
The Listing Department
BSE Limited
Phiroze Jeejeebhoy Towers,
Dalal Street, Fort,
Mumbai- 400001

05.08.2016

Sub: Approval under Regulation 37 of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015.

Re:

with Sections 100 to 103 of Companies Act, 1956 and corresponding provisions of

Companies Act, 2013.

Dear Sir/Madam,

This is in reference to meeting of the Board of Directors (Dated: 11th July, 2016) of the
Company, in which Board has approved the Scheme of Arrangement between Kajaria
Securities Private Limited with the Company and their respective shareholders and creditors
(hereinafter referred to as "the Scheme" or "the Scheme of Arrangement") subject to requisite

statutory and regulatory approvals that may be required.

Pursuant thereto and in accordance with Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ("Listing Regulations") read with SEBI Circular
No.- CIR/CFD/CMD/16/2015 dated November 30, 2015, we hereby submit, the Scheme of
Arrangement proposed to be filed before the High Court of Punjab and Haryana at Chandigarh
under Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956 and
corresponding provisions of the Companies Act, 2013 along with required documents!

information as per checklist by BSE Limited.

We request you to take it on record and kindly provide necessary "No Objection" at the earliest (

as to enable us to file the Scheme with Hon'ble High Court.

If you require any further clarificationl information, we shall provide the same.

Thanking You

Yours faithfully
~~R ~J/CERAMICS LIMITED

~wat
Executive V.P. (A&T) & Company Secretary
Encl: as above

Kajaria Ceramics Limited
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SSE Limited

for approval under Regulation 37 of the SEBI

under Sections 230-234 and Section 66 of Companies Act, 2013, whichever applicable

Sr. No. Documents to be submitted along with application under Page Nos.Regulation 37 of the SEBI (Listing Obligations and
Disclosure ReqUirements), Regulations, 2015

1. Certified true copy of the resolution passed by the Board of Annexure-[1 ]
Directors of the company. Page No.1 to 12

2. Certified copy of the draft Scheme of Amalgamation I Annexure-[2]t

Arrangement, etc. proposed to be filed before the High Court. Page No 13-36
3. Valuation report from Independent Chartered Accountant as Annexure-[3]

applicable as per Para I(A)(4) of Annexure I of SESI Circular Page No 37-39
no. CIR/CFD/CMD/16/2015 dated November 30,2015.

4. Report from the Audit Committee recommending the draft Annexure-[4]
scheme taking into consideration, inter alia, the valuation report Page No 40-42
at sr. no. 3 above

5. Fairness opinion by Merchant Banker Annexure-[5]
Page No 43-496. Shareholding pattern of all the companies pre and post Annexure-[6]

Amalgamation / Arrangement as per the format provided under Page No 50-64
Regulation 31 of the SESI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

7. Audited financials of the transferee/resulting and Annexure-[7]
transferor/demerged companies for the last 3 financial years Page No 65-67
(financials not being more than 6 months old) as per Annexure
I. Please note that for exlstinq Listed Company, provide the
last Annual Report and the audited I unaudited financials of
the latest quarter (were it is due) accompanied mandatorily
by the Limited Review Report of the auditor.

8. Quarterly compliance Report on Corporate Governance as per Annexure-[a]Regulation 27 (2)(a) of the SEBI (Listing Obligations and Page No 68-69Disclosure Requirements), Regulations, 2015 as per Annexure
II

9. Complaint report as per Annexure III of SESI Circular no. Complaint ReportCIR/CFD/CMD/16/2015 dated November 30, 2015 (To be will be submittedsubmitted within 7 days of expiry of 2...1..d~vsfrom the date of
within 7 days from
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uploading of Draft Scheme and related documents on expiry of 21 days
Exchange's website). Format given in Annexure III from the date of

uploading of draft
Scheme and related
documents on
Exchange's
website.

1
0
. Compliance report with the req uirements specified in Part -A of An nexure-[9)

Annexure I of SEBI circular no. CIR/CFD/CMD/16/2015 dated Page No 70-71
November 30, 2015 as per Annexure IV

11. If as per the company, approval from the shareholders through The company shall
postal ballot and e-voting, as required under Para (I)(A)(9)(a) of seek approval from
Annexure I of SEBI Circular no. CIR/CFO/CMO/16/2015 dated shareholders
November 30, 2015, is not applicable then as required under through postal
Para (1)(A)(9)(c) of said SEBI circular, submit the fOllowing: ballot and e-votlnq,

a) An undertaking certified by the auditor clearly stating the as required under
reasons for non-applicability of Sub Para 9(a) Para (I)(A)(9)(a) of

Annexure I ofb) Certified copy of Board of Director's resolution approving SEBI Circular no.
the aforesaid auditor certificate. CIR/CFD/CMDI16/2

015 dated
November 30,
2015.

12. Name of the DeSignated Stock EXchange (DSE) for the purpose BSE Limited refer
of coordinating with SEBI. Certified true copy of the resolution Annexure-[ 1)
passed by the Board of Directors, in case BSE IS OSE.

13. Brief details of the transfereelfeS"'ting and transferorl<JeAleF!Jeg Annexure-[10)
companies as per format enclosed at Annexure V. Page No 72-76

14. Networth certificate (excluding Revaluation Reserve) together An nexure-[ 11)
with related workings pre and post scheme for the transferee Page No 77-78
and.' or reSulting company.

15. Capita I evolution details of the transfereelfeS"'tiAg and An nexure-[ 12)
transferorldemerged companies as per format enclosed at Page No 79-80Annexure VI.

16. Confirmation by the Managing Director/ Company Secretary as AnnexUre-[13J
per format enclosed as Annexure VII. Page No 81-82

17. Statutory Auditor's Certificate Confirming the compliance of the Annexure-[ 14)
accounting treatment etc. as specified in Para (I)(A)(5)(a) of Page No 83-83
Annexure I of SEBI Circular no. CIR/CFO/CMO/16/2015 dated
November 30, 2015, as per the format given in Annexure II of

~aforesaid SEei Circular. Format 9~n~~ure VII'
~~Ir ~ '/----------~ ~
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18. Annual Reports of all the listed Refer Annexure-
transferee/resl::lltiR§taeffier§eatets. companies involved and [16]
audited financial of all the unlisted
transferorJaeffier§eafresl::lltiR§fets. companies for the last Page No. 85-273
financial year.

19. Processing fee (non-refundable) payable will be as below, bAeEfl::le ~Js.,l DDthough RTGS - Details given in Annexure IX or though no. [001860J dated
Cheque/DO favoring 'BSE Limited' [12.07.16] for
Rs.1,00,000/- plus Service Tax as applicable, where one Rs.[115000] [One
entities/companies are Merged sr SRe Re'N CSffipaRY fsrffiea Lakh Fifteen
al::lets Qe ffier~eF Thousands OnlyJ in
Rs. ~,QQ,QQQ,l plbls SeFViGe+ax as appliGaele, wAere Fflsre tl=laR favour of 'BSE
SRe entitYfSOffipany is Mer~ed or FflOFethaR SRe Rew cSFflpaRY Limited' is enclosed

herewithfSFffiea al::leto Qe ffier~er.

20. Name & Desionation of the Contact Person Mr. R.C.Rawat
Telephone Nos. (Iandline & mobile) (Executive V.P.
EmaillD. (A&T) & Company

Secretary
Tel. No. 011-
40946513
Mobile No.:
9810706623

rcrawat@kajariacer
amics.com

FO~ ~\RI~ CERAMICS LIMITED

R.~:
Executive V.P. (A&T) & Company Secretary
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SCHEME OF ARRANGEMENT

BETWEEN

KAJARIA SECURITIES PRIVATE LIMITED
(TRANSFEROR COMPANY)

AND

KAJARIA CERAMICS LIMITED
(TRANSFEREE COMPANY)

UNDER SECTION 391 READ WITH SECTION 394 READ WITH SECTION 100-103 OF THE
COMPANIES ACT, 19561N RESPECT OF AMALGAMATION OF KAJARIA SECURITIES PRIVATE

LIMITED INTO KAJARIA CERAMICS LIMITED

PREAMBLE

This Scheme of Arrangement ("Scheme") provides for the amalgamation of KAJARIA SECURITIES
PRIVATE LIMITED (hereinafter referred to as "KSPL" or the "Transferor Company") into KAJARIA
CERAMICS LIMITED (hereinafter referred to as "KCL" or the "Transferee Company"), and also
provides for matters connected therewith under Sections 391 to 394 read with Sections 100 to 103
and other applicable provisions of the Companies Act, 1956 ("the Act"), including the corresponding
provisions of the Companies Act, 2013 as and when applicable.

DESCRIPTION OF COMPANIES

KSPL is a company incorporated on June 19, 1986, under the Companies Act, 1956 under the name
of Kajaria Overseas Private Limited. The name of KSPL was changed to Cheri Overseas Private
Limited on January 12, 1989. On November 24, 1992, the name of KSPL was again changed to its
present name that is Kajaria Securities Private Limited. At the time of incorporation of KSPL, the
registered office of KSPL was situated at J-1! B-1 (Extn), Mohan Cooperative Industrial Estate,
Mathura Road, New Delhi 110044, and the same was changed to SF-02, Second Floor, JMD Regent
Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana- 122001 on June 9,
2015. KSPL is engaged in the business of tiles and other products of varied nature.
KSPL is a declared promoter company holding shares in KCL.

KCL was incorporated on December 20, 1985. At the time of incorporation of KCL, the registered
office of KCL was situated at A-27 -30, Industrial Area, Sikandrabad, Dislt 8ulandshahr (UP) -
203205, the same was changed to SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon
Road, Village Sikanderpur Ghosi, Gurgaon, Haryana- 122001 on zz" July 2015. KCL is one of largest
manufacturer of ceramics and vitrified tiles in India. The Equity Shares of KCL are listed on 8SE
Limited ('8SE') and National Stock Exchange of India Ltd. ('NSE').

'3



PURPOSE AND RATIONALE OF THE SCHEME
This Scheme of Arrangement is presented under Sections 391 to 394 read with Sections 100 to 103
and other applicable provisions of the Companies Act, 1956, including the corresponding provisions of
the Companies Act, 2013, (as and when applicable) where under the amalgamation of KSPL with
KCL is envisaged.

KSPL forms part of the Promoter Group of KCL. It presently holds 3,20,62,529 Equity shares of
Rs. 2/- each fully paid up in KCL constituting 40.35% of KCL's paid up equity share capital. Pursuant
to the proposed Scheme, KSPL would be ceased to form part of the Promoter Group of KCL and
individual promoters of KCL ("Promoters") would directly hold the equity shares in KCL in the same
proportion as they held through KSPL which will be dissolved without the process of winding up.

The Amalgamation of KSPL into KCL would not only lead to simplification of the shareholding
structure and reduction of the shareholding tiers, but also demonstrate the promoter group direct
commitment to and engagement with KCL.

There would be no change in the promoter shareholding of KCL. The promoters would continue to
hold the same percentage of shares collectively in KCL, pre and post amalgamation of KSPL into
KCL.

All costs and charges of any nature arising or incurred in connection with and implementing this
Scheme shall be borne by KSPL and or / its members.

Further this Scheme also provides that Promoters shall indemnify KCL and keep KCL indemnified for
any contingent liabilities and obligations including all demands, claims, suits, proceedings and the like
which may be instituted by any third party(ies) including governmental authorities on KCL and are
directly relatable to KSPL or which may devolve on KCL on account of this Scheme.

In consideration of the above mentioned rationale and related benefits, this Scheme between KSPL
and KCL is being proposed in accordance with the terms set out hereunder.
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PARTS OF THE SCHEME

PART A - DEFINITIONS AND SHARE CAPITAL
PART B - AMALGAMATION OF KSPL INTO KCL
PART C - GENERAL TERMS AND CONDITIONS OF AMALGAMATION
PART D -ISSUE OF SHARES AND ACCOUNTING TREATMENT
PART E - MISCELLANEOUS PROVISIONS

- Tills space- h,d been lntentionettv left blank-

3



PART A - DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme of Arrangement, unless inconsistent / repugnant with the subject, context or
meaning thereof, the following initialed and/or fully capitalized words or expressions shall
have the meaning as set out herein below:

(a) "Act" or "the Act" means the Companies Act, 1956, and / or the Companies Act, 2013 and
shall include any and all statutory amendments, modifications or re-enactment thereof from
time to time. As on the date of approval of this Scheme by the Board of Directors of KSPL and
KCL, Section 391 and 394 of the Companies Act, 1956 continue to be in force with the
corresponding provisions of the Companies Act, 2013 not having been notified. Accordingly,
references in this Scheme to the particular provisions of the Act are references to particular
provisions of the Companies Act, 1956. Upon such provisions standing re-enacted by
enforcement of the provisions of the Companies Act, 2013, such references shall, unless a
different intention appears, be construed as references to the provisions so re-enacted;

(b) "Amalgamation" means the combination of the KSPL into KCL in such a manner that all the
Assets and Liabilities of KSPL become the Assets and Liabilities of KCL and KSPL ceases to
exist forthwith without the process of winding up;

(c) "Appointed Date" means 1st April, 2016 or such other date as may be approved by the
Hon'ble High Court of Punjab & Haryana at Chandigarh or National Company Law Tribunal, if
required or any other competent authority;

(d) "Appropriate Authority" means any government, statutory, regulatory, departmental or
public body, or authority within the territories of State of Haryana, including Registrar of
Companies, NCT of Delhi and Haryana, New Delhi, High Court, National Company Law
Tribunal (NCLT), if required, Securities and Exchange Board of India (,SESI') and Stock
Exchange(s) where the shares of KCL are listed;

(e) "Audit Committee" in relation to the KSPL & KCCL, as the case may be, means an audit
committee of such company as constituted from time to time;

(f) "Board of Directors" or "Board" of KSPL and KCL shall include any committee or any
person authorised by Board of Directors or such committee of Directors;

(g) "BSE" means the SSE Limited, the desiqnated stock exchange of KCL;

(h) "Effective Date" means the last of the dates on which all the conditions and matters referred
to in Clause 21 hereof have been fulfilled. References in this Scheme to the date of "coming
into effect of this Scheme", "upon the Scheme becoming effective" or "effectiveness of this
Scheme" shall mean the Effective Date;



Tribunal (,NCLT'), if applicable; and "High Courts" or "High Court" shall mean both of them, as
the context may require;

U) "Income-tax Act" means the Income-tax Act, 1961, and shall include any statutory
modifications, re-enactment or amendment thereof;

(k) "KSPL" or "Transferor Company" means KAJARIA SECURITIES PRIVATE LIMITED, a
company incorporated under the Act and presently having its registered office SF-02, Second
Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon,
Haryana-12200 1;

(I) "KCL" or "Transferee Company" means KAJARIA CERAMICS LIMITED, a listed company
incorporated under the Act and presently having its registered office at SF-11, Second Floor,
JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana-
122001;

(m) "Law" or "Applicable Law" shall means any statute, notification, bye laws, rules,
regulations, guidelines, rule of common law, policy, code, directives, ordinances, orders or
instructions having the force of law enacted or issued by the any Appropriate Authority
including any statutory modification or re-enactment thereof for the time being in force;

(n) "NSE" means National Stock Exchange of India Ltd;

(0) "RECORD DATE" shall be the date or dates to be fixed by the Board of Transferor and lor
Transferee Company for the purpose of determining the names of the equity shareholders of
the Transferor company for issue of equity shares of the Transferee Company pursuant to
this Scheme

(p) "ROC" or "Registrar of Companies" means Registrar of Companies, NCT of Delhi and
Haryana;

(q) "Scheme of Arrangement" or "this Scheme" or "the Scheme" means this Scheme of
Arrangement in its present form or with any modifications, as approved or directed by the
Hon'ble High Court of Punjab & Haryana at Chandigarh or any other appropriate authority;

(r) "SESI" means Securities and Exchange Board of India established under Securities and
Exchange Board of India Act, 1992;

(s) 'SEBI Circular' means the circular no. CIR/CFD/CMD/16/2015 dates November 30, 2015
and as issued by SEBI from time to time in respect of Scheme.;

(t) "SESI Regulations" means the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 issued by SEBI and any amendments made thereof;

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may
be, or any statutory modification or re-enactment thereof from time to time. In particular,
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wherever reference is made to High Court in the Scheme, the reference would include, if
appropriate, reference to the National Company Law Tribunal or such other forum or authority
as may be vested with the powers of the High Court under the Act.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) shall be operative
with effect from the Appointed Date but take effect from the Effective Date.

3. SHARE CAPITAL

3.1 The Authorised, Issued, Subscribed and Paid Up share capital of KSPL as on March 31, 2016
as per audited financial statements is as follows:

PARTICULARS
AUTHORISED CAPITAL
2,70,00,000 Equity Shares of Rs 10/- each
6,71,00,000 Preference Shares of Rs 10/- each
TOTAL

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
12,14,600 Equity Shares of Rs. 10/- each
TOTAL

AMOUNT (Rs)

27,00,00,000
67,10,00,000
94,10,00,000

1,21,46,000
1,21,46,000

Subsequent to the above Balance Sheet date and till the approval of the Scheme by the
Board of Directors of KSPL, there is no change in the Share Capital structure set out above.

3.2 The Authorised, Issued, Subscribed and Paid Up share capital of KCL as on March 31, 2016
as per audited financial results as approved by Board of Directors on 28 April 2016 is as
follows:

PARTICULARS
AUTHORISED CAPITAL
12,50,00,000 Equity Shares of RS.2/- each
10,00,000 Preference Shares of Rs. 100/- each
TOTAL
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
7,94,69,000 Equity Shares of Rs 2/- each
TOTAL

AMOUNT (Rs)

25,00,00,000
10,00,00,000
35,00,00,000

1,58,938,000
1,58,938,000

Subsequent to the above Balance Sheet date, vide Board meeting dated June 16, 2016
following has been approved by the Board subject to the approval of the shareholders:

i. Sub-division of the equity shares of the Company from Rs. 2/- each fully paid up to Re. 1l_
each fully paid up i.e. 7,94,69,000 equity shares of Rs. 2/- each fully paid up will be sub
divided into 15,89,38,000 equity shares of Re.1/- each fully paid up.

fc~~~c(;~.Jr--" v>
t.« ("\
{'lit \--i\.
1:-'" \0,. •• ~. JI
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ii. Amendment in clause V (Capital Clause) of the Memorandum of Association of the
Company.

3.3 The Equity shares of KCL are listed on BSE & NSE. The Equity Shares of KSPL are not listed
on any of the stock exchange.

4. COMPLIANCE WITH THE TAX LAWS

This Scheme, has been drawn up to comply with the conditions relating to "Amalgamation" as
specified under the tax laws, specifically section 2(1B) of the Income Tax Act, 1961, and other
relevant sections of the Income Tax Act, 1961 which includes the following:

all the property of the amalgamating company immediately before the amalgamation
becomes the property of the amalgamated company by virtue of the amalgamation;
all the liabilities of the amalgamating company immediately before the amalgamation
become the liabilities of the amalgamated company by virtue of the amalgamation;
shareholders holding not less than three-fourths in value of the shares in the
amalgamating company (other than shares already held therein immediately before the
amalgamation by, or by a nominee for, the amalgamated company or its subsidiary)
become shareholders of the amalgamated company by virtue of the amalgamation,
otherwise than as a result of the acquisition of the property of one company by the other
company pursuant to the purchase of such property by the other company or as a result
of the distribution of such property to the other company after the winding up of the first
mentioned company.

If any terms or provisions of the Scheme are found to be or interpreted to be inconsistent with
any of the said provisions at a later date, whether as a result of any amendment of law or any
judicial or executive interpretation or for any other reason whatsoever, the aforesaid
provisions of the tax laws shall prevail. The Scheme shall then stand modified to the extent
determined necessary to comply with the said provisions. Such modification will however not
affect other parts of the Scheme .Notwithstanding the other provisions of this Scheme, the
power to make such amendments as may become necessary shall vest with the Board of
Directors of KCL, which power shall be exercised reasonably in the best interests of the
companies and their stakeholders, and which power can be exercised at any time, whether
before or after the Effective Date.

•(f,IS ., ) I 'f> I 'U OF
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PART 8 - AMALGAMATION OF KSPL INTO KCL

5. TRANSFER AND VESTING

With effect from the Appointed Date or such other date as may be fixed or approved by the
High Court or any other appropriate authority and upon the Scheme becoming effective,
KSPL shall pursuant to the sanction of this Scheme by the High Court and in accordance with
the provisions of Sections 391 to 394 and other applicable provisions, if any, of the
Companies Act, 1956 or provisions of Companies Act, 2013 as applicable be and stand
transferred to and vested in or be deemed to have been transferred to and vested in KCL, as
a going concern without any further act, instrument, deed, matter or thing to be made, done or
executed so as to become, as and from the Appointed Date, the assets and liabilities of KCL
by virtue of and in the manner provided in this Scheme.

6. TRANSFER OF ASSETS

Upon the sanction of the Scheme by the High Court, and without prejudice to the generality of
the preceding Clause, upon the coming into effect of this Scheme and with effect from the
Appointed Date:

6.1. All the assets and properties of KSPL of Whatsoever nature and wheresoever situated,
including all rights, titles, interest and privileges, powers and authorities in the movable and
immovable properties, tangible and intangible assets, including capital work-in-progress, bank
balances, all advances recoverable in cash or kind or value to be received, and all
deposits/balance whether with Government or Semi-Government, local authorities or any
other institution and bodies, including but not limited to amounts receivables from insurance
companies, advance tax(es) paid, if any, all benefits accruing as on the Appointed Date under
the Income tax Act or under any other fiscal laws like sales tax credit, input service tax credit,
cenvat credit and deferred tax asset etc., deposits, margin money, cash in hand, loans to any
other body corporate, investments of all kinds, inventories, lease and hire purchase contracts,
licensing arrangements, license fees, lending contracts, benefit of any security arrangements,
reversions, powers, authorities, allotments, approvals including but not limited to approvals,
consents and/or certificates obtained under the provisions of Income Tax Act, 1961, all
consents, licenses, registrations in the name of KSPL, contracts, agreements, engagements,
arrangements of all kind, rights, titles, interests, benefits, easements, and privileges, if any of
whatsoever nature and wherever situated belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favour of or enjoyed by KSPL
(hereinafter referred to as "Assets"), shall, under the provisions of Sections 391 to 394 and all
other applicable provisions, if any, of the Act, without any further act or deed, be and stand
transferred to and vested in KSPL or be deemed to be transferred to and vested in KSPL as a
going concern so as to become, as and from the Appointed Date, the assets and properties of
KCL.
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100.

6.3. In respect of movables other than those dealt with in Clause 6.2 above including sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in
kind or for value to be received, bank balances, investments, earnest money and deposits
with any Government, quasi government, local or other authority or body or with any company
or other person, the same shall on and from the Appointed Date stand transferred to and
vested in KCL without any notice or other intimation to the debtors (although KCL may without
being obliged and if it so deems appropriate at its sole discretion, give notice in such form as
it may deem fit and proper, to each person, debtor, or depositee, or any class of them, as the
case may be), that the said debt, loan, advance, balance or deposit stands transferred and
vested in KCL. In addition, KSPL shall, if so required by KCL, issue notices in such form as
KCL may deem fit and proper stating that pursuant to the High Court having sanctioned this
Scheme, the relevant debt, loan, advance or other asset, be paid or made good or held on
account of KCL, as the person entitled thereto, to the end and intent that the right of KSPL to
recover or realize the same stands transferred to KCL and that appropriate entries should be
passed in their respective books to record the aforesaid changes.

6.4. Upon coming into effect of the Scheme all motor vehicles, if any, of any nature whatsoever
comprised in or relatable to KSPL, shall vest in KCL and appropriate Governmental and
Registration Authorities shall mutate and register the said vehicles in the name of KCL as if
the vehicles had originally been registered in the name of KCL.

6.5. With effect from the Effective Date and until such time the names of the bank accounts of
KSPL are replaced with that of KCL, KCL shall be entitled to operate the bank accounts of
KSPL, in so far as may be necessary.

6.6. All cheques and other negotiable instruments, payment orders received in the name of KSPL
after the Effective Date shall be accepted by the bankers of KCL and credited to the account
of KCL. Similarly, the banker of KCL shall honour cheques issued by KSPL for payment after
the Effective Date.

6.7. KCL, at any time after the coming into effect of this Scheme, may execute deeds of
confirmation in favor of any party to any contract or arrangement or memorandum of
understanding, to which KSPL is a party or any writings as may be necessary to be executed
in order to give formal effect to the above provisions. KCL shall, under the provisions of this
Scheme, be deemed to be authorized to execute any such writings on behalf of KSPL to carry
out or perform all such formalities or compliance, referred to above on the part of KSPL to be
carried out or performed.

6.8. All the statutory licenses, consents, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases,
tenancy rights, liberties, special status, no objection certificates and other benefits or
privileges enjoyed or conferred upon or held or availed of by KSPL, and all rights and benefits
that have accrued or which may accrue to KSPL, whether before or after the Appointed Date,
shall, under the provisions of Sections 391 to 394 of the Act and all other applicable
provisions, if any, without any further act, instrument or deed, cost or charge be and stand
transferred to and vest in or be deemed to be transferred to and vested in and be available to
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permissions, registrations, incentives, tax deferrals and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits or
privileges of KCL and shall remain valid, effective and enforceable on the same terms and
conditions. If the terms of the licenses, permits, quotas, approvals, permissions are such that
they cannot be transferred/assigned/endorsed in the name of KCL and/or any of the
concerned authorities specifically direct KCL to make a fresh application, in such scenarios,
KCL shall comply with the necessary directions including but not limited to making a fresh
application or such other application as may be directed by the concerned authority for the
desired transfer of the licenses, permits, quotas, approvals, permissions in the name of KCL
and pending the requisite fresh permissions, approvals, consents etc, KCL shall, to the extent
permissible under the Law, be allowed to continue to use the existing approvals, consents,
permissions etc issued in the name of KSPL. All brands, copyrights, trademarks, or any other
kind of intellectual property, if any, registered with the authorities concerned or pending
applications submitted at any time on or before the Effective Date or being used by KSPL
shall stand vested in or transferred to KCL without any further act or deed and shall be
appropriately mutated by the Statutory Authorities concerned in favour of KCL. The benefit of
all brands, copyrights, trademarks, any other intellectual property, statutory and regulatory
permissions, environmental approvals and consents, sales tax registrations, excise
registrations, service tax registrations or other licenses and consents shall vest in and
become available to KCL.

6.9. Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, incentives, concessions and other authorizations of KSPL shall stand
transferred by the order of the High Court to KCL, KCL shall file the relevant intimations, for
the record of the statutory authorities who shall take them on file, pursuant to the vesting
orders of the sanctioning court.

6.10. With effect from the Appointed Date and upon the Scheme becoming effective, immovable
property, if any, including but not limited to land and buildings with plants and equipment or
any other immovable property of KSPL, whether freehold or leasehold, and any documents of
title, rights and easements in relation thereto shall stand transferred to and be vested in KCL,
without any further instrument, deed or act.

6.11. With effect from the Appointed Date and upon the Scheme becoming effective, KCL shall be
entitled to exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill
obligations, in relation to or applicable to such immovable properties, if any. The
mutation/substitution of the title to the immovable properties shall be made and duly recorded
in the name of KCL by the appropriate authorities pursuant to the sanction of the Scheme by
the Hon'ble High Court and the Scheme becoming effective in accordance with the terms
hereof.
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to 394 of the Act. Similarly, all the assets and properties, which are sold, transferred/
alienated by KSPL on or after the Appointed Date but prior to the Effective Date, shall be
deemed tobe transferred! alienated by and on behalf of KCL, and shall be recognized by KCL
in the same manner as would have been recognized had such sale, transfer taken place after
this Scheme had become effective under the provisions of Sections 391 to 394 and all other
applicable provisions and upon the Scheme becoming effective, KCL shall record the entries
in its books of accounts appropriately.

6.13. All the insurance policies registered in the name of KSPL shall, pursuant to the provisions of
Section 394(2) of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in and or be deemed to have been transferred to and vested in and
be available to the benefit of KCL and accordingly, the insurance companies shall record the
name of KCL in all the insurance policies registered in the name of KSPL.

7. TRANSFER OF LIABILITIES

7.1. Upon the coming into effect of this Scheme and with effect from the Appointed Date, all
liabilities of KSPL including all secured and unsecured debts (whether in Indian rupees or
foreign currency), sundry creditors, share application money, current maturity of secured long
term borrowings from NBFC, advance received, liabilities (including contingent liabilities),
duties and obligations of KSPL of every kind, .nature and description whatsoever and
howsoever (herein referred to as the "Liabilities"), shall, pursuant to the sanction of this
Scheme by the High Court and under the provisions of Sections 391 to 394 and other
applicable provisions, if any, of the Act, without any further act, instrument, deed, matter or
thing, be transferred to and vested in or be deemed to have been transferred to and vested in
KCL, along with any charge, encumbrance, lien or security thereon, and the same shall be
assumed by KCL to the extent they are outstanding on the Effective Date so as to become, as
on and from the Appointed Date, the Liabilities of KCL on the same terms and conditions as
were applicable to KSPL, and KCL shall meet, discharge and satisfy the same and further it
shall not be necessary to obtain the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such Liabilities have arisen in order to give
effect to the provisions of this Clause.

7.2. All debts, liabilities, duties and obligations of KSPL as on the Appointed Date, whether or not
provided in the books of KSPL, and all debts and loans raised, and duties, liabilities and
obligations incurred or which arise or accrue to KSPL on or after the Appointed Date till the
Effective Date, shall be deemed to be and shall become the debts, loans raised, duties,
liabilities and obligations incurred by KCL by virtue of this Scheme.

7.3. Where any such debts, loans raised, liabilities, duties and obligations (including contingent
liabilities) of KSPL as on the Appointed Date have been discharged or satisfied by KSPL after
the Appointed Date and prior to the Effective Date, such discharge or satisfaction shall be
deemed to be for and on account of KCL.

7.4.



the provisions of Sections 391 to 394 of the Act, without any further act, instrument or deed, be
and stand transferred to and vested in or be deemed to have been transferred to and vested in
KSPL and shall become the loans and liabilities, duties and obligations of KCL which shall
meet, discharge and satisfy the same.

7.5. Loans, duties and other obligations (including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a contingent liability in
whatever form), if any, due or which may at any time in future become due between KSPL
inter-se and/or KCL shall, ipso facto, stand discharged and come to an end and there shall be
no liability in that behalf on any party and appropriate effect shall be given in the books of
accounts and records of KCL. It is hereby clarified that there will be no accrual of interest or
other charges in respect of any inter-company loans, advances and other obligations with
effect from the Appointed Date.

7.6. Upon the Scheme becoming effective, all taxes payable by KSPL under the Income Tax Act,
1961, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax
Act, 1956 or other applicable laws/ regulations dealing with taxes/ duties/levies (hereinafter in
this Clause referred to as "Tax Laws") shall be transferred to the account of KCL; similarly all
credits for taxes including Minimum Alternate Tax, Tax deduction at source on income of KSPL
or obligation for deduction of tax at source on any payment made by or to be made by KSPL
shall be made or deemed to have been made and duly complied with by KCL if so made by
KSPL. Similarly any advance tax payment required to be made for by the specified due dates
in the tax laws shall also be deemed to have been made by KCL if so made by KSPL. Any
refunds under the Tax Laws due to KSPL consequent to the assessments made on KSPL and
for which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date shall also belong to and be received by KCL.

7.7. All taxes of any nature, duties, cess or any other like payment or deductions made by KSPL to
any statutory authorities such as Income Tax, Sales Tax, Service Tax etc. or any tax deduction
/ collection at source, tax credits under Tax laws, relating to the period after the Appointed
Date up to the Effective Date shall be deemed to have been paid by or on account of KCL and
the relevant authorities shall be bound to transfer to the account of and give credit for the
same to KCL upon the passing of the orders on this Scheme by the High Court upon relevant
proof and documents being provided to the said authorities

7.8. The income tax, if any, paid by KSPL on or after the Appointed Date, in respect of income
assessable from that date, shall be deemed to have been paid by or for the benefit of KCL.
Further, KCL shall, after the Effective Date, be entitled to revise the relevant returns, if any,
filed by KSPL for any year, if so necessitated or consequent to this Scheme.

8. ENCUMRANCES

8.1. The transfer and vesting of the Assets of KSPL to and in KCL shall be subject to the
mortgages and charges, if any, affecting the same, as and to the extent hereinafter provided.

8.2.



Scheme and in so far as such Encumbrances secure or relate to Liabilities of KSPL or
otherwise, the same shall, after the Effective Date, continue to relate and attach to such assets
or any part thereof to which they are related or attached prior to the Effective Date and as are
transferred to KCL, and such Encumbrances shall not relate or attach to any of the other
assets of KCL.

8.3. The existing Encumbrances over the assets and properties of KCL or any part thereof which
relate to the liabilities and obligations of KCL prior to the Effective Date shall continue to relate
only to such assets and properties and shall not extend or attach to any of the assets and
properties of KSPL transferred to and vested in KCL by virtue of this Scheme.

8.4. Any reference in any security documents or arrangements (to which KSPL is a party) to KSPL
and its assets and properties, shall be construed as a reference to KCL and the assets and
properties of KSPL transferred to KCL by virtue of this Scheme. Without prejudice to the
foregoing provisions, KSPL and KCL may execute any instruments or documents or do all the
acts and deeds as may be considered appropriate, including the filing of necessary particulars
and/or modification(s) of charge(s), with the Registrar of Companies to give formal effect to the
above provisions, if required.

8.5. Upon the coming into effect of this Scheme, KCL alone shall be liable to perform all obligations
in respect of the Liabilities, which have been transferred to it in terms of the Scheme.

8.6. It is expressly provided that, save as herein provided, no other terms or conditions of the
Liabilities transferred to KCL is modified by virtue of this Scheme except to the extent that such
amendment is required statutorily or by necessary implication.

The provisions of this Clause shall operate in accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained in any instrument, deed or writing or the
terms of sanction or issue or any security document; all of which instruments, deeds or writings
shall be deemed to stand modified and/or superseded by the foregoing provisions.
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PART C - GENERAL TERMS AND CONDITIONS OF AMALGAMATION

9. BUSINESS AND PROPERTY IN TRUST

9.1. Upon the coming into effect of the Scheme, as and from the Appointed Date and upto and
including the Effective Date:

(a) KSPL shall carry on and be deemed to have carried on the business and activities and shall
stand possessed of all the assets and properties, in trust for KCL and shall account for the
same to KCL.

(b) Any income or profit accruing or arising to KSPL, as the case may be, and all costs, charges,
expenses and losses or taxes incurred by KSPL shall for all purposes be treated as the
income, profits, costs, charges, expenses and losses or taxes, as the case may be, of KCL
and shall be available to KCL for being disposed off in any manner as it thinks fit.

9.2. With effect from the Appointed Date, all debts, liabilities, duties and obligations of the KSPL
as on the close of business on the date preceding the Appointed Date, whether or not
provided in the books of the KSPL, and all liabilities debts, duties, obligations which arise or
accrue on or after the Appointed Date shall be deemed to be the debts, liabilities, duties and
obligations of the KCL

10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed and upto and including the Effective Date:

10.1. KSPL undertakes to preserve and carry out the business with reasonable diligence and
prudence and shall not undertake any financial commitments or sell, transfer alienate, charge,
mortgage, or encumber or otherwise deal with or dispose of any undertaking or any part
thereof, save and except in each case:

a. If the same is in the ordinary course of business as carried on by it as on the date of filing
of this Scheme with the High Court; or

b. If the same is expressly permitted under this Scheme; or
c. If prior written consent of the Board of Directors or its committee thereof of KCL has been

obtained

10.2. Any of the rights, powers, privileges attached, related or pertaining to or exercised by KSPL
shall be deemed to have been exercised by KSPL for an on behalf of, and in trust for and as
an agent of KCL. Similarly any of the obligation, duties or commitment attached, related or
pertaining to KSPL that have been undertaken or discharged by KSPL, shall be deemed to
have been undertaken or discharged for and on behalf of and as an agent of KCL

10.3. KSPL shall not vary the terms and conditions of services of its employees except in the
ordinary course of business
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11. LEGAL PROCEEDINGS

11.1. All suits, action, legal proceedings of whatsoever nature by or against KSPL pending and/ or
arising at the Appointed Date and relating to KSPL or its properties, assets, debts, liabilities,
duties and obligations, shall be continued and/ or enforced until the Effective Date as desired
by KCL and as and from the Effective Date shall be continued and enforced by or against
KCL in the same manner and to the same extent as would or might have been continued and
enforced by or against KSPL.

11.2. On and from the Effective Date, KCL may, if required, initiate any legal proceedings in its
name in relation to KSPL in the same manner and to the same extent as would or might have
been initiated by KSPL

11.3. After the Effective Date, the Promoters undertakes to keep harmless and keep indemnified
from time to time KCL from and against any contingent liabilities and obligations relatable to
KCL including all demands, claims, suits, proceedings, and the like which have, shall or may
be instituted by any person, authority, government of India, firm, company, body corporate or
organization against KCL, directly relating to KSPL and / or against any financial liability/claim
that may arise against KCL by virtue of transfer and vesting of KSPL into KCL under and
pursuant to this Scheme.

12. DIVIDENDAND UTILISATION OF THE AVAILABLE CASH

12.1. Until the Effective Date, KSPL shall be entitled to declare and pay any dividends, whether
interim, or final, to its shareholders in respect of the accounting period prior to the Effective
Date out of its income/cash if any, lying with KSPL.

12.2. KSPL shall have right to utilize its income or available cash for the purpose of meeting the
expenses in the ordinary course of business or for the purpose(s) speclneo in the Scheme.

13. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

13.1. Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,
insurance policies and other instruments, if any, of whatsoever nature to which KSPL is a
party and subsisting or having effect on the Effective Date shall be in full force and effect
against or in favour of KCL, as the case may be, and may be enforced by or against KCL as
fully and effectually as if, instead of KSPL, KCL had been a party thereto.

13.2. KCL may enter into and/ or issue and/ or execute deeds, writings or confirmations or enter
into any tripartite arrangements, confirmations or novations, to which KSPL will, if necessary,
also be party in order to give formal effect to the provisions of this Scheme, if so required or if
so considered necessary. KCL shall be deemed to be authorised to execute any such deeds,
writings or confirmations on behalf of KSPL and to implement or carry out all formalities
required on the part of KSPL to give effect to the provisions of this Scheme.

13.3.



entitlements, concessions, licenses, registrations, certificates, and other authorizations,
howsoever described and in whatever form, of the KSPL shall stand transferred by the order
of the High Court to the KCL, the KCL shall file the relevant intimations, if required, for the
record of all of the statutory and regulatory authorities, who shall take them on file, pursuant
to the vesting orders of the sanctioning High Court.

14. STAFF AND EMPLOYEES

14.1. On the Scheme coming into effect, all staff and employees of KSPL in service on such date
shall be deemed to have become staff and employees of KCL without any break in their
service and on the basis of continuity of service and the terms and conditions of their
employment with KCL shall not be less favorable than those applicable to them with reference
to KSPL on the Effective Date.

14.2. Upon the Scheme coming into effect, the existing Provident Fund, Gratuity Fund,
Superannuation Fund and/ or schemes and trusts, including employee's welfare trust, if any,
created by KSPL for its employees shall be transferred to KCL. KSPL shall take all steps
necessary for the transfer, where applicable, of the Provident Fund, Gratuity Fund,
Superannuation Fund and/ or schemes and trusts, including employee's welfare trust,
pursuant to the Scheme, to KCL. All obligations of KSPL with regard to the said fund or funds
as defined in the respective trust deed and rules shall be taken over by KCL from the
Effective Date to the end and intent that all rights, duties, powers and obligations of KSPL in
relation to such Fund or Funds shall become those of KCL and all the rights, duties and
benefits of the employees employed in KSPL under such Funds and Trusts shall be fully
protected, subject to the provisions of law for the time being in force. It is clarified that the
services of the staff, workmen and employees of KSPL will be treated as having been
continuous for the purpose of the said Fund or Funds.

15. TREATMENT OF TAXES

15.1. Any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962, Central Excise Act,
1944, State Sales Tax laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations
dealing with taxes! duties! levies (hereinafter in this Clause referred to as "Tax Laws")
allocable or related to KSPL to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Appointed Date shall be transferred
to KCL .Any surplus in the provision for taxation/ duties/ levies account including advance tax
and withholding tax as on the date immediately preceding the Appointed Date will also be
transferred to the account of the KCL. Any refund under the Tax Laws due to KSPL
consequent to the assessments made on KSPL and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also belong to and
be received by KCL.

15.2. All taxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc)
paid or payable by KSPL in respect of the operations and/or the profits of the business before
the Appointed Date, shall be on account of KSPL and, insofar as it relates to the tax payment
(including, without limitation, sales tax, excise duty, custom duty, income tax, service tax,
VAT, etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by
KSPL in respect of rofits or activities or operation of the business after the Appointed
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Date, the same shall be deemed to be the corresponding item paid by KCL, and, shall, in all
proceedings, be dealt with accordingly.

15.3. Upon the Scheme becoming effective, KCL is also expressly permitted to revise its income
tax returns and other returns filed under the tax laws and to claim refunds, advance tax and
withholding tax credits, etc, pursuant to the provisions of this Scheme.

- TIns space ties been intentioneuv left blank
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PART D -ISSUE OF SHARES AND ACCOUNTING TREATMENT

16. ISSUE OF SHARES

16.1. Upon this Scheme becoming effective and in consideration for the Amalgamation of KSPL
into KCL, in terms of this Scheme, KCL shall, without any further application, act or deed,
issue and allot equity shares to the Equity Shareholders of KSPL or such of their respective
heirs, executors, administrators, or other legal representatives or other successors in title, as
may be recognized by the Board of KCL and approved by them, and whose names appear in
the Register of Members of KSPL on the Record Date, equity shares in its share capital at par
(hereinafter also referred to as the "Equity Shares on Amalgamation"), in the following
proportion:

"1 (One) fully paid up equity share of KCL to be issued and allotted to the shareholders of
KSPL in proportion of their respective shareholding in KSPL for eve/}' 1 (one) fully paid up
equity share held by KSPL in KCL.

Therefore 3,20,62,529 (Three Crores Twenty Lacs Sixty Two Thousand Five Hundred And
Twenty Nine) fully paid up equity shares offace value of Rs.2/- (Rupees Two) each of KCL to
be issued and allotted to shareholders of KSPL in proportion of their respective holding in
KSPL."

16.2. The Equity Shares on Amalgamation is based on the following share capital positions of
KSPL and KCL:

3,20,62,529 equity shares of fac,evalue of Rs.2/- each fully paid up of KCL held by KSPL;
and

12,14,600 equity shares of face value of Rs. 10/- each fully paid up of KSPL.

16.3. The aforesaid ratio as referred in Clause 16.1, shall be suitably adjusted for any changes in
the share capital position as mentioned above, whether by means of a bonus issue, split of
shares, sub-division of shares, consolidation of shares, capital reduction, re-classification of
shares or any other corporate action. A" such adjustments to the Equity Shares on
Amalgamation shall be deemed to be carried out as an integral part of this Scheme, and the
resultant Equity Shares on Amalgamation shall be adopted in Clause 16.1 without any further
act or deed, upon agreement in writing by both KSPL and KCL

16.4. The fractional entitlement, if any, to which the shareholders of KSPL may become entitled to
upon issue of Equity Shares on Amalgamation pursuant to clause 16.1 or 16.3 above would
be rounded off by KCL to the nearest integer. However in no event, the number of Equity
Shares on Amalgamation shall exceed the total number of equity shares held by KSPL in KCL

16.5. The Equity Shares on Amalgamation to be issued and allotted pursuant to Clause 16.1 or
16.3 shall in a" respects, rank pari passu with the existinq equity shares of KCL, if any, for
dividend and a" other benefits and on a" respects with effect from the date of their allotment
except that, in respect of dividend that may be declared, such shares will be entitled for such
dividend from the Appointed Date.

16.6. The Equity Shares on Amalgamation to be issued and allotted in terms hereof wi" be subject
to the relevant Memorandum and Articles of Association of KCL.



16.7. The Equity shares on amalgamation issued pursuant to Clause 16.1 or 16.3 above shall be
issued in the dematerialized form by KCL unless otherwise notified in writing by the
shareholders of KSPL to KCL or on before such date as may be determined by the Board of
Directors of KCL. In the event, such notice has not been received by KCL in respect of any of
the member of KSPL, the equity shares on amalgamation shall be issued to such shareholder
in dematerialized form provided that members of KSPL shall be required to have an account
with a depository participant and shall provide details thereof and such other confirmation as
may be required. It is only thereupon that KCL shall issue and directly credit the
dematerialized securities account of such members of KSPL.

In the event that KCL receives the notice from any of the member of KSPL that the Equity
shares on amalgamation are to be issued in certificate form or if any member has not
provided the requlslte details regarding the account with a depository participant or other
confirmations as may be required, then KCL shall issue equity shares on amalgamation in
certificate form in such manner.

Such physical share certificates (if any) shall be sent by KCL to such equity shareholder of
KSPL at their respective registered address, as appearing in the Register of Members
maintained by KSPL as on the Record Date with respect to their respective shareholder (or in
case of the Joint Shareholders to the address of that one of the joint shareholders whose
name stands first in such register of members in respect of such joint shareholding) and KCL
shall not be responsible for any loss in transit.

16.8. KCL shall, if and to the extent required, apply for and obtain any approvals from the
concerned requlatory authorities for the issue and allotment of Equity Shares on
Amalgamation to the shareholders of KSPL.

16.9. Equity shares on Amalgamation issued in terms of Clause 16.1 or 16.3 above shall be listed
on the relevant stock exchange/s, where the existinq equity shares of KCL are listed and lor
admitted to trading in accordance with the applicable laws including without limitation the
SEBI Circulars & SEBI Regulations. KCL shall enter into such agreements and give such
confirmations andlor undertakings as may be necessary in accordance with the Applicable
Laws or regulations for complying with the formalities of the relevant Stock Exchange(s).

16.10. Upon coming into effect of this Scheme and subject to the above provisions, the shareholders
of KSPL shall receive new share certificates (in dematerialized form or physical form)
reflecting the shares held by each member in KCL and the shares or the share certificates of
KSPL in relation to the shares held by its shareholders shall, without any further application,
act, instrument, deed, be deemed to have been automatically cancelled and be of no effect on
and from the Record Date.

16.11. In the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any shareholder of KSPL, the Board of Directors or any committee thereof of
KCL, shall be empowered in appropriate cases, even subsequent to the Record Date, to
effectuate such a transfer in KSPL, as if such changes in registered holder were operative as
on the Record Date, in order to remove any difficulties arising to the KSPLI KCL.
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16.12. Upon the issue of Equity Shares on Amalgamation in terms of Clause16.1 or 16.3 above, the

provisions of Section 62 (corresponding to Section 81(1A) of the Act) read with Section 42 of
the Companies Act, 2013 shall be deemed to have been complied with and such issue shall
be an integral part of this Scheme.

16.13. The approval of this Scheme by the shareholders of KCL & KSPL under Section 391 and 394
read with Sections 100-103 of the Companies Act, 1956 or any corresponding provision of
Companies Act, 2013 shall be deemed to have the approval under Section 16, 31 and other
applicable provision of the act or any corresponding provision of Companies Act, 2013 and
any other applicable law, including but not limited to SEBI (Substantial Acquisition of Shares
and Takeovers) Regulation, 2011 as amended and any other consents and approval required
in this regard.

16.14. Upon the Equity Shares on Amalgamation being issued and allotted by KCL to the
shareholders of KSPL, in accordance with the provisions of Clause16.1 or 16.3 above, the
investments held by KSPL in the share capital of KCL, shall, without any further application,
act, deed, instrument stand cancelled. The shares held by KSPL in dematerialized form shall
be extinguished, on and from such issue and allotment of Equity Shares on Amalgamation.

16.15. Such reduction of share capital of KCL in accordance with the provisions of Clause 16.14
above shall be effected as an integral part of the Scheme and the Order of the High Court
sanctioning the Scheme shall be deemed to be an order under Sections 100-103 and any
other applicable provision of the Act confirming the reduction. KCL shall not be required to
add the words "and reduced" as a suffix to its name consequent upon reduction.

17. ACCOUNTING TREATMENT

17.1. KCL shall, upon the coming into effect of this Scheme, record the assets and liabilities of
KSPL vested in it pursuant to this Scheme, at the respective book values thereof, at the close
of business of the day immediately preceding the Appointed Date.

17.2. KCL shall credit to its share capital account in its books of account the aggregate face value
of Equity Shares on Amalgamation issued by it to the shareholders of KSPL, pursuant to this
Scheme.

17.3. Upon the coming into effect of this Scheme, any intercompany investment in the books of
KSPL and KCL, representing equity shares of KSPL and! or KCL will stand cancelled and no
shares or consideration shall be issued by KCL in respect of such cancelled shares.

17.4. The excess/ deficit of the value of the assets over the value of the liabilities of KSPL vested in
KCL pursuant to this Scheme, and as recorded in the books of account of KCL shall, after
adjusting the amount recorded in Clause 17.2 and 17.3 above and 'Expenses of Scheme', be
treated in the balance sheet of the KCL in accordance with "The Pooling of Interests" method
as prescribed under Accounting Standard - 14 issued by The Institute of Chartered
Accountants of India.

17.5. In case of any differences in accounting policy between KSPL and KCL, the impact of the
same till the Appointed Date will be quantified and directly adjusted in profit and loss account



appearing in the balance sheet of KCL, to ensure that upon the coming into effect of this
Scheme, the financial statements of KCL reflect the financial position on the basis of a
consistent accounting policy.

17.6. It is hereby clarified that pursuant to the provisions of Clause 9, all transactions during the
period between the Appointed Date and Effective Date relating to KSPL would be duly
reflected in the financial statements of KCL, upon the coming into effect of this Scheme.

17.7. To the extent that there are inter-corporate loans or balances between KSPL and KCL, the
obligations in respect thereof shall come to an end and corresponding effect shall be given in
the books of account and records of KCL for the reduction of any assets or liabilities, as the
case may be.

18. MERGER OF AUTHORISED SHARE CAPITAL

18.1. Upon sanction of this Scheme, the authorised share capital of KCL, shall automatically stand
increased without any further act, instrument or deed on the part of KCL, including payment of
stamp duty and fees payable to Registrar of Companies, by the authorised share capital of
KSPL aggregating to Rs. 94,10,00,000 (Rupees Ninety Four Crores Ten Lacs only)
comprising of 2,70,00,000 Equity Shares of Rs.10/- each and 6,71,00,000 Preference Shares
of Rs. 10/- each and the Memorandum of Association and Articles of Association of KCL
(relating to the authorized share capital) shall, without any further act, instrument or deed, be
and stand altered, modified and amended, pursuant to Section 13, Section 14, and Section 61
of the Companies Act, 2013 (corresponding to Section 16, Section 31, Section 94 of the
Companies Act, 1956) or any other applicable provisions of the Act, as the case may be and.
for this purpose the stamp duty and the fee paid on authorised share capital of KSPL shall be
utilized and applied to the above referred increased authorised share capital of KCL and no
payment of any extra stamp duty and/or fee shall be payable by KCL for increase in its
authorised share capital to that extent.

18.2. If required, KCL shall take necessary steps to increase its Authorized Share Capital before
the effective date so as to make it sufficient for allotment of shares to the shareholders of
KSPL in consideration of the amalgamation after considering the clubbed authorized capital of
KCL.

18.3. It is clarified that the approval of the members of KCL to the Scheme shall be deemed to be
their consent/approval also to the alteration of the Memorandum of Association and Articles of
Association of KCL as may be required under the Act

18.4. Clause V of the Memorandum of Association of KCL shall be suitably amended to take effect
of Clause 18.1 to 18.3 as mentioned above.

19. SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 5 and the continuance of proceedings
by or against KCL under Clause 11 shall not affect any transaction or proceedings already
concluded by KSPL on or before the date when KSPL adopts the Scheme in its Board



... ,
meeting, and after the date of such adoption till the Effective Date, to the end and intent that
KCL accepts and adopts all acts, deeds and things done and executed by KSPL in respect
thereto as done and executed on behalf of itself.

- Ttus spnc« nss tlet> 1 tntentionelly left blank-
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PART E - MISCELLANEOUS PROVISIONS

20. APPLICATION TO THE HIGH COURT

KSPL and KCL shall, with all reasonable dispatch, make applications or petitions under
Sections 391-394 read with Sections 100-103 and other applicable provisions of the Act, to
the High Court or any other Appropriate Authority, for sanction of this Scheme under the
provision of the law.

21. CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to:

a. The Scheme being approved by the requisite majorities in number and value of such class of
persons including the respective members and lor creditors of KCL and KSPL, as prescribed
under the Act and as may be directed by the High Court or any other Appropriate Authority as
may be applicable;

b. As Para (I)(A)(9) of Annexure I of the SESI Circular is applicable to this Scheme, therefore it
is provided in the Scheme that KCL will provide voting by the public shareholders through
postal ballot and evoting and will disclose all material facts in the explanatory statements, to
be sent to the shareholders in relation to said resolution. Further, the Scheme shall be acted
upon only if the votes cast by the public shareholders in favour of this Scheme are more than
the number of votes cast by the public shareholders against it. The term "Public" shall carry
the same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957.

c. The sanction of the Scheme by the High Court or any other Appropriate Authority under
Sections 391-394 read with Sections 100-103 and other applicable provisions, if any of the
Act in favour of KSPL and KCL;

d. Last date of the filing by KSPL and KCL of the certified copies of the order of the High Court
sanctioning the Scheme under Sections 391-394 read with Sections 100-103 of the Act with
the respective jurisdictional Registrar of Companies.

e. The requisite consent, approval or permission of the Central Government or any other
statutory or requlatcry authority, if any, which by law, may be necessary for the
implementation of the Scheme

22. EFFECT OF NON RECEIPT OF APPROVAL



- - "
otherwise arise in law and in such event each party shall bear their respective costs, charges
and expenses in connection with the Scheme.

22.2. If any part or section of this Scheme is found to be unworkable for any reason whatsoever,
the same shall not, subject to the decision of the Board of Directors of KSPL and KCL, affect
the adoption or validity or interpretation of the other parts and! or provisions of this Scheme. It
is hereby clarified that the Board of Directors of KSPL and KCL, as the case may be, may in
their absolute discretion at any time, adopt any part of this Scheme or declare the entire
Scheme to be null and void and in that event no rights and liabilities whatsoever shall accrue
to or be incurred inter se by the parties or their shareholders or creditors or employees or any
other person. In such case KSPL and KCL shall bear its own cost or bear costs as may be
mutually agreed.

22.3. The Board of Directors of KCL will have the power to resolve the differences, if any.

23. MODIFICATION OR AMENDMENT TO THE SCHEME

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

24. DISSOLUTIONWITHOUTWINDING UP

On the Scheme becoming effective, KSPL shall be dissolved without going through the
process of winding up and no person shall make assert or take any claims, demands or
proceedings against a director or officer thereof in his capacity as such director or officer
except in so far be necessary for enforcing the provisions of this order

25. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and/ or transfer charges, if
any, applicable in relation to this Scheme), levies and all other expenses, if any (save as
expressly otherwise agreed) of KSPL and KCL arising out of or incurred in carrying out and
implementing this Scheme and matters incidental thereto shall be borne and paid by the
Promoters and!or KSPL and or fits members.
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The Board of Directors

Kajaria Ceramics Limited

SF-ll, Second Floor,

JMD Regent Plaza, Mehrauli Gurgaon Road,

Village Sikanderpur Ghosi,

Gurgaon, Harvana- 122001

The Board of Directors

Kajaria Securities Private Limited

SF-02, Second Floor,

JMD Regent Plaza, Mehrauli Gurgaon Road,

Village Sikanderpur Ghosi,

Gurgaon, Haryana- 122001

Re.: Recommendation of Share Exchange Ratio for the purpose of proposed amalgamation of Kajaria

Securities Private Limited with Kajaria Ceramics Limited

Dear Sirs,

We refer to our appointment for the recommendation of share exchange ratio for the proposed

amalgamation of Kajaria Securities Private Limited (hereinafter referred to as "KSPL") with Kajaria

Ceramics Limited (hereinafter referred to as "KCL") as on July 08, 2016 (hereinafter referred to as the

"Valuation Date") under the Scheme of Arrangement (hereinafter referred to as "Scheme"). As per the

terms of engagement, we are enclosing our report as part of this letter.

1. SCOPE AND PURPOSE OF THE REPORT

1.1. As per' our understanding, the Management of KSPL and KCL are considering a proposal for

amalgamation of KSPLwith KCL pursuant to the provisions of Sections 391 to 394 read with Sections

100 to 103 and other applicable provisions, if any, of the Companies Act, 1956 and corresponding

sections of the Companies Act, 2013 (as and when such corresponding sections are notified in the

Official Gazette by the Central Government).

1.2. Subject to necessary approvals, KSPL would amalgamate with KCL, with effect from April 01, 2016

(hereinafter referred to as the "Appointed Date") or such other date that may be fixed or approved

by the High Court or any other Appropriate Authority. .

1.3. In this connection, J.N. Sharma & Co Chartered Accountants, Delhi has been appointed to
recommend a share exchange ratio for the proposed amalgamation of KSPL with KCL based on the

Audited accounts of KSPL and subsequent expected events till the Appointed Date.

1.4. In the following paragraphs, we have summarized our recommendations of share exchange ratio

together with the limitations on our scope of work.
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2. BACKGROUND INFORMATION OF KSPl AND KCl

2.1. KCLwas incorporated in 1985 and is having its registered office in Gurgaon, Haryana. The shares of

KCLare listed on the Bombay Stock Exchange and the National Stock Exchange. It is engaged in

business of manufacturing & trading of Ceramics, Polished and Glazed Vitrified Tiles.

'2.2. KSPLwas incorporated in 1986 and is having its registered office in Gurgaon, Haryana. As on the

Valuation date, KSPLholds 3,20,62,529 equity shares of KCLconstituting 40.35% of the fully paid up
equity share capital of KCL.

3. RECOMMENDED RATIO

3.1. As indicated above, as on Valuation Date, KSPLhas no other activities other than investment in
securities of KCL.

3.2. Based on above, in the event of amalgamation of KSPLand KCL, we recommend a share exchange
ratio in the following proportion:

1 (One) fully paid up equity share of KCL to be issued and allotted to the shareholders of KSPLin
proportion of their respective shareholding in KSPLfor every 1 (one) fully paid up equity share held by
KSPLin KCL.

Therefore 3,20,62,529 (Three Crores Twenty LacsSixty Two Thousand Five Hundred And Twenty Nine)

jully paid up equity shares of face value o] Rs.2/- (Rupees Two) each oj KCL to be issued and allotted
to shareholders of KSPLin proportion of their respective holding in KSPL./I

3.3. The above ratio is based on the following share capital positions of KSPLand KCL:

- 3,20,62,529 equity shares of face value of Rs.2/- each fully paid up of KCLheld by KSPL;and
- 12,14,600 equity shares of face value of Rs. 10/- each fully paid up of KSPL.

3.4. The aforesaid ratio as referred in Clause 3.2, shall be suitably adjusted for any changes in the share

capital position as mentioned above, whether by means of a bonus issue, split of shares, sub-division

of shares, consolidation of shares, capital reduction, re-c1assification of shares or any other corporate

action in such a way that for every one share held by KSPLin KCL,one share of KCLwill be issued and
allotted to shareholders of KSPL

3.5. We believe that the above ratio is fair considering that all the shareholders of KSPL will, upon

amalgamation, remain ultimate beneficial owner of KCL in the amalgamated company in the same
ratio (inter se) as before amalgamation.

4. SOURCESOF INFORMATION

The sources of information, which have been furnished to us bvthe Companies, are as under:
Latest available audited financial statements of KSPLand KCL;

Draft Scheme of Arrangement between KSPLand KCLunder Sections 391 to 394 read with Section

100 to 103 and other applicable provisions, if any, of the Companies Act, 1956 and corresponding
sections of the Companies Act, 2013 (as and when such corresponding sections are notified in

.. "_" . ',. the Official Gazette by the Central Government).
/<; t>J;/:;~0
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Other relevant details regarding the Companies such as their ·history, existing shareholding
pattern and other relevant information and data, including information in the public domain.

We have also obtained necessary explanation and information, which we believed were relevant to
the present exercise, from the management and executives of the companies.

S. EXCLUSIONS AND LIMITATIONS

5.1. Our report is subject to the scope limitation detailed hereinafter. As such the report is to be read in

totality, and not in parts, in conjunction with the relevant documents referred to therein and in the
context of the purpose for which it is made.

5.2. Our work does not constitute an audit, due diligence or certification of the historical financial
statements including the working results of the companies referred to in this report. We have not

investigated or otherwise verified the data provided: Accordingly, we do not express any opinion or

offer any form of assurance regarding its accuracy and completeness. We assume no responsibility
for any errors in the above information furnished by the Companies and their impact on the present
exercise.

5.3. The recommendation contained herein is not intended to represent the share exchange ratio at any
time other than the Valuation Date that is specifically stated in this report.

5.4. This report is issued on the understanding that the Companies have drawn our attention to all the

matters, which they are aware of concerning the financial position of the Companies and any other

matter, which may have an impact on our opinion, on the share exchange ratio for the proposed
Scheme. We have no responsibility to update this report for events and circumstances occurring after
the date of this report.

5.5. Our report is not, nor should it be construed as our opining or certifying the compliance of the

proposed Scheme with the provisions of any law including companies, taxation and capital market
related laws or as regards any legal implications or issues arising from such proposed Scheme.

Place: Delhi

Date: 08/07/2016
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Present Members
Re ort of Audit Committee of Ka·aria Ceramics Limited dated 11th Jul 2016

Kal~!l!
.'1)

Mr. Raj Kumar Bhargava

Mr. Ashok Kajaria

Mr. Ram Ratan Bagri

Mr. Debi Prasad Bagchi

In attendance

Chairman

Member

Member

Member

Mr. R.C.Rawat
Executive V.P (A&T) & Company Secretary

1. Background

The company has placed before the Audit Committee of the Company, a draft Scheme of
Arrangement ("Scheme") for the amalgamation of Kajaria Securities Private Limited
(UKSPL") ("Transferor Company") with Kajaria Ceramics Limited ("KCL") (UTransferee
Company") for recommendation of the Scheme, by Audit Committee to the Board of
Directors of the Company in accordance with the requirement of Securities and Exchange
Board of India ("SEBI") circular no. CIRlCFD/CMD/16/2015 dated November 30, 2015
(UCircular").

In view of above, this report of the Audit Committee is made in order to comply with the
requirements of the circular after discussion and considering the following necessary
documents:

i. Draft Scheme of Arrangement

ii. Share Exchange Ratio Report dated 8th July, 2016 issued by MIS J N Sharma & Co.,
Chartered Accountants

iii. Fairness Opinion Report dated 9th July 2016 issued by SPA Capital Advisors Ltd.
iv. Statutory Auditors Certificate confirming the compliance of the accounting treatment

dated 9
th
July 2016 issued by MIs D.P. Bagla & Co. Chartered Accountants

v. Audited Financials of KSPL and Audited Financial Results of KCL for the financial year
ended on 31st March, 2016

2. Rationale of the Proposed Scheme of Arrangement

2.1. The Audit committee has observed that pursuant to Scheme KSPL would be ceased to
form part of the Promoter Group of KCL and individual promoters of KCL ("Promoters")
would directly hold the equity shares in KCL in the same proportion as they held
through KSPL which will be dissolve itnout the process of winding up.
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2.2. This Scheme would not only lead to simplification of the shareholding pattern of KCL
and reduction of shareholding tiers but also demonstrate the promoter group's direct
commitment to and engagement with KCL.

2.3. There would be no change in promoter shareholding of KCL. The promoters would continue
to hold the same percentage of shares collectively in KCl, pre and post the amalgamation
of KSPl into KCL.

2.4. The salient features of the Scheme are as under:
The scheme provides for amalgamation of KSPL with KCl upon sanction of Scheme by
Hon'ble High Court of Punjab & Haryana at Chandigarh ("Court") The Appointed date of
Scheme is fixed as April 1, 2016 or such other date as may be approved by the Hon'ble
High Court of Punjab & Haryana at Chandigarh or National Company Law Tribunal, if
applicable or any other competent authority;

Upon sanction of Scheme by Court, 3,20,62,529 Equity shares of Rs. 2/- each fully paid
up held by KSPL in KCL shall stand cancelled and in exchange sante number of fully
paid up equity shares of KCL shall be issued and allotted to the shareholders of KSPL
in ratio of their shareholding in KSPl without any further application, act or deed;

The fractional entitlement, if any, to which the shareholders of KSPl may become
entitled upon issue of Equity Shares on Sanction of Scheme would be rounded off by
KCL to the nearest integer;

Upon the Scheme becoming effective, the share capital of KCl shall stand reduced to
the extent of investment of KSPL in paid up capital of KCL;

The scheme would not result in any change in the collective shareholding percentage of
promoters of KCL;

Equity Shares to be issued and allotted upon sanction of Scheme of KSPl with KCl
shall be suitably adjusted for any changes in the share capital position of KCl, whether
by means of a bonus issue, right issue, split I sub-division of shares, consolidation of
shares, capital reduction, re-classification of shares or any other corporate action.

3. Recommendation of Audit Committee

After consideration of the draft scheme, the members of the Audit Committee formed an
opinion that the implementation of the proposed Scheme between Transferor Company and
the Transferee Company is in the best interest of the Company and its shareholders,
creditors and other stakeholders.

Therefore, the Audit Committee recommends Draft Scheme of Arrangement for
Amalgamation of KSPL with KCL inter alia taking into consideration Share Exchange Ratio
Report dated 8th July, 2016 issued by MIS J N Sharma & Co., Chartered Accountant and
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Fairness Opinion Report dated 9th July 2016 issued by SPA Capital Advisors Ltd. for
favorable consideration of the Board, Stock Exchanges and SEBI.

The Audit Committee has authorized the Board of Directors and Company Secretary of the
Company to carry out such modifications, alterations and changes in the Scheme of
Amalgamation as may be expedient or necessary.

Date: 11.07.2016

Place: New Delhi Chairman
Audit Committee
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( ._J
\V' LlI1d rsrand thclt this trnn •...•1Criol\ im olvL,....ilm,llglllll.ltioll (11 ",l)ilrJ(l '-.VlllJ"lll .....Illtll

Kajaria orami -, und cr the .hcrnv t)f ,\rr(lllgL'nH:nt I) ir<, uant 10 :;L' 'li,ll! \lll ,lnd t)..j

rcc I with _ zctions 100 - IO~ of the ornpanics ct, 1t)5h

P RPOSE AND RATIO ALE Of THE CHEME

,. K [aria S -curitic ....Iorrns part of the Pn muter .roup t)1 KajcHl( 'cr, mil'>. II ~Hl'c.,cntl>·

hold: ;\,20/62,~2t) equity "h rl.'<' in K;lj,1rid eramicv c instituting 4().'V:;"" of j1clid up

equity sh re pital of Kajaria l 'rami <;. Pursuant to the PI' oscd ~11l'ml', "djMia

_ x.urirics would be c iascd to form part lh Promo! 'r Group III K'!ldlld l'rdllll'~

ami individual prornot 'rs o Kaja: ic1 Leramic ....wou h l d ircctlv hold the "'llIlt\ ....harc-,

in Kajaria '1', mic in the .amc proportion cl., thl'\ held Ihr High K,l),lll,l '-, curiric-,

whi h will be d isso!« 'd with iut the l)nK's,> of winding up.

r TIll' am,llgcln1ilti()n of K(1jari,l S"Cliritil."; II1tOKaj,1ri,l (l'r,1mil'> woul d 11(,1"111\I(',ld ttl

<;iIII pli fi CInon lIt the sharchold ing structure and rl'd uction of till' ....i1M,·lllIld II1g lier'>,

but I') d'111 nstratc the pre motcr "1'( up d ir t commirm ent to <lilt! 'l1~cl~l'nwnl

with Kajaria ·(:'rarnics.

r Ih J'> wou l I be 110c1Bngc in the promoter vh.u: -huld in ) of KcljcHia vJ"dmicc.,Fhc

promoters would ontinu to hold the arne pl'rC,\nt,lg' of <;11<11'('<" ill Kaj.ni 1

erami s. pre and p sr amalgamation of KcljlHic C;e,'tlriti '., into Kajari» ( i'l.•rrnir .....

, All cost-. an I ch: rgl.?~ )f ,11Wnature arising or incurred in conncc tiun with and

impl 'menting this : h 'me shall be borne bv "ajaria c..;l'curitie (mel! 01

http://www.spacapital.com
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, Further this Scheme also providc-. that Prom itcrs ...h.i!l indcmnirv Kcll1rl,lerclmil'>

and k 'l.'p Kajari: Ceramics indcmniticd Ior <1n)' conungont lia bililic-, ( lid I)bligcltinns

in lud in J fill demands, de ims, '>lIits, pn (ceding •..and the like which m 1)' be

instituted by ilny third party(iL'e.,) including g )\'('1'11111-nral authoriric-. on K,lj.ll'i.l

crarnics and arr directly rl'lal(lbll' to K.ljHii1 '-,l'lltrltll''> (II' whi. h 11\,1' "1'\ ,Ih l' till

a)aJ'la cra mic •..lIll account Ill' tlu ...dll1 •.1Igc1mdlil)1 ,

[ JCON

Pursuant to the '-, .hcme ) r:\rrangl'mt 111and v'alu.uion RL'P( rt pr(l\ i"vtf bv J.N,

Sharma & Co. ( harrercd A" ountants):

"I ( Ill') Illy paid LIp equitv .,hM' til Kajaria cra m ic-, It be i•..•..ucd anti .111" tl'd tp 1Ill'

shareholders 01 Kaj.uia ccuritic-, in proportion tIl tlu-tr I'l'•...pl'lli\l· •..h,II"lllllclillg ill

Kajaria e uritics Ior L'V 'ry 1 ( 1n .) Iu llv p(tid LIp l'ljllil' ....I1M' h ·Id b>' ~'l).lt 1,1'-,l'curtlic •..

in Kajari. era m ic ....

Th .reforc :'\1U,()2,529 (Three Crorcs 1 \'H_'nt\ Ll',> ·i>..ly I wo I houvarid I II v l l uru ircd

An I Twcu t-,: 'inc) fully paid up l''iuil~' xh.u ,t, o( fall' valu ' (If Rt" '1/- (r~IIf'l'L''> r "",\)

en h of Kajaria Ceramic- to be i~~ul'd (lilt! allotted ltl ...hurcholdcr-, 111 K(ll(llld '-,l'curilic,>

in pn portion )f their r \ p ctiv . holding in Kc1jMi 1Sl't uritic .. "

AIs)' til ~a ores id rati ) shall be suitabl ildjust'd for any ch(lllge~ ill the ...hare apital

p) irion of Kaiaria Sl'clIriri ,., or K.1jc1l'id eramir«, ,,\'lwtl1('1' hv I1W,ln •.•(If ,1 honu-, i.,•..uc.

split ()( shares. ,>ub-divl<,il)1l l)1 harr«, (1)11'" ilidatinn lit sh. r '<", lpitcJ! nduc t ion, I'C-

http://www.spacapital.com
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Disclaimer: rill' [t uu! Report JII1S /Ic'(,11 prqltll"t'llfor tlu: III/I'II/lt! IIlId ('.\c!IISIl't' 11'1' Or 1/1(' Bourd
uf Directors 4 KO/Of'/II Sccuritte« Pn mtr l nuitcd (t//{, "Bonn! 4 Dirertorv") III '"/'/101'10.1 II/('

tll'usiOI/:Y to [1(' lilA I'll 111/ lltcin. Tlicrc/ill'l'. ilu: FU/III Rcpor! 111111/1101 [1(, tll,d('~I',f. II, .d,ol,' III III

11111'1, 10 lilly l/tirti/I{lrly 01' /lsi'll 101 1//11/ 111{/p(l~I' (1'/1111,0('<1'1 0111('1 illllIl 11,O,,' /I ,I" d/I't! III 11'1'

[/I IlgnllclIl,lIld III thr 1111111 RqJOl'1 II. cl], 1II'01IIrieli /l1I1! tlu- 1111111 Rcnor! 111111/"" /rllll~l/lIl/('rI

to 11t(' expert: (/fl/willied ill cotupliuncv (1',11, tilt' luu: iuu! it-. Ioutcnt IIIny 1Jt' t11~llo~{'d JllIllllrly

(1'111'1'(' require« /}_Ij rcgll/l1iwIIS 0/ tlu: luduu, uulltorttic«. AIIII (1/111'1' lise. 111 1l'ilOII' ,II III purt , or
lite filial Rcnor! (Pllllw{'e 10 /Ie pr{'I'1 11/,,,/ lI;,?rf'l'd 01111 1111i1l1ln'nl ill II'n/llI:\ I", ....1' \ lOI',IIt!

Atfl'isors Lt uutcd (l,Pf\). III l'rqJ(II'/)IS 1//(' I1111/1 1~"I'(l/'I, •...1' \ lut-: 11'I11't! "1"'11 lit! ""I1I1II't!

({l1/l101I1 il/dc/'el/dl'lIl l'Cnj7Cf1I/(lI/, lite 11'II/l1./1I11Il'<;', (1(,1111111/ 11I1l1 llllll/l/t'! III" III Iill'

III/OllllnllOlI niu! 1111' [nunutul dntn 11J'(ll'/fit'li Ily "II/I/I'I({ l,('1 1I1'I11e~ Pnt-atc I/I!/I/"t! ':;P,\ 1111'

t//{'/'rforc relied IIll011 1//1 pcn/it 1I1/01'l1l1l1WII Ih rccnoctt aiu! til'(/IIII'<; lilly rC~/'(!/N[/Jllly shollid

ill(' 1'1'. LlII prt' cutcd /1(' 11j(i:'clcd by lite IIICh o] -Ollllildclle-' or trutl ful n« (~tSII( II 1I1/0/'IJ/(111()1I.

PI/hllely mloiJIf/'/{' infonnnti II deemed rclroan! lor 1111'J1111'J'P'l' 0/ lilt' IIIIIIIY:>I') I 011 11111I('t/ III 1111'

1-111111Repor! ho-. /1150 Ilt'('11 II"Cti. TlII'U'/I)Je' IIII' 1-111111Rcpor! J', 111I~t,t! Oil: (I) out 1I1/I'I/'f'l'IIIIIUIi of
lilt' 111/01"1111111011 11'1111 It Kil/ilrill c,l'( 1IJ'IIIt'~ Pn III IL, i tunlcd, u-. II'CIIII~ lltcn rcpn"I'''/ri/1 '1', 111111

Iltll'ISl'r::., 1111'C ::'1I1'plll'd 10 II 10 dntc; (II) 0111' 1I1/(li'I'~/lIllIll/Ig or III(' term» "/1011 ,1'111111 ""111/'1(1

5('(111'111('5 Pnl'lde' LI1IIIIt'd iutrud« to ((111 ••111111111111'tlu: l tnn-u, 11011 (til) /I/(' 11""111/'/11)11 11/111 /III'

Tmll<;nC/1011 unl! he cousu unnutct! III /Ie I Ort/IIIICt' unt]! /III' 1'1(1('( 11'11 1(,/,11I~ 111111 1/'1111111 tile

('·\pC( ltd 1IIIIl' Il('/'I(Jd'., The FUIIII Rcpon tnul ll«: lillI/Oil (Ollterll l'.\tllI~1 'l'iy /01 /I/(' 1IIIIFhl' 01
PI'OIJO I'd IW1I11gt11111111011 I/lir/ c/o //0/ ('(1//<,11111/(' 1111 opiruon 1>1/ C,p~\ 17< to tlu: 1//>:,0111/,' ""/111' ". lilt'

1Jt71'l" 0/ "njlll'ili ~('( urit u: Pril'/Ile 11111111'11.

For PA ap ital dvisor Limit d

( ourabh Carg)
Vice Pre ident Manager

(I hUS~:~Fa nwar]

http://www.spacapilal.com
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KAJARIA SECURITIES PRIVATE LIMITED
REGD OFF: SF-02, SECOND FLOOR, JMD REGENT PLAZA, MEHRAULI GURGAON ROAD, VILLAGE SIKANDERPUR GHOSI,

GURGAON HARYANA-122001; EMAIL 10 efilingregistrar@gmaiLcom; Ph: 0124-4365765
CIN NO: U74899HR1986PTC055720

EQUITY SHAREHOLDING PATTERN (PRE-SCHEME OF ARRANGEMENT)
OF

KAJARIA SECURITIES PRIVATE LIMITED

S. NAME OF NO. OF AMOUNT PERCENTAGENO. SHAREHOLDERS SHARES HELD (IN RS.) SHARE HOLDING
1. A.K KAJARIA 268700 2687000 22.12%
2. VERSHA KAJARIA 205500 2055000 16.92%
3. RISHI KAJARIA 156400 1564000 12.88%
4. CHETAN KAJARIA 165000 1650000 13.59%
5. A.K KAJARIA (HUF) 379000 3790000 31.20%

---6. RASIKA KAJARIA 40000 400000 3.29%
TOTAL 1214600 12146000 100.00%

For ~ies Private Limited

AuthoriStt' Signatory
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The financial details and capital evolution of the transferee Company for the previous 3 years as
per the audited statement of Accounts:

Name of the Company: Kajaria Ceramics Limited

As per 1 year prior to the last 2 years prior to the last
last Audited Financial Year Audited Financial Year

Audited
Financial
Year

2015-16 2014-15 2013-14

Equity Paid up Capital 15.89 15.89 15.12

Reserves and surplus 893.48 706.24 502.46

Carry forward losses - - -

Net Worth 741.13 554.07 423.74
(Sum of Paid up capital & free
reserves only)

Miscellaneous Expenditure - - -

Secured Loans - Taken 46.01 55.96 88.79

Unsecured Loans -Taken - 25.51 -

Fixed Assets including CWIP 668.43 517.94 516.01

Income from Operations 2448.04 2233.13 1877.89

Total Income 2465.64 2241.62 1884.38

Total Expenditure 2114.21 1998.19 1707.57

Profit before Tax 351.43 243.44 176.81

lJ~~ ",<;-(r )if'
~( r
~ -;
""2~ .J.D

bta Ceramics Limited ~. ~...;..;
lIf »

(Rs. in Crores)

<ajar
'orporate Office:)1/B1 [Extn.], Mohan Co - op Industrial Estate, Mathura Road, New Delhi - 1

S
,pt;,;t91-11-Z6946409,Fax:t91-11-Z6946407

.egd Office: SF-H, Second Floor.}MD Regent Plaza, Mehrauli Gurgaon Road. Village Sikanderpur Ghosi. Gurgaon-122001. Haryana, Ph.: +91-0124-4081281
I 0.: L26924HR1985PLC056150, E·mail: info@kajariaceramics,com, Web.: wwwkajanaceramics.com



Profit after Tax
234.89 168.35

116.75
Cash profit

282.09 207.73
153.23

EPS
29.56 21.80

15.70
Book (Value Rs.)

114.43
90.87

68.48

Note: The last Annual Report (as approved by Board of Directors) for the financial year
ended on 31" March. 2016 and the unaudited financials of the quarter ended on
30'" June. 2016) accompanied by the Limited Review Report of the aUditor is
annexed. Please refer Annexure-16 for the same.

. . C ramics Limited
ajarra e 0 lhi 110044 Ph . ,91.11.26946409. F",,91.11. 26946407rporate Oftk" 11/Bl (Extn.], Mohan Co· 0, 10""'1,1 Estate, Mathura Road, New i , d' ur Gh;'1 ~·""""''''001. H,'Y'"'. Ph., ,91-O"HOB12B1d Office: SF-ll Second Floor. JMDRegent Plaza, Mehrauli Gurgaon Road, Village Sikan .erp . .
g , 0 E- u. ·nfo@kaj·ariaceramics.com.Web.:www.kajanaceramlcs.com0.: L26924HR1985PLC05615, mal, I-



KAJARIA SECURITIES PRIVATE LIMITED
REGD OFF: SF-02, SECOND FLOOR JMD REGENT PLAZA

GURGAON, HARYANA-122001; EMAIL 10 efilingr~g~~:~~~~~~~:~~:~~~24~~~':a~E SIKANDERPUR GHOSI,
CIN NO: U74899HR1986PTC055720

The financial details and capital evolution of the transferor company for the previous 3 years as
per the audited statement of Accounts:

Name of the Company: Kajaria Securities Private Limited
(Rs. in Lakhs)

As per last Audited 1 year prior to the 2 years prior to the

Financial Year last Audited last Audited
Financial Year Financial Year

2015-16 2014-15 2013-14

Equity Paid up Capital 121.46 34.50 34.50

Reserves and surplus 5081.16 1319.50 1090.43

Carry forward losses 0 0 0

Net Worth 5202.62 1354.00 1124.93

Miscellaneous Expenditure 0 0 0

Secured Loans 0 0 0

Unsecured Loans 0 0 0

Fixed Assets 0 0 0

Income from Operations 0.50 0 0

Total Income 1291.55 230.37 231.78

Total Expenditure 83.73 1.26 40.33

Profit before Tax 1207.82 229.10 191.45

Profit after Tax 1199.31 229.08 190.94

Cash profit 1199.31 229.08 190.94

EPS 98.74 66.40 55.34

Book value 428.34 392.46 326.06

Note: The latest audited financial statements for the year ended on 31st March 2016 is
annexed. Please refer Annexure-16 for the same.

For Kajaria Securities Private Limited

AuthDri~



ANNEXURE I
format to be submitted by listed eptity on quarterly basis

1. Name of Listed Entity
2. Quarter ending

Kalarla CeramIcs LImited
30.06.2016

Tille Name oflhe 01rector PAN & DIN Category Date of Tenure" No of Number of No of post of

(Mr. (Chairperson Appoint ment Directorship In memberships In Chairperson in

/Ms.) /Executivel in tne current listed entities Audit! Stakeholder Audit!

Non- Executivel term Including this Commltte9(s) Stakeholder

In dependentJ /cessation listed entity Including this listed Committee h&ld

Nominee)' (Refer entity in listed entities
Regulation 25(1) (Refer Regulation Including this

of 26(1) of listed entity
Listing Listing Regulations) (Refer

Regulations) Regulation

1 MR. ASHOK KAJARIA AANPK1598C CHAIRPERSON 01.04.201G 1 2
(DIN: 00273877) Nil

2 MR. CHETAN KAJARIA AAFPK3660K EXECUTIVE 01.042015 1 1
(DIN :00273928) Nil

3 MR. RISHI KAJAR1A AHlPK7586K EXECUTIVE 01.04.2015 1 NIL
(DIN: 00226455)

NIL

4 MR. DEV DATT RISHI AAPPR1832A EXECUTIVE 14.01.2015 NIL NIL
(DIN: (0312822)

NIL

5 MR. BASANT KUMAR SINHA ARVPS867SH EXECUTIVE 01.04.2016 Nil NIL NIL

(DIN:03090241 )

6 SH. RAJ KUMAR BHARGAVA AADPB9896C INDEPENDENT 01.08.2014 5VEARS 4 2 5
(DIN :00016949)

7 SH. RAM RATAN BAGRI
AAGPB5997H INDEPENDENT 01.04.2014 5 YEARS 2 3 1
(DIN:00275313)

8 SH. DEBI PRASAD BAGCHI
AEWPB4261J INDEPENDENT 01.082014 5 YEARS 3 J Nil
(DIN: 00061648)

9
SH. HARAOY RATHNAKAR AACPH6468F INDEPENDENT 01.04.2014 5 YEARS 2 1 Nil
HEGDE (DIN '.05158270)

10 SH. SANOEEP SINGHAL
ANIPS2358J INDEPENDENT 01.06.2014 5 YEARS 3 NIL NIL
(DIN. 0004(491)

11 SMT. SUSHMITA SHEKHAR
AKNPS5820H INDEPENDENT 30.03.2015 5 YEARS 1 Nil NIL
(DIN: 02264266)

'PAN number of any director would not be displayed on the website of Stock Exchange
!'category of directors means executive/non-executiveJindependenUNominee. if a director fits into more than one category write all categories separating them with

hyphen
• to be filied only for Independent Director. Tenure would mean lotal period from which Independent director is serving on Board of directors of the listed entity in
r.ontinuity withoul any cooling ott period.

II. ComposlUon of Committees

Name of Committee Name of Committee members
Category (ChairpersontExeculiveJ Non-

Executive/independenUNominee) •

Mr. Raj Kumar Bhargav3 Chairperson (Independent)
Mr. Ashok Kajaria Executive

1. Audit Committee Mr. Ram Ratan Bagri Independent

Mr. Harady Ralhnakar Hegde Independent
Mr. Debi Prasad Dagchi Independent

Mr. Debi Prasad Bagchi Chairperson (Independent)

2. Nomination & Remuneration Committee
Mr. Ashok Kajaria Executive
Mr. Ram Ratan Bagri Independent
Mr Harady Rathnakar Hegde Independent

3. Risk Management Committee(if applicable) NOT APPLICABLE NOT APPLICABLE

Mr. Ram Ratan Bagri Chairperson (Independent)

4. Stakeholders Relationship Committee' Mr. Ashok Kajaria Executive
Mr. Chetan Kajaria Executive

'Category of directors means execuliveinon-execulivefindependenUNominee. if a director fits into more than one category write all categories separating them with

hyphen
III. M••tlng of Board of Dlrgctors

Date(S) of MeeUng (if any) in the previous quarter Oale(s) 01Meeling (if any) in the relevant quarter
Maximum gap between any two
consecutive (in number of days)

27-01-2016 28-04-2016 91

27-05-2016 26

16-06-2016 19

»:__-----.c:.

page 1 of 2



IV. MeetJng of Committees

Date(s) of meeting of the committee Whether requirement of Quorum met Datets) of meeting of the committee In the Maximum gap between any two
consecutive meetings in number otin the relevant quarter (details) prevIous quarter

days'"
28-04-2016 YES 27-01-2016 91

• This information has to be mandatorily be given for audit committee, for rest of the committees giving this Information Is optional

V. Related Party Transactions

Subject Compliance status (Yes/No/NAlrefer note below

Whi?ther prior approval of audit committee obtained Yes
Whether shareholder approval obtained for material RPT Yes
Whether details of RPTentered into pursuant to omnibus approval have

Yesbeen reviewed by Audit Committee
Note
1 In the column "Compliance Status", compliance or non-compliance may be indicated by Yes/No/N.A .. For example, if the Board has been composed in
accordance with the requirements of Listing Regulations, ·Yes" may be indicated. Simitarly, in case the listed Entity has no related party transactions. the words
"N.A." may be Indicated.
2 If status is "No" details of non-compliance may be given here.
VI. AffirmaUons

1. The compostuon of Board of Oire<:tors is in terms of SEBI (listing obligations and disclosure requirements) Regulations. 2015. Yes
2. The composition of the follol'o;ng committees is in terms of SEBI(listing obligations and disclosure requirements) Regulations. 2015 Yes
B. Audit Committee Yes
b. Nomination & remuneration committee Yesc. Stakeholders relabonsllip committee Yes
d. Risk management committee (applicable to the top 100 listed entities) NA
3. The committee members have been made of their powers. role and responsibilities as specified In SEBI (Usting obligations and disclosure requirements)
Regulations. 2015. Yes
4. The meetings of the board of directors and the above committees have been conducted in the manner as specified in SEBI (Listing obligations and disclosure
requirements) Regulations. 2015. Yes
5. (a) This report and/or the report submitted in the previous quarter has been placed before Board of Directors. Yes
(b) Any comments/observations/advice of Board 0' Directors may be mentioned here:

F Mis.7ria Ceramics Limited

~at

Executive V.P (A & T) & Company Secretary.

'/ .
..I:
./ '

,/

Page 2 of 2
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Compliance report with the requirements specified in Part-A of Annexure I of SEBI

circular CIR/CFD/CMD/16/2015 dated November 30,2015

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Scheme of Arrangement
between Kajaria Securities Private Limited (Transferor Company) and Kajaria
Ceramics Limited (Transferee Company) and their respective shareholders and
creditors.

In connection with the above application, we hereby confirm that we satisfy all the conditions as
stipulated in the aforesaid SEBI circular, as given hereunder:

Sr. Requirements as per SEBI circular Whether Complied or not &
No. CIRlCFD/CMD/16/2015 dated November 30, How

2015
1. Listed companies shall choose one of the stock Yes, BSE Limited vide Board

exchanges having nation-wide trading terminals Meeting dated 11th July, 2016
as the designated stock exchange for the
purpose of coordinating with SEBI.
Compliance as per Part A, Annexure I to the Circular

2. Documents to be submitted:

2.a Draft Scheme of arrangemenU aFflal§aFflatisRf Yes- Annexure [2]
ffieF§eFIFessAstFblstisAIFe8blstisAsf saf3ital, etc.

2.b Valuation Report from Independent Chartered Yes- Annexure [3]
Accountant

2.c Report from the Audit Committee recommending Yes- Annexure [4]
the Draft Scheme

2.d Fairness opinion by merchant banker Yes- Annexure [5]
2.e Pre and post amalgamation shareholding pattern Yes- Pre Amalgamation

of unlisted company Shareholding pattern is attached
as Annexure [6].
Post Amalgamation Shareholding
patterns is not applicable

2.f Audited financials of last 3 years (financials not Yes- Annexure [7]
being more than 6 months old) of unlisted
company;

2·9 Compliance with Regulation 17 to 27 of Listing Yes- Annexure [15]
Regulations

2.h Complaints Report It will be submitted within 7 days
pf expiry of 21 days from the date



.~~:rl~~r-t2::!jiliP.l~=n::;;:t=s-:a::s:-::-pe:-r:--;:S:;;E:;;Brulc:-i:::r:-c::ui:~a::r----'\W;u.:h-=e-;;th~e::r:-:C~o::m::p:"il::ie::d:i'""'::~~~~m-}I(01R WORLD

No. CIR/CFD/CMD/16/2015 dated November 30, How
2015

3.

Not Applicable

of uploading of Draft Scheme and
related documents on
Exchange's website.

The equity shares sought to be listed are
proposed to be allotted by the unlisted Issuer
(transferee entity) to the holders of securities of a
listed entity (transferor entity) pursuant to a
scheme of reconstruction or amalgamation
(Scheme) sanctioned by a High Court under
Section 391-394 of the Companies Act, 1956 or
Section 230 to 234 of the Companies Act 2013

Not Applicable, since transferee
entity that is Kajaria Ceramics
Limited is not unlisted entity

4. At least 25% of the post scheme paid up share
capital of the transferee entity shall comprise of
shares allotted to the public holders in the
transferor entity.

Not Applicable

5. The transferee entity will not issue/reissue any
shares, not covered under the Draft scheme.

Transferee entity will not issue /
reissue any shares not covered
under Draft Scheme

6. As on date of application there are no
outstanding warrants/ instruments/ agreements
which give right to any person to take the equity
shares in the transferee entity at any future date.
If there are such instruments stipulated in the
Draft scheme, the percentage referred to in point
(4) above, shall be computed after giving effect to
the consequent increase of capital on account of
compulsory conversions outstanding as well as
on the assumption that the options outstanding, if
any, to subscribe for additional capital will be
exercised.

Not Applicable

7. The shares of the transferee entity issued in lieu
of the locked-in shares of the transferor entity are
subjected to the lock-in for the remaining period.

aria Ceramics Limited

~

wat
Executive V.P. (A&T) & Company Secretary

Kajaria Ceramics Limited 7-1
Corporate Office: Jl/Bl (Extn.), Mohan Co - op Industrial Estate, Mathura Road, New Delhi - 110044, Ph.: +91-11-269464091 Fax: +91-11- 26946407
Registered Office: A-27 to 30, Industrial Area. Sikandrabad. Diett. Bulandshahr (U.P.) 203205, Ph,; 191-5735-222393,222819 I Fax: +91-5735-222140
ClN No. : L26924UP1985PLC007595, E-mail: info@kajariaceramics.com I Web.: www.kajariaceramics.com

mailto:info@kajariaceramics.com
http://www.kajariaceramics.com
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