia repont ia subject to the scope, Emitarions and dischimers decaiied beseinafir. As sock the zepoct s
to be read in totality, oot in parts and in coajunction with the relevant documents referred to berein,
This report has been issued only for the parpose of facErting the Scheme of Amalgamation berween
Transferee Company and Transferor Company and should not be used for any other purposc.

3. SOURCES OF INFORMATION

1) Drafi Scheme of Amalsmation between Transferor Company and Transferee Company as certified
by the management of the SMOTRE. '

b) Anmel Reports of SMOIRE and SMPPL for financial year Mareh 31, 2017, 2016 and 2015.

9 ?@hmdﬂm%ﬁﬂ@mﬂﬂlﬁh&ﬂwm

d) Equity Vahuton Report dated Febroary 14, 2018 fom P. Chandrasckar ITP, Chartered

Accountants
g) Other redevant infoemation regarding SMOIRE end SMPFL

4. RATIONALE AND EEY FEATURES OF SCHEME OF AMALGAMATION
4.1 The ratiomle for the smalpmation s provided & the Scheme of Amalpamation is 23 follows:

1) The Transferee Company, is having Mining Leases No2678 and MNo2679 over an ares of shour
2,000 hectares for mining menganese and iron ores, which leases are due to expire oa 31 December
2033. The Transferee Company secks to have captive use of manganese ore in the existing feoroalloy
plant of the Transferor Company and set up a 1 Million Tonne Per Year Integrated Stee] Plint in

the vidnity of the ferroalloy plant which will enshle captive consumption of its iron ore alsa.

b) In addition, oo setting up the proposed integrated steel plant, Transferee Company will become
elipible in terms of Rule 6(3) of the Mineral (Auction) Rules 2015, to participate in the snction of
"mines specified for end-use’ by the Government of Karmataks.
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ial, technical and fnancial resources of

¢) The amalgamation will provide for pooling of the managerial, al resox
&:TmhwﬂmwyuﬂhTmfuuﬁmnr.-Hdlwﬂhdphmﬁ:

Wﬂﬁ:m@mﬁﬂwy

) mwmmammhmwdhmﬂmﬂn
and unficttered access to cxch flow genemted by the combined business, which can be deployed
mare efficently to fund growth opportanities, to maximize sharcholder value.

4.2 The key features of the Scheme of Amalgamation are 35 follows:
effect from the Appointed Date, the

421 Upon the coming into effect of this Scheme and with
ﬂ#mthmw?,hﬂﬁgﬂmm

and other fixed assets, current assets, reccivables (whether in Indian Rupee or foreign
num:ﬂ.q:ﬂ:.hmmu,mmu,pmrﬁm:,ﬁm&,mdiﬂﬂﬁﬁﬁuhdﬁqm
telephones, facsimile connections, insnllitons and utilities, benefits or sgrecments and
mmmmﬁ&qm:wh,mm&um.Mhm
to the offices and/or residential properties for the employees or other persons, guest houses,
trade and service names and marks, patests, copyrights and other intellectual property nghts
of any nature whatsocver, registrations, consents, prvileges, liberties, and all the oghs, tide,
interest, benefits, licenses (industrial or otherwise), municipal permissions, registrations,
incentives, rebates, benefits and concessions to which the Transferor Company is entitled to
in terms of the various statutes and/or schemes of the Union and State Governmenis inchoding
minimurn alternate tax credit entitlement, sale tax benefit concessions and other benefits and
credits to which the Transferor Company is entitled under Income-tax Act and sdveatages of
whamoever naure end wheresoower situated belonging to orin the potsession of or pranted &
favour of or enjoyed by the Transferor Company (hereinafter referred o as “Assets”) and all
secured and unsecured debrs (whether undertaken in Indian Rupee or foreign cumrency)
outstandings, lahilities (induding coatingent Labilites), duties and ions shall be
transfecred to and vest in the Transferee Company 2o a3 to become on and from the Appointed
Date the undestaking of the Transferee Company without any further act, instrument or deed.

422 The transfer and vesting of all the Assets of the Transferor Company, as aforesaid, shall be
subjéct to the existing charpes, mortpages and encumbeances, if any, over or in respect of any
of the Assets ar any part thertof, provided however that such charges, mortgages and/or
encumbrznces shall be confined only to the relative Assets of the Transferor Company or part

thereof on of over which they are subsisting on transfer to and vesting of such Assets in the
and/or encumbrances shall be enlarped

Transferee Company and no such charges, mortgages,
o¢ extend over or apply to any other asset(s) of the Transferee Company. Any reference in aay
security docoments or armangements (io which the Transferor iz & party) to any
Aszets of the Transferor Company shall be so construed to the end and intent that such i
ghall not extend, por be deemed to extend, to any of the other asset(s) of the Transferee
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the et rexpect thereof thall not extend or be deemed 1o extend or spply to

"!’Tﬁ mﬂm*uhmmhmulhm&qq

423 Umwiﬂlﬁﬂﬂhﬁmﬂdhmﬁhﬁnﬂhﬂum&nfmﬂmﬁ

Hﬁ:muﬂhﬂiﬁuﬂhmﬂn@u},hmwﬂ-ﬁm
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i wp aquity rhare of 110 sach for every 72 (Teventy T i ap ety chare of ¥10 s beld

b*mamwm"fufmﬂ' in the Register of Members

of the Tranferos Company on such dste (heseinafier referred 1o a1 Record Date’) as may be
determined by the Board of Directors of the Transferee Company.

§ LIMITATIONS OF SCOPE AND REVIEW

&1 mmﬂdﬂfﬁiﬁ:ﬂ-m.hmﬂmﬁrﬂfm us provided to o by the
Transferor Company and Transferee Compuny and the Scheme of Amalgareation spproved by the
Board of Directors of the Transferor Company and Transferee Company.

52 We have relied upon the accuracy and completeness of all information and docsments provided w0 o,
without casrying cut any due dilipence or independent verificution or validation of nech informaton
eatablish it sccuracy or suffidency. We have not reviewed any financial forecasts relating to the
Transferor Company and Transferee Company. We have not conducted any independent valmtion or
sppraisal of any of the assers or Eabiites of the Transferor Company snd Transferee Company. In
particalar, we do not express any opinion a3 1o the value of any mstet of Transferor Company and
Transferee Company, whether at carvent prices or i the foture.

ﬂ%hﬂmﬂn@nnphpﬁn:wﬁdhﬂﬂn@w%uﬂr@m
Emm;ud:nwhhd-iqmmﬂt&_mdﬂnw[n rendesing oux
opinion, we have smumed, that hﬂﬂﬂwTﬁb&wuhm{-
described therein, wﬂﬂwmunﬂﬂﬁnﬂwm@m“mﬂm-ﬂﬂmu
.ﬁm]gﬂuunn,m&hj,hnﬂim restoction ﬂmﬁ“'ﬂlhﬁ'ﬂ?ﬂ!ﬂdﬂl wukl have &o
sdverse effect mrmhmcupqudﬁuumchmuﬂ their respective sharcholders.




ﬁ.?ﬂttﬂﬁm'hnmhhﬁhhl o wnd dosd nod constituie B recosmencndation 1 avy sharcholder
Hlulﬂmhlﬂhﬂnﬂmﬂmhm with ihe &mﬂﬁmmuﬁ-
manter related therein,

6. VALUATION REPORT

Tnmﬁ:rnrﬂm;lﬁmqlpuumd' Hf;P.M:LLP.ﬂmwmlMumm:
The extrsct of the Vahution report issued by the Valuer is as follows:
'ﬂm{ﬂqﬁy-hmﬂmmml: lmﬂm;l.lm-hdnl'ﬂn.‘h-luhﬁdlypnuup

for every Seventy Two (72) equity shares of Star Metallics and Power Private Limiied of Bx.10 cach
fully paid up.™

7. OPIMNION

mhh&ﬂﬁm&ﬁ:m&ﬂ%::ﬂm&ﬁa&%ﬂlm

mentioned in this repan, we are of the opinion that the Merger ratin s fair to the Fouity Sharehollors of
the Transferor and Transferee Company.
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EXFERIEMCE THE MEW

DCS/AMALPBIRITM431/2018-18 March 18, 2019

The Company Secretary,

Sandur Manganese & lron Ores Lid.
Door No. 80, "Satyalaya’, Ward Mo, 1,
Behind Taluk Office, Betlad District,
Sandur, Kamataka, 583118

Sir,

We are in recaipt of Drafi Scheme of Amangement by The Sandur Manganese & lron Ores Ltd filed as
required under SEEI Circular Mo, CROVDILACIR201 721 dated March 10, 2017, SEB| vide fx letter
dated March 15, 2019 Fas inter alia given the following comment(s) on the draft scheme of

amangement:

“Company shall ensure that the Scheme shall be implemented only after seesking
approval of Majority of the public shareholders through postal ballot and e-voling.

«  "Company shall ensure that additional Infermationfundertaking, if any, submitted by
the Company, after filing the schema with the Stock Exchange, and from the date of
recelpt of this letter |s dispilayed on the websites of the listed company and the stock
exchanges."

= "Company shall duly comply with various provisions of the Circulars,™

»  "Company |8 advised that the observations of SEBIStock Exchanges shall be
incorporated in the petition to be filed bafors National Company Law Tribunal {(NCLT)
and the company is abliged to bring the ohservations to the notice of NCLT."

+ "l is to be noted that the petiions are filed by the company before MCLT after
processing and communication of commentsiobservations on draft scheme by
SEBUstock exchange. Hence, the company i not required to send notice for
representation as mandated under section 230(5)} of Companles Act, 2013 o SEBI
again for its commants / observations | representaticns.”

Accordingly, based on aforesaid comment offered by SEBI, the company |3 hareby advizad:

*  To provide addiionad information, if any, (as staled above) along with varows documenis fo
the Exchange for further dissemination on Exchange website.

=  To ensure that addibonal information,  any, (a8 steted sforesaid) along with varous
documents are dissemingted on ther (Company]) weosita,
Te duly somply with varous provisions of the circulars,

In Eght of the above, we heraby adviga that we have no adverse obserdations with limited referancs bo
thoge matters having 8 bearing on lsting/de-listing/continucus listng requirements within the
provizions of Listing Agreement, =0 a2 to enable the company to file the scheme with Hon'ble MCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the mpany to the
shareholders, while seeking approval of the scheme, it shall disdose informetion aboul unksted
companies invalved In the format prescribed for abridged prospectus as specified in the creular dated
March 10, 2017,

(£}
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Kindly nota that as required under Regulstion 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 Letier, within which the scheme shall be submitted to the NCLT,

The Exchange reserves its right to withdraw s "Moo adverse observabion’ at any siege i the
information submitted to the Exchangs is found to ba incomplete / incomed [ misleading / false or for
amy contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidefines/Regulations issued by statutory authorities.,

Pleaze nole that the sforesald observations does not preclude the Company from complying with amy
other requirements.

Yours faithfully,




e Sindin Minganese o lhes Linitd

Registered Offica: "SATYALAYA', Door Mo, 266 (Dild Mo 840), Ward Ma, 1,
Behind Taluk Cffice, Sandur - 583119, Ballar Disirct, Karmataka
CIW: LESHOKAID54PLECDD0TSS, Websile: wwew. sandurgroup.com
Telephone: +31 BI85 260301 Fax: +91 8305 280473

Keport adopted by the Board of Directors of The Sandur Manganese and Lron Ores Limited in accordance
with Section 232(3)(c) of the Companies Act, 2013 af its meeting hebd on 10August 2009

The Draft Scheme of Amalgamation of Star Metallics and Power Private Limited {Transferor Company) with
The Sandur Manganese and Iron Ores Limited (Transferee Company) and their respective Shareholders and
Creditors (“Scheme™) was approved by the Board of Directors of The Sandur Manganese and Iron Ores Limited

{"Board”). based on the recommendation of the Audit Commitiee, vide resolution passed at its meeting held on
14 February 2018,

Ite provisions of Section 232(2¥c) of the Companies Act, 2013 requires the Board to adopt a report explaining
the effect of the Scheme on Sharcholders, Key Managerial Personnel ("KMPE), Promoter and Mon-Promoter
Shareholders, laying out in particular the share exchange ratio and specifying any special valuation difficulties, The
said report is required to be circulated to the shareholders and ereditors along with the notice convening the mecting
of members/creditors.

The Board took into consideration, inter alia, the rationale of the Scheme and the following documents placed
before it (i) Valuation Repont dated 14 February 2018 issued by P. Chandrasekar LLP, Chariered Accountants: and
{ii} Fairness Opinion dated 14 February 2008 issued by Karvy Investor Services Limited.

Having regard to the aforesaid provision and based on review of the Deaft Scheme of Amalgamation, Valuation
Report dated 14 February 2018 issued by F. Chandrasekar LLF, Chartered Accountants and Faimess Opinion dated

14 February 2018 issued by Karvy Tnvestor Services Limited, the Board of Directors adopts this Report and belioves
that:

I The Scheme of Amalgamation and the Share Exchange Ratio bs fair and reasonable,

2 Mo issues or difficulties regarding the valuation has been mentioned in the Valuation Report dated 14 February
2018 1ssued by P Chandrasekar LLP Charered Accountants:

3. The Draft Scheme of Amalgamation relates to transfer and vesting of Transferor Company including its assets
and liabilities thereto to the Transferee Company.

4, The effect of the proposed Scheme of Amalgamation on the sharcholders, key managerial personnel, promoters
and non-promater shareholders, etc. of the Transferee Company would be as follows:

fal  Shoreholders (Promoters and Non-promorer sharefolders):

Upon the Scheme coming into effect, it will result in cancellation of 7,52.40,000 shares held by the
Transferee Company in the Transteror Company constituting 80.58% of the issued, subscribed and paid
up share capital of the Transferor Company.

[ 48 |
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Further, based on the Share Exchange Ratio 1:72. the Transferes Company shall issue 2,51,941 equity
shares Rs.10 each (in aggregate) to rest of the shareholders of Transferor Company.

The above-mentioned equity shares to be issued and allotted shall b subject to the Memorandum and
Articles of Association of Transferee Company and shall rank pars persns with the: existing equity shares
of Transferee Company in all regpects including dividends.

Issued, subscribed amd paid up capital of the Transferee Company shall stand inereased from
Rs. 87500000 (Rupees Eight Crore Seventy-Five Lakh) to Rs.900.019410 (Rupees Nine Crore
Mimeteen Thousand Four Hundred and Ten Only ).

Pre and post amalgamation shareholding pattern of the Transferee Company is given hereunder:

Fre - Amalgamation Post - Amalgamation
.-E_.'r'._'-.-i"-'-*-'-' RS A Fatratg - Ly = T 0L o Ralding

' 63.37,364 65.89,088

0,0,940

There will be no adverse effect on the promoters and non-promoter shareholders of the Transferee Company.

Directars

Upon the Scheme becoming effective, directors of the Transferor Company will not be entitled 10 any
directorships in the Transferee Company by virtue of provisions of the Scheme. The Scheme will not
affect any directorship of a person who i already a director i the: Transferee Company.

Emplavees and Key Managerial Personnel of the Company

All the emplovees of the Transferor Company in service on the Effective Date shall, on and from the
Effective Do, become the employees of the Transferee Company on the same terms and conditions on
which they were emploved without treating it as a break, discontinuance or inlerruption in service on
the said date. Accordingly, the services of such employees for the purpose of the said Funds (as defined

herein or otiver statutory purposes and for all purposes will be reckoned from the date of their respective
appointments with the Transferor Company.

With regard to provident fund and gratuity fund or any other special funds or schemes created or existing
for the benefit of such emplovees of the Transferor Company (hereinafter referred to as the “said Fund="},
upon the Scheme becoming effective; Transteree Company shall stand substituted for the Transferor
Company in relation to the obligations to make contributions to the said Funds in avcordance with
the provisions thereof in the respective trust deeds or other documents. It 15 the aim and intent of the
Scheme that all the rights, duties, powers and obligations of the Transferor Company in relation o the
said Funds shall becomie those of the Transferee Company. The dues of the emplovess of the Transferor
Company relating to the said Funds shall be continued to be deposited therein accordingly.

There will be no change in the Key Managerial Personnel of the Transferee Company pursuznt to the
Scheme.




L

Upen the Scheme becoming effective, all Liabilities of the Transferor Company, shall, without any
requirement of any further act, instrument or deed, be transferred 1o, and vested in, or be deemed to
be transferred to, and vested in, the Transferes Company, The liabilities of the Transferor Company, is

nesther being reduced nor being extinguished. The Transferee Company underiakes to meet, discharge
and satisfy the same,

[di  Credifors:

Accordingly, the creditors of the Transferor Company shall become the ¢reditors of the Transferee
Coamipany,

fel Depositors ond Deposit Trusiee

Mot Applicable. There are mo outstanding public deposits in the Transferee Company.
@ Debenire halders ond Debenture Trustee:

Mot Applicable, There are no outstanding debentures in the Transleree Company.

In the opinion of the Board. the said scheme will be of advantage and beneficial to the Company, its shareholders,
creditors and other siakeholders and the termis thereof are fairand reasonahble.

fior and e behalf of the Board of Directors

Place : Bengaluru Nazim Sheikh

Date : 10 August 2009 Muanaging Director
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Star Metallies and Power Private Limited

CIN- U0 02 KAZGOTP T C04 3445

Registered Office; Metal® Ferroalloys Plant, Vyasankere,
Mariyammanahalli - 583 222, Hosapete Taluk, Ballarn Digl, Karmataka

Report adopted by the Board of Directors of Star Metallics and Power Private Limited in accordance with
Section 232{3He) of the Companies Act, 2013 at its meeting held on 9 August 2019

The Draft Scheme of Amalgamation of Star Metallics and Power Private Limited ( Transferor Company) with The
sandur Manganese and Iron Ores Limited (Transferce Company) and their respective Sharehiolders and Creditors
{"Scheme”} was approved by the Board of Directors of Star Metallics and Power Private Limited (“Board”). based
on the recommendation of the Audit Committee, vide resolution passed at its mesting held on 14 February 2018

The provisions of Section 232(2)c) of the Companies Act, 2003 requires the Board o adopt a report explaining
the effect of the Scheme on Sharcholders, Key Managerial Personnel (“KMP*), Promoter and Non-Promoter
Shareholders, laying out in particalar the share exchange ratio and specifying any special valuation difficulties. The
said report is required to be circulated 1o the shareholders and creditors along with the notice convening the meeting
of members/ereditors.

The Board ook into consideration, inter alia, the rationale of the Scheme and the following documents placed
before it (i) Valuation Report dated 14 February 2018 issued by P Chandrasekar LLP, Chartered Accountants: and
(i} Fairness Opinion dated 14 February 2008 issued by Karvy Investor Services Limited.

Having regard to the aforesaid provision and based on review of the Draft Scheme of Amalgamation, Valuation
Report dated 14 February 2018 issued by P. Chandrasckar LLF, Chartered Accountamts and Faimess Opinion
dated 14 February 2018 issued by Karvw Investor Services Limined, the Board of Directors adopis this Report and
helieves that:

i The Scheme of Amalgamation and the Share Exchange Ratio is fair and reasonable,

6, Mo issues or difficulties regarding the valuation has been mentioned in the Valuation Report dated 14 February
208 izzued by P Chandrasekar LLP, Chartered Accountants.

T The Draft Scheme of Amalgamation relates to transfer and vesting of Transferor Company including its assets
and liabilities therete to the Transferee Company,

B The effect of the proposed Scheme of Amalgamation on the shareholders, key managerial personnel, promaters
and non-promoter shareholders, ete. of the Transferor Company would be as follows:

fal Starcholders (Promoters ond Now-promoter shareholders)

Upen the Scheme coming info effect, it will result in cancellation of 7,52,40,000 shares held by the
Transferse Company in the Transfesor Company constituting B0, 58% of the issued, subscribed and paid
up share capital of the Transferor Company,

Further, based on the Share Exchange Ratio 1:72, the Transferse Company shall issue 2.51,941 equity

[ |

shares Rs. 10 each {in aggregate) to rest of the shareholders of Transferor Company. T
f e
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The above-mentioned equity shares to be issued and allotted shall be subject to the Memorandum and
Arficles of Association of Transferee Company and shall rank pari passe with the existing equity shares
of Transferee Company in all respects including dividends.

Pre and post amalgamation shareholding pattern of the Transferor Company is given hereunder:

f‘.
et

Promater T

TOTAL 933,79, 705

There will be no adverse effect on the non-promoter shareholders of the Transferee Company.
LNrectors

Upen the Scheme becoming effective, directors of the Transferor Company will not be entitled to any
directorships in the Transferee Company by virtue of provisions of the Scheme. The Scheme will not
affect any directorship of a person whao §s already a director in the Transferee Company.

Emplovees amd Kev Managerial Persornel of the Company

All the employees of the Transferor Company in service on the Effective Date shall, on amd from the
Effective Date, become the emplovees of the Transferee Company on the same terms and conditions on
which they were employed without treating it as a break, discontinuance or interruption in service on
the said date. Accordingly, the services of such employees for the purpose of the said Funds (as defined
hereind or other statutory purposes and for all purposes will be reckoned from the date of their respective
appointments with the Transferor Company.

With regard to provident fund and gramity fund or any other special funds or schemes created or existing
for the benefit of such emplovess of the Transferor Company ( hereinafier referred to as the “said Funds™),
upon the Scheme becoming effective, Transferee Company shall stand substituted for the Transteror
Company in relation (o the obligations to make contributions to the said Funds in accordance with
the provisions thereof in the respective trust deeds or other documents. 1t is the aim and intent of the
Scheme that all the rights, duties, powers and obligations of the Transferor Company in relation to the
said Funds shall become those of the Transferee Company. The dues of the employees of the Transferor
Company relating te the said Funds shall-be continued to be deposited therein accosdingly.

Pursuant to the Scheme, the Transferor Company shall stand dissolved without winding up, Accordingly,
the Key Managerial Personnel of the Transferor Company shall cease to be the Key Managerial Personal
of the Transferor Company.

~




fe)  Creditars:

Upon the Scheme becoming effective, all liabilities of the Transferor Company, shall, without any
requirement of any further act, instrument or deed, be wransfierred te, and vested in, or be deemed 10
be transferred 1o, and vested in, the Transferee Company. The liabilities of the Transferor Company, 1%
neither being reduced nor being extinguished. Accordingly, the creditors of the Transferer Company
shall become the creditors of the Translferee Company.

The ereditors of the Teansferor Company would in no way be adversely affected by the Scheme
fe)  Depositors and Depoyit Trustee:

Mot Applicable. There are no outstanding public deposits in the Teansferor Company.
) Debenture bolders and Debenrure Tristee!

Not Applivable. There are no outstanding debentures in the Transferor Company.

In the opinion of the Board, the said scheme will be of advantage and beneficial to the Company, its shareholders,
creditors and other stakeholders and the terms thereof are fair and reasonable,

for and on behalf of the Board of Directors

Place : Bengaluru A. G, Suresh
Date : 09 August 2019 Director (Projects)




APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS (AS
PROVIDED IN PART E OF SCHEDULE V1 OF THE ISSUE OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISC LOSURE REQUIREMENTS) REGULATIONS, 015,
AS AMENDED (“SEBI ICDR Regulations™).

|‘1

STAR METALLICS AND POWEHR PRIVATE LIMITEL

Registered Office; = Metal & Ferso Allays Plant, 10O, Mariyammanaballi, Vyasanker:, - SK3 222,
Hixspret Takuk, Bellary [zt Kamnotaka |
Tl 490 B304 2449450, 244315, Emaals muralividsandugripoosm
Corporute [bentification Number: U40102EA2007F 11 RIEXE S
Comact Pérsom — ¥, Muralh, Company Secnetory,

e —— S —

PROMOTERS OF SMPTL

M. % Lakshmanan, Mohammed Shafiulla and The Sandur Manganese & [ron Ohres Limited

DETAILS OF THE SCHEME

The Scheme provides for the following which shall be deemed to have oeeurned on the Effective Date (as defined in
the Scheme):

This Scheme of Amalgamation is 1 provide for the Amalgamation of Star Metallics and Power Private Linited
L Transferor Company™) with The Sandur Manganese & lron Ores Limited (“Transferee Company™) and their
respective shareholders and creditors, The Scheme is made pursuant to the provisions of Sections 230 and 232 and
other relevant provisions of the Companies Act, 2013.

e Transferee Company is a well-established company 15 engaged in the business of mining manganese and iron
ores and production of ferro-alloys,

The Transteror Company is a subsidiary of the Transferes Company engaged in the business of business of selting
ap, manufacturing, producing, processing. melting, converting, manipulating, treating and to act as agent, braker,
buryer, seller, trader, importer, exporter, distributor, stockiest, metallurgist, engineer, consultant. foundry man, job
worker, supplier, contractor or otherwise to deal in integrated steel plani(s} in full orin part, ferro allovs of all grades
and forms including powder form of ferre allovs and other allied tems.

This amalgamation aims 10 integrate the businesses of the Transferor Company and Transferse Company, synergizing
the existing expertise leading o economical operations and organizational efficiencies, which would improve the
competitive position of the combined entity resulting in maximizing overall shareholder value.

The Scheme is subject to approval from shareholders, creditors. BSE Limited (“BSE™), Secunties and Exchange {
Board of India ("SEBI™) and the National Company Law Tribunal {"NCLT™)

| |

Specific attention of the readers is invited to "Detaile of the Scheme™ above and “Internal Risk Factors™ on pages
I and & respectively, of this document.
NAME OF THE CURRENT STATUTORY AUDITOR

Delaite Hasking & Sells
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Internal Risk Factors
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Rationale of the Scheme

Promoters of SMPPL are (i) N, 5. Lakshmanan, (i) Mohammed Shafiulla and {iii) The Sandur Manganese and Iron
Crres Limited

Petails of our Promoters:
(il M. = Lakshmanan

Mr. Lakshmanan Natuvilmadham Subramanian is a qualified Cost Accountant and Company Secretary. Being
one of the first subscribers 10 the Memorandum of Asgociation, he is associated with the Company since 5
inception, He has rich experience in finance. accounts, secretarial and administrative areas. He has immensely
contributed 1o the Company and is presently serving on its Board of Directors in the capecity of a Director. He
is also a Director in Euro Industrial Enterprises Private Limited,

(i)  Mohammed Shafiulla

Mr. Mohammed Shafiulla, is 2 postgraduate in Master of Commerce and also, has Diploma in Business
Administration. Bachelor of Law and Bachelor of Science, Being one of the first subscribers to the
Memorandum of Association, he is associated with the Company since its inceplion. With 44 years of
experience in Private sector and 11 years of experience in government scctor he has rich experience in
Business Administration and Finance. He is Director in Lohagiri Industrials Private Limited.

fiiiy The Sandur Manganese and Iron Ores Limited (“SMIORE")

SMIORE, is a company incorporated under the Companies Act. 1913, having its registered otfice at
SATYALAYA', Door Mo.266 {Old Mo g0, Elrgh'lmi Taluk Office, Ward Mo, 1. Sandur- 583119, Kamataka.
SMIOE 15 engaged in the business of mining of minerals like iron ore, manganese ore, and alse, manufactures

ferroalloys.
Equity shares of SMIORE are listed on BSE Limited {*BSE").
rand P of »

Suryaprabha A, Ghorpade

Yashodars 5, Ghorpade

Dhananjai 5. Ghorpads .




Sandur Udyog Private Limited .E:-LEEF

Lohagirt Industrials iat.'lm'l!-::l 2.‘?.53

1 281600

= Ason 9 February 2018; Pre-amalgamation shareholding pattem presented in the application to BSE seaking
no ohjection to the Scheme in pursuance of Regulation 37 of the Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015
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(B AnandeKumar | Independent Dircetor | 01711145
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BUSINESS OVERYIEW AND STRATEAL: )

Srar Metallics and Power Private Limited (*SMPPL™) is a company incorporated under the Companies Act, 1956,
having its registered office at Metal & Ferro Alloys Plant PO. Mariyammanahalli Vyasankere, Karnataka — 383120

SMPPL has a ferroalloy plant and a 32 MW thermal power plant which was being used as a captive unit for its
ferroalloy operations. The Company was undertaking job work for conversion of ores intw alloys, However, on
account of irregular supply of ores due to sctbacks in the mining industry, it wilnessed irregular revenue streams.
Further. low demand for steel led to fall in prices of the alloys. In this context, the Company devised a proposal af
temporarily leasing its facility to its holding company, The Sandur Mangancse and Iron Ores Limited.

Itis recognised that this arrangement is temporary in nature and that ful| potential can bewnlocked with its amal gamation
with the Holding Company which seeks to have captive use of manganese ore in the existing ferroalloy plant of the
Company and set up a | Million Tonne Per Year (MTPY) Integrated Steel Plant in the vicinity of the ferroalioy plant
which will enable captive consumption of its iron ore also.

Strategy and Strengths

. Fully integrated operations of ferroalloy and caplive power plant;
. Locational advantage on account of proximity to customers,
. Economical and guaranteed sgurce of required mangancse orel
. Captive railway siding offering logistical benefits, and
. Sufficient land available for future expansions, iFany.
e} el




2. | Mazim Sheikh
(DIN: DOD642TS)

q, M. 8. Lakshmanan
(DIN: D0062105)

Nome and DIN

Non-exscutive Director

MNom-excoutive Director

Articles of Association of the Company.

Profile and Experience

Qualified Metallurgical Engineer, with experience of
close to 40 years. He has rich and varied experience
in functional areas such as corporate affairs,
materials management, commercial management.
finence, administration and general managemwenl.
He is presently serving as the Managing Director of
SMIORE.

Giraduated in Commerce from the Kerala University
{1964} and also a gualified Cost Accountant {1975).
He is also a member of the Institute of Company.
Seorctaries of India (since 19813, He has served in
the private sector and Government undertakings
before joining the Company. He is experienced in the
areas of Finamse, Accounts, -Secretarial and Gengral
Administration. He is one of the first Directors of
SMPPL and a subscriber 1o the Memorandum and

Metallurgical engineer (B. Tech) from Indian Institute

6. | B. Ananda Kumar Independent Director
(DIN: DITILL45) of Technology (11T) Madras, He has a rich experience
of ‘over 40 vears functional areas such as materials
management, commercial management,  finance,
administration and gencral management.
&7 ]




5. 5. Rao
(DIN: 00150816)

Independent Director

Qualified Electrical Engineer, Postgradeate in
Business  Administration,  Fellow  Member  of
Institution of Engineers (India), Senior Member of
IEEE (USA), Member of New Yerk Academy of
Sciences, a Chartered Enginger (1E-India), Licensee
Insurance Surveyor having over 40 jr'ear&-l:rf expertise
in professionally managed, stale owaed, joint venlure
with multinational and private sector power companies
in all areas of power generation, EHV transmission
and Load Dispatch Control, total Project Management
in the execution of projects in independent power
production  including  Commercial,  Financiat
Management and Human Resource functions.




SEHAREHOLDING PATTERN®

T9.33,79.705

* As on % February 2018, Pre-amalgamation shareholding pattern presented in the application to BSE secking no
objection 1o the Scheme in pursuance of Regulation 37 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015

AUDITED FINANCIAL INFORMATION
{In H.-L Iukh]

et Profit Loss) before tax and
extraordinary items

Sk J]-'."‘;'? 337'}'.
T nseael A - |
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th Ass:t \-‘alm per share {Rs.} 1810 1762

INTERNAL RISK FACTORS

The Company, being a ferroalloy producer, is heavily dependent on availability of power. In the past, the Company
grappled with non-availability of power and high power-tariffs. The Company tried to overcome this by setting
up a 32MW power plant for which the Company had raised Rs. 150 crore as eguity from the Transferee Company.
However, high input costs of coal proved to be a deterrent for economical operafions. This was compounded by
fuctuations in availability of ores due to setbacks in the mining industry in Karnataka, All this coupled with lack of
adequate working capital facilities continued to render Company's operation unviabie

Since the Company has good facilities for manufacturing ferroalloys and gereration of power, it was decided o
temporarily lease its facilities to the Transferee Company which has adequate financial strength o overcome these
disadvaniages.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

1. Total number of ontstanding litigations against and by SMPPL and amount involved

2.




% Regulatory Action if any — disciplinary actions taken by SEBE or Stock Exchanges against the Promoters!
Group companies in last 5 years including outstanding action, if any:

niokenby [Actontakenon | [Dewds
Imposed fine of Rs2,17,120- on account on non-
compliance with Regulation 19(2) of SEBI {LODR)
Regulations, 20015 wrt, constitution of Nomimation
and Remuneration Commites during quarier ended

W) September 2018,

The Sandur Manganese
& Tron Ores Limited

( Fromoter Group
Company}

i | BSE Limited

4 Brief details of outstanding criminal proceedings against promoiers of SMPPL: Nil

4} The Transferee Company, is having Mining Leases No.2678 and No.267% over an arca of about
2,000 hectares for mining manganese and iron ores, which leases are due to expire on 31 December
2033, The Transferee Company seeks to have captive use of manganese ore in the existing ferroalioy
plant of the Transferor Company and set up a 1 Million Tonne Per Year (MTPY ) Integrated Steel Plant
in the vicinity of the ferroalloy plant which will enable captive consumption of its iron ore also.

by Inaddition, on setting up the proposed integrated steel plant, Transferee Company will become eligible
in terms of Rule 643} of the Mineral {Auction) Rules 2015, 1o participate in the auction of “mines
specified for end-use” by the Government of Kamataka.

c)  The amalgamation will result in administrative and operational rationalization, synergizing the existing
exportise, greater efficiency and economical operations and promaote organizational efficiencies,

dy  The amalgamation would result in greater integration and greater financial strength and fexibility for
the amalgamated entity, which would result in maximizing overall sharebwlder value, and will improve
the competitive position of the combined entity.

e}  The amalgamation will provide for pocling of the managerial, technical and financial resources of the
Transferor Company and the Transferee Company, which will help in increasing the competitiveness of
the amalgamated Company,

f1 The amalgamation would result in greater ¢fficiency in cash management of the amalgamated entity,
and unfeftered access 1o cash flow generated by the combined business, which can be deployed more
efficiently to fund growth opportunities, to maximize sharcholder value.

ANY OTHER IMPORTANT INFORMATION AS PER THE MERCHANT BANKER / SMIORE
Mil

We, hereby declare that all the applicable provisions of the format of an abridged prospectus as set out in the SER
circular and Part E of Schedule V1 of the SEB] ICDR Regulations have been complied with, We further, certify that
all statements with respect 10 us in this document are true and comect,

fior Star Metallics and Power Private Limited

AL G Suresh

~

Director {Projects)

Place : Bengaluru T %

Date : 0% Angust 2019 x‘“'l.)"ﬁ\'.:ﬂ Y
l. t‘*?""y
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KISLE TSMIOL/2019-20/069
August 17, 2019

The Board of Directors

THE SANDUR MANGANESE AND IRON ORES LIMITED
Registered Office; Satvalaya, Door Bo 80, Behind Taluk Gifice
Falace Road, Ward 1,

SANDUR 583119

Dear 5hrs,

Sub:  Certificate on adequacy and accuracy of disdosures of information pertalning to Star
Metallics and Power Private Limited(” Transferor Company”™ or the “Company” / “SMPPL")
in relation to proposed scheme of Arrengement batwaen The Sandur Manganese and Iron
Ores Umited{*Transferes Company™/ "SMIORE™) and 5tar Metallics and Power Private
Uirnited and thelr respective shareholders and creditors.

We, Karey Investor Senvices Limited, refer to our engagement letter dated August 16, 3019 entered
with the Company for interalia certifying the accurscy and adequacy of disclosures pertaining to
EMPPL made in the abridged prospectus, prepared by the Company and SMIORE, to be sent to the
shareholders and creditors under section 230 to 232 read with section 66 of the Companies Act,
2013 and the rules made thereunder,

Regulatory Requirement

SEBI vide Its Circular ho. CFO/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI circular”) prescribed
requirements to be fulfilled by the listed entities when they propose a Scheme of Arrangement. The
SEBI Cireular, smongst other things; provide that In the svent a Ested entity enters into a scheme of
arrangement with an unfisted entity, the listed entity shall disclose to its shareholders applicable
information pertaining to the unlisted entity in the format specified for abridged prospsctus as
provided in Part [ of Schedule VIl of SEBI [ICOR] Regulations, 2003

Further, the adequacy and accuracy of such disclosure of information pertaining to unlisted entity is
required to be certified by a SEBI Registered Merchant Banker.

Disclatmer and Limitations:

L. This Certificate is a specific purpose certificate issuved In terms of and compliance with SEBI
Circular and hence it should not be wsed for any other purpose or transaction,

1. This Certificate contalns the certification on adequacy and accuracy of disclosure of information
pertaining to the unlisted entity viz. Star Metallls and Power Private Umited and is not an
gpinion on the proposed Scheme of Arrengement or its success, .

Karvy Investor Services Limited
Reglsizred & Corporate Office; Hyderabad: Karvy Mitsrnium, Figt No. 3UR, Nanak-amgud, Financal (istrct
Gichibowt, Hydorabad - 800032, Tt +§1 40 2342 8774|2381 2454 | X18840-44 | Fax: +81 2397 4714

Msnbal: 701, Halmark Business Plaza, Send Diyanestear Mag, Bances-(E], Miribel - $00081 | Tet +8% 2251401500 | Fax +81 22 80451515

Erngl; cingEkang.oom  igmbaiiseraroom | wes saraimssimanibanking.com
CIN Ma. LIST1207G 18T PLCAZERET | GEBI Registalion Mo, MBTNMIO0008355

’] &1 II




iy o

. This Certificate is issved an the basis of examination of information and documents provided by
YSMIORE®, explanations provided by the management of “SMIORE® and information which is

available in the public dormein and wherever reguired, the sppropriate representations from
“SMUORE™.

4. We shall rot be Hable for any losses whether financial or othersfse or expenses anising directhy or
Indirectiy out of the use of or rellance on the informatlon set out here in this report,

5. Our opindon is not, nor should it be construed as owr opining or cerlifying the complisnce of tha
proposed Scheme of Arrangement with provisions of any law including companies, taxation and
capital market related laws or as regards any legal implications or [ssues arizing therean, in thetr
respective jurisdiction,

Certification:
Wae stakte and confirmn as follows:

1. We have examined varous documents and ather matertals in connection wihich finalization of
digclosure of information dated August 17, 2019 pertaining to “S3MPPL" (“Abridged
Prospectus”] which will be circulated to the members of “SMPPLT ab the time of seeking their
consent to the proposed Schame of Arrangement of as a part of explanatory statement to the
mastice;

1. On the basiz of fuch examination and the discussion with the management of “SMPPL, iz
directors, other officers and on Independent verification of contents of Abridged Prospectus
and other documents fumished to us, WE CONFIRM that:

a) The information contained in the Abridged Prospectus iz in conformity with the FG|E'EI'!T
documents, materials and other papers retated o SMPPL

b) The Abridged Prospectus contains applicable infermation pertaining te SMPPL as required
in terms of SEB| Circulars which, in our view are fair, adequate and accurate to enable the
members to make a well informed decision on the proposed Scheme of Arrangerment.

Thanking you,




Ragistered Office: "SATYALAYH, Doar Mo, 266 (01d Mo 30), Ward Mo.1,
Behind Taluk ORice, Sandur - S83118, Ballar: District, Karnataka
CIN: LEST10KAI954PLCO00T 58, Websile! www.sandurgroup.com
Telephone: 51 835985 250301 Faxo +81 B35S 200473

NCLT convened meeting of Secured Creditors of
The Sandur Manganese & Lron Ores Limifed; and Postal Ballot

NCLT mnvenafi mecting of Secured Creditors
"3 "i: tv:mh:r lﬂ'l‘?

Colden .lul:nlee. I-iail E.mu:iur thd:entlal Sl:hml
Palace Rua-;i,ﬂhwapur Sandur - 583 119

Postal Ballot

Wene

| Sundav, 22 September 2019 at 5:00 PM

INDEX

Motice convening meeting of Secured clnrsnfThE Sandur Manganese and Tron Chres
Limited

S:.hm&e nf Mnalgammlm of "‘:tar Metallics and Fower F'n!.'al.:: lell".*.l.t with The Sandur
Manga & Imrl Gres Limited and their respe 'w: Ehan:huh:lm and Crrdllunl

Report of the Board of Directors of The Sandur Manganese & Iron Ores Limited explaining
the effect of I:h.'B Scheme on shareholders {promoters and non — promoter shareholders),
Iu::.-’m: E emiplo ees el

P.eiv:w:mt information ﬂfﬂtnr Metalhcs ani Fﬂ“"’.‘-f Prwatl: Lertnd in the format specified
for Abridged Prospectus as provided in Pan E of Schedule V1 of the Securities and
9. | Exchange Board of India {1ssue of Capital and Disclosure Requirements) Regulations, 51-5%
2018, as amended along with the Certificate issued by Karvy Investor Services Limited,
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Form No. CAA, 2
{Pursuant 1o Section 230(3) of the Companies Act, 2013 read with Rule & and 7 of the Companics
(Compromises, Arrangements and Amalgamations) Rules, 2016

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENGALURU RENCH
AT BENGALURU
IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 2013 READ WITH COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATION) RULES, 2016
AND
IN THE MATTER OF THE SANDUR MANGANESE AND IRON ORES LIMITED AND STAR
METALLICS AND POWER PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF STAR METALLICS AND POWER PRIVATE
LIMITED WITH THE SANDUR MANGANESE & TRON ORES LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

CA(CAA) NOLJSERR 2019

THE SANDUR MANGANESE AND TRON ORES LIMITED

CIN: LEST10K A 1954 PLCOM TS

Registered (ffice: “Satyalava®, Door Mo 266 (O1d No.80),

Ward Mo 1, Behind Taluk Office, Sandur,

Ballari- 583 11% . APPLICANT COMPANY NO(: 1/ TRANSFEREE COMPANY

STAR METALLICS AND POWER PRIVATE LIMITED

CIn: UG 02K A2007PTCO43446

Regiztered Office: Metal & Ferro Alloyvs Plant,

P O, Marivammanahalli,

Vyasankere-383 222 o APPLICANT COMPANY NO: 2/ TRANSFEROR COMPANY

NOTICE OF THE MEETING OF SECURED CREDITORS

To,
The Secured Creditors of
The Sandur Manganese and Iron Ore Limited,

Motice is hereby given that by an order dated 09 August 2019 (hereinafter referred as “Order*) the Bengaluru Bench
of the Hon ble Mational Company Law Tribumnal (hereinafter referried as *“NCLT?) has directed a meeting of Secured
Creditors of the Transferee Company for the purpose of considering and if thought fit, approving with or without
midification the Scheme of Amalgamation of Star Metallics and Power Private Limited with The Sandur Mﬂng&ncw
& Iron Ores Limited and their respective Shareholders and Creditors under Séctions 230 and 232 of the C
Act, 2013 (hereinalter referred 1o a5 the *Scheme’).




~

In pursuance of the said order and as directed therein, a meeting of the Secured Creditors of the said Transferee
Company, The Sandur Manganese & lron Ores Limited will be held at Golden Jubiles Hall, Sandur, Residential
School, Palace Road, Shivapur, Sandur - 583 119 on Monday, 23 day of Septembeer 20015 at 12,00 PM, to transact
the following business:

To consider and if thoughi fit to pass, with or without modification{ s}, the following resolution with requisite majority:

“RESOLVED THAT purswont to Sectlons 230 and 232 of the Compemies e, 2003 (the Act) and Compunies
(Camprontise, Areangerment and Amadgcrngaiion), Rule: 2006 and the National Compony Lenw Triberal Rulex 2016
{the Kulesh and other applicable pravisions, if anv, of the Act ond the Rudes aond siehfect ro sanction by the Hon'bile
Nutional Comprany Law Tribunal Bengalurn Bench and other reguizite conceris and appravals, if any, heing obrained
avid subifect o such terms and conditions and modificationfs) as may be imposed, prescribed or suggesied by the
How 'Wle Tribumad or other appropriole auifiorities, the Bcheme of Amalgamarion of Star Melallics and Power Private
Limired with The Sondure Manganese & Tron Orey Lincited im fzrms of the deafi laid before the meeting o initialed
by e Chatrmon for the purpose of identificarion, with the suggested modification in the Appointed Dare from | April
2008 for B Apeil 2009, B onid Ty el approved

RESOLVED FURTHER THAT te Board of Directors be and is herehy auwthorized to sign, seal and defiver olf
dcurmenty, agreementy and deeds. and perform alf aors, matters and things and to fake alf such steps ar may be
wecessary oF desivable fo pive effect to this resolulion

Copy of the said Scheme of Amalgamation of Star Metallics and Power Private Limited with The Sandur Manganese
and Iron Ores Limited and their respective Sharcholders and Creditors, and the Statement under Section 230 can
be obtained free of charge at the Registered Office of the Transferce Company orat the office of its authorized
representative Divya Ajith, Company Secretary at No 1A & 2C. 'Redifice Signature’, No.b Bowring Hospital Road,
Shivatjinagar, Bengalure = 560 001,

You may attend and vote at the meeting in person or by proxy provided that a proxy in the prescribed form, duly signed
by the yowor by vour authorized representative, is deposited an the Regizvered Oifice al *Satvalaya’, Door Mo, 266 (Oid
No.80). Ward No 1. Behind Taluk Office, Sandur - 383 119, Ballari District not later than 48 { forty eight) hours before
the Gime fixed For aforesanl meeting. Form of Proxy iz attached with thiz notice; The form of proxy can be obtained

from the registered office of the Company or can be downloaded from the website www.sandurgroup.com.
The Company is alse providing the facility of voting on the resolution set out in the Motice by way of postal ballot,

Accordingly, you may vote on the resolution set out in the Notice at the meeting convened by the Hon'ble NCLT on
Monday, 23 September 2009 or by Postal Ballot during the voting period commencing on Saturday, 24 August 2019
at ko0 a.m. and ending on Sunday, 22 September 2019 at 5:00 p.m.

The Tribunal has appointed Mr, J. R, Mehta, Ex= Executive Director of a P51 to be the Chairman of the said meeting.
The above-mentioned Amalgamation, if approved, will be subject e the subseguent approval of LE-E‘:HHJ

Place : Bengaluru
Date - 1T August 2019 Company Secrefary
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Explanatory Statement setting oul material facts pursuant to Section 102 of the Companies Act, 2013 and further
details as required by the provisions of Section 230(3), 232(1) and (2) of the Act forms part of this Motice.

In compliance with the Order and provisions of Section 230{4) read with Section 110 of the Act read with
Rule 22 and other applicable provisions of the Companies (Management and Adminisiration) Rules, 2014,
the Transteree Company is providing its secured creditors the option to vote on the resolution approving the
Scheme by way of postal ballot.

In terms of syndicated facility agreement executed between, The Sandur Manpanese & Iron Ores Limited,
ICICI Bank Limited, Axis Bank Limited and Axis Trustee Services Limited and in purseance of sanction
tetter dated 22 December 2017 from [CIC] Bank Limited and sanction letter dated 16 December 20017 from
Axis Bank Limited, The Sandur Manganese & Iron Ores Limited (Transferee Company) has been sanctioned
facilities aggregating Rs.470 crore (Rs. 400 core term loan and Rs. 70 Crore of working capital facilities).
ICICT Bank Limited hazs svndicated Fupes Term Loan of Rs 100 crore fo Indusind Bank Limited, out of
ICICI Bank’s commitment of Rs. 200 crore in the Facility Agreement, Indusind Bank Limited conveyed its
sanction vide letter dated 27 September 201 8. Further, in accordance with the sanction letters isswed by ICICI
Bank Limited, Axis Bank Limited and Indusind Bank Limuted (hereinafier referred to as “Bankers™), the
Company has created charge on its immovable assets and movable properties including equity shares held in
the Transferor Company in favour of the Security Trustee acting on behalf of the Bankers, Accordingly, the
Bankers are treated as Secured Creditors of the Company as on 31 March 2019,

Secured Creditors of Transferee Company namely the above mentioned banks shall be eligible to attend and
vote at the meeting convened by the MCLT on 23 September 2009 or cast their votes by postal ballot during

the voting period commencing on Saturday, 24 August 2011% at 10:00 a.m. and ending on 22 September 2019
at 5 pum,

Secured creditors can opt for only one mode of voling, Le. either by voting at the venue of the mecting or
postal ballot.

(a) The facility for voting through ballot paper shall be made available at the meeting and the Secured
creditors atfending the meeting. who have not cast their vole by postal ballot shall be able to exercise
their voting right at the meeting through ballot paper.

{b) A Secured creditor may participate in the meeting even atter exercising his right to vote by postal ballot
bt shall not be allowed (o vote again af the meeting, However, incase a secured creditor exercises his
voting right by casting his vote af the meeting in addition o voting by postal balled, then voting done at
the meeting shall prevail and voles cast by postal ballot will be treated as imvalid.

{c) The Scrutinizer’s decision on the validity of a voting at the meeting/postal ballot shall be final.

ASECURED CREDITOR ENTITLED TOATTEND AND VOTE AT THE MEETING 15 ENTITLED
TOAPPOINT A PROXY TOATTEND AND VOTE ON A POLLAND SUCH PROXY NEED NOT BE
A SECURED CREDITOR OF THE COMPANY. In order to be effective, the proxies should be received
by the company at its registered office not less than 48 hours before the meeting. Proxies submitted on behalf
of a Body Corporate including companies, societies etc., or Foreign Instituticnal Investor (“FII) or Foreign
Portfolio Investor (“FPI™) must be supported by appropriate resolution of the board of directors or oth
governing body.
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All alterations made in the form of proxy should be initialled by the secured creditors.

Secured Creditors are requested to hand over the enclosed Attendance Slip; duly filled and signed for admission
o the Meeting Hall.

Copy of this notice of the NCLT convened meeting of the Secured Creditors of the Company is also displaved!
posted on the wehsite of the Company at wwaww sandurgronp coamn,

The Motice convening the aforesaid meeting will be published through advertisement in Finoncial Express '
in English language and in ‘Sarjevaan! ' in Kannada.

The material documents referred to in the sccompanying Explanatory Statement shall be open for inspection
at the Registered office of the Transferee Company on all working days between 10.00 a.m. 1o 4.00 p.m.

VOTING BY POSTAL BALLOT

{a)  Asecured creditor entitled to vote, is entitled o il in the Postal Ballot Form and send it fo the Scrutinizer,
Unsigned Fostal Ballot Forms will be rejected. Any recipient of this Notice who has no voting rights
should treat the Motice as intimation only, The postal ballot form together with self-addressed business
reply envelope is enclosed.

(b) The Assent (FOR) or Dissent (AGAINST) relating to item mentioned in the nofice, should reach the
address specified on the envelope not later than the closure of working hours on 22 September 2019,
Envelopes reaching atter the date referred to above will be strictly disregarded.

ic)  Incaseof companies, trusts, societies etc., the duly completed Postal Ballot Form should be accompanied
by a certified e copy of the board resolution / authority lefler, with signatures of authorised
signatorylies), duly attested,

{d] Incomplete, unsigned or incorrectly filled Postal Balit Forms will be subject to rejection by the
Scrutimizer, You are requested o Gl the Postal Ballot Form in indelible mk and not in any crasable
writing micsde.

(2] Posial Ballot Form can alzo be obdained from the registered office of the Company or can be downloaded
from the website of the Company at www.sandurgroup.com, However, the duly completed duplicale
Postal Baliot Form should reach the Scrufinizer not later than the date and time specified above,

Mr. V. Jayagopal, Practicing Company Secretary has been appointed as the Scrutinizer to conduct the voting
in respect of the meeting or postal ballet. The Scrutinizer’s decision on the validity of voting at the meeting/e-
voling or postal ballot shall be fimal.

The Results declared along with the neport of the Scrutinizer shall be placed on the website of the Company

www. sandurgroup.com and on the website of NS DL, www.evoting.nsdl.com immediately atter the declaration
of result by the Chairman or a person aothorized by him in writing. The results shall also be immediately

forwarded o the stock exchange e, BSE Limited.
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Registerad Office: 'SATYALAYA, Door No.265 (Old No.80), Ward Ne 1,
Behind Taluk Office, Sandur - 583119, Ballari District, Karmataka
CIN: LBS110KA1954PLCO00TSS, Website: ww, Sandurgroup.com
Telephone: +81 B335 260301 Fax: +91 8395 260473

NCLT convened meeting of Unsecured Creditors of
The Sandur Mangancse & lron Ores Limited; and Postal Ballot

MOLT convened meeting of Unsecared Creditors

Ciolden Jubilee Hall, Sandur Residential School,
Palace Road Shivapur, Sandur - 583 119

Postal Ballot

Erilingon Sunday, 22 September 2019 a1 5:00 PM

HMotice convening meeling ﬂfunmured n.mdlh.:urs of The ‘imdur Manganesc and Tron Chres.
Limited

Ec.&ma]rmtlm Sran Power Private Limited with The Sanduor
Manganese & Iron Ores Limited and their respective Shaneholders and Creditors

Fairmess Opinion dated 14 February 2018 issued by Karvy Investor Services Limited

Report of the Board of Directors of The Sandur Manganese & Iron Ores Limited explaining
the effect of the Scheme on shareholders (promoters and non — promoter sharcholders),
Iw_r.- manﬂgeml personnel, emmuyw& | [

Rcleva.n'r information of Star Metallics and E’qcr Iqutr L:|m|t1:d i the format Spﬂufbﬂd
for Abridged Prospectus as provided in Pant E of Schedule V1 of the Securitics and
Exchange Board of India (1ssue of Capital and Disclosure Requirements) Regulations,
2018, as amended, along with the Centificate issued by Karvy Investor Services Limited,
S[.EH Regl:ﬂered Category | Merchant Bankers.

Postal Ballot Form with instructions and Business Reply Envelope
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Form Mo, CAA, 2
(Pursuant to Section 23003 ) of the Companies Act, 2003 read with Bule & and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Bules, 2018)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENGALURU BENCH
AT BENGALURU
IN THE MATTER OF THE COMPANIES ACT, 2013

AN

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 2013 READ WITH COMPANIES ({COMPROMISES, ARRANGEMENTS AND

AMALGAMATION) RULES, 2016
AND
IN THE MATTER OF THE SANDUR MANGANESE AND [RON ORES LIMITED AND
STAR METALLICS AND FOWER PRIVATE LIMITED
AN
IN THE MATTER O0F SCHEME OF AMALGAMATION OF 5TAR METALLICS AND
POWER PRIVATE LIMITED WITH THE SANDUR MANGANESE & IRON ORES LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

CA(CAA) NO, 45/BEB/ 2019

THE SANDUR MANGANESE AND [RON ORES LIMITED

CIN: LESTI0KA [954PLCOO0OT 5SS

Registered Office; ‘Satyalaya’, Door MNo.266 (O1d No.80),

Ward Mo 1, Behind Taluk Office, Sandur,

Ballari- 583 119 . APPLICANT COMPANY NO: 1/ TRANSFEREE COMPANY

STAR METALLICS AND POWER PRIVATE LIMITED

CIM: L4002 A ZBTPTC 3440

Begistersd Office: Melal & Ferro Alloys Plant,

F 0. Manyammanahalli,

Wyasmkere-583 222 L APPLICANT COMPARY RO 2/ TRANSFEROR COMPANY

NOTICE OF THE MEETING OF UNSECURED CREDITORS

Ta,
The Unsecured Creditors of
The Sandur Manganese and Iron Ores Limited,

Matice is hereby given that by an order dated 09 August 2019 (hercinafter referred as *Order®) the Bengaluru Bench
of the Hon"bie Mational Company Law Tribunal (hereinafter referred as *NCLT?) has directed a meeting of Unsecured
Creditors of the Transferce Company for the purpose of considering and if thought fit, approving with or without
maodification the Scheme of Amalgamation of Star Metallics and Power Private Limited with The Sandur Manganese
& Iron Ores Limited and their respective Shareholders and Creditors under Sections 230 and 232 of thc/}x i-'.""-

"'\:

Act, 2003 (hereinafter referred to as the *Scheme’ )
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In pursuance of the said order and as directed therein, 4 meeting of the Unsecured Creditors of the said Transferee \l
Company, The Sandur Manganese & Iron Ores Limited will be held at Golden Jubilee Hall, Sandur, Residential
School, Palace Foad, Shivapur, Sandur = 383 119 on Monday, 23 day of Seplember 2019 at 10D PM, 1o transact the

following business:

To consider and if thought fit 1o pass, with or without modificationis ), the following reselution with requisite majority:

“RESOLVED THAT mursuant to Sections 230 ond 232 of the Companies det, 2003 fthe Aot} and Companies
{Comprontise, Arrangement and Amoalgamotion), Rule 2006 and the National Company Law Tribumal Rutes 2016
fthe Bulesh ond other applicoble provisions, i ame of the Aot and the Budes and sulfect fo sanction by the Honble
Mattood Comiparty Levw Tefhaal Bengaluwen Bench oamd other regquisite concerns ond opproveds, ifonv. belng obiaimed
ol splyect fo sl ferms aokd comditfons and modifoationisl s moy I Bmposed, prescribed or sugpesied By the
Hen "Wl Tribomal o other appropriale aithorinies, the Scieme of Amalgamation of Star Metallics ond Power Privale
Linditeed with The Sondvur Monganese & Tron Oves Linvited s fermns-of the drafi laed before rhe meeting and fnitialed
by the Chaivman for the purpose of identification, with the suggesied modificarion in the Appointed Date from [ Aprif
2048 tia { April 2009, be and ix herehy approved.

RESOQLVED FURTHER THAT the Board of Divecrors B¢ ord 15 fereby authorized to sign, seal and deliver all
documents, aerecmentts and decdls and pecform all acts, malfers and things ond do toke all such steps oz may be
necessary or desirable fo give effedt fa this resclution. ™

Copy of the said Scheme of Amalgamation of Star Metallics and Power Private Limited with The Sandur Manganese
and Iron Ores Limited and thesrr respective Shareholders and Creditors; and the Statement under Section 230 can
be obtained free of charge at the Registered Office. of the . Transferce Companyor at the office of its authorized
representative Divya Ajith. Company Secretary at No. 1A & 2C, *Redifice Signature”, No.6 Bowring Hospital Road,
Shivajinagar, Bengaluru — 564 (1.

¥ou may attend and vote at the meeting in person or by proxy provided that & proxy in the prescribed form, duly
signed by you or by your authorised representative, is deposited at the Registered Office at *Satyalaya®, Door Mo,
266 (CHd No 80, Ward No 1, Behind Taluk Office, Sandur- 383 119, Ballari District not later than 48 (forty eight)
hours before the time fixed for aforesaid meeting. Form of Proxy is attached with this nofice. The form of proxy can be
obiained from the registered office of the Company or ¢can be downloaded from the website www,sandurgroup. com.

The Company 15 also providing the facility of voting on the resolution set out in the Notice by way of postal ballor

Accordingly, vou may vole on the resolution et oul in the Notice at the meeting convened by the Hon'ble NCLT on
Monday, 23 September 201% or by Postal Ballot during the voting period commencing on Saturday, 24 August 2019
at 11100 a.m. and ending on Sunday, 22 September 2019 at 5:00 p.m.

The Tribunal has appointed Mr. J. . Mehta, Ex- Executive Director of a PSL to be the Chairman of the said meeting.
The above-mentionaed Amalgamation. if approved, will be subject 1o the subsequent approval of the Tribunal.

Place : Bengalury Dvivya Ajith
Date 17 August 20182 Company Secretary
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NOTES:

Explanatory Statement setting out material facts pursuant to Section 102 of the Companies Act, 2013 and
further details as required by the provisions of Section 230(3), 232(1) and (2} of the Act forms part of this
Motice.

In compliance with the Order and provisions of Section 230(4) read with Section 110 of the Act along with
Rule 22 and other applicable provisions of the Companies (Management and Administration) Rules, 2014, the
Transferee Company is providing its unsecured creditors the option to vote on the resolution approving the
Scheme by way of postal ballot.

Unsecured Creditors of Transferee Company. whose names appear in the Books of Accounts as on
31 March 2019 shall be eligible to attend and vote at the meeting convened by the NCLT on 23 September

201% or cast their votes by postal ballet during the woting period commencing on Saturday, 24 Auprust 2019
at 10:00 a.m. and ending on 22 September 201% at 5:00 p.m.

Unsecured creditors can opt for only one mode of voting. i.e. either by voting at the venue of the meeting or
postal ballot,

(al  The facility for voting through ballot paper zhall be made available at the meeting and the unsecured
creditors attending the meeting who have not cast their vote by postal ballot shall be able to exercise
their voting right at the meeting through ballot paper.

(b A shareholder may participate in the meetmg even after exercising hiz right o vote by postal ballot but
shall not be aliowed fo vote again at the meeting, However, in case a shareholder exercises his voting
right by casting his vote at the meeting in addition to voting by postal ballot, then voting done at the
meeting shall prevail and voles cast by posial ballot will be treated as invalid.

{c) The Scrutinizer’s decision on the validity of & voding at the meeting/postal ballot shall be final.

AN UNSECURED CREIMTOR ENTITLED TO ATTEND AND VOTE AT THE MEETING 158
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL AND SUCH PROXY
NEED NOT BE AN UNSECURED CREDITOR OF THE COMPANY. In order to be effective, the proxies
should be received by the company at its registered office not less than 48 hours before the meeting. Proxies
submitted on behalf of & Body Corporateincluding companies, societies eic,, o Foreign Institutional Investor

{“FII") or Foreign Portfolio Investor (“FPI™) must be supported by appropriate resolution of the board of
directors or other poverning body.

All alterations made in the form of prosy should be inialied by the unsecured creditors.

Unsecured Creditors are requested o hand over the enclosed Attendance Ship, duly Glled and signed for
admission to the Meeting Hall,

Copy of this notice of the NCLT convened meeting of the Unsecured Creditors of the Company is also
displayed/posted on the website of the Company at www sandurgroup.com.

English language and in “Sanjevaani’ in Kannada,
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The material documents referred to in the accompanying Explanatory Statement shall be open for inspection
at the Registered office of the Transferee Company on all working days between 10,00 a.m. to 4.00 pan.

VOTING BY POSTAL BALLOT

[l
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An unsecured ereditor entithed 6 vote, is enttled 1o Gl o the Postal Ballot Form and send it o the
Sentinizer. Unsigned Postal Ballol Forms will be rejected. Any recipient of thiz Notice who has: no
voling rightz should treal the Motice as intimation only. The postal ballot form together with. zelf-
addreszed business reply envelope is enclosed,

The Assent (FOR) or Dissent (AGAINST) relating to item mentioned in the notice, should reach the
address specified on the envelope not later than the closure of working hours on 22 September 2019,
Envelopes reaching after the date relecred toabove will be strictly disregarded.

In case of companies, trusts, secieties et the duly completed Postal Ballot Form should be accompanied
by a cerfified tree copy of the board cesolution / authesity letter. with signatures of authorsed
signatoryies), duly attested.

Incomplete. unsigned or incorrectly filled Postal Ballot Forms will be subject to rejection by the
Sorutinizer.: Youw are requested to [l the Postal Ballot Forme in indelible ink and mot v any erasable
writing mode.

Postal Batiot Form can also be obtained from the registered office of the Company. However, the duly
vompleted duplicate Postal Ballol Forme should reach the Scnutinizer nol Infer than the date and time
specified above,

Mr. Chiraag Fai M., Practicing Charered Accountant has besn appointed as the Scerutinizer to conduct the

vling in respect of the meeting o postal ballot. The Scrutinizer’s decigion on the validity of voling at the
meeting/e-voting or postal ballot shall be final.

The Results declared along with the report of the Scrutimzer shall be placed on the website of the Company
wwow sandurgroup.com and on the website of MSDL, woww.evoling nsdlcom immediately after the declaration
of result by the Chairman or a person authorized by him in wiriting, The results shall also be immediately
forwarded to the stock exchange i.c. BSE Limited.
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