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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

CHANDIGARH BENCH, CHANDIGARH 

(ORIGINAL JURISDICTION) 
 

COMPANY APPLICATION NO. CA (CAA) 12/Chd/Hry OF 2021 

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013) 

SECTIONS 230, 232 & 66 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT 

AND 

IN THE MATTER OF 
 

KAMDHENU CONCAST LTD 

KAMDHENU OVERSEAS LTD 

 
APPLICANT NO. 1/TRANSFEROR COMPANYNO. 1 
 

APPLICANT NO. 2/TRANSFEROR COMPANYNO. 2 

KAMDHENU PAINT INDUSTRIES LTD 
APPLICANT NO. 3/TRANSFEROR COMPANYNO. 3 

 
KAMDHENU INFRADEVELOPERS LTD 

APPLICANT NO. 4/TRANSFEROR COMPANYNO. 4 
 

KAMDHENU NUTRIENTS PVT LTD 
APPLICANT NO. 5/TRANSFEROR COMPANYNO. 5 

 

KAY2 STEEL LTD 
APPLICANT NO. 6/TRANSFEROR COMPANYNO. 6 

 

TIPTOP PROMOTERS PVT LTD 
APPLICANT NO. 7/TRANSFEROR COMPANYNO. 7 

 

KAMDHENU LTD 

KAMDHENU VENTURES LTD 

 
APPLICANT NO. 8/TRANSFEREE COMPANY 

 

APPLICANT NO. 9/RESULTINGCOMPANYNO. 1 

AND 

KAMDHENU COLOUR AND COATINGS LTD 
APPLICANT NO. 10/ RESULTINGCOMPANYNO. 2 
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Explanatory Statement 
 

[Under sections 230, 232 & 66 of the Companies Act, 2013 and the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
and other applicable provisions, if any] 

 
1. A joint Application being CA (CAA) 12/Chd/Hry of 2021, was filed 

before the Hon’ble National Company Law Tribunal, Chandigarh Bench, 
Chandigarh(hereinafter referred to as “the Tribunal/NCLT”) under the 
provisions of section 230, 232 & 66 of the Companies Act, 2013, and 
other applicable provisions, if any, in connection with the proposed 
Scheme of Arrangement of Kamdhenu Concast Ltd, Kamdhenu 
Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd, 
Tiptop Promoters Pvt Ltd, Kamdhenu Ltd, Kamdhenu Ventures Ltd and 
Kamdhenu Colour and Coatings Ltd (hereinafter referred to as “the 
Scheme of Arrangement” or “this Scheme or “the Scheme”) and other 
connected matters, if any. 

 
2. Pursuant to the Order dated 4th August, 2021 (date of pronouncement), 

passed by the Hon'ble Tribunal, in the above referred joint Company 
Application, separate meetings of Equity Shareholders, Secured 
Creditors and Un-secured Creditors of Kamdhenu Ltd are scheduled to 
be convened and held through Video Conferencing, on Saturday, 
25th September, 2021,as per the following schedule, for the purpose 
of considering and, if thought fit, approving, the proposed Scheme of 
Arrangement: 

 
Sl. 
No. Shareholders/Creditors Meetings Time 

1. Equity Shareholders 10:00 A.M. 
2. Secured Creditors 1:00 P.M. 
3. Un-secured Creditors 3:00 P.M. 

 
3. Scheme of Arrangement, inter alia, provides for the following: 

 
a. Amalgamation of Kamdhenu Concast Ltd, Kamdhenu Overseas 

Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu Infradevelopers 
Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and Tiptop 
Promoters Pvt Ltd (the Transferor Companies No. 1 to 7, 
respectively) with Kamdhenu Ltd (the Transferee Company); 

 
b. De-merger of Paint Business (the Demerged Business) of 

Kamdhenu Ltd (the Transferee Company) into Kamdhenu Colour 
and Coatings Ltd (the Resulting Company No. 2); and issue of 
shares by Kamdhenu Ventures Ltd (the Resulting Company No. 1) 
to the Shareholders of Kamdhenu Ltd in consideration of the said 
de-merger; 

 
c. Re-organisation of pre-Scheme Share Capital of Kamdhenu 

Ventures Ltd (the Resulting Company No. 1); and 
 

d. Other matters connected with the aforesaid Amalgamation and 
De-merger. 
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A copy of the Scheme of Arrangement setting out the terms and 
conditions of the proposed arrangement and other connected matters,  
is enclosed with this Explanatory Statement. 

 
4. Companies to the Scheme and their Background 

 
 The Applicant No. 1/the Transferor Company No. 1- 

Kamdhenu Concast Ltd: 
 

i. The Transferor Company No. 1-Kamdhenu Concast 
Ltd[Corporate Identification No. (CIN): U 27106 HR 2006 PLC 
090062; Income Tax Permanent Account No. (PAN): AAD CK 
1249 D] (hereinafter referred to as “the Transferor Company 
No. 1/the Company”) was originally incorporated under the 
provisions of the Companies Act, 1956, as a public limited 
company vide Certificate of Incorporation dated 21st February, 
2006, issued by the Registrar of Companies, NCT of Delhi & 
Haryana, New Delhi. The Company was issued Certificate for 
Commencement of Business dated 21st September, 2006, by 
the Registrar of Companies, NCT of Delhi & Haryana, New 
Delhi. Registered Office of the Company was shifted from the 
NCT of Delhi to the State of Haryana as approved by the 
Hon’ble Regional Director, Northern Region, Ministry of 
Corporate Affairs, New Delhi, vide Order dated 12th March, 
2020. The Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi, registered the aforesaid order and allotted a new 
CIN to the Company. 

 
ii. Presently, the Registered Office of the Applicant Transferor 

Company No. 1 is situated at 2nd Floor, Tower A, Building No. 9, 
DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
iii. The detailed objects of the Transferor Company No. 1 are set 

out in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects 

 
1. To carry on business as iron and steel founders, fabricators, 

steel melters, steel makers, steel shapers and 
manufacturers, mechanical engineers and contractors, tool 
makers, brass founders, metal workers, manufacturers of 
steel, metal and malleable, grey-casting including ferrous, 
non-ferrous, special and alloy steel, spring steel, foraging 
quality steel manufacturers, processors of all types of 
forged components and accessories, alloys, nuts, bolts, 
steel rounds, nails, tools, all types of hardware items, plate 
maker wire drawers, tube manufacturers, galvanizers, 
japaners, re-rollers, annealors, enamellers and 
electroplaters and to 'buy, take on lease on hire, sell, 
import, export, manufacture, process, repair, convert, let 
on hire, otherwise deal in such products, by products, 
machineries, rolling stock, implements, tools, utensils, 
ground tools, materials and conveniences of all kinds, and 
to carry on the said business in all or any or its branches. 
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2. To carry on the business of manufacturers, fabricators and 
dealers in exporters and importers of all varieties of steel, 
special steel, carbon steel, tool, alloy, steel, mild steel and 
any other kind and grades of steel and to carry on and 
execute the work of steel engineers including manufacturing 
and dealing in steel billets, steel rods, steel ingots, steel 
sheets, steel wires and in all kinds of steel products whether 
forged, rolled or down and consequently to manufacture, 
sell and deal in all or any of the by-products which will be 
obtained in the process of manufacturing these steel 
products. 

 
3. To carry on in India or elsewhere the business to 

manufacture, produce, process, excavate, quarry, melt, 
mould, roll, commercialize1 cold, clean, cure, treat, mix, 
manipulate, prepare, and to act as agent, broker, Importer, 
exporter, buyer, seller, stockiest, distributor, contractor, 
supplier, metallurgists, engineer, collaborator, job worker, 
or otherwise to deal in copper, copper alloys, copper metal, 
unwrought copper, copper waste, copper scrap, copper 
foils, copper powders, copper flakes, copper strips, copper 
sheets, copper wires whether coated, uncoated, claded, 
perforated, printed, embossed, insulated and all types of 
sections, varieties, strengths, specifications, descriptions, 
dimensions, and shapes of copper products, including, bars, 
angles, tubes, pipes and blanks thereof , hollow bars, 
containers, stranded wires, cables, cordage, ropes, plaited 
bands, insulated electric wires & cables, electrodes, gauge, 
clothes, grills, netting, fencing, reinforcing fabrics, chains, 
nails, tacks, staples, hooks, nails, spiked cramps, shields, 
spikes and drawing pins, rivets, buckles, bolts, nuts, 
screws, cotters, cotter pins, washers, spring washers, 
springs, sanitary wares, hard wares, utensils, electric goods 
and other allied items, their parts, fittings, accessories & 
components. 

 
4. To set steel furnaces and continuous and costing and rolling 

mill plant for producing steel ingots, billets and all kinds and 
all sizes of rerolled section i.e. flats, angles, rounds, 
squares, rails, joints, channels, steel strips, sheets, plates, 
deformed bars, shaftings and steel structurals and to 
manufacture black and galvanized steel tubes and pipes 
from steel and stainless steel pipes and to set up sponge 
iron plant for production of sponge iron and to make trading 
of rolled product of steel, stainless steel pipes and sponge 
iron. 

 
iv. Presently, the Transferor Company No. 1 is engaged in 

marketing and branding of steel and allied products and other 
related activities. The Transferor Company No. 1 has also made 
investments in securities (including investment in Kamdhenu 
Ltd). 

 
v. Present Authorised Share Capital of the Transferor Company 

No. 1 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of 
₹10 each. The Present Issued, Subscribed and Paid-up Capital 
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of the Company is ₹67,90,000 divided into 6,79,000Equity 
Shares of ₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Mr. Satish Kumar Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005981 Director 

2. Mr. Sunil Kumar Agarwal 
B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005973 Director 

3. Mr. Saurabh Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005970 Director 

4. Mr. Sachin Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

01188710 Director 

 
 The Applicant No. 2/the Transferor Company No. 2- 

Kamdhenu Overseas Ltd: 
 

i. The Transferor Company No. 2-Kamdhenu Overseas 
Ltd[Corporate Identification No. (CIN): U 00000 HR 2002 PLC 
092008; Income Tax Permanent Account No. (PAN): AAC CK 
0076 B] (hereinafter referred to as “the Transferor Company 
No. 2/the Company”) was originally incorporated under the 
provisions of the Companies Act, 1956, as a private limited 
company with the name and style as ‘Kamdhenu Overseas Pvt 
Ltd’ vide Certificate of Incorporation dated 5thDecember, 2002, 
issued by the Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi. The Company was converted into a public limited 
company and name of the Company was changed to 
‘Kamdhenu Overseas Ltd’ vide Fresh Certificate of Incorporation 
dated 22ndSeptember, 2007, issued by the Registrar of 
Companies, New Delhi. Registered Office of the Company was 
shifted from the NCT of Delhi to the State of Haryana as 
approved by the Hon’ble Regional Director, Northern Region, 
Ministry of Corporate Affairs, New Delhi, vide Order dated 
3rdJuly, 2020. The Registrar of Companies, NCT of Delhi & 
Haryana, New Delhi, registered the aforesaid order and allotted 
a new CIN to the Company. 

 
ii. Presently, the Registered Office of the Applicant Transferor 

Company No. 2 is situated at 2nd Floor, Tower A, Building No. 9, 
DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 
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iii. The detailed objects of the Transferor Company No. 2 are set 
out in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To carry on the business as buyers, sellers, exporters, 

importers, distributors, brokers, factors, stockiest, 
commission agent and dealers, of the leather and leather 
made ups, fabric and fabrics made ups, readymade 
garments, Handicrafts, granites, marbles, slabs and stones 
of all kinds, precious, semi-precious stones, canned & 
processed food products, sweets, nankeens, and 
confectionery items, brass ware items, ceramic items, items 
of bone china, carpets, furnishing items, cosmetics and 
artificial jewellery, gift items of engineering goods, machine 
tools, small tools, ferrous & non-ferrous metals, ferrous & 
non-ferrous alloys, iron pipe fittings, bolts, bicycles and 
accessories, automobile parts and steel, stainless steel, M. 
S. Bars and other iron products, ores and scrap, 
metallurgical residue, hides, skins, bristles, raw and 
manufactured tobacco, hemps, seeds, oil and cakes, 
vanaspati, textiles, fibre and wasted coir and jute and 
products thereof, wood, timbers, bones crushed and 
uncrushed industrial and fashion diamonds, coal and 
charcoal, glue gums and resing, ivory, lack, pulp and wood, 
rags, rubber, canning substances, wax, quarts, Cristal 
chemical and chemical preparations, other organic & 
inorganic chemicals, plastic and linollum articles, handloom, 
toys, liquid gold, ornaments pearls, medicines, soaps, 
paints, instruments, apparatus, appliances, machinery and 
mill store and parts thereof, paper and stationery, all types 
of sorts goods, textiles, decoratives, hand and machine 
made rugs, artificial silk cotton, woollen clothes and  all 
sorts of apperals, dressing materials, cosmetics, wigs, 
beltings, cinematographs fillers exporsed, gramophone 
records, starch, umbrella, crown corks, battery,  surgical 
and musical instruments, hardware items, all kinds of books 
and manuscripts, electric and electronic products of all 
kinds, sanitary ware, cellulose and pulses, provisions, 
perfume and fragrance, spices, tea, coffee and molasses, 
vegetable mushroom and its products, fish, fish products, 
audio, video, petrochemicals products, medical equipment, 
pharmaceutical items, all types of furniture, computer, 
software & hardware, telecommunication equipment and 
other electronic items. 

 
2. To appoint dealers and establish sale depots, retail outlets 

and to act as sales and service agent, information and 
technology service provider, establish educational 
institutions in India or overseas, principals for products and 
other related items mentioned in sub clause ( 1)above. 

 
3. To carry on in India or abroad business or importers, 

merchants, general order suppliers, commission agent. 
representatives, distributors, contractors, indent-agent, 
royalty owners, auctioneers, mercantile agents, factors, 
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organisers, concessionaires, sole agent, as referred to in 
sub clause ( 1) above. 

 
iv. Presently, the Transferor Company No. 2 is engaged in 

purchase, sale and trading of M.S. bar and other iron & steel 
products and other related activities. The Transferor Company 
No. 2 has also made investments in securities (including 
investment in Kamdhenu Ltd). 

 
v. Present Authorised Share Capital of the Transferor Company 

No. 2 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of 
₹10 each. The Present Issued, Subscribed and Paid-up Capital 
of the Company is ₹82,50,000 divided into 8,25,000 Equity 
Shares of ₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Mr. Satish Kumar Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005981 Director 

2. Mr. Saurabh Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005970 Director 

3. Mr. Sachin Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

01188710 Director 

 
 The Applicant No. 3/the Transferor Company No. 3- 

Kamdhenu Paint Industries Ltd: 
 

i. The Transferor Company No. 3-Kamdhenu Paint Industries 
Ltd[Corporate Identification No. (CIN): U 24222 HR 2005 PLC 
090064; Income Tax Permanent Account No. (PAN): AAC CK 
7438 H] (hereinafter referred to as “the Transferor  Company 
No. 3/the Company”) was originally incorporated under the 
provisions of the Companies Act, 1956, as a public limited 
company with the name and style as ‘Kamdhenu Cement 
Industries Ltd’ vide Certificate of Incorporation dated 
30thSeptember, 2005, issued by the Registrar of Companies, 
Uttar Pradesh, Kanpur. The Company was issued Certificate for 
Commencement of Business dated 14thDecember, 2005, by the 
ROC, Uttar Pradesh, Kanpur. Registered Office of the Company 
was shifted from the State of Uttar Pradesh to the NCT of Delhi 
as approved by the Hon’ble Company Law Board, New Delhi 
Bench, New Delhi vide Order dated 13thApril, 2010. The 
Registrar of Companies, NCT of Delhi & Haryana, New Delhi 
registered the aforesaid order and allotted a new CIN to the 
Company. Name of the Company was changed to ‘Kamdhenu 
Paint Industries Ltd’ vide Fresh Certificate of Incorporation 
dated 18th March, 2011, issued by the Registrar of Companies, 
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New Delhi. Registered Office of the Company was shifted from 
the NCT of Delhi to the State of Haryana as approved by the 
Hon’ble Regional Director, Northern Region, Ministry of 
Corporate Affairs, New Delhi, vide Order dated 12thMarch,  
2020. The Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi, registered the aforesaid order and allotted a new 
CIN to the Company. 

 
ii. Presently, the Registered Office of the Applicant Transferor 

Company No. 3 is situated at 2nd Floor, Tower A, Building No. 9, 
DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
iii. The detailed objects of the Transferor Company No. 3 are set 

out in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To establish and carry on in India or elsewhere the business 

of import, export, purchase, sell, manipulate, finish, pack, 
repack, mix, grade, operate, and to act as brokers, agents, 
consultants, merchants, stockists, distributors, suppliers, 
providers, collaborators, consignors, C & F agents, indenting 
agents, del-credere agents, job workers, wholesalers, 
retailers, traders, concessionaires or otherwise to deal in all 
varieties, specifications, descriptions, applications & uses of 
cements whether ordinary, white, coloured pozzolana. 
alumina blast furnace, silica, lime, plaster of parisetc, 
including grey cement, portland cement, portland pozzolana 
cement, Portland slag cement, Portland repid hardening 
cement, portland high alumina cement, portland oil well 
cement, special cement, repltlx cement, water proof 
cement, masanory cement, lime pozzolona cement, sagole 
cement and other allied products. 

 
2. To carry on in all its branches the business of producers, 

manufacturers, purchasers, processors refiners, importers, 
exporters, sellers of and dealers in cement, asbestos 
products, alumina cement, portland cement, lime and lime- 
stone, kankar plaster, gypsum board, plastic board, artificial 
stone and materials of every kind used in the manufacture 
thereof of whitening clay, concrete, gravel, sand, sacks, 
bricks, tiles, and to deal in building materials of all kinds 
and all materials analogous to or connected therewith and 
the business of miners, metallurgists, builders, contractors, 
quarry owners and to purchase and vend all materials, raw 
products or otherwise and all articles in any way connected 
with the said business and to acquire, erect, construct, 
establish, operate and maintain cement factories, limestone 
quarries, workshops and such other works related thereto. 

 
3. To carry on the business of cement traders, and 

distributors, carriage, agent for cement, distributions, fleet 
owners in respect to the distribution and transportation of 
cement and related goods for cement industry, whether 
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commercial or otherwise to & from any part of the world 
and by sea rail, road air of by any other mode. 

 
4. To carry on in India or elsewhere the business to 

manufacture, produce, convert, commercialize, formulate, 
compound, develop, derive, discover, grade, manipulate, 
prepare, promote, pack, repack, extract, mix, supply, 
import, export, buy, sell, wholesale, retail, turn to account 
and to act as agent, broker, concessionaire, C & F agent, 
stockiest, distributors, collaborator, transporter, consultant, 
job worker or otherwise to deal in all types of paints and 
decorative and industrial coatings including varnishes, 
lacquers, resins, cement paints, cement colours, all kind of 
acrylic and alkyd emulsion and resin, chemical additives, 
organic and inorganic coatings, wall finishers, plastic 
materials, fillers, preservatives against rust, colorants,, 
mordents, raw natural resins, all type of metal in foil and 
powder form for paints, metallic paints, distempers, 
primers, oxides, adhesives, thinner, spirits, waxes, 
coatings, pigments, dyes, enamels-polishes, water proofing 
compounds and chemicals, bonding elements, putties, 
washers, brushes, containers and other allied chemicals, 
compounds, intermediates, consumables, powders, liquids, 
ingredients, products and by products thereof. 

 
5. To manufacture and deal in paints, varnishes, thinners, 

pigments, printing inks, and dyestuffs, colour, oil brushes, 
lacquers, chemicals, solvent polishes, solvents, petroleum 
products, PVC and acrylic resins, special resins for paints 
and lacquers, plastic emulsion, solution oxides, abrasives, 
paints raw materials and chemicals, organic and inorganic 
oils and to carry on the business as manufacturer, dealers, 
importers, exporter of natural and synthetic resins, 
moulding powder, adhesives, paints, distempers, cellulose, 
colours, varnishes, enamels, gold and silver leaf enamels 
spirits and other allied products. 

 
iv. Presently, the Transferor Company No. 3 was incorporated to 

carry on manufacturing activities. The Company is presently, 
earning rental and other income. The Transferor Company No. 
3 has also made investments in securities (including investment 
in Kamdhenu Ltd). 

 
v. Present Authorised Share Capital of the Transferor Company 

No. 3 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of 
₹10 each. The Present Issued, Subscribed and Paid-up Capital 
of the Company is ₹32,15,000 divided into 3,21,500 Equity 
Shares of ₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Mr. Satish Kumar Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005981 Director 
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2. Mr. Sunil Kumar Agarwal 

B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005973 Director 

3. Mr. Saurabh Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005970 Director 

 

 The Applicant No. 4/the Transferor Company No. 4- 
Kamdhenu Infradevelopers Ltd: 

 
i. The Transferor Company No. 4-Kamdhenu 

Infradevelopers Ltd [Corporate Identification No. (CIN): U 
70109 HR 2006 PLC 090166; Income Tax Permanent Account 
No. (PAN): AAD CK 5928 M] (hereinafter referred to as “the 
Transferor Company No. 4/the Company”) was originally 
incorporated under the provisions of the Companies Act, 1956, 
as a public limited company vide Certificate of Incorporation 
dated 20thJuly, 2006, issued by the Registrar of Companies, 
NCT of Delhi & Haryana, New Delhi. The Company was issued 
Certificate for Commencement of Business dated 4thAugust, 
2008, by the Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi. Registered Office of the Company was shifted from 
the NCT of Delhi to the State of Haryana as approved by the 
Hon’ble Regional Director, Northern Region, Ministry of 
Corporate Affairs, New Delhi, vide Order dated 18thMarch,  
2020. The Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi, registered the aforesaid order and allotted a new 
CIN to the Company. 

 
ii. Presently, the Registered Office of the Applicant Transferor 

Company No. 4 is situated at 2nd Floor, Tower A, Building No. 9, 
DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
iii. The detailed objects of the Transferor Company No. 4 are set 

out in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To engage in infrastructure development, Real Estate 

Promoters, Developers & Project Management Association 
including civil, mechanical, electrical, and all other types 
erection, commissioning projects, project trading as well as 
consultant for execution of projects on turnkey basis for 
equipments of industrial, domestic and other purposes. 

 
2. To carry on the business as builders, consultants, civil 

engineers, architects, surveyors, designers, town planners, 
estimators, interior and exterior decorators, general and 
government civil contractors of immovable properties, all 
types of structural and pilling engineering work, interior 
designing, land scaping and graphic. 
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3. To buy, sale, exchange, purchase, or otherwise acquire and 
interest in any immovable property, including agricultural 
and non-agricultural such as houses, building, market, 
cinema halls, multiplexes, shopping malls, shops, 
townships, housing projects, industrial sheds & all types 
lands within or outside the limits of municipal corporation or 
such other local bodies and to provide roads, drains, water 
supply, electricity and lights, within these areas, to divide 
the same into suitable plots and rent or sell the plots to the 
people for building, houses, bungalows farmhouse & 
colonies for workmen according to schemes approved by 
improvement trusts, development boards and municipal 
boards there on and to rent or sell the same to the public 
and realise cost in lumpsum or on instalments or by hire 
purchase system; or otherwise to start any housing scheme 
in India or abroad. 

 
4. To construct, maintain, erect and lay out roads, highway 

sewers, drains, electric lines, cables, and gaslines, in over 
and under the estate of any other company or person or 
body-corporate. 

 
5. To construct, execute, carry out, equip, maintain, improve, 

develop civil and constructional work relating to roads, 
electric, power, heat and light supply work, hotels, 
buildings, godowns, pleasure grounds, parks, gardens, 
docks, jitries, embankments, bunds, bridges, wharves, 
canals, irrigation reclamation improvement, sewage, 
sanitary telegraphic, telephone works, warehouses, 
markets, public buildings and all other such civil and related 
constructional works. 

 
iv. Presently, the Transferor Company No. 4 is engaged in agency 

business and other related activities. The Transferor Company 
No. 4 has also made investments in securities (including 
investment in Kamdhenu Ltd). 

 
v. Present Authorised Share Capital of the Transferor Company 

No. 4 is ₹20,00,000 divided into 2,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹15,00,000 divided into 1,50,000 Equity Shares of 
₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Mr. Satish Kumar Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005981 Director 

2. Mr. Sunil Kumar Agarwal 
B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005973 Director 



12

 

3. Mr. Saurabh Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005970 Director 

 

 The Applicant No. 5/the Transferor Company No. 5- 
Kamdhenu Nutrients Pvt Ltd: 

 
i. The Transferor Company No. 5-Kamdhenu Nutrients Pvt 

Ltd[Corporate Identification No. (CIN): U 15494 HR 2009 PTC 
039305; Income Tax Permanent Account No. (PAN): AAD CK 
8232 A] (hereinafter referred to as “the Transferor Company 
No. 5/the Company”) was originally incorporated under the 
provisions of the Companies Act, 1956, as a private limited 
company vide Certificate of Incorporation dated 16th July, 2009, 
issued by the Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi. 

 
ii. Presently, the Registered Office of the Applicant Transferor 

Company No. 5 is situated at 2nd Floor, Tower A, Building No. 9, 
DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
iii. The detailed objects of the Transferor Company No. 5 are set 

out in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To carry on in India or elsewhere the business of 

manufacture, merchandise, prepare, produce, process, 
preserve, manage, tin-pack, clean, commercialize, cure, 
cut, powder, treat, disinfect and to act as agent, broker, 
whole-sellers, relaters, distributers, sale, purchase, 
importer, exporter, buyers, sellers, consultant, job-worker, 
market-men or otherwise so as to deal in all types of food 
products including but not limited to dairy items, milk 
products, vegetables, fruits including dried and cooked 
fruits, packaged foods, confectionery items, soya foods, 
corn products and all kinds of food products. 

 
2. To carry- on the business of flour mill, rice mill or any other 

mil! to manufacture, produce, sell and trade in wheat 
products i.e. atta, maida, suji& allied products and any 
other food products including tea, dry-fruits, pulses,' rice, 
wheat, gram, sugar, oil whether edible or inedible, cereals, 
grocery items, dal, besan and other allied products & by 
products and all kind of products there-from. 

 
3. To deal in all kinds of sea-foods, animal and chicken meat 

and allied products including byproducts. 
 

4. To carry on the business of manufacture, produce, process, 
prepare, buy, sell and deal in beverages including wine, 
beer, zin, whisky fruit beer. or vinegar, malt, glucose, and 
in all kinds of drinking products such as alcohol, mineral 
water, soft drinks, aerated water, fruit drinks, artificial 
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flavoured drinks, condensed milk and drinking products of 
all kinds and other consumables provisions of any 
description for human consumption. 

 
5. To carry on the business of commission agents and grain 

merchants in India & abroad as importer, exporter, trader, 
agent, dealer of agro-products and to establish brand in. 
the food products of items referred to in clauses 1 to 4 
above. – 

 
6. To receive royalty in connection with Patents, Trade Marks, 

Copy rights, Licenses, designs and the like Intellectual 
Property Rights (IPRs) acquired, developed for exclusive or 
nonexclusive or limited rights to their use or grant licenses 
in respect thereof which may be beneficial directly or 
indirectly. 

 
iv. Presently, the Transferor Company No. 5 is engaged in agency 

business and other related activities. The Transferor Company 
No. 5 has also made investments in securities (including 
investment in Kamdhenu Ltd). 

 
v. Present Authorised Share Capital of the Transferor Company 

No. 5 is ₹20,00,000 divided into 2,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹11,00,000 divided into 1,10,000 Equity Shares of 
₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Mr. Mohan Lal Singla 
House No-355, Sector-10, 
Panchkula-134 109, 
Haryana 

02230101 Director 

2. Mr. Vijay Kumar Shukla 
C-256, C Block, 
HardevPuri, Near Shiv 
Devta Dharamshala, 
Delhi-110 093 

02230101 Director 

 
 The Applicant No. 6/the Transferor Company No. 6-Kay2 Steel Ltd: 

 
i. The Transferor Company No. 6-Kay2 Steel Ltd[Corporate 

Identification No. (CIN): U 51420 HR 2008 PLC 090167; 
Income Tax Permanent Account No. (PAN): AAF CP 3070 R] 
(hereinafter referred to as “the Transferor Company No. 6/the 
Company”) was originally incorporated under the provisions of 
the Companies Act, 1956, as a public limited company with the 
name and style as ‘Prime Gold Industries Ltd’ vide Certificate of 
Incorporation dated 22ndJuly, 2008, issued by the Registrar of 
Companies, NCT of Delhi & Haryana, New Delhi. The Company 
was issued Certificate for Commencement of Business dated 
22ndApril, 2009, by the Registrar of Companies, NCT of Delhi & 
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Haryana, New Delhi. Name of the Company was changed to 
‘Kamdhenu Metallic Industries Ltd’ vide Fresh Certificate of 
Incorporation dated 18th March, 2011, issued by the Registrar of 
Companies, New Delhi. Name of the Company was changed to 
its present name-‘Kay2 Steel Ltd’ vide Fresh Certificate of 
Incorporation dated 13th March, 2013, issued by the Registrar of 
Companies, New Delhi. Registered Office of the Company was 
shifted from the NCT of Delhi to the State of Haryana as 
approved by the Hon’ble Regional Director, Northern Region, 
Ministry of Corporate Affairs, New Delhi, vide Order dated 12th 
March, 2020. The Registrar of Companies, NCT of Delhi & 
Haryana, New Delhi, registered the aforesaid order and allotted 
a new CIN to the Company. 

 
ii. Presently, the Registered Office of the Applicant Transferor 

Company No. 6 is situated at 2nd Floor, Tower A, Building No. 9, 
DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
iii. The detailed objects of the Transferor Company No. 6 are set 

out in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To carry on the business of Importers, exporters, buyers, 

sellers, and manufactures of and deals In ferrous and non- 
ferrous metal, alloy and non-alloy metals, iron and steel 
cast iron, pig iron, brass, copper, aluminum, zinc, 
chromium, tin, metal sheets stainless steel, lead, gold, 
silver, platinum and its scarps and to carry on business as 
rolling and re-rolling of mil sheet, stainless steel and all 
types of ferrous and non-ferrous metals press  and 
structural work, particularly steel, rods, bars and railings 
and as fabricators, founders, welders galva-nisers, rolling 
and re-rolllng mill owners, iron and steel converters, iron 
and brass founders, foundry shop owners, fabrication and 
machine shop owners, metal workers, turners, forgers, 
grinders, all kinds of ferrous and nonferrous casting chilled, 
malleable, alloy and odd castings, brass and aluminum 
castings, all kinds of forging, die press, C.R. sheets, C.R. 
sections, structurals, rollings and sheet metal works and 
generally to carry on all kinds of casting and fabrication 
works of all types, kinds and descriptions. 

 
2. To set up steel furnaces and continuous casting and rolling 

mill plant for producing steel alloy steel ingots, steel and 
alloy steel blllets, and all kinds and sizes of re-rolling 
sections, i.e. flats, angles, rounds plates, hexagons, 
octagons, rails, joints, channels steel strips, sheets, plates, 
deformed bars, plain and cold twisted bars, bright bars, 
shaftings and steel structurals and to carry on the business 
of Iron-masters, forgers, iron founders, mechanical and 
electrical engineers, steel and non-ferrous metal converters, 
manufacturers of agricultural implements and all 
machineries and tools, brass founders, metal workers, 
boiler makers, metallurgists and wood-workers and also to 



15

carry on the business or business of manufacturers, 
imports, exports, and dealers in sheet metal (ferrous and 
non-ferrous) and sheet metal articles of all kinds and In 
particulars (i) aluminum and steel doors, windows, levers 
ad automatic door closer, (ii) galvanised buckets, fire 
bukets, bath tubes, mugs, durms, tanks, tin containers and 
other articles for carrying or storing water, oil and other 
solid or liquid material(iii) all kinds of steel and metal 
furniture (iv) Chimneys, pipes, ridgings, ventilators, roofing, 
dustbins, and carts, municipal cards, and all such other 
articles. 

 
3. To carry on business of electrical engineers, mechanical 

engineers, machinists, metal workers, filters, wiredrawers, 
founders, enamelers, painters and packing case makers and 
also to carry on business of manufacturing, importing, 
exporting, distributing, buying and selling and otherwise 
dealing in all kinds of pipe fitting, hand tool, hardware 
goods, refractories of all type including high alumina and 
magnesite bricks. 

 
3(a) To carry on the business as iron founders, makers of 

scientific, industrial and surgical Instruments, 
mechanical engineers and manufacturers of 
agricultural Implements and other machinery, steel 
castings and forgings and malleable Iron and steel 
castings, tool makers, brass founders, metal 
workers, boiler-makers, mill wrights, machinists, iron 
and steel converters and to buy, sell, manufacture, 
repair, convert, alter let on hire and deal In 
machinery, Implement and rolling stock. 

 
3(b) To carry on the business of manufacturing, trading, 

marketing, dealing, importing & exporting of ferrous 
or nonferrous metals, goods including Iron and steel, 
Sponge Iron, aluminum, brass, tin, nickel, special 
steels and their products. 

 
3(c) To carry on the business as manufacturer, stockiest, 

importers and exporters of and dealers in forgings, 
castings, stamping of all metals, machinery parts, 
moulds, press tools, Jigs, fixtures and compression 
molding steel products and automobile parts. 

 
3(d) To carry on the business as  importers,  export  

agents, distributors, stockiest, contractors, suppliers, 
dealers of any kind and to act as manufacturers 
representatives, agents, brokers, commission agents 
and merchants of commodities, articles, products 
and merchants of any kind of nature and to carry on 
the business of real estate, Including selling, 
purchase, Setting, renting and deal on a contract 
basis, 

 
3(e) Tocarry on the business of Importers, exporters, 

dealers, traders, manufacturers of trailers, 
earthmoving equipments, canal equipments, fuel 
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Injection equipments and Machine tools and other 
allied products. 

 
4. To carry on the business as consultants and advisors, to 

EPC contractors OEM's and such other Multinational/ Indian 
Companies engaged in Generation of Power/ Distribution of 
Power, supply erection and commissioning of Power plant 
equipments and ancillaries associated to Power station viz. 
Acoustics etc., Laying of new lines for transmission, supply 
erection and commissioning of HVAC systems/fire fighting 
systems/HSD storage systems and Services of critical 
components of Gas/Hydal Turbines, Boiler Feed Pumps 
either directly or acting or acting as agent/liaison agent or 
as canvassing representative for reputed manufacturer, 
agents and distributors, for own generation, use of power. 

 
iv. Presently, the Transferor Company No. 6 is engaged in 

providing business support services and other related activities. 
The Transferor Company No. 6 has also made investments in 
securities (including investment in Kamdhenu Ltd). 

 
v. Present Authorised Share Capital of the Transferor Company 

No. 6 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of 
₹10 each. The Present Issued, Subscribed and Paid-up Capital 
of the Company is ₹14,50,000 divided into 1,45,000 Equity 
Shares of ₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1 Mr. Sunil Kumar Agarwal 
B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005973 Director 

2 Mr. Mohan Lal Singla 
House No-355, Sector-10, 
Panchkula-134 109, Haryana 

02230101 Director 

3 Mr. Vijay Kumar Shukla 
C-256, C Block, HardevPuri, 
Near Shiv Devta Dharamshala, 
Delhi-110 093 

02230101 Director 

 
 The Applicant No. 7/the Transferor Company No. 7-Tiptop Promoters 

Pvt Ltd: 
 

i. The Transferor Company No. 7-Tiptop Promoters Pvt 
Ltd[Corporate Identification No. (CIN): U 70101 HR 1999 PTC 
093553; Income Tax Permanent Account No. (PAN): AAB CT 
7943 H] (hereinafter referred to as “the Transferor  Company 
No. 7/the Company”) was incorporated under the provisions of 
the Companies Act, 1956, as a private limited company vide 
Certificate of Incorporation dated 8thJuly, 1999, issued by the 
Registrar of Companies, West Bengal, Kolkata. Registered 
Office of the Company was shifted from the State of West 
Bengal to the State of Haryana as approved by the Hon’ble 
Regional Director, Eastern Region, Ministry of Corporate 
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Affairs, Kolkata, vide Order dated 21stJanuary, 2021. The 
Registrar of Companies, NCT of Delhi & Haryana, New Delhi, 
registered the aforesaid order and allotted a new CIN to the 
Company. 

 
ii. Presently, the Registered Office of the Applicant Transferor 

Company No. 7 is situated at 2nd Floor, Tower A, Building No. 9, 
DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E- 
mail:tiptoppromoters.roc@gmail.com. 

 
iii. The detailed objects of the Transferor Company No. 7 are set 

out in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To acquire by purchase, lease, exchange or otherwise 

construct or reconstruct, alter, develop, manage, Improve, 
decorate, maintain, consolidate, connect and sub-divide and 
to sell, dispose off, turn to account, exchange, let, lease or_ 
sub-let, On rent, royalty, share of Profit, ownership basis or 
Otherwise to mortgage, grant, licenses, easements options 
and other rights and to invest in or in any other manner 
deal with land and or buildings and herediaments of any 
tenure or discription and any real estate interest therein 
including all other properties, moveable or immovable which 
the Company may from time to time think proper and to 
acquire any right or connected with the same in India or 
elsewhere 

 
2. To carry on all or any of the business of dealers in and 

owner of real estates, lands, sites, buildings, Towers, 
mansions, flats, maisoncts, dwellings houses, shops, office, 
Clubs, Hotels, Motels, Restaurants, Coffee House and for 
the purposed, purchase, take on lease or otherwise acquire 
and hold lands and/or Buildings of any tenure or 
descriptions, whenever situated or rights or interests, 
therein or connected therewith, to prepare Buildings sites 
and to construct, reconstruct pull down after model, 
remodel, decorate, design, furnish and maintain the same 
or otherwise improve the premises or any other part thereof 
and let or lease them out lo the tenants or and dispose 
them of in such manner as the Company may deem 
expedient 

 
3. To held maintain and give right of company or sell, allot 

houses, apartments, flats, sheds, Shops, offices, godown, 
premises, or parts thereof to the shareholders debenture 
holders and depositors or any other person on such terms 
and conditions as may he deemed fit by the Company 

 
4. To carry on business of buyers, sellers, processors, 

mediators indentors, brokers, agents, consignment agents, 
sole selling agents , distributors, suppliers, factors, traders, 
stockists, advisors, assemblers, partner of and dealer in all 
kinds of domestic goods and construction materials 



18

iv. Presently, the Transferor Company No. 7 is engaged in agency 
business and other related activities. The Transferor Company 
No. 7 has also made investments in securities (including 
investment in group companies). 

 
v. Present Authorised Share Capital of the Transferor Company 

No. 7 is ₹40,00,000 divided into 4,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹39,17,000 divided into 3,91,700 Equity Shares of 
₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name, Address DIN Designation 

1 Mr. Vikram Jain 
House No. 412/1, Ward No. 2 
Tohana, Fatehabad-125 120, 
Haryana 

02229884 Director 

2 Mr. Mohan Lal Singla 
House No-355, Sector-10, 
Panchkula-134 109, Haryana 

02230101 Director 

3 Mr. Vijay Kumar Shukla 
C-256, C Block, HardevPuri, 
Near Shiv Devta 
Dharamshala, 
Delhi-110 093 

02230101 Director 

 
 The Applicant No. 8/the Transferee Company/Demerged 

Company- Kamdhenu Ltd: 
 

i. The Transferee Company/Demerged Company-Kamdhenu 
Ltd[Corporate Identification No. (CIN): L 27101 HR 1994 PLC 
092205; Income Tax Permanent Account No. (PAN): AAA CK 
7155 M] (hereinafter referred to as “the Transferee 
Company/the Demerged Company/the Company”) was 
originally incorporated under the provisions of the Companies 
Act, 1956, as a public limited company with the name and style 
as ‘Kamdhenu Ispat Ltd’ vide Certificate of Incorporation dated 
12th September, 1994, issued by the Registrar of Companies, 
Rajasthan, Jaipur. The Company was issued Certificate for 
Commencement of Business dated 29thDecember, 1994, by the 
ROC, Jaipur. Registered Office of the Company was shifted from 
the State of Rajasthan to the NCT of Delhi as approved by the 
Hon’ble Company Law Board, Northern Region Bench, New 
Delhi, vide Order dated 2nd March, 2005. The Registrar of 
Companies, NCT of Delhi & Haryana, New Delhi registered the 
aforesaid order and allotted a new CIN to the Company. Name 
of the Company was changed to ‘Kamdhenu Ltd’ vide Fresh 
Certificate of Incorporation dated 27thJanuary, 2016, issued by 
the Registrar of Companies, New Delhi. Registered Office of the 
Company was shifted from the NCT of Delhi to the State of 
Rajasthan as approved by the Hon’ble Regional Director, 
Northern Region, Ministry of Corporate Affairs, New Delhi, vide 
Order dated 27th August, 2019. The Registrar of Companies, 
Rajasthan, Jaipur registered the aforesaid order and allotted a 
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new CIN to the Company. Registered Office of the Company 
was shifted from the State of Rajasthan to the State of Haryana 
as approved by the Hon’ble Regional Director, North Western 
Region, Ministry of Corporate Affairs, Ahmedabad, vide Order 
dated 27th August, 2020. The Registrar of Companies, NCT of 
Delhi & Haryana, New Delhi, registered the aforesaid order and 
allotted a new CIN to the Company. 

 
ii. Presently, the Registered Office of the Applicant Transferee 

Company is situated at 2nd Floor, Tower A, Building No. 9, DLF 
Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail id: 
kamdhenu@kamdhenulimited.com; Web- 
site:www.kamdhenulimited.com, 

 
iii. The detailed objects of the Transferee Company are set out in 

the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To carry on in India or outside India, the business of 

marketing, branding, acting as manufacturer, producer, 
consultant, commission agent, distributor, dealer, harder, 
stockiest, sellers, buyers, impo1iers, exporters and other 
works of ferrous and non-fetors metal, alloy and non-alloy 
metals, iron and steel, steel castings and forgings and 
malleable iron and steel castings, cast iron, pig iron, brass, 
copper, aluminium, zinc, chromium, tin, sponge iron, nickel, 
special steels metal sheets, stainless steel, lead, gold, 
silver, platinum and its scraps, steel alloys, steel ingots, 
steel and alloy steel billets, sheet, stainless steel and all 
type of ferrous and non-ferrous metals press and structural 
work, particularly steel, rods, bars and railings, sheets, all 
kinds and sizes of re-rolling sections, i.e. flats, angles, 
rounds plates, hexagons, octagons, rails, joints, channels, 
steel strips, sheets, plates, deformed bars, plain and cold 
twisted bars, bright bars, shafting and steel structurals, 
perforated sheets, wires, plates, nuts, bolts, ball bearings, 
coils, racks, all machineries and tools, galvanized steel and 
its products, squares, hays, fittings, sections, boxes, tanks, 
cabinets, tubes, pipes, epoxy coated products, hardwares, 
flats, metal furnitures, chimney, metal and alloy utensils, 
frames, gates and shutters, and all kinds of structural metal 
products, beam, angles, channels, all kind of ferrous and 
non-ferrous castings, all kinds of forging, die press, C.R. 
Sheets, C.R. sections, strncturals, rollings and sheet metal 
works, in sheet metal (ferrous and non-ferrous) and sheet 
metal a1iicles of all kinds and in particular, aliminium and 
steel doors, windows, levers and automatic door closers, 
galvanized buckets, fire buckets, bath tubes, mugs, drums, 
tanks, tin containers and other articles for cutting or storing 
water, oil and other solid or liquid material, all kind of steel 
and metal furniture, chimneys - chimney caps, pipes, 
ridgings, ventilators, roofing, dustbins, and carts, municipal 
cards and all such other articles, automotive (trailers & 
vehicles), boilers, pressure vessels, containers & repair, 
decoration, architectural handrails, fabrication heavy, 
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fabrication light, fabrication medium gratings, guard rails, 
light poles, masts, pylons, machining, turning, press tools, 
jigs, fixtures and compression molding steel products and 
automobile parts, moulds, dies, ornamental steel, cabins, 
pre engineered buildings, railway & trains, rebar & wire rod, 
scaffolding, ship building & repair, space frames, 
transmission towers, agricultural equipment, air 
conditioners, air ducts, automotive parts, baths-basins- 
shower trays, bearings, bins, bright shafting bars, brushes, 
cans, lids, crown corks, chains, cladding-roofing, cranes, 
cutlery, desert coolers, dished heads, doors, gates, 
windows, drums, barrels, electric cables and accessories, 
electric equipment, electrodes, elevators, exhaust pipes, 
silencers, expanded metal, fasteners, screws, bolts, nuts, 
rivets, fencing, filters, flanges, furnaces, incinerators, gas 
cylinders, grilles, hardware, tools, hoses, hose clips, 
household appliances, kitchen sinks, kitchens, kitchenware, 
locks, hinges, luminaires lighting, nails, spikes, needles, 
ovens, burners, stoves, panel boards, switch gear, ropes, 
stranded wire, cables, safes, sections, shelves, displays, 
signage, springs, staples clips, straps, tiles for roofs and 
ceilings, transformers, trolleys, handcarts, valves, fittings, 
water coolers , water heaters, wheels, pulleys, wire 
drawing, wire mesh, pipe fitting, hand tool, refractories of 
all type including high alumina and magnesite bricks, 
machinery. 

 
2. To carry on business in India and outside India as steel 

furnaces and continuous casting, steel plant, rolling and re- 
rolling mill, iron and steel converters, iron and brass 
founders, foundry shop owners, fabricators, welders,· 
galvanizers, metal workers, turners, forgers, grinders, steel 
furnaces and continuous casting, iron-masters , forgers, 
iron founders, steel and non-ferrous metal converters, 
boiler makers, metallurgists, machinists, filters, 
wiredrawers, enamellers, painters and packing case 
makers, tool makers, boiler -makers, millwrights, 
machinists, contractors and generally to cavity on all kinds 
of casting and fabrication works of all types, kinds and 
description. 

 
3. To carry on, manage, supervise and control m India and 

outside India the business of transmitting, manufacturing, 
supplying, generating, distributing and dealing in electricity 
and all forms of energy and power generated by any source 
whether thermal power plant using coal/lignite, nuclear, 
steam, hydro or tidal, water, wind, solar, hydrocarbon fuel 
or another form, kind or description and carry on the 
business as consultants and advisors, to EPC contractors 
OEM's and such other Multinational/Indian Companies 
engaged in Generation of Power/Distribution of Power, 
supply erection and commissioning of Powerplant 
equipments and ancillaries associated to Power station viz. 
Acoustics etc. laying of new lines for transmission, supply 
erection and commissioning of HV AC systems/firefighting 
systems/HSD storage systems and Services of critical 
components of Gas/Hydal Turbines, Boiler Feed Pumps 
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either directly or acting as agent/liaison agent or as 
canvassing representative for reputed manufacturer, agents 
and distributors, for own generation, use of power. 

 
4. To carry on in India or outside India, the business of 

marketing, branding, acting as consultant, commission 
agent, distributor, dealers, trader, stockiest, manufacturer, 
producer, sellers, buyers, importers, exporters, painting 
services and other works of all kinds of paints, interior 
paint, exterior paint, decorative paint, wood surface paints, 
metals surface paints, primers, wood stains, specialty 
paints, specialty primers, caulks and sealants, varnishes, 
distempers, pigments, writing, printing and inks of all other 
kinds, wall primer, putty, wood primer, all kinds of wood 
coatings, epoxy coatings, colorants, strainers, construction 
chemicals, water proofing products, adhesives, powder 
coatings, industrial paints, protective coatings, floor 
coatings, road markings, bio chemical products, 
raisin(acrylic and alkyd),chemicals, chemicals compounds ( 
organic and inorganic) in all forms, and chemical products 
of any nature and kind whatsoever, packaging pails, drums, 
containers and raw materials used for the preparation of the 
above and all by-products and joint products thereof, heavy 
chemicals, essences, solvents, plastics of all types, 
intermediates, textile auxiliaries, cellophanes, colour, vat 
and other organic dyestuff, chemical auxiliaries, 
deodorants, bleaching, photographical and other 
preparation and aiticles, styrene, butadiene, ethylene, 
petroleum fractions and other chemical substances of all 
kinds, synthetics and other substances, basic intermediate 
or otherwise from chemical substances, acids, alkalis, dyes, 
dye stuff, tannin extracts. 

 
5. To act as management consultant and render services, in 

India and outside India, to the company, other body 
corporate or association or individual or to any other pa1ty 
with capital, credit, means or resources for the prosecution 
of any works, undertaking, projects or enterprises, render 
engineering, technical management and other skilled and 
other services to all types of industry or organisations in 
India or abroad including for office, advertising, marketing, 
business development, consulting engineers, designers, 
surveyors, valuers, planners, advisors, inspectors, 
supervisors and to provide technical know how and render 
complete comprehensive service and industrial technique of 
factories, foundries, building, building yards, and other 
works. 

 
6. To carry on, in India or outside India, the business of 

marketing, branding, acting as consultant, commission 
agent, distributor, dealer, trader, stockiest, manufacturer, 
producer, seller, buyer, importer, exporter, broker, factor, 
market makers and engineers of colour coated roofing 
sheets, tapezoidal roofing and cladding products, pre - 
painted galvanized steel sheets, pre-painted Alu-zincsteel 
sheets, tile profile roofing sheets, accessories and rainwater 
systems, curved profiles, SDF screws, fibre sheets etc. 
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7. To carry on, in India or outside India, the business of 
marketing, branding, acting as consultant, commission 
agent, distributor, dealer, trader, stockiest, manufacturer, 
producer, seller, buyer, importer, exporter and other works 
of ply board, plywood, timber, lumber, hardwood, teak ply, 
sun mica sheets, windows, doors, wood pulp, sleepers, 
furniture and article including furniture and fixtures of all 
description made wholly or partly from wood and any other 
materials, including to carry on business as timber 
merchants, sawmill proprietors and timber growers and to 
buy, sell, prepare for market, manipulate, imp01t,export 
and deal in timber and wood of all kinds and to manufacture 
and deal in veneers, veneer products, veneer for teachests, 
packing cases and commercial boards, plywood, decorative 
veneers, laminate boards, blackboards, composite boards, 
compressed boards, pressed boards, hard boards, ship 
boards, bent wood, moulded wood and articles of all kinds 
in the manufacture of which timber of wood is used. 

 
8. To carry on in India or outside India, the business of 

marketing, branding, acting as consultant, commission 
agent, distributor, dealer, trader, stockiest, manufacturer, 
producer, seller, buyer, importer, exporter, and other works 
of all types of PVC fabricated and extruded windows, doors, 
panels, profiles and sections and all type of plastics and PVC 
pipes, sections, containers, packing materials, printing of all 
sections and containers. 

 
9. To purchase any land, plot(s) of land or immovable  

property or any right or interest there in either singly or 
jointly or in partnership with any person(s) or body 
corporate or pa1tnershipfilm and to develop and construct 
thereon residential, commercial complex or 
complex(es)either singly or jointly or in partnership as 
aforesaid, comprising offices for sale or self use or for 
earning rental income thereon by letting out individual units 
comprised in such building(s), to purchase any movable or 
immovable property including industrial, commercial, 
residential, or fan lands, plots, buildings, houses, 
apartments, flats or areas within or outside the limits of 
Municipal Corporation or other local bodies, anywhere  
within India and outside India, to divide the same into 
suitable plots, and to rent or sell the plots for 
building/constructing residential houses, bungalows, 
business premises, colonies and rent or sell the same and 
realize cost in lump sum or easy installments or by hire 
purchase system and otherwise, to purchase, sell and 
otherwise to carry on the business such as builders, 
contractors, architects, engineers, estate agents, decorators 
and surveyors, to purchase for resale and to trade in land 
and house and other immoveable property of any tenure 
and any interest therein, and to create, sell and deal in 
freehold and leasehold ground rents, and to deal in trade by 
way of sale, or othe1wise with land and house prope1ty and 
any other immovable property whether real or personal. 
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10. To carry on business of commodity by way of (including 
commodity derivatives) broking, trading and hedging, to 
buy, sell, take, hold, deal in, conve1t, modify, add value, 
transfer or otherwise dispose of commodities and to can-y 
on business as brokers and traders an all commodities and 
commodity derivatives, and to act as market makers, 
finance brokers, underwriters, sub-underwriters, providers 
of service for commodity related activities and to do the 
business of commodity warehousing, processing and 
consumption and to apply for and obtain registration as 
commodity broker or member of any commodity exchange 
for the purpose of above business anywhere in India or 
abroad. 

 
11. To carry on, in India or outside India, the business of 

marketing, branding, acting as consultant, commission 
agent, distributor, dealers, trader, stockiest, manufacturer, 
producer, sellers, buyers, importers, exporters, and other 
works of all types of dairy products, milk, curd, milk 
powder, ghee, cheese, edible oil, fats, butter milk, khoya, 
chhas, condensed milk, milk cream, custard powder, 
paneer, processed paneer, infant milk products, lassi, any 
other related products. 

 
12. To carry on the businesses listed in clause 1 to 11 through 

franchisee, distributors, commission agents and its 
appointment, managing, administrating, terminating, 
revising, quality controlling, coordinating, upgrading 
technology, otherwise dealing with franchisee units and 
grant license to use Patents, Trademarks, Copyrights, 
Designs, Geographical Indications and other intellectual 
property rights developed and acquired to franchisee units, 
in India or abroad, whether on exclusive or non-exclusive 
basis by way of License User Agreement or otherwise and to 
earn in terms of royalty, commission or otherwise from  
such franchisees and others in connection of these activities 
which shall be beneficial either directly or indirectly. 

 
iv. Presently, the Transferee Company is engaged in 

manufacturing, branding, marketing and distribution of 
KAMDHENU brand products like Steel TMT bars, decorative 
paints and allied products. Thus, the Demerged Company has 
two distinct business segments-Steel Division and Paint 
Division. In the Steel Business, Kamdhenu has its own TMT 
manufacturing plant at Bhiwadi from where it is catering the 
market of Delhi and NCR. The rest of India is being catered by 
the Franchisee Network of the Company. Kamdhenu TMT is one 
of the largest selling TMT brand in India, in the retail segment. 
In the Paint Business, the Demerged Company is into 
decorative paint segment wherein it manufactures all types of 
paints including interior, exterior, emulsions, textures, designer 
paints and all varieties of paints, competing with the leading 
paint manufacturers in India. The Company is also outsourcing 
the Paint Products to meet the Market Demand. 

 
v. Present Authorised Share Capital of the Transferee Company is 

₹30,00,00,000 divided into 3,00,00,000 Equity Shares of ₹10 
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each. The present Issued, Subscribed and Paid-up Share Capital 
of the Company is ₹26,93,55,000 divided into 2,69,35,500 
Equity Shares of ₹10 each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1 Mr. Satish Kumar Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005981 Chairman & 
Managing 
Director 

2 Mr. Sunil Kumar Agarwal 
B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005973 Whole-Time 
Director 

3 Mr. Saurabh Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

0005970 Whole-Time 
Director 

4 Mr. Sachin Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

01188710 Whole-Time 
Director 

5 Mr. Ramesh Chand Surana 
S-466, Greater Kailash-2 
New Delhi–110048 

00089854 Independent 
Director 

6 Mr. Ramesh Chandra Jain 
House No. 5305, DLF Phase - 
IV, DLF City 
Gurgaon–122009 
Haryana 

00038529 Independent 
Director 

7 Mr. Madhusudan Agarwal 
184, 1st Floor, Dayanand Vihar 
Delhi–110092 

00338537 Independent 
Director 

8 Mrs. Nishal Jain 
B-22, Friends Colony 
New Delhi–110065 

06934656 Independent 
Director 

 
 The Applicant No. 9/the Resulting Company No. 1-Kamdhenu 

Ventures Ltd: 
 

i. The Resulting Company No. 1-Kamdhenu Ventures 
Ltd[Corporate Identification No. (CIN): U 51909 HR 2019 PLC 
089207; Income Tax Permanent Account No. (PAN): AAH CK 
8421 D] (hereinafter referred to as “the Resulting Company No. 
1/the Company”) was incorporated under the provisions of the 
Companies Act, 2013, as a public limited company vide 
Certificate of Incorporation dated 19thOctober, 2019, issued by 
the Registrar of Companies, Rajasthan, Jaipur. Registered 
Office of the Company was shifted from the State of Rajasthan 
to the State of Haryana as approved by the Hon’ble Regional 
Director, North Western Region, Ministry of Corporate Affairs, 
Ahmedabad, vide Order dated 18th August, 2020. The Registrar 
of Companies, NCT of Delhi & Haryana, New Delhi, registered 
the aforesaid order and allotted a new CIN to the Company. 

 
ii. Presently, the Registered Office of the Applicant Resulting 

Company No. 1 is situated at 2nd Floor, Tower A, Building No. 9, 
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DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
iii. The detailed objects of the Resulting Company No. 1 are set out 

in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects: 

 
1. To carry on in India or outside India, the business of 

commission agent, distributer, dealers, trader, stockiest, 
producer, sellers, buyers, importers, exporters of all kinds 
of Commodities, building and construction materials, 
Metal/Alloys/Steel Bars, rods, plates, sheets, TMT bar, 
structural steel, angles, channels, Binding wires, pipes, 
tubes, tiles, gates, fencings, ceilings, railings, silicon, brass, 
aluminum, floor tiles and fittings, interior finishing products, 
wallpapers, wiring products, roofing and ceiling products, 
sanitary wares, bathroom fittings, ceramic and glass 
fittings, hardwares, plumbing fittings, wood, plywood, 
laminates, door and window fittings, PVC, UPVC fittings and 
all other, construction materials. 

 
2. To carry on in India or Outside India, the business of 

marketing, branding, , distributer, dealers, trader, stockiest, 
producer, sellers, buyers, importers, exporters, painting, 
services, and other works of all kinds of paints, interior 
paint, exterior paint, decorative paint, wood surface paints, 
metals surface paints, primers, wood strainers. 

 
iv. The Resulting Company No. 1 was recently incorporated for the 

purpose of the proposed Scheme of Arrangement. 
 

v. Present Authorised Share Capital of the Resulting Company No. 
1 is ₹5,00,000 divided into 50,000 Equity Shares of ₹10 each. 
The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹3,04,000 divided into 30,400 Equity Shares of ₹10 
each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Mr. Sunil Kumar Agarwal 
B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005973 Director 

2. Mr. Saurabh Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005970 Director 

3. Mr. Sachin Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

01188710 Director 
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 The Applicant No. 10/Resulting Company No. 2-Kamdhenu Colour 
and Coatings Ltd: 

 
i. The Resulting Company No. 2-Kamdhenu Colour and Coatings 

Ltd [Corporate Identification No. (CIN): U 36990 HR 2019 PLC 
089197; Income Tax Permanent Account No. (PAN): AAH CK 
8804 E] (hereinafter referred to as “the Resulting Company No. 
2/the Company”) was incorporated under the provisions of the 
Companies Act, 2013, as a public limited company vide 
Certificate of Incorporation dated 16th November, 2019, issued 
by the Registrar of Companies, Rajasthan, Jaipur. Registered 
Office of the Company was shifted from the State of Rajasthan 
to the State of Haryana as approved by the Hon’ble Regional 
Director, North Western Region, Ministry of Corporate Affairs, 
Ahmedabad, vide Order dated 17th August, 2020. The Registrar 
of Companies, NCT of Delhi & Haryana, New Delhi, registered 
the aforesaid order and allotted a new CIN to the Company. 

 
ii. Presently, the Registered Office of the Resulting Company No. 2 

is situated at 2nd Floor, Tower A, Building No. 9, DLF Cyber City, 
Phase-3, Gurgaon-122 002, Haryana; E-mail id: 
kamdhenu@kamdhenulimited.com. 

 
iii. The detailed objects of the Resulting Company No. 2 are set out 

in the Memorandum of Association and are briefly stated as 
below: 

 
Main Objects 

 
1. To carry on in India or Outside India, the business of 

manufacturer, producer, marketing, branding, franchising, 
acting as consultant, agent, distributer, dealers, trader, 
stockiest, sellers, buyers, importers, exporters, painting, 
services, and other works of all kinds of paints products, 
coatings, interior/exterior paints and coatings, chemical 
material used for the preparation of the above and all by- 
products and joint products thereof. 

 
iv. The Resulting Company No. 2 was recently incorporated for the 

purpose of the proposed Scheme of Arrangement. 
 

v. Present Authorised Share Capital of the Resulting Company No. 
2 is ₹10,00,000 divided into 1,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹3,04,000 divided into 30,400 Equity Shares of ₹10 
each. 

 
vi. Detail of the present Board of Directors of the Company is given 

below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Mr. Sunil Kumar Agarwal 
B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005973 Director 
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2. Mr. Saurabh Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

00005970 Director 

3. Mr. Sachin Agarwal 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

01188710 Director 

 

5. Detail of the Promoters: The Transferor Companies No. 1 to 7 are 
closely held un-listed companies. The Transferee Company is a public 
limited listed company. Equity Shares of the Transferee Company are 
listed on BSE Limited (Bombay Stock Exchange/BSE) and National 
Stock Exchange of India Limited (NSE). The Resulting Company No. 1 
is a wholly owned subsidiary of the Transferee Company. Whereas the 
Resulting Company No. 2 is a wholly owned subsidiary of the Resulting 
Company No. 1. All the Companies in the Scheme are under common 
management and control. The Scheme of Arrangement will not result in 
change in management of any of these Companies. 
a. Present Promoters of Transferor Company No. 1: 

 
Sl. 
No. 

Name Address 

1. Satish Kumar Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

2. Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

3. Radha Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

4. Saurabh Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

5. Sachin Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

6. Sarita Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

7. Shatul Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

8. Somya Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

9. Tiptop Promoters Pvt Ltd 2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

 
b. Present Promoters of Transferor Company No. 2: 

 
Sl. 
No. 

Name Address 

1. Satish Kumar Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

2. Saurabh Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

3. Sachin Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

4. Radha Agarwal B-619, Sushant Lok, Phase-1 
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  Gurugram, Haryana 
5. Satish Kumar Agarwal & 

Sons 
B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

6. Tiptop Promoters Private 
Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

7. Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

8. Shivani Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

 

c. Present Promoters of Transferor Company No. 3: 
 

Sl. 
No. 

Name Address 

1. Satish Kumar Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

2. Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

3. Radha Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

4. Sarita Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

5. Saurabh Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

6. Sachin Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

7. Tiptop Promoters Pvt Ltd 2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

8. Kamdhenu Concast 
Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

9. Somya Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

10. Shatul Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

 
d. Present Promoters of Transferor Company No. 4: 

 
Sl. 
No. 

Name Address 

1. Satish Kumar Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

2 Sachin Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

3 Shivani Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

4 Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

5 Sarita Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 
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6 Radha Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

7 Saurabh Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

8 Satish Kumar Agarwal 
(HUF) 

B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

9 Saurabh Agarwal and 
Sons(HUF) 

B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

10 Sachin Agarwal (HUF) B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

11 Priyanka Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

12 Ishita Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

13 Somya Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

14  
Shatul Agarwal 

B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

 

e. Present Promoters of Transferor Company No. 5: 
 

Sl. 
No. 

Name Address 

1. Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

2. Satish Kumar Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

3. Sachin Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

4. Saurabh Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

5. Sarita Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

6. Shatul Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

7. Radha Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

8. Sunil Kumar & Sons HUF B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

9. Kamdhenu Concast 
Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

10. Kamdhenu 
Infradevelopers Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

 
f. Present Promoters of Transferor Company No. 6: 

 
Sl. 
No. 

Name Address 

1. Tiptop Promoters Pvt Ltd 2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
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  III, Gurgaon-122002, Haryana 
2. Satish Kumar Agarwal B-619, Sushant Lok, Phase-1 

Gurugram, Haryana 
3. Radha Agarwal B-619, Sushant Lok, Phase-1 

Gurugram, Haryana 
4. Saurabh Agarwal B-619, Sushant Lok, Phase-1 

Gurugram, Haryana 
5. Sachin Agarwal B-619, Sushant Lok, Phase-1 

Gurugram, Haryana 
6. Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 

Gurugram, Haryana 
7. Sarita Agarwal B-31B, Sushant Lok, Phase-1 

Gurugram, Haryana 
 

g. Present Promoters of Transferor Company No. 7: 
 

Sl. 
No. 

Name Address 

1. Sarita Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

2. Saurabh Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

3. Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

4. Sachin Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

5. Radha Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

6. Kamdhenu Paint 
Industries Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

 
h. Present Promoters of Transferee Company: 

 
Sl. 
No. 

Name Address 

1. Kamdhenu Overseas 
Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

2. Sarita Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

3. Sunil Kumar Agarwal B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

4. Kamdhenu Paint 
Industries Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

5. Kamdhenu Concast 
Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

6. Satish Kumar Agarwal B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

7. Sachin Agarwal B-619, Sushant Lok, Phase-1 
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  Gurugram, Haryana 
8. Saurabh Agarwal B-619, Sushant Lok, Phase-1 

Gurugram, Haryana 
9. Shafali Agrawal B-31B, Sushant Lok, Phase-1 

Gurugram, Haryana 
10. Kamdhenu 

Infradevelopers Limited 
2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

11. Kamdhenu Nutrients 
Private Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

12. 
Kay2 Steel Limited 

2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

13.  
Radha Agarwal 

B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

14. Satish Kumar Agarwal 
(HUF) 

B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

15.  
Shatul Agarwal 

B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

16.  
Sunil Kumar (HUF) 

B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

17.  
Priyanka Agarwal 

B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

18.  
Shivani Agarwal 

B-619, Sushant Lok, Phase-1 
Gurugram, Haryana 

19.  
Ishita Agarwal 

B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

20.  
Somya Agarwal 

B-31B, Sushant Lok, Phase-1 
Gurugram, Haryana 

21. 
Ayush Agarwal 

K 5A/11, DLF Phase II, 
Gurgaon-122002 

22. 
Ayush Agarwal (HUF) 

K 5A/11, DLF Phase II, 
Gurgaon-122002 

 

i. Present Promotors of Resulting Company No. 1: 
 

Sl. 
No. 

Name Address 

1. Kamdhenu Limited 2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

 
j. Present Promotors of Resulting Company No. 2: 

 
Sl. 
No. 

Name Address 

1. Kamdhenu Limited 2nd Floor, Tower_A, Building 
No.9, DLF Cyber City, Phase- 
III, Gurgaon-122002, Haryana 

 
6. The proposed Arrangement of Kamdhenu Concast Ltd, Kamdhenu 

Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
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Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd, 
Tiptop Promoters Pvt Ltd, Kamdhenu Ltd, Kamdhenu Ventures Ltd and 
Kamdhenu Colour and Coatings Ltd, will be affected by the 
arrangement embodied in the Scheme of Arrangement framed under 
sections 230, 232 & 66 of the Companies Act, 2013, the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, the 
National Company Law Tribunal Rules, 2016, and other applicable 
provisions, if any. 

 
7. Rationale and Benefits of the Scheme: 

 
 The circumstances which justify and/or necessitate the proposed 

Amalgamation of Kamdhenu Concast Ltd, Kamdhenu Overseas 
Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu Infradevelopers 
Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and Tiptop 
Promoters Pvt Ltd with Kamdhenu Ltd are, inter alia, as follows: 

 
i. All the Transferor Companies and the Transferee Company are 

under common management and control. The proposed 
amalgamation of the Transferor Companies with the Transferee 
Company would result in business synergy, consolidation and 
pooling of their resources. 

 
ii. The Transferee Company is, presently, engaged in 

manufacturing, branding, marketing and distribution of 
KAMDHENU brand products like Steel TMT bars, decorative 
paints and allied products. On De-merger of Paint Business of 
Kamdhenu Ltd into Kamdhenu Colour and Coatings Ltd, the 
Transferee Company will be engaged in the manufacturing, 
branding, marketing and distribution of KAMDHENU brand 
products like Steel TMT bars and allied products. On the other 
hand, the Transferor Companies are engaged in marketing and 
trading of steel and allied products, agency business and various 
other activities. The Transferor Companies have also made 
investments in securities (including investment in Kamdhenu 
Ltd). 

 
iii. The proposed amalgamation will simplify and streamline the 

shareholding structure of the Transferee Company. The Scheme 
will enable to remove multiple layers of the holding companies in 
tune with the Government policy. 

 
iv. The proposed Amalgamation would result in consolidation of 

various Group Companies and pooling of physical, financial and 
human resource of these Companies for the most beneficial 
utilization of these factors in the combined entity. It would be 
advantageous to combine the activities and operations of all 
these Companies in a single entity. 

 
v. The amalgamation will result in significant reduction in 

multiplicity of legal and regulatory compliances which at present 
is required to be made separately by the Transferor Companies 
and the Transferee Company. 

 
 The circumstances which justify and/or necessitate the proposed 

De- merger of Paint Business of Kamdhenu Ltd into Kamdhenu 
Colour and Coatings Ltd are, inter alia, as follows: 
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i. The Transferee Company-Kamdhenu Ltd being the Flagship 
Company of the Kamdhenu Group is engaged in 
manufacturing, branding, marketing and distribution of 
KAMDHENU brand products like Steel TMT bars, decorative 
paints and allied products. Thus, the Transferee Company has 
two distinct business segments-Steel Division and Paint 
Division. 

 
ii. Steel and Paint Business have substantially different 

character. Both the business segments require sharper focus 
and management bandwidth for growth; which is not possible 
as a single entity. In relation to future fund raise, there are 
separate set of investors for each of the businesses. The 
valuation and investment parameters are also different for 
each of these businesses. 

 
iii. Tremendous operational efficiencies will be achieved by 

operating these two businesses as independent entities. 
 

iv. Given the distinct nature of Steel and Paint Businesses, it is 
proposed to hive-off the Paint Division from the Transferee 
Company into the Resulting Company No. 2-Kamdhenu Colour 
and Coatings Ltd. 

 
v. The proposed de-merger will enable the Transferee Company 

and the Resulting Companies to raise necessary funds, invite 
strategic investors, employ specialized manpower, etc., for the 
respective businesses. 

 
vi. It will impart better management focus, will facilitate 

administrative convenience and will ensure optimum utilization 
of various resources by these Companies. 

 
vii. The proposed de-merger will provide scope for independent 

expansion of these businesses. It will strengthen, consolidate 
and stabilize the business of these Companies and will 
facilitate further expansion and growth of their respective 
businesses. 

 
 The circumstances which justify and/or necessitate the proposed 

Re- organisation of pre-Scheme Share Capital of Kamdhenu 
Ventures Ltd are, inter alia, as follows: 

 
i. Present issued and paid-up share capital of the Resulting 

Company No. 1 is ₹3,04,000 divided into 30,400 Equity  
Shares of ₹10 each, which is held entirely by the Transferee 
Company. In terms of the provisions of this Scheme, the 
Resulting Company No. 1 will issue Equity Shares to  the 
Equity Shareholders of the Transferee Company. However, it 
is proposed that upon the Scheme becoming effective, the 
Resulting Company No. 1 will have 100% mirror Equity 
Shareholding as that of the Transferee Company. In other 
words, post de-merger; all the Equity Shareholders of the 
Transferee Company will hold same percentage of Equity 
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Shares in the Resulting Company No. 1 as they are holding in 
the Transferee Company as on the record date. 

 
ii. Accordingly, upon the Scheme becoming effective, against the 

pre-Scheme issued and paid up share capital of the Resulting 
Company No. 1, equivalent number of (9% non-cumulative) 
Compulsorily Redeemable Preference Shares of ₹10 each, 
credited as fully paid-up, will be created in place of such 
cancelled equity share capital. 

 
iii. It is clarified that the aforesaid re-organisation of Share 

Capital would not involve either the diminution of any liability 
in respect of un-paid share capital or payment to any 
shareholder of any paid-up share capital. The Company is not 
proposing any buy-back of shares from its shareholders. 

 
iv. It is further clarified that no creditor of the Company will be 

adversely affected by the proposed re-organisation of share 
capital. Compulsorily Redeemable Preference Shares to be 
issued in terms of this Scheme, shall be redeemed in 
accordance with the provisions of the Companies Act, 2013, 
relating to the redemption of preference shares. Hence, such 
redemption of Preference Shares will not be deemed to be a 
reduction of capital of the Company. 

 
 The proposed Scheme of Arrangement will have beneficial impact 

on the Transferor Companies, the Transferee Company and the 
Resulting Companies, their shareholders, employees and other 
stakeholders and all concerned. 

 
 The Scheme of Arrangement is proposed for the aforesaid 

reasons. The Board of Directors and Management of the 
Transferor Companies, the Transferee Company and the 
Resulting Companies are of the opinion that the proposed 
Scheme is in the best interest of these Companies, their 
Shareholders and other stakeholders. 

 
8. Salient features of the Scheme of Arrangement 

 

i. On Amalgamation, all assets and liabilities including Income Tax and 
all other statutory liabilities, if any, of Kamdhenu Concast Ltd, 
Kamdhenu Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and 
Tiptop Promoters Pvt Ltd (the Transferor Companies No. 1 to 7, 
respectively) will be transferred to and vest in Kamdhenu Ltd (the 
Transferee Company). 

 
ii. On De-merger, all assets and liabilities including Income Tax and all 

other statutory liabilities, if any, of Paint Division (the Demerged 
Business) of Kamdhenu Ltd (the Transferee Company/the Demerged 
Company) will be transferred to and vest in Kamdhenu Colour and 
Coatings Ltd (the Resulting Company No. 2). 

 
iii. On Amalgamation, all the employees of the Transferor Companies in 

service on the Effective Date, if any, shall become the employees of 
the Transferee Company on and from such date without any break or 
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interruption in service and upon terms and conditions not less 
favorable than those subsisting in the concerned Transferor Company 
on the said date. 

 
iv. On De-merger, all the employees of the Demerged Company 

employed in the activities relating to the Demerged Business, in 
service on the Effective Date, if any, shall become the employees of 
the Resulting Company No. 2 on and from such date without any 
break or interruption in service and upon terms and conditions not 
less favorable than those applicable to them in the Demerged 
Business of the Demerged Company, on the Effective Date. 

 
v. Appointed Date for the Scheme will be 1stApril, 2020, or such other 

date, as the Hon'ble National Company Law Tribunal or any other 
competent authority may approve. 

 
vi. Share Exchange Ratio (Equity Shares) for the proposed Amalgamation 

will be as follows: 
 

a. The Transferee Company-Kamdhenu Ltd will issue 2,351 Equity 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company No. 
1–Kamdhenu Concast Ltd. 

 
b. The Transferee Company-Kamdhenu Ltd will issue 3,697 Equity 

Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company No. 2- 
Kamdhenu Overseas Ltd. 

 
c. The Transferee Company-Kamdhenu Ltd will issue 4,887 Equity 

Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company No. 3- 
Kamdhenu Paint Industries Ltd. 

 
d. The Transferee Company-Kamdhenu Ltd will issue 4,281 Equity 

Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company No. 4- 
Kamdhenu Infradevelopers Ltd. 

 
e. The Transferee Company-Kamdhenu Ltd will issue 5,454 Equity 

Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company No. 5- 
Kamdhenu Nutrients Pvt Ltd. 

 
f. The Transferee Company-Kamdhenu Ltd will issue 4,062 Equity 

Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company No. 6- 
Kay2 Steel Ltd. 

 
g. The Transferee Company-Kamdhenu Ltd will issue 2,910 Equity 

Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company No. 7- 
Tiptop Promoters Pvt Ltd. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 
However, total number of new Equity Shares to be issued by the 
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Transferee Company to the Shareholders of the Transferor Companies 
will be equal to the aggregate number of Equity Shares of the 
Transferee Company held by the Transferor Companies No. 1 to 7 as 
on the record date. 

 
vii. On Amalgamation, in addition to the aforesaid Equity Shares, the 

Transferee Company-Kamdhenu Ltd will also issue 9% Non- 
cumulative Compulsorily Redeemable Preference Shares (CRPS) to the 
Shareholders of the Transferor Companies in the following share 
exchange ratio: 

 
a. The Transferee Company-Kamdhenu Ltd will issue 5,988 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 1- 
Kamdhenu Concast Ltd. 

 
b. The Transferee Company-Kamdhenu Ltd will issue 6,638 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 2- 
Kamdhenu Overseas Ltd. 

 
c. The Transferee Company-Kamdhenu Ltd will issue 3,398 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 3- 
Kamdhenu Paint Industries Ltd. 

 
d. The Transferee Company-Kamdhenu Ltd will issue 1,875 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 4- 
Kamdhenu Infradevelopers Ltd. 

 
e. The Transferee Company-Kamdhenu Ltd will issue 1,611 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 5- 
Kamdhenu Nutrients Pvt Ltd. 

 
f. The Transferee Company-Kamdhenu Ltd will issue 2,082 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 6-Kay2 
Steel Ltd. 

 
g. The Transferee Company-Kamdhenu Ltd will issue 14,375 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 7-Tiptop 
Promoters Pvt Ltd. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 
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viii. CRPS to be issued on amalgamation in terms of the aforesaid clause, 
will be reduced as provided under Clause 3.9.3 of the Scheme on 
issue of Preference Shares in the Resulting Company No. 1, on de- 
merger. 

 
ix. Share Exchange Ratio (Equity Shares) for the proposed De-merger 

will be as follows: 
 

i. The Resulting Company No. 1-Kamdhenu Ventures Ltd will issue   
1 (one) Equity Share of ₹5 each, credited as fully paid-up, to 
the shareholders of the Transferee Company for every 1 (one) 
Equity Share of ₹10 each held in the Transferee Company-
Kamdhenu Ltd. 

 
x. Further, on De-merger, the Resulting Company No. 1-Kamdhenu 

Ventures Ltd will also issue (9% Non-cumulative) Compulsorily 
Redeemable Preference Shares (CRPS) to the CRPS holders of the 
Transferee Company in the following share exchange ratio: 

 
i. The Resulting Company No. 1 will issue 266 (two hundred and 

sixty-six) (9% Non-cumulative) Compulsorily Redeemable 
Preference Shares of ₹ 10 each, credited as fully paid up, to the 
Preference Shareholders of the Transferee Company for every 
1000 (one thousand) (9% Non-cumulative) Compulsorily 
Redeemable Preference Shares of ₹10 each held in the 
Transferee Company-Kamdhenu Ltd, after amalgamation. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 

 
xi. On issue of new Preference Shares by the Resulting Company No. 1, 

the Transferee Company will reduce the Compulsorily Redeemable 
Preference Shares (issued on amalgamation in terms of Clause 2.7.3 
of the Scheme) in the following manner: 

 
a. For every 1000 (one thousand) (9% Non-cumulative) 

Compulsorily Redeemable Preference Shares of ₹10 each in the 
Transferee Company after amalgamation; the Transferee 
Company will issue 734 (seven hundred thirty-four) (9% Non- 
cumulative) Compulsorily Redeemable Preference Shares of ₹10 
each, credited as fully paid up, in the Transferee Company. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 

 
xii. Upon the Scheme becoming effective, the pre-Scheme issued and 

paid up share capital of the Resulting Company No. 1 which consists 
of 30,400 Equity Shares of ₹10 each aggregating ₹3,04,000, will be 
cancelled and 30,400 9% Compulsorily Redeemable Preference  
Shares of ₹10 each aggregating ₹3,04,000, will be created in place of 
such cancelled equity share capital. 

 
9. Extracts of the Scheme: Extracts of the selected clauses of the 

Scheme are reproduced below in italics (points/clauses referred to in 
this part are of the Scheme of Arrangement): 
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 DEFINITIONS 
 

In this Scheme, unless repugnant to the meaning or context thereof, the 
following expressions shall have the meaning as given below: 

 
i. “Act” means the Companies Act, 2013 (18 of 2013), the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, the 
National Company Law Tribunal Rules, 2016, and other applicable 
Rules made there under and includes any amendments, statutory re- 
enactments and modifications thereof for the time being in force; and 
the Companies Act, 1956 (1 of 1956), to the extent applicable, if any. 

 
ii. “Amalgamation” means amalgamation of the Transferor Companies 

No. 1 to 7 with and into the Transferee Company in terms of this 
Scheme in its present form or with any modification(s) as approved  
by the Hon’ble National Company Law Tribunal or any other 
competent authority, as the case may be. 

 
iii. “Applicable Law(s)” means any relevant statute, notification, by- 

laws, rules, regulations, guidelines, rule of common law, policy, code, 
directives, ordinance, schemes, notices, treaties, judgement, decree, 
approvals, orders or instructions enacted or issued or sanctioned by 
any Governmental and Registration Authority, having the force of law 
and as applicable to Companies; 

 
iv. “Appointed Date” for the purpose of this Scheme means 

commencement of business on 1stApril, 2020, or such other date as 
the Hon’ble National Company Law Tribunal or any other competent 
authority may approve. 

 
v. “Board” or “Board of Directors” means the Board of Directors of 

the respective Transferor Companies, the Transferee Company and 
the Resulting Companies, as the case may be, and shall, unless it is 
repugnant to the context or otherwise, include Committee(s) so 
authorised by the Board of Directors, or any person authorised by the 
Board of Directors or such Committee(s). 

vi. “Demerged Business” means the Paint Division of Kamdhenu Ltd 
(the Transferee Company) located at Plot No. E-538 & E-539A, RIICO 
Industrial Area, Chopanki, Bhiwadi-301 017, District Alwar, Rajasthan, 
which is proposed to be De-merged into Kamdhenu Colour and 
Coatings Ltd(the Resulting Company No. 2) and includes the 
business/undertaking comprising of: 

 
a. Manufacturing, marketing and otherwise dealing in all types of 

paints including interior, exterior, emulsions, textures, designer 
paints and all varieties of paints and other related activities being 
carried on by Kamdhenu Ltd from its manufacturing facilities 
situated at Plot No. E-538 & E-539A, RIICO Industrial Area, 
Chopanki, Bhiwadi-301 017, District Alwar in the State of 
Rajasthan (Paint Division). 

 
b. Land at Plot No. E-538 & E-539A, RIICO Industrial Area, 

Chopanki, Bhiwadi-301 017, District Alwar, Rajasthan and 
building thereon and all assets (whether movable or immovable, 
real or personal, corporeal or incorporeal, present future or 
contingent, tangible or intangible) of Paint Division (the 
Demerged Business) of Kamdhenu Ltd wherever situated 
pertaining thereto. 
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c. All present and future liabilities (including contingent liabilities) 
arising out of the activities or operations of the Demerged 
Business, including loans, debts, current liabilities and 
provisions, duties and obligations relatable to the Demerged 
Business. 

 
d. Without prejudice to the generality of the above, Demerged 

Business shall include in particular. 
 

i. Land and building, plant and machinery and all other 
properties and assets of the Demerged Business wherever 
situated; 

 
ii. All rights, entitlements and other statutory permissions, 

approvals, consents, licenses, registrations, the benefits of 
all contracts including all customer contracts, agreements, 
vendor codes, approved tenders, past experience and 
credentials, business track record, and all other rights 
including leasehold rights if any, goodwill, intellectual 
property rights including entire class 2 of Trade Mark at 99 
along with copy right, design, patent, etc., investment, cash 
balances, the benefit of any deposit, financial assets, funds 
belonging to or proposed to be utilized for the Demerged 
Business, bank balances and bank accounts relating to the 
day to day operations and specific to the working of the 
Demerged Business; and all other fiscal and non fiscal 
incentives, benefits and privileges which are available to or 
being availed by the Transferee Company or which the 
Transferee Company may be entitled to at any time for its 
Demerged Business, shall be continued to be available in 
the Resulting Company for the Demerged Business after the 
proposed De-merger; 

 
iii. All records, files, papers, computer programs, manuals, 

data and other records, whether in physical form or 
electronic form in connection with or relating to the 
Demerged Business; 

 
iv. All duties and obligations, which are relatable to the 

Demerged Business; 
 

v. All advance money, earnest moneys and/or security 
deposits, bank guarantee, if any, paid or received by the 
Transferee Company in connection with or relating to the 
Demerged Business; 

 
vi. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and 
other intellectual property including but not limited to all 
intellectual property and all other interests exclusively 
relating to the goods or services being dealt with by the 
Transferee Company with regard to the Demerged  
Business, but shall not include any assets or liabilities 
relating to the Remaining Business of the Transferee 
Company. 
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e. For the purpose of this Scheme, it is clarified that liabilities 
pertaining to the Demerged Business include: 

 
i. The liabilities, which arise out of the activities or operations 

of the Demerged Business; 
 

ii. Specific loans and borrowings raised, incurred and utilized 
solely for the respective activities or operation of the 
Demerged Business; 

 
f. All employees of the Transferee Company employed in the 

Demerged Business, as identified by the Board of Directors of the 
Transferee Company, as on the Effective Date; 

 
g. Any question that may arise as to whether a specified asset or 

liability pertains or does not pertain to the Demerged Business or 
whether it arises out of the activities or operations of the 
Demerged Business shall be decided by the Board of Directors of 
the Transferee Company. 

 
Proforma Balance Sheet of  the Paint  Division Business of the 
Transferee Company is set out in Schedule-1. 

 
vii. “De-merger” means transfer and vesting of the Demerged Business 

of the Transferee Company, as a going-concern, by way of demerger 
into the Resulting Company No. 2; and issue of shares by Kamdhenu 
Ventures Ltd (the Resulting Company No. 1) to the Shareholders of 
the Transferee Company in consideration of the said de-merger, in 
terms of this Scheme in its present form or with any modification(s) 
as approved by the Hon’ble National Company Law Tribunal or any 
other competent authority, as the case may be. 

 
viii. “Effective Date” means last of the dates on which the certified 

copies of the Order(s) passed by the Hon’ble National Company Law 
Tribunal, sanctioning the Scheme of Arrangement, are filed with the 
concerned Registrar of Companies, Ministry of Corporate Affairs. 

 
ix. “Encumbrance” means (a) any mortgage, charge (whether fixed or 

floating), pledge, lien, hypothecation, assignment, deed of trust, title 
retention, security interest or other encumbrance of any kind 
securing, or conferring any priority of payment in respect of, any 
obligation of any person, including any right granted by a transaction 
which in legal terms, is not the granting of security but which has an 
economic or financial effect similar to the granting of security under 
Applicable Laws; (b) any proxy, power of attorney, voting trust 
agreement, interest, option, right of first offer, refusal or transfer 
restriction in favour of any person; and (iii) any adverse claim as to 
title, possession or use. 

 
x. “FEMA” means the Foreign Exchange Management Act, 1999 along 

with the rules and regulations made there under and shall include any 
statutory modification(s), amendment(s) or re-enactment(s) thereof 
for the time being in force. 

 
xi. “Intellectual Property Rights” means, whether registered or not, 

in the name of or recognized under Applicable Laws as being 
intellectual property of the Transferor Company, or in the nature of 
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common law rights of the Transferor Company, all domestic and 
foreign (a) trademarks, service marks, brand names, internet domain 
names, websites, online web portals, trade names, logos, uniforms 
and all applications and registration for the foregoing and all goodwill 
associated with the foregoing and symbolized by the foregoing; (b) 
confidential and proprietary information and trade secrets; (c) 
published and unpublished works of authorship and copyrights 
therein, and registrations and applications therefor, and all renewals, 
extensions, restorations and reversions thereof; (d) computer 
software, programs (including source code, object code, firmware, 
operating systems and specifications) and processes; (e) designs, 
drawings, sketches; (f) tools, databases, frameworks, customer data, 
proprietary information, knowledge, any other technology or know- 
how, licenses, software licenses and formulas; (g) ideas and all other 
intellectual property or proprietary rights; and (h) all rights in all of 
the foregoing provided by Applicable Laws. 

 
xii. “IT Act” means the Income Tax Act, 1961, and the rules made there 

under and shall include any statutory modification(s), amendment(s) 
or re-enactment(s) thereof for the time being in force. 

 
xiii. National Company Law Tribunal means appropriate 

Bench/Benches of the Hon’ble National Company Law Tribunal 
constituted under the Companies Act, 2013, or such other court, 
tribunal, forum or authority having jurisdiction to sanction the present 
Scheme and other connected matters. The National Company Law 
Tribunal has been referred to as the Tribunal/NCLT. 

 
xiv. “Record Date” means the date(s) to be fixed by the Board of 

Directors of the Transferor Companies, the Transferee Company or 
the Resulting Company No. 1, as the case may be, with reference to 
which (a) the eligibility of the shareholders of the Transferor 
Companies shall be determined for allotment of shares in the 
Transferee Company on amalgamation; (b) the eligibility of the 
shareholders of Transferee Company shall be determined for 
allotment of shares in the Resulting Company No. 1 on de-merger; 
and (c) status of the shareholders of the Resulting Company No. 1 
shall be determined for re-organisation of share capital of the 
Resulting Company No. 1; and other connected matters, if any. 

 
xv. “Registrar of Companies” means concerned Registrar(s) of 

Companies, Ministry of Corporate Affairs having jurisdiction under the 
Companies Act, 2013, and other applicable provisions, if any, on the 
respective Companies. 

 
xvi. “Remaining Business of the Transferee Company” means all 

assets and liabilities including immovable property, undertakings, 
businesses, activities, operations and intellectual property rights of 
the Transferee Company other than the Demerged Business. 

 
xvii. Re-organisation of Share Capital means Re-organisation of pre- 

Scheme Share Capital of Kamdhenu Ventures Ltd (the Resulting 
Company No. 1) whereby the entire pre-Scheme issued and paid up 
share capital of the Resulting Company No. 1 which consists of 30,400 
Equity Shares of ₹10 each aggregating ₹3,04,000, will be cancelled 
and equal number of 9% Compulsorily Redeemable Preference Shares 
will be created in place of such cancelled equity share capital. 
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xviii. “Resulting Company No. 1” means Kamdhenu Ventures Ltd 
being a company incorporated under the provisions of the Companies 
Act, 2013, and having its registered office at 2nd Floor, Tower A, 
Building No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; 
E-mail id: kamdhenu@kamdhenulimited.com. 

 
xix. “Resulting Company No. 2” means Kamdhenu Colour and 

Coatings Ltd being a company incorporated under the provisions of 
the Companies Act, 2013, and having its registered office at 2nd Floor, 
Tower A, Building No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, 
Haryana; E-mail id: kamdhenu@kamdhenulimited.com. 

 
xx. “Resulting Companies” mean Kamdhenu Ventures Ltd and 

Kamdhenu Colour and Coatings Ltd,collectively or any one or both of 
them as the context requires. 

 
xxi. “Scheme” means the present Scheme of Arrangement framed under 

the provisions of sections 230, 232 and 66 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, sections 2(1B), 2(19AA) and 2(41A) of 
the Income Tax Act, 1961, and other applicable provisions, if any, 
where under (a) Kamdhenu Concast Ltd, Kamdhenu Overseas Ltd, 
Kamdhenu Paint Industries Ltd, Kamdhenu Infradevelopers Ltd, 
Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and Tiptop Promoters Pvt 
Ltd are proposed to be amalgamated with Kamdhenu Ltd; (b) the 
Paint Business of Kamdhenu Ltd is proposed to be de-merged into 
Kamdhenu Colour and Coatings Ltd; and (c) pre-Scheme Share 
Capital of Kamdhenu Ventures Ltd is proposed to be re-organised, in 
the present form or with any modification(s) approved or imposed or 
directed by Members/Creditors of these Companies and/or by any 
competent authority and/or by the Hon’ble National Company Law 
Tribunal or that may otherwise be deemed fit by the Board of 
Directors of these Companies. 

xxii. “Transferor Company No. 1” means Kamdhenu ConcastLtdbeing 
a company incorporated under the provisions of the Companies Act, 
1956, and having its registered office at 2nd Floor, Tower A, Building 
No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
xxiii. “Transferor Company No. 2” means Kamdhenu Overseas Ltd 

being a company incorporated under the provisions of the Companies 
Act, 1956, and having its registered office at 2nd Floor, Tower A, 
Building No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; 
E-mail id: kamdhenu@kamdhenulimited.com. 

 
xxiv. “Transferor Company No. 3” means Kamdhenu Paint Industries 

Ltd being a company incorporated under the provisions of the 
Companies Act, 1956, and having its registered office at 2nd Floor, 
Tower A, Building No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, 
Haryana; E-mail id: kamdhenu@kamdhenulimited.com. 

 
xxv. “Transferor Company No. 4” means Kamdhenu Infradevelopers 

Ltd being a company incorporated under the provisions of the 
Companies Act, 1956, and having its registered office at 2nd Floor, 
Tower A, Building No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, 
Haryana; E-mail id: kamdhenu@kamdhenulimited.com. 
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xxvi. Transferor Company No. 5” means Kamdhenu Nutrients Pvt Ltd 
being a company incorporated under the provisions of the Companies 
Act, 1956, and having its registered office at 2nd Floor, Tower A, 
Building No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; 
E-mail id: kamdhenu@kamdhenulimited.com. 

 
xxvii. “Transferor Company No. 6” means Kay2 Steel Ltd being a 

company incorporated under the provisions of the Companies Act, 
1956, and having its registered office at 2nd Floor, Tower A, Building 
No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail 
id: kamdhenu@kamdhenulimited.com. 

 
xxviii. “Transferor Company No. 7” means Tiptop Promoters Pvt Ltd 

being a company incorporated under the provisions of the Companies 
Act, 1956, and having its registered office at 2nd Floor, Tower A, 
Building No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; 
E-mail:tiptoppromoters.roc@gmail.com. 

 
xxix. “Transferor Companies” mean Kamdhenu Concast Ltd, Kamdhenu 

Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and 
Tiptop Promoters Pvt Ltd,collectively or any one or more of them as 
the context requires. 

 
xxx. “Transferee Company” means Kamdhenu Ltd being a company 

incorporated under the provisions of the Companies Act, 1956, and 
having its registered office at 2nd Floor, Tower A, Building No. 9, DLF 
Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail id: 
kamdhenu@kamdhenulimited.com; Web-site: 
www.kamdhenultd.com. 

 
It is clarified that for the purpose of the proposed De-merger of Paint 
Business of Kamdhenu Ltd into Kamdhenu Colour and Coatings Ltd, 
the Transferee Company-Kamdhenu Ltd is the Demerged Company. 
However, for the sake of clarity, Kamdhenu Ltd has been referred to 
as the Transferee Company in the entire Scheme and other 
documents. 

 
AMALGAMATION OF KAMDHENU CONCAST LTD, KAMDHENU 
OVERSEAS LTD, KAMDHENU PAINT INDUSTRIES LTD, KAMDHENU 
INFRADEVELOPERS LTD, KAMDHENU NUTRIENTS PVT LTD, KAY2 
STEEL LTD AND TIPTOP PROMOTERS PVT LTD WITH KAMDHENU LTD 

 
 TRANSFER AND VESTING OF UNDERTAKING(S) 

 
 On the Scheme becoming effective and with effect from the 

Appointed Date, subject to the provisions of the Scheme in 
relation to the modalities of transfer and vesting, the 
undertakings and entire business and all immovable properties 
(including agricultural land, industrial land, residential land and 
all other land and plots) where so ever situated and incapable of 
passing by physical delivery as also all other assets, capital 
work-in-progress, current assets, investments, deposits, 
bookings and advances against residential and commercial plots 
and buildings, powers, authorities, awards, allotments, approvals 
and consents, licenses, registrations, contracts, agreements, 
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engagements, arrangement, rights, intellectual property rights, 
titles, interests, benefits and advantages of whatsoever nature 
belonging to or in the ownership, power, possession, control of 
or vested in or granted in favour of or enjoyed by the Transferor 
Companies, including but without being limited to, benefit of all 
agreements and all other interests arising to the Transferor 
Companies (hereinafter collectively referred to as “the said 
assets”) shall, without any further act or deed or without 
payment of any duty or other charges, be transferred to and 
vested in the Transferee Company pursuant to the provisions of 
Section 232 of the Act as a going concern, for all the estate, 
right, title and interest of the Transferor Companies therein so as 
to become the property of the Transferee Company but, subject 
to mortgages, charges and encumbrances, if any, then affecting 
the undertaking of the Transferor Companies without such 
charges in any way extending to the undertaking of the 
Transferee Company. 

 
 Notwithstanding what is provided herein above, it is expressly 

provided that in respect to such of the said assets as are 
movable in nature or are otherwise capable of being transferred 
by physical delivery or by endorsement and delivery, the same 
shall be so transferred, with effect from the appointed date, by 
the Transferor Companies to the Transferee Company after the 
Scheme is duly sanctioned and given effect to without requiring 
any order of the Tribunal or any deed or instrument of 
conveyance for the same or without the payment of any duty or 
other charges and shall become the property of the Transferee 
Company accordingly. 

 
 On and from the Appointed Date, all liabilities, provisions, duties 

and obligations including Income Tax and other statutory 
liabilities, if any, of every kind, nature and description of the 
Transferor Companies whether provided for in the books of 
accounts of the Transferor Companies or not, shall devolve and 
shall stand transferred or be deemed to be transferred without 
any further act or deed, to the Transferee Company with effect 
from the Appointed Date and shall be the liabilities, provisions, 
duties and obligations of the Transferee Company. 

 
 Similarly, on and from the Appointed Date, all the taxes and 

duties including advance tax, tax deducted at source, tax 
collected at source, minimum alternative tax (MAT), self- 
assessment tax, Input Tax Credit under Goods and Services Tax 
(GST) or any other available input credit, etc., paid by or on 
behalf of the Transferor Companies immediately before the 
amalgamation, shall become or be deemed to be the property of 
the Transferee Company by virtue of the amalgamation. Upon 
the Scheme becoming effective, all the taxes and duties paid 
(including TDS, MAT and GST, etc.) by or on behalf of the 
Transferor Companies from the Appointed Date, regardless of  
the period to which these payments relate, shall be deemed to 
have been paid for and on behalf of and to the credit of the 
Transferee Company as effectively as if the Transferee Company 
had paid the same. 
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 Upon the Scheme becoming effective, all un-availed credits and 
exemptions, statutory benefits, including in respect of Income 
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax, 
Service Tax, Goods and Services Tax, etc., of the Transferor 
Companies, shall be available to and vest in the Transferee 
Company, without any further act or deed. 

 
 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, requisite 
form(s) will be filed with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent 
required, to give effect to the provisions of this Scheme. 

 
 On the Scheme becoming effective, the Transferee Company 

shall be entitled to file/revise income tax returns, TDS returns, 
GST returns, and other statutory filings and returns, filed by it or 
by the Transferor Companies, if required, and to take all such 
steps that may be required to give effect to the provisions of this 
Scheme and/or required to claim refunds, depreciation benefits, 
advance tax credits, un-availed credits and exemptions, 
statutory benefits, etc., if any. 

 
 On the Scheme becoming effective, the Transferee Company, if 

so required, shall be entitled to maintain one Bank Account each 
in the name of therespectiveTransferor Companies to enable it to 
deposit/encash any refund or other payment received in the 
name of the respective Transferor Companies. All such deposits 
will, then, be transferred to the bank account of the Transferee 
Company. It may, however, be clarified that such bank account 
(in the name of the Transferor Companies) will be used only for 
the limited purpose of depositing/encashing any refund or other 
payments received in the name/in favour of the respective 
Transferor Companies. Such bank account will not be used for 
normal banking transactions. 

 
 All other assets & liabilities of the Transferor Companies, which 

may not be specifically covered in the aforesaid clauses, shall 
also stand transferred to the Transferee Company with effect 
from the Appointed Date. 

 
 In accordance with the Central Goods & Services Tax Act, 2017 

(‘CGST’), Integrated Goods & Services Tax Act, 2017 (‘IGST’) 
and respective State Goods & Services Tax laws (‘SGST’), Goods 
& Services tax as are prevalent on the Effective Date, the 
unutilized credits relating to, Goods & Services tax lying in the 
accounts of the undertaking of the Transferor Companies shall be 
permitted to be transferred to the credit of the Transferee 
Company (including in electronic form/registration). The 
Transferee Company shall accordingly be entitled to set off all 
such unutilized credits against the Goods & Services tax payable 
by it. 

 
 All compliances with respect to taxes or any other law between 

the respective Appointed Date and Effective Date done by the 
Transferor Companies shall, upon the approval of this Scheme, 
be deemed to have been made with by the Transferee Company. 
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 Any tax liabilities under the Income Tax Act, 1961, Wealth Tax 
Act, 1957, customs duty laws, central sales tax, applicable state 
value added tax, service tax laws, excise duty laws, Goods & 
Services tax, or other applicable laws/ regulations dealing with 
taxes, duties, levies allocable or related to the business of the 
Transferor Companies to the extent not provided for or covered 
by tax provision in the accounts made as on the date 
immediately preceding the Appointed Date shall be transferred or 
stand transferred to Transferee Company. Any surplus in the 
provision for taxation / duties/ levies account including advance 
tax and tax deducted at source as on the date immediately 
preceding the Appointed Date will also be transferred to the 
account of the Transferee Company. 

 
 Any refund under the Income Tax Act, 1961, Wealth Tax Act, 

1957, customs duty laws, central sales tax, applicable state 
value added tax, service tax laws, excise duty laws, Goods & 
Services tax, or other applicable laws/ regulations dealing with 
taxes/ duties/ levies allocable or related to the business and 
available on various electronic forms (including Form 26AS) / 
registration of the Transferor Companies due to Transferor 
Companies consequent to the assessment(s) and other 
proceeding(s) made on the Transferor Companies and for which 
no credit is taken in the accounts, as on the date immediately 
preceding the Appointed Date, shall also belong to and be 
received by the Transferee Company. 

 
 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

 
 Subject to the other provisions of this Scheme, all contracts, 

deeds, bonds, agreements and other instruments of whatsoever 
nature, to which the Transferor Companies are a party, 
subsisting or having effect immediately before or after the 
Effective date, shall remain in full force and effect against or in 
favour of the Transferee Company and may be enforced as fully 
and effectually, as if instead of the Transferor Companies, the 
Transferee Company had been a party thereto. 

 
 The transfer of the said assets and liabilities of the Transferor 

Companies to the Transferee Company and the continuance of all 
the contracts or legal proceedings by or against the Transferee 
Company shall not affect any contract or proceedings relating to 
the said assets or the liabilities already concluded by the 
Transferor Companies on or after the Appointed Date. 

 
 The Transferee Company may, at any time after coming into 

effect of this Scheme in accordance with the provisions hereof, if 
so required, under any law or otherwise, execute deeds of 
confirmation in favour of the secured creditors of the Transferor 
Companies or in favour of any other party to any contract or 
arrangement to which the Transferor Companies are a party or 
any writings as may be necessary to be executed in order to give 
formal effect to the above provisions. The Transferee Company 
shall, under the provisions of this Scheme, be deemed to be 
authorised to execute any such writings on behalf of the 
Transferor Companies and, to implement and carry out all such 
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formalities or compliance referred to above on the part/behalf of 
the Transferor Companies to be carried out or performed. 

 
 LEGAL PROCEEDINGS 

 
All legal proceedings of whatever nature by or against the Transferor 
Companies pending on the Effective Date, shall not be abated, be 
discontinued or be, in any way, prejudicially affected by reason of the 
transfer of the undertaking of the Transferor Companies or of 
anything contained in this Scheme but the proceedings may be 
continued, prosecuted and enforced by or against the Transferee 
Company in the same manner and to the same extent as it would or 
might have been continued, prosecuted and enforced by or against 
the Transferor Companies as if the Scheme had not been made. 

 
 DISSOLUTION OF TRANSFEROR COMPANIES 

 
On this Scheme becoming effective, the Transferor Companies shall 
stand dissolved without the process of winding up. 

 
 EMPLOYEES OF TRANSFEROR COMPANIES 

 
 All the employees of the Transferor Companies in service on the 

date immediately preceding the date on which the Scheme finally 
takes effect, i.e., the Effective Date, shall become the employees 
of the Transferee Company on such date without any break or 
interruption in service and upon terms and conditions not less 
favourable than those subsisting in the concerned Transferor 
Company on the said date. 

 
 Provident Fund, Gratuity Fund, Superannuation Fund and any 

other special fund or trusts created or existing for the benefit of 
the employees of the Transferor Companies, if any, upon the 
Scheme becoming finally effective, the Transferee Company shall 
stand substituted for the Transferor Companies for all purposes 
and intents, whatsoever, relating to the administration or 
operation of such schemes or funds or in relation to the 
obligation to make contributions to the said funds in accordance 
with the provisions of such funds. It is the intent that all the 
rights, duties, powers and obligations of the Transferor 
Companies in relation to such funds shall become those of the 
Transferee Company. It is clarified that the services of the 
employees, if any, of the Transferor Companies will be treated as 
having been continued for the purpose of the aforesaid funds or 
provisions. 

 
 CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES 

 
From the Appointed Date until the Effective Date, the Transferor 
Companies 

 
a. Shall stand possessed of all the assets and properties referred to in 

Clause 2.1 above, in trust for the Transferee Company. 
 

b. Shall be deemed to have carried on business and activities for and 
on behalf of and for the benefit and on account of the Transferee 
Company. Any income or profit accruing to the Transferor 
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Companies and all costs, charges and expenses or loss arising or 
incurring by the Transferor Companies on and from the Appointed 
Date shall, for all purposes and intents, be treated as the income, 
profits, costs, charges, expenses or loss, as the case may be, of the 
Transferee Company. 

 
 ISSUE OF SHARES BY TRANSFEREE COMPANY 

 
 Upon the Scheme finally coming into effect and in consideration 

of the transfer and vesting of all the said assets and liabilities of 
the Transferor Companies to the Transferee Company in terms of 
the Scheme, the Transferee Company shall, without any further 
application or deed, issue and allot Share(s) to the Shareholders 
of the Transferor Companies, whose names appear in the 
Register of Members as on the Record Date, in the following 
ratio: 

 
a. The Transferee Company-Kamdhenu Ltd will issue 2,351 

Equity Shares of ₹10 each, credited as fully paid up, for 
every 1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 1–Kamdhenu Concast Ltd. 

 
b. The Transferee Company-Kamdhenu Ltd will issue 3,697 

Equity Shares of ₹10 each, credited as fully paid up, for 
every 1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 2-Kamdhenu Overseas Ltd. 

 
c. The Transferee Company-Kamdhenu Ltd will issue 4,887 

Equity Shares of ₹10 each, credited as fully paid up, for 
every 1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 3-Kamdhenu Paint Industries Ltd. 

 
d. The Transferee Company-Kamdhenu Ltd will issue 4,281 

Equity Shares of ₹10 each, credited as fully paid up, for 
every 1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 4-Kamdhenu Infradevelopers Ltd. 

 
e. The Transferee Company-Kamdhenu Ltd will issue 5,454 

Equity Shares of ₹10 each, credited as fully paid up, for 
every 1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 5-Kamdhenu Nutrients Pvt Ltd. 

 
f. The Transferee Company-Kamdhenu Ltd will issue 4,062 

Equity Shares of ₹10 each, credited as fully paid up, for 
every 1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 6-Kay2 Steel Ltd. 

 
g. The Transferee Company-Kamdhenu Ltd will issue 2,910 

Equity Shares of ₹10 each, credited as fully paid up, for 
every 1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 7-Tiptop Promoters Pvt Ltd. 

 
 Any fraction of share arising out of the aforesaid share exchange 

process, if any, will be rounded off to nearest whole number. 
However, total number of new Equity Shares to be issued by the 
Transferee Company to the Shareholders of the Transferor 
Companies will be equal to the aggregate number of Equity 
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Shares of the Transferee Company held by the Transferor 
Companies No. 1 to 7 as on the record date. 

 
 In addition to the aforesaid Equity Shares, the Transferee 

Company-Kamdhenu Ltd will also issue 9% Non-cumulative 
Compulsorily Redeemable Preference Shares to the Shareholders 
of the Transferor Companies in the following share exchange 
ratio: 

 
a. The Transferee Company-Kamdhenu Ltd will issue 5,988 (9% 

Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company 
No. 1-Kamdhenu Concast Ltd. 

 
b. The Transferee Company-Kamdhenu Ltd will issue 6,638 (9% 

Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company 
No. 2-Kamdhenu Overseas Ltd. 

 
c. The Transferee Company-Kamdhenu Ltd will issue 3,398 (9% 

Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company 
No. 3-Kamdhenu Paint Industries Ltd. 

 
d. The Transferee Company-Kamdhenu Ltd will issue 1,875 (9% 

Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company 
No. 4-Kamdhenu Infradevelopers Ltd. 

 
e. The Transferee Company-Kamdhenu Ltd will issue 1,611 (9% 

Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company 
No. 5-Kamdhenu Nutrients Pvt Ltd. 

 
f. The Transferee Company-Kamdhenu Ltd will issue 2,082 (9% 

Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company 
No. 6-Kay2 Steel Ltd. 

 
g. The Transferee Company-Kamdhenu Ltd will issue 14,375 

(9% Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, for every 1,000 
Equity Shares of ₹10 each held in the Transferor Company 
No. 7-Tiptop Promoters Pvt Ltd. 

 
 Any fraction of share arising out of the aforesaid share exchange 

process, if any, will be rounded off to nearest whole number. 
 

 New Equity and Preference Shares to be issued in terms of the 
aforesaid Clause shall be subject to the provisions of the 
Memorandum and Articles of Association of the Transferee 
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Company. New Equity Shares shall rank pari passu in all 
respects, including dividend, with the existing Equity Shares of 
the Transferee Company. 

 
 Compulsorily Redeemable Preference Shares to be issued will 

carry a coupon rate of 9% per annum. 9% non-cumulative 
Compulsorily Redeemable Preference Shares to be issued in 
terms of the above, shall be redeemed in terms of the provisions 
of the Companies Act, 2013, at Par within a period of 5 years 
from the date of issue of such Redeemable Preference Shares 
with a call option available to the Issuer Company for early 
redemption. 

 
 New Preference Shares to be issued in terms of Clause 2.7.3 

above, on amalgamation, will be reduced as provided under 
Clause 3.9.3 of this Scheme on issue of Preference Shares in the 
Resulting Company No. 1, on de-merger. It is, accordingly, 
clarified that issue of new Preference Shares in the Transferee 
Company as per Clause 2.7.3 and reduction of the same as per 
Clause 3.9.3 will be given effect to simultaneously. Shareholders 
of the Transferor Companies No. 1 to 7 will be allotted new 
Preference Shares in the Transferee Company and the Resulting 
Company No. 1 in terms of Clause 3.9.2 and Clause 3.9.3, 
respectively, of the Scheme against their consolidated 
entitlement for preference shares on amalgamation and de- 
merger. 

 
 The issue and allotment of new Shares by the Transferee 

Company, as provided in this Scheme, is an integral part thereof. 
The members of the Transferee Company, on approval of the 
Scheme, shall be deemed to have given their approval under 
sections 42 & 62 of the Companies Act, 2013, and other 
applicable provisions, if any, for issue of new Shares in terms of 
this Scheme. 

 
 It is, however, clarified that provisions of this Scheme with 

regard to issue of shares by the Transferee Company will not 
apply to the share application money, if any, which may remain 
outstanding in the Transferor Companies. 

 
 In terms of the provisions of the Securities Contracts 

(Regulation) Act, 1956, the Securities Contracts (Regulation) 
Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if 
any, new Equity Shares to be issued by the Transferee Company 
to the Shareholders of the Transferor Companies, pursuant to 
this Scheme, shall be listed on BSE and NSE being the Stock 
Exchanges on which the Equity Shares of the Transferee 
Company are presently listed. The Transferee Company will 
make necessary application(s) to these Stock Exchanges and 
other competent authorities, if any, for this purpose and will 
comply with the provisions of the Securities Contracts 
(Regulation) Act, 1956, the Securities Contracts (Regulation) 
Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if 
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any, in this regard. The concerned Stock Exchanges and the 
SEBI, shall, on receipt of listing application(s) and other 
documents, promptly grant necessary approval(s) and list the 
new Equity Shares issued by the Transferee Company. 

 
It is clarified that (9% Non-cumulative) Compulsorily 
Redeemable Preference Shares to be issued by the Transferee 
Company will not be listed on BSE/NSE. 

 
 In case any Promoters’ holding in the Transferee Company 

and/or new Shares to be issued in the Transferee Company in 
terms of this Scheme, are placed under lock-in by the Stock 
Exchange(s), the SEBI or any other competent authority, 
pursuant to the provisions of the Listing Agreement and SEBI 
Regulations, etc., such locked-in shares may be transferred 
within the Promoters’ Group during such lock-in period. 

 
 Shares allotted pursuant to this Scheme may remain frozen in 

the Depositories system till listing/trading permission is given by 
the Stock Exchange(s). The Transferee Company will comply 
with the applicable provisions in this regard. 

 
DE-MERGER OF PAINT BUSINESS OF KAMDHENU LTD INTO 
KAMDHENU COLOUR AND COATINGS LTD 

 
 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 

 
On the Scheme becoming effective and with effect from the Appointed 
Date, subject to the provisions of the Scheme in relation to the 
modalities of transfer and vesting, Demerged Business of the 
Transferee Company, as defined in ‘Clause 1.1 vi’ above shall stand 
transferred to and vested in or deemed to be transferred to and 
vested in the Resulting Company No. 2, as a going concern, in the 
following manner; 

 
 The whole of the undertaking and properties of Demerged 

Business of the Transferee Company shall, without any further 
act or deed or without payment of any duty, stamp duty, or 
other charges, stand transferred to and vested in or be deemed 
to be transferred to and vested in the Resulting Company No. 2, 
pursuant to the provisions contained in sections 230 and 232 of 
the Companies Act, 2013, and all other applicable provisions, if 
any, and so as to vest in the Resulting Company No. 2, for all 
rights, title and interest pertaining to the Demerged Business of 
the Transferee Company. 

 
 All debts, liabilities, contingent liabilities, duties and obligations 

of every kind nature and description of the Transferee Company 
relating to the Demerged Business shall also, under the 
provisions of Sections 230 and 232 and all other applicable 
provisions, if any, of the Act, and without any further act or 
deed, be transferred to or be deemed to be transferred to the 
Resulting Company No. 2, so as to become the debts, liabilities, 
contingent liabilities, duties and obligations of the Resulting 
Company No. 2, and it shall not be necessary to obtain the 
consent of any third party or other person who is a party to any 
contract or arrangement by virtue of which such debts, liabilities, 
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contingent liabilities, duties and obligations have arisen in order 
to give effect to the provisions of this sub-clause. 

 
 All licenses, permissions, approval, consents or NOCs given by 

various government and other competent authorities tothe 
Transferee Company in relation to the Demerged Business or 
otherwise held by the Transferee Company to implement/carry 
on the Demerged Business shall stand vested in or transferred to 
the Resulting Company No. 2, without any further act or deed, 
and shall be appropriately mutated by the authorities concerned 
therewith in favour of the Resulting Company No. 2. The benefit 
of all statutory and regulatory permissions, registration or other 
licenses, and consents shall vest in and become available to the 
Resulting Company No. 2, pursuant to the Scheme. 

 
 The transfer and vesting of the Demerged Business, as aforesaid, 

shall be subject to the existing securities, charges, 
mortgagesand other encumbrances if any, subsisting over or in 
respect of the property and assets or any part thereof pertaining 
to the Demerged Business to the extent such securities, charges, 
mortgages, encumbrances are created to secure the liabilities 
forming part of Demerged Business. 

 
 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, the 
Transferee Company and Resulting Company No. 2 will file 
requisite form(s) with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent 
required, to give effect to the provisions of this Scheme. 

 
 For the avoidance of doubt and without prejudice to the 

generality of the foregoing, it is clarified that in accordance with 
the provisions of relevant laws, consents, permissions, licenses, 
registrations, certificates, authorities, powers of attorneys given 
by, issued to or executed in favour of Demerged Business and 
the rights and benefits under the same and all other interests of 
the Demerged Business, be without any further act or deed, be 
transferred to and vested in the Resulting Company No. 2. 

 
 Upon the Scheme coming into effect, all taxes/ cess/ duties, 

direct and/ or indirect, payable by or on behalf of the Demerged 
Business of the Transferee Company from the Appointed Date 
onwards, including all advance tax payments, tax deducted at 
source, any refunds or claims (including refunds or claims 
pending with the Revenue Authorities), shall, for all purposes, be 
treated as the tax/ cess/ duty, liability, advance tax payment, 
tax deducted at source, refund or claim, as the case may be, of 
the Resulting Company No. 2. The Resulting Company No. 2 is 
expressly permitted to claim refunds/ credits in respect of any 
transaction between the Demerged Business of the Transferee 
Company and the Resulting Company No. 2, if any. 

 
 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income 
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax, 
Service Tax, Goods and Services Tax, etc., relating to Demerged 
Business to which the Transferee Company is entitled to shall be 
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available to and vest in the Resulting Company No. 2, without 
any further act or deed. 

 
 Upon this Scheme becoming effective, the Transferee Company 

and the Resulting Company No. 2 shall be entitled to file/revise 
income tax returns, TDS returns, TDS certificates, sales tax/ 
value added tax returns, service tax returns, GST returns and 
other statutory filings and returns for the period commencing on 
and from the Appointed Date, and to take all such steps that 
may be required to give effect to the provisions of this Scheme 
and/or required to claim refunds, depreciation benefits, advance 
tax credits, MAT credit, un-availed credits and exemptions, 
statutory benefits, etc., if any. 

 
 Without prejudice to the generality of the above, all benefits, 

incentives, claims, losses, credits (including, without limitation 
income tax, service tax, GST, excise duty, applicable state value 
added tax etc.) to which Demerged Business of the Transferee 
Company is entitled to in terms of applicable laws, shall be 
available to and vest in the Resulting Company No. 2 from the 
Appointed Date. 

 
 LEGAL PROCEEDINGS 

 
 All legal proceedings of whatever nature by or against the 

Transferee Company pending and/or arising on or after the 
Appointed Date and relating to the Transferee Company, in 
relation to the Demerged Business, shall not abate or be 
discontinued or be, in any way, prejudicially affected by reason 
of the Scheme or by anything contained in this Scheme but the 
proceedings may be continued, prosecuted and enforced by or 
against the Resulting Company No. 2 in the same manner and to 
the same extent as it would or might have been continued, 
prosecuted and enforced by or against the Transferee Company, 
in relation to the Demerged Business, as if the Scheme had not 
been made. 

 
 The Resulting Company No. 2 undertakes to have all legal or 

other proceedings initiated by or against the Transferee 
Company, in relation to the Demerged Business, referred to in 
clause 4.3.1 above transferred into its name and to have the 
same continued, prosecuted and enforced by or against the 
Resulting Company No. 2 to the exclusion of the Transferee 
Company, in relation to the Demerged Business. 

 
 The Resulting Company No. 2 undertakes to indemnify and save 

harmless the Transferee Company, to the fullest extent lawful 
from and against all third party actions, suits, claims, 
proceedings, costs, damages, judgments, amounts paid in 
settlement and expenses (including reasonable attorney fees) 
relating to or arising out of, any acts or omissions of the 
Transferee Company (and its respective past, present and future 
affiliates, shareholders, partners, agents, directors, officers, 
employees, representatives, advisors, attorneys, successors, 
heirs, executors, administrators and assigns), relating to, or in 
pursuance of, or arising from: 
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a. the filing, approval and implementation of the actions 
contemplated in this Scheme, or 

 
b. All legal proceedings in relation to the Demerged Business 

whether subsisting on the Appointed Date or arising 
thereafter. 

 
 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

 
 Subject to the other provisions of this Scheme, all contracts, 

deeds, bonds, agreements and other instruments of whatsoever 
nature, to which the Transferee Company, in relation to the 
Demerged Business, is a party, subsisting or having effect on the 
Effective date, shall remain in full force and effect and shall  
stand assigned/novated in favour of the Resulting Company No. 
2, may be enforced by or against the Resulting Company No. 2 
as fully and effectually as if, instead of the Transferee Company, 
in relation to the Demerged Business, the Resulting Company 
No. 2 had been a party thereto. 

 
 It is expressly clarified that consent of the counterparties shall 

not be separately required for assignment of such contracts etc., 
in favour of Resulting Company No. 2. 

 
 The Resulting Company No. 2 shall be obligated to fulfill all the 

obligations and covenants of aforesaid contracts, deeds, bonds, 
agreements and instruments in relation to the Demerged 
Business and indemnify and save harmless the Transferee 
Company, to the fullest extent lawful from and against all third 
party actions, suits, claims, proceedings, costs, damages, 
judgments, amounts paid in settlement and expenses (including 
reasonable attorney fees) relating to or arising out of, any such 
contracts etc., whether in relation to any acts or omissions there 
under committed by the Transferee Company or the Resulting 
Company No. 2 (and its respective past, present and future 
affiliates, shareholders, partners, agents, directors, officers, 
employees, representatives, advisors, attorneys, successors, 
heirs, executors, administrators and assigns), prior to the 
Appointed Date or thereafter. 

 
 Pursuant to the demerger of the Transferee Company, in case for 

the purpose of entering into any contract, tenders, bid 
documents, expression of interest, memorandum of 
understanding, agreements or any other such instruments, the 
Resulting Company No. 2 is required to demonstrate experience, 
track record and credentials of the Transferee Company, then 
the experience, track record and credentials gained by the 
Transferee Company in the past prior to demerger in relation to 
the Demerged Business, would be considered to be equivalent as 
the experience, track record and credentials of the Resulting 
Company No. 2. 

 
 PERMISSIONS 

 
Any statutory licenses, permissions, approvals or consents to carry on 
the operations of the Transferee Company, in relation to the Demerged 
Business, shall stand vested in or transferred to the Resulting Company 
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No. 2 without any further act or deed and shall be appropriately 
mutated by the Statutory Authorities concerned in favour of the 
Resulting Company No. 2 upon the vesting and transfer of the 
Undertakings pursuant to this Scheme. The benefit and obligations of 
all statutory and regulatory permissions, licenses, environmental 
approvals and consents, sales tax registrations or other licenses and 
consents shall vest in and become available to the Resulting Company 
No. 2 pursuant to this Scheme. In so far as the various incentives, 
subsidies, special status and other benefits or privileges enjoyed, 
granted by any Government body, local authority or by any other 
person, or availed of by the Transferee Company, in relation to the 
Demerged Businesses, are concerned, the same shall vest with and be 
available to the Resulting Company No. 2 on the same terms and 
conditions. It is specifically clarified that all the excise concessions, 
exemptions, benefits in terms of the Central Excise Act, 1944, 
Notifications, Circulars, Orders, Trade Notices, Guidelines, Clarifications 
and/or other Communications issued by the any appropriate competent 
authority; Income Tax holiday including benefits under Chapter VIA of 
the Income Tax Act, 1961; sales tax exemptions and benefits under the 
Central Sales Tax Act, 1956, exemptions and credits under the Central 
Goods and Services Tax Act, 2017 (GST) and other local sales tax laws; 
and all other fiscal and non fiscal incentives, benefits and privileges 
which are available to or being availed by the Transferee Company or 
which the Transferee Company may be entitled to at any time for its 
Demerged Business, shall be continued to be available in the Resulting 
Company No. 2 for the Demerged Business after the proposed De- 
merger; 

 
 SAVING OF CONCLUDED TRANSACTIONS 

 
The transfer and vesting of the Demerged Business into the Resulting 
Company No. 2 as above and the continuance of proceedings by or 
against the Resulting Company No. 2 shall not affect any transaction or 
proceedings already concluded on or after the Appointed Date till the 
Effective Date, to the end and intent that the Resulting Company No. 2 
accepts and adopts all acts, deeds and things done and executed by the 
Transferee Company, in relation to the Demerged Business, in respect 
thereto as done and executed on behalf of the Resulting Company No. 
2. 

 
 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE 

 
 With effect from the Appointed Date: 

 
a. The Transferee Company, in relation to the Demerged 

Business shall carry on and be deemed to have carried on the 
business and activities and shall possessed of their properties 
and assets for and in trust of the Resulting Company No. 2 
and all the profits/losses accruing, shall for all purposes be 
treated as profits/losses of the Resulting Company No. 2. 

 
b. The Transferee Company, in relation to the Demerged 

Business shall not, without the prior written consent of the 
Board of Directors of the Resulting Company No. 2 or 
pursuant to any pre-existing obligation, sell, transfer or 
otherwise alienate, charge, mortgage or encumber or 
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otherwise deal with or dispose of any undertaking or any part 
thereof except in the ordinary course of its business. 

 
 STAFF, WORKMEN AND EMPLOYEES 

 
 On the Scheme becoming effective, all staff, workmen and 

employees of the Transferee Company, in relation to the 
Demerged Business, in service on the Effective Date, shall 
become and deemed to have become staff, workmen and 
employees of the Resulting Company No. 2 on such date without 
any break or interruption in their service and on the basis of 
continuity of service, and upon terms and conditions not less 
favorable than those applicable to them with reference to the 
Transferee Company, in relation to the Demerged Business, on 
the Effective Date. 

 
 It is expressly provided that, on the Scheme becoming effective, 

the Provident Fund, Gratuity Fund, Superannuation Fund and any 
other special fund or trusts created or existing for the benefit of 
the staff, workmen and employees of the Transferee Company, 
in relation to the Demerged Business, for all purposes 
whatsoever in relation to the administration or operation of such 
fund or funds or in relation to the obligation to make 
contributions to the said fund or funds in accordance with the 
provisions thereof as per the terms provided in the respective 
trust deeds, if any, to the end and intent that all rights, duties, 
powers and obligations of the Transferee Company, in relation to 
the Demerged Business, in relation to such fund or funds shall 
become those of the Resulting Company No. 2. It is clarified that 
the services of the staff, workmen and employees of the 
Transferee Company, in relation to the Demerged Business, will 
be treated as having been continuous for the purpose of the 
aforesaid funds or provisions. 

 
 The Transferee Company has framed a stock option scheme for 

its employees. Under the aforesaid ESOS, upon vesting, 
employees of the Transferee Company would have an option 
(ESOS Option) to acquire equity shares of the Transferee 
Company. After the implementation of this Scheme, the 
Resulting Company No. 2 will frame and implement a separate 
Employees Stock Option Scheme, inter alia, for the employees 
who are transferred from the Transferee Company to the 
Resulting Company No. 2 along with the Demerged Business. 
Relevant detail of the aforesaid ESOS is given in Clause 2.4 of 
this Scheme. 

 
 REMAINING BUSINESS OF THE TRANSFEREE COMPANY 

 
Remaining Business of the Transferee Company to continue with 
Transferee Company 

 
 The Remaining Business of the Transferee Company and all the 

assets including immovable property, liabilities and obligations 
pertaining thereto shall continue to belong to and be vested in 
and be managed by the Transferee Company. 
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 All legal and other proceedings by or against the Transferee 
Company under any statute, whether pending on the Appointed 
Date or which may be instituted in future, whether or not in 
respect of any matter arising before the Effective Date and 
relating to the Remaining Business of the Transferee Company 
(including those relating to any property, right, power, liability, 
obligation or duty, of the Transferee Company in respect of the 
Remaining Business of the Transferee Company) shall be 
continued and enforced by or against the Transferee Company. 

 
 With effect from the Appointed Date and including the Effective 

Date: 
 

a. The Transferee Company shall be deemed to have been 
carrying on and to be carrying on all business and activities 
relating to the Remaining Business of the Transferee 
Company for and its own behalf; 

 
b. All profit accruing to the Transferee Company thereon or 

losses arising or incurred by it relating to the Remaining 
Business of the Transferee Company shall, for all purposes, 
be treated as the profit, or losses, as the case may be, of the 
Transferee Company. 

 
 Issue of Shares by Kamdhenu Ventures Ltd (the Resulting 

Company No. 1) 
 

 Upon the Scheme finally coming into effect and in consideration 
of de-merger and vesting of the Demerged Business of the 
Transferee Company into the Resulting Company No. 2- 
Kamdhenu Colour and Coatings Ltd, in terms of this Scheme, the 
Resulting Company No. 1-Kamdhenu Ventures Ltd, shall, without 
any further application or deed, issue and allot Equity Share(s), 
to the Equity Shareholders of the Transferee Company whose 
names appear in the Register of Members as on the Record Date, 
in the following ratio: 

 
a. The Resulting Company No. 1-Kamdhenu Ventures Ltd will 

issue 1 (one) Equity Share of ₹5 each, credited as fully paid- 
up, to the shareholders of the Transferee Company  for 
every 1 (one) Equity Share of ₹10 each held in the 
Transferee Company-Kamdhenu Ltd. 

 
 In terms of Clause 2.7.3 of this Scheme, the Transferee 

Company will issue (9% Non-cumulative) Compulsorily 
Redeemable Preference Shares to the Shareholders of the 
Transferor Companies No. 1 to 7, on amalgamation.Accordingly, 
in consideration of de-merger and vesting of the Demerged 
Business of the Transferee Company into the Resulting Company 
No. 2, in terms of this Scheme, the Resulting Company No. 1- 
Kamdhenu Ventures Ltd will also issue Compulsorily Redeemable 
Preference Shares to the Preference Shareholders of the 
Transferee Company in the following share exchange ratio: 

 
i.  The Resulting Company No. 1 will issue 266 (two hundred  

and sixty-six) (9% Non-cumulative) Compulsorily 
Redeemable Preference Shares of ₹ 10 each, credited as fully 
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paid up, to the Preference Shareholders of the Transferee 
Company for every 1000 (one thousand) (9% Non- 
cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each held in the Transferee Company-Kamdhenu Ltd, 
after amalgamation. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 

 
 On issue of new Preference Shares by the Resulting Company 

No. 1, the Transferee Company will reduce the Compulsorily 
Redeemable Preference Shares (issued on amalgamation in 
terms of Clause 2.7.3 of this Scheme) in the following manner: 

 
a. For every 1000 (one thousand) (9% Non-cumulative) 

Compulsorily Redeemable Preference Shares of ₹10 each in 
the Transferee Company after amalgamation; the Transferee 
Company will issue 734 (seven hundred thirty-four) (9% 
Non-cumulative) Compulsorily Redeemable Preference 
Shares of ₹10 each, credited as fully paid up, in the 
Transferee Company. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 

 
 It is clarified that issue of new Preference Shares in the 

Transferee Company on amalgamation in terms of Clause 2.7.3 
of this Scheme and reduction in number of Preference Shares as 
given in Clause 3.9.3 above, will be given effect to 
simultaneously. The Transferee Company will allot new 
Preference Shares as reduced in terms of Clause 3.9.3 above to 
the Shareholders of the Transferor Companies No. 1 to 7. 

 
 New Equity and Preference Shares to be issued by the Resulting 

Company No. 1 in terms of Clause 3.9.1 and 3.9.2 above shall be 
subject to the provisions of the Memorandum and Articles of 
Association of the Resulting Company No. 1. 

 
 Compulsorily Redeemable Preference Shares to be issued will 

carry a coupon rate of 9% per annum. 9% non-cumulative 
Compulsorily Redeemable Preference Shares to be issued in 
terms of the above, shall be redeemed in terms of the provisions 
of the Companies Act, 2013, at Par within a period of 5 years 
from the date of issue of such Redeemable Preference Shares 
with a call option available to the Issuer Company for early 
redemption. 

 
 The issue and allotment of Equity and Preference Shares by the 

Resulting Company No. 1 to the shareholders of the Transferee 
Company, as provided in this Scheme, is an integral part thereof. 
The members of the Resulting Company No. 1, on approval of 
the Scheme, shall be deemed to have given their approval under 
sections 42 & 62 of the Companies Act, 2013, and other 
applicable provisions, if any, for issue of new Shares to the 
Equity and Preference Shareholders of the Transferee Company 
in terms of this Scheme. 



59

 Further, approval of this Scheme by the shareholders of the 
Resulting Company No.1 shall  also be deemed to be the 
approval by the shareholders for enabling investment by Foreign 
Institutional Investors (FIIs)/Registered Foreign Portfolio 
Investors (FPIs), under the Portfolio Investment Scheme, in the 
issued and paid- up Equity Share Capital of the Resulting 
Company No.  1, equivalent to the percentage holding allowed in 
the Transferee  Company. T h e Resulting Company No. 1 shall, 
upon the coming into effect of the Scheme, intimate the RBI and 
comply with such other requirements as mandated by the extant 
Foreign Exchange Regulations relating thereto. 

 
 In respect of the equity shares in the Transferee Company 

already held in dematerialized form, the New Equity Shares to be 
issued by the Resulting Company No. 1 in lieu hereof shall also 
be issued in dematerialized form with the equity shares being 
credited to the existing depository account of the Equity 
Shareholders of the Transferee Company entitled thereto, unless 
otherwise notified in writing by the shareholders of the 
Transferee Company to the Resulting Company No. 1 on or 
before the Record Date. In respect of the equity shares of the 
Transferee Company held in physical form, each equity 
shareholders of the Transferee Company holding such share(s) 
shall have the option, to be exercised by way of giving a notice 
to the Resulting Company No. 1 on or before the Record Date, to 
receive the New Equity Share(s) of the Resulting Company No. 1 
either in physical form or in a dematerialized form, provided 
however, in case of the latter, the said notice shall contain the 
details of the relevant depository account. In the event that such 
notice has not been received by the Resulting Company No. 1 in 
respect of any equity shareholder, the New Equity Shares of the 
Resulting Company No. 1 shall be issued to such shareholders in 
physical form. 

 
 In the event there being any pending share transfer(s), the 

Board of Directors of the Transferee Company or any committee 
thereof, shall be empowered in appropriate cases, prior to or 
even subsequent to the Record Date, to effectuate such transfer 
in the Transferee Company as if such changes in the registered 
holders were operative on the Record Date, in order to remove 
any difficulty arising on account of such transfer and in relation 
to equity shares to be issued to the shareholders of the 
Transferee Company on de-merger pursuant to this Scheme. 

 
 Shares to be issued by the Resulting Company No. 1 pursuant to 

this Scheme in respect of any shares of the Transferee Company, 
which are held in abeyance under the provisions of the Act or 
otherwise, shall be held in abeyance by the Resulting Company 
No. 1. 

 
 It is, however, clarified that provisions of this Scheme with 

regard to issue of shares by the Resulting Company No. 1 will 
not apply to the share application money, if any, which may 
remain outstanding in the Transferee Company. 

 
 In terms of the provisions of the Securities Contracts 

(Regulation) Act, 1956, the Securities Contracts (Regulation) 
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Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if 
any, new Equity Shares to be issued by the Resulting Company 
No. 1 to the Shareholders of the Transferee Company, pursuant 
to this Scheme, shall be listed on all the Stock Exchanges on 
which the Equity Shares of the Transferee Company are listed as 
on the Effective Date. The Resulting Company No. 1 will make 
necessary application(s) to the Stock Exchanges and other 
competent authorities, if any, for this purpose and will comply 
with the provisions of the Securities Contracts (Regulation) Act, 
1956, the Securities Contracts (Regulation) Rules, 1957, the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, Listing Agreement SEBI Regulations, SEBI 
Circulars and other applicable provisions, if any, in this regard. 
The concerned Stock Exchange(s) and SEBI, shall, on receipt of 
listing application(s) and other documents, promptly grant 
necessary approval(s) and list the new Equity Shares issued by 
the Resulting Company No. 1. 

 
It is clarified that (9% Non-cumulative) Compulsorily 
Redeemable Preference Shares to be issued by the Resulting 
Company No. 1 will not be listed on BSE/NSE. 

 
 In case any Promoters’ holding in the Resulting Company No. 1 

and/or new Shares to be issued in the Resulting Company No. 1 
in terms of this Scheme, are placed under lock-in by the Stock 
Exchange(s), SEBI or any other competent authority pursuant to 
the provisions of the Listing Agreement and SEBI Regulations; 
such locked in shares may be transferred within the Promoters’ 
Group during such lock-in period. 

 
 Shares allotted pursuant to this Scheme may remain frozen in 

the Depositories system till listing/trading permission is given by 
the Stock Exchanges. The concerned Company will comply with 
the applicable provisions in this regard. 

 
 Re-organisation of Capital of the Resulting Company No. 1 and 

other matters 
 

 Present issued and paid up share capital of the Resulting 
Company No. 1 is ₹3,04,000 divided into 30,400 Equity Shares  
of ₹10 each, which is held by the Transferee Company. In terms 
of the provisions of this Scheme, the Resulting Company No. 1 
will issue Equity Shares to the Equity Shareholders of the 
Transferee Company. However, it is proposed that upon the 
Scheme becoming effective, the Resulting Company No. 1 will 
have 100% mirror Equity Shareholding as that of the Transferee 
Company. In other words, post de-merger; all the Equity 
Shareholders of the Transferee Company will hold same 
percentage of Equity Shares in the Resulting Company No. 1 as 
they are holding in the Transferee Company as on the record 
date. Accordingly, upon the Scheme becoming effective, the pre- 
Scheme issued and paid up share capital of the Resulting 
Company No. 1 which consists of 30,400 Equity Shares of ₹10 
each aggregating ₹3,04,000, will be cancelled and 30,400 9% 
Compulsorily Redeemable Preference Shares of ₹10 each 
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aggregating ₹3,04,000, will be created in place of such cancelled 
equity share capital. 

 
 Accordingly, the Resulting Company No. 1 will issue 1 (one) 9% 

Compulsorily Redeemable Preference Shares of ₹10 each, 
credited as fully paid-up, for every 1 (one) Equity Share of ₹10 
each held in the Resulting Company No. 1 and the pre-Scheme 
issued and paid up share capital of the Resulting Company No. 1 
consisting of 30,400 Equity Shares of ₹10 each aggregating 
₹3,04,000, will be cancelled. 

 
 9% Compulsorily Redeemable Preference Shares to be issued in 

terms of the above, shall be redeemed in terms of the provisions 
of the Companies Act, 2013, at Par within a period of 5 years 
from the date of issue of such Redeemable Preference Shares 
with a call option available to the Issuer Company for early 
redemption. 

 
 Re-organization/reduction of the paid-up share capital, reserves 

& surplus, etc., as the case may be, of the Resulting Companies, 
on de-merger, as the case may be, shall be affected as an 
integral part of the Scheme only. Approval of this Scheme by  
the Shareholders and/or Creditors of the Resulting Company No. 
1 and sanction by the Tribunal under section 230 and 232 of the 
Companies Act, 2013, shall be sufficient compliance with the 
provisions of section 66 of the Companies Act, 2013, and other 
applicable provisions, if any, relating to the re- 
organization/reduction of the paid-up capital, reserves & surplus, 
etc., as the case may be, of the Resulting Company No. 1. Such 
re-organisation/reduction of share capital would not involve 
either the diminution of any liability in respect of un-paid share 
capital or the payment to any shareholder of any paid-up share 
capital. The Resulting Company No. 1 is not proposing any buy- 
back of shares from its shareholders. 

 
 It is clarified that no creditor of the Resulting Company No. 1 will 

be adversely affected by the proposed re-organisation of share 
capital. Compulsorily Redeemable Preference Shares to be issued 
in terms of this Scheme, shall be redeemed in accordance with 
the provisions of the Companies Act, 2013, relating to the 
redemption of preference shares. Hence, such redemption of 
Preference Shares will not be deemed to be a reduction of capital 
of the Company. 

 
The aforesaid are the salient features/selected extracts of the 
Scheme of Arrangement. Please read the entire text of the Scheme 
of Arrangement to get acquainted with the complete provisions of 
the Scheme. 

 
10. The proposed Scheme of Arrangement is for the benefit of all the 

Companies, their Shareholders and other stakeholders. It is fair and 
reasonable and is not detrimental to the interest of the public. It is not 
prejudicial to any person. 

 
11. Valuation exercise has been carried out to determine the share swap 

ratio for the proposed Scheme of Arrangement. Mr Sandeep Kumar 
Agrawal, a Chartered Accountant and the Registered Valuer in respect 
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of Securities or Financial Assets, registered with the Insolvency and 
Bankruptcy Board of India (IBBI), has prepared the Report on  
Valuation of Shares and Share Exchange Ratio. 

 
Copy of the Report on Valuation of Shares & Share Exchange Ratio, 
giving basis of valuation, valuation methodology and calculations, etc., 
is enclosed herewith. 

 
12. In terms of the provisions of the SEBI Regulations, Fairness Opinion 

Report was obtained from Turnaround Corporate Advisors Pvt Ltd, a 
SEBI Registered Category 1 Merchant Bankers, on the Share Valuation 
Report and the proposed Share Exchange Ratio. Opinion expressed by 
the aforesaid Merchant Banker is reproduced below: 

 
“Based on the information and data made available to us including the 
Share Exchange Ratio Report and the proposed composite scheme of 
arrangement and subject to disclaimers as mentioned in this report, we 
are of the opinion that, that the Share exchange ratio,as suggested by 
the CA Sandeep Agrawal,Registered Valuer, is fair and reasonable.” 

 
A copy of the Fairness Opinion issued by Turnaround Corporate 
Advisors Pvt Ltdis enclosed herewith. 

 
13. The Report on Valuation of Shares & Share Exchange Ratio of the 

Registered Valuer has been unanimously accepted by the respective 
Board of Directors of the Transferor Companies No. 1 to 7, the 
Transferee Company and the Resulting Companies No. 1 & 2. The 
Board of Directors of the Transferor Companies No. 1 to 7, the 
Transferee Company and the Resulting Companies No. 1 & 2, based on 
the Reports on Valuation of Shares & Share Exchange Ratio and on the 
basis of their independent evaluation and judgment, concluded that the 
proposed exchange ratio is fair and reasonable to the Shareholders and 
other stakeholders of all the Companies. 

 
14. The Audit Committee of the Transferee Company in the meeting held 

on 31stJanuary, 2020, reviewed the Share Valuation Reports and 
proposed Share Exchange Ratio, Fairness Opinion, Rationale of the 
Scheme and recommended the proposed Scheme of Arrangement to 
the Board of Directors. 

 
15. The Board of Directors of the Transferor Companies No. 1 to 4 in their 

respective meetings held on 1stFebruary, 2020; the Board of Directors 
of the Transferor Companies No. 5 to 7 and Resulting Companies 1 & 2 
in their respective meetings held on 3rd February, 2020; and the Board 
of Directors of the Transferee Company in their meeting held on 31st 
January, 2020, considered and unanimously approved the proposed 
Scheme of Arrangement. None of the Directors voted against or 
abstained from voting on the resolution for approving the Scheme of 
Arrangement in the aforesaid meetings. 

 
Further, the notice of the aforesaid meetings scheduled to be convened 
and held under the supervisions of the Hon’ble National Company Law 
Tribunal, the Explanatory Statement including disclosures with regard 
to the effect of the Scheme on the Promoters, Directors, KMP, etc., and 
other papers of the meetings have also been approved unanimously, by 
the respective Board of Directors of the Transferor Companies No. 1 to 
7, the Transferee Company and the Resulting Companies No. 1 & 2. 
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None of the Directors voted against or abstained from voting on the 
resolution for approving the notice and other papers of the meetings. 

 
16. In terms of the provisions of the SEBI Regulations, the Transferee 

Company has filed the requisite application(s) along with the draft 
Scheme of Arrangement and other documents with BSE Limited and 
National Stock Exchange of India Limited to obtain No Objection to the 
proposed Scheme of Arrangement. 

 
17. As required by the SEBI Regulations, the Transferee Company filed 

Complaint Reports(indicating Nil Complaints) with BSE and NSE. After 
filing of Complaint Reports, the Transferee Company has not received 
any compliant from any investors. 

 
Copies of the aforesaid Complaint Report are enclosed herewith. 

 
18. The Transferee Company has received no-objection/observation to the 

Scheme of Arrangement from with BSE Limited vide its observation 
letter dated 28th September, 2020 and National Stock Exchange of 
India Limited vide its observation letter dated 28th September, 2020. 

 
a. Relevant extracts from the Observation Letter issued by BSE is 

reproduced below: 
 

“In light of the above, we hereby advise that we have no adverse 
observations with limited reference to those matters having a 
bearing on listing/de-listing/continuous listing requirements within 
the provisions of Listing Agreement, so as to enable the company 
to file the Scheme with Hon’ble NCLT. 

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

 
b. Relevant extracts from the Observation Letter issued by NSE is 

reproduced below: 
 

“Based on the draft scheme and other documents submitted by 
the Company, including undertaking given in terms of regulation 
11 of SEBI (LODR) Regulation, 2015, we conveyed our “No- 
objection” in terms of Regulation 94 of SEBI (LODR) Regulation, 
2015, to enable the Company to file the draft scheme with NCLT.” 

 
Copies of the Observation Letters received from BSE and NSE are 
enclosed herewith. 

 
19. The present Scheme of Arrangement, if approved in the aforesaid 

meetings, will be subject to the subsequent approval of the Hon’ble 
National Company Law Tribunal, Chandigarh Bench, Chandigarh. No 
specific approval is required to be obtained from any other government 
authority to the present Scheme of Arrangement. 

 
20. No proceedings for inspection, inquiry or investigation under the 

provisions of the Companies Act, 2013, or under the provisions of the 
Companies Act, 1956, are pending against the Transferor Companies 



64

No. 1 to 7, the Transferee Company and the Resulting Companies No. 1 
& 2. 

 
21. Effect of the Scheme on the Promoters, Directors, Key 

Managerial Personnel, Shareholders, etc.: 
 

a. Promoters and/or Directors of the Transferor Companies No. 1 to 
7, the Transferee Company and the Resulting Companies No. 1 & 
2 are deemed to be interested in the proposed Scheme of 
Arrangement to the extent of their shareholding in, loan given to 
and remuneration drawn from, as the case may be, the respective 
Companies. Similarly, Key Managerial Personnel (KMP) of the 
Transferor Companies No. 1 to 7, the Transferee Company and 
the Resulting Companies No. 1 & 2 may also be deemed to be 
interested in the proposed Scheme to the extent of their 
shareholding in, loan given to and remuneration drawn from, as 
the case may be, the respective Companies. 

 
b. The proposed Scheme of Arrangement would not have any effect 

on the material interest of the Promoters, Directors and Key 
Managerial Personnel of the Transferor Companies No. 1 to 7, the 
Transferee Company and the Resulting Companies No. 1 & 2 
different from that of the interest of other shareholders, creditors 
and employees of these Companies. 

 
c. The proposed Scheme of Arrangement does not envisage any 

corporate debt restructuring. There is no proposal to restructure 
or vary the debt obligation of any of the Transferor Companies No. 
1 to 7, the Transferee Company and the Resulting Companies No. 
1 & 2 towards their respective creditors. The proposed Scheme of 
Arrangement will not adversely affect the rights of any of the 
creditors of the Transferor Companies No. 1 to 7, the Transferee 
Company and the Resulting Companies No. 1 & 2 in any manner 
whatsoever. 

 
d. The proposed Scheme of Arrangement will not have any adverse 

effect on the Secured Creditors, Un-Secured Creditors, Employees 
and other stakeholders, if any, of the Transferor Companies No. 1 
to 7, the Transferee Company and the Resulting Companies No. 1 
& 2. 

 
22. Shareholding of the Directors and Key Managerial Personnel 

 
A. Detail of present Shareholding of the Directors and Key Managerial 

Personnel of the Transferor Company No. 1 in the Transferor 
Companies No. 1 to 7, the Transferee Company and the Resulting 
Companies No. 1 & 2, either singly or jointly or as nominee, is as 
under: 

 
Sl. 
No 

Name of 
Directors & KMP 

and their 
Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company 

No. 4 

Transferor 
Company 

No. 5 
1. Mr. Satish Kumar 

Agarwal 
Director 

13900 67000 7000 8000 5000 
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2. Mr. Sunil Kumar 
Agarwal 
Director 

283000 11000 32000 7000 5000 

3. Mr. Saurabh 
Agarwal 
Director 

37000 176500 40000 7000 5000 

4. Mr. Sachin Agarwal 
Director 

37000 156000 30000 7000 5000 

 
Sl. 
No 

Name of Directors & 
KMP and their 
Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company 

No. 6 

Transferor 
Company 

No. 7 

Transferee 
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 
1. Mr. Satish Kumar 

Agarwal 
Director 

30000 0 12,81,842 1 1 

2. Mr. Sunil Kumar 
Agarwal 
Director 

17000 50000 15,45,292 1 1 

3. Mr. Saurabh Agarwal 
Director 

6000 109000 8,26,500 1 1 

4. Mr. Sachin Agarwal 
Director 

4000 49000 9,23,719 1 1 

 
 

B. Detail of present Shareholding of the Directors and Key Managerial 
Personnel of the Transferor Company No. 2 in the Transferor Company 
No. 2, the Transferor Companies No. 1, 3 to 7, the Transferee 
Company and the Resulting Companies No. 1 & 2, either singly or 
jointly or as nominee, is as under: 

 
Sl. 
No 

Name of 
Directors & 

KMP and their 
Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company 

No. 4 

Transferor 
Company 

No. 5 
1. Mr. Satish Kumar 

Agarwal 
Director 

13900 67000 7000 8000 5000 

2. Mr. Saurabh 
Agarwal 
Director 

37000 176500 40000 7000 5000 

3. Mr. Sachin 
Agarwal 
Director 

37000 156000 30000 7000 5000 

 
Sl. 
No 

Name of 
Directors & 

KMP and their 
Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company 

No. 6 

Transferor 
Company 

No. 7 

Transferee 
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 
1. Mr. Satish 

Kumar Agarwal 
Director 

30000 0 12,81,842 1 1 

2. Mr. Saurabh 
Agarwal 
Director 

6000 109000 8,26,500 1 1 

3. Mr. Sachin 
Agarwal 
Director 

6000 49000 9,23,719 1 1 
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C. Detail of present Shareholding of the Directors and Key 
Managerial Personnel of the Transferor Company No. 3 in the 
Transferor Company No. 3, the Transferor Companies No. 1& 2, 4 
to 7, the Transferee Company and the Resulting Companies No. 1 
& 2, either singly or jointly or as nominee, is as under: 

 
Sl. 
No 

Name of 
Directors & 

KMP and their 
Designation 

No. of Shares held as on 11.08.2021 

Transferor 
 Company  

No. 1 

Transferor  
Company  

No. 2 

Transferor 
 Company  

No. 3 

Transferor 
Company  

No. 4 

Transferor 
Company 

No. 5 
1. Mr. Satish Kumar 

Agarwal  
Director 

13900 67000 7000 8000 5000 

2. Mr. Sunil Kumar 
Agarwal  
Director 

283000 11000 32000 7000 5000 

3. Mr. Saurabh Agarwal 
Director 

37000 176500 40000 7000 5000 

 
Sl. 
No 

Name of 
Directors & KMP 

and their 
Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company 

No. 6 

Transferor 
Company 

No. 7 

Transferee 
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 
1. Mr. Satish Kumar 

Agarwal 
Director 

30000 0 12,81,842 1 1 

2. Mr. Sunil Kumar 
Agarwal 
Director 

17000 50000 15,45,292 1 1 

3. Mr. Saurabh Agarwal 
Director 

6000 109000 8,26,500 1 1 

 

D. Detail of present Shareholding of the Directors and Key 
Managerial Personnel of the Transferor Company No. 4 in the 
Transferor Company No. 4, the Transferor Companies No. 1 to 3, 
5 to 7, the Transferee Company and the Resulting Companies No. 
1 & 2, either singly or jointly or as nominee, is as under: 

 
Sl. 
No 

Name of 
Directors & 
KMP and their 
Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company  

No. 4 

Transferor 
Company 

No. 5 
1. Mr. Satish 

Kumar Agarwal  
Director 

13900 67000 7000 8000 5000 

2. Mr. Sunil 
Kumar Agarwal  
Director 

283000 11000 32000 7000 5000 

3. Mr. Saurabh 
Agarwal 
Director 

37000 176500 40000 7000 5000 
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Sl. 
No 

Name of Directors 
& KMP and their 

Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company  
No. 6 

Transferor 
Company  
No. 7 

Transferee     
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 
1. Mr. Satish Kumar 

Agarwal 
Director 

30000 0 12,81,842 1 1 

2. Mr. Sunil Kumar 
Agarwal 
Director 

17000 50000 15,45,292 1 1 

3. Mr. Saurabh Agarwal 
Director 

6000 109000 8,26,500 1 1 

 

E. Detail of present Shareholding of the Directors and Key 
Managerial Personnel of the Transferor Company No. 5 in the 
Transferor Company No. 5, the Transferor Companies No. 1 to 4, 
6& 7, the Transferee Company and the Resulting Companies No. 
1 & 2, either singly or jointly or as nominee, is as under: 

 
 

Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company 

No. 4 

Transferor 
Company 
 No. 5 

1. Mr. Mohan 
Lal Singla  
Director 

0 0 0 0 0 

2. Mr. Vijay 
Kumar Shukla  
Director 

0 0 0 0 0 

 
Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company  
No. 6 

Transferor 
Company  
No. 7 

Transferee     
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 
1. Mr. Mohan Lal 

Singla 
Director 

0 0 0 0 0 

2. Mr. Vijay 
Kumar Shukla  
Director 

0 0 0 0 0 

 
 

F. Detail of present Shareholding of the Directors and Key 
Managerial Personnel of the Transferor Company No. 6 in the 
Transferor Company No. 6, the Transferor Companies No. 1 to 5 
&7, the Transferee Company and the Resulting Companies No. 1 
& 2, either singly or jointly or as nominee, is as under: 
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Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company 

No. 4 

Transferor 
Company 

No. 5 
1. Mr. Sunil Kumar 

Agarwal  
Director 

283000 11000 32000 7000 5000 

2. Mr. Mohan 
Lal Singla 
Director 

0 0 0 0 0 

3. Mr. Vijay 
Kumar Shukla  
Director 

0 0 0 0 0 

 
Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company  
No. 6 

Transferor 
Company  
No. 7 

Transferee     
Company 

Resulting 
Company  
No. 1 

Resulting 
Company  
No. 2 

1. Mr. Sunil 
Kumar 
Agarwal 
Director 

17000 50000 15,45,292 1 1 

2. Mr. Mohan Lal 
Singla 
Director 

0 0 0 0 0 

3. Mr. Vijay Kumar 
Shukla 
Director 

0 0 0 0 0 

 
 

G. Detail of present Shareholding of the Directors and Key Managerial 
Personnel of the Transferor Company No. 7 in the Transferor Company 
No. 7, the Transferor Companies No. 1 to 6, the Transferee Company 
and the Resulting Companies No. 1 & 2, either singly or jointly or as 
nominee, is as under: 

 
Sl. 
No 

Name of 
Directors & 

KMP and their 
Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company 

No. 4 

Transferor 
Company 

No. 5 
1. Mr. Vikram Jain  

Director 
0 0 0 0 0 

2. Mr. Mohan Lal 
Singla  
Director 

0 0 0 0 0 

3. Mr. Vijay Kumar 
Shukla  
Director 

0 0 0 0 0 

 
Sl. 
No 

Name of 
Directors & 

KMP and their 
Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company  
No. 6 

Transferor 
Company  
No. 7 

Transferee     
Company 

Resulting 
Company  
No. 1 

Resulting 
Company 

No. 2 
1. Mr. Vikram Jain 

Director 
0 0 0 0 0 

2. Mr. Mohan Lal Singla 
Director 

0 0 0 0 0 

3. Mr. Vijay Kumar 
Shukla 
Director 

0 0 0 0 0 
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H. Detail of present Shareholding of the Directors and Key Managerial 
Personnel of the Transferee Company in the Transferee Company, the 
Transferor Companies No. 1 to 7 and the Resulting Companies No. 1 & 
2, either singly or jointly or as nominee, is as under: 

 
Sl. 
No 

Name of 
Directors & 
KMP and their 
Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

 No. 1 

Transferor 
Company  

No. 2 

Transferor 
Company  

No. 3 

Transferor 
Company  

No. 4 

Transferor 
Company 

No. 5 
1. Mr.Satish Kumar 

Agarwal Chairman & 
Managing Director 

13900 67000 7000 8000 5000 

2. Mr. Sunil Kumar 
Agarwal  
Whole time Director 

283000 11000 32000 7000 5000 

3. Mr. Saurabh Agarwal  
Whole time Director 

37000 176500 40000 7000 5000 

4 Mr. Sachin Agarwal  
Whole time Director 

37000 156000 30000 7000 5000 

5 Mr. Ramesh 
Chand Surana 
 Independent Director 

0 0 0 0 0 

6 Mr. Ramesh Chandra 
Jain  
Independent Director 

0 0 0 0 0 

7 Mr. Madhusudan 
Agarwal  
Independent Director 

0 0 0 0 0 

8 Mrs. Nishal Jain 
Independent Director 

0 0 0 0 0 

9 Mr. Harish Kumar 
Agarwal  
Chief Financial 
Officer (KMP) 

0 0 0 0 0 

10 Mr.  Khem Chand 
Company Secretary 
(KMP) 

0 0 0 0 0 

 
 

Sl. 
No 

Name of Directors & 
KMP and their 
Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

No. 6 

Transferor 
Company 

No. 7 

Transferee     
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 

1. Mr.Satish Kumar Agarwal 
Chairman & Managing 
Director 

30000 0 12,81,842 1 1 

2. Mr. Sunil Kumar Agarwal  
Whole time Director 

17000 50000 15,45,292 1 1 

3. Mr. Saurabh Agarwal  
Whole time Director 

6000 109000 8,26,500 1 1 

4 Mr. Sachin Agarwal  
Whole time Director 

6000 49000 9,23,719 1 1 

5 Mr. Ramesh Chand 
Surana 
 Independent Director 

0 0 0 0 0 

6 Mr. Ramesh Chandra Jain  
Independent Director 

0 0 0 0 0 

7 Mr. Madhusudan Agarwal  
Independent Director 

0 0 0 0 0 
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8 Mrs. Nishal Jain 
Independent Director 

0 0 0 0 0 

9 Mr. Harish Kumar 
Agarwal  
Chief Financial 
Officer (KMP) 

0 0 75,000 0 0 

10 Mr. Khem Chand 
Company Secretary 
(KMP) 

0 0 0 0 0 

 
 

 
 

I. Detail of present Shareholding of the Directors and Key Managerial 
Personnel of the Resulting Company No. 1 in the Resulting Company 
No. 1,the Transferor Companies No. 1 to 7, the Transferee Company 
and the Resulting Company No. 2, either singly or jointly or as 
nominee, is as under: 

 
Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company 

No. 4 

Transfero
r 

Compan
y No. 5 

1. Mr. Sunil Kumar 
Agarwal  
Director 

283000 11000 32000 7000 5000 

2. Mr. Saurabh 
Agarwal  
Director 

37000 176500 40000 7000 5000 

3. Mr. Sachin 
Agarwal  
Director 

37000 156000 30000 7000 5000 

 
Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

No. 6 

Transferor 
Company 

No. 7 

Transferee     
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 

1. Mr. Sunil Kumar 
Agarwal  
Director 

17000 50000 15,45,292 1 1 

2. Mr. Saurabh 
Agarwal  
Director 

6000 109000 8,26,500 1 1 

3. Mr. Sachin 
Agarwal  
Director 

6000 49000 9,23,719 1 1 
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J. Detail of present Shareholding of the Directors and Key Managerial 
Personnel of the Resulting Company No. 2 in the Resulting Company 
No. 2, the Transferor Companies No. 1 to 7, the Transferee Company 
and the Resulting Company No. 1, either singly or jointly or as 
nominee, is as under: 

 
 
 

Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021 

Transferor 
Company 

No. 1 

Transferor 
Company 

No. 2 

Transferor 
Company 

No. 3 

Transferor 
Company 

No. 4 

Transfero
r 

Compan
y No. 5 

1. Mr. Sunil Kumar 
Agarwal  
Director 

283000 11000 32000 7000 5000 

2. Mr. Saurabh 
Agarwal  
Director 

37000 176500 40000 7000 5000 

3. Mr. Sachin 
Agarwal  
Director 

37000 156000 30000 7000 5000 

 
Sl. 
No 

Name of 
Directors & 

KMP and 
their 

Designation 

No. of Shares held as on 11.08.2021  

Transferor 
Company 

No. 6 

Transferor 
Company 

No. 7 

Transferee     
Company 

Resulting 
Company 

No. 1 

Resulting 
Company 

No. 2 

1. Mr. Sunil Kumar 
Agarwal  
Director 

17000 50000 15,45,292 1 1 

2. Mr. Saurabh 
Agarwal  
Director 

6000 109000 8,26,500 1 1 

3. Mr. Sachin 
Agarwal  
Director 

6000 49000 9,23,719 1 1 

 
 

23. Pre-Scheme Share Capital Structure 
 

A. Pre-Scheme Share Capital Structure of the Transferor Company No. 1 is 
given below: 

 
Particulars No. of Shares 

(of Rs. 10 each) 
Amount 

(Rs.) 
Present Issued, Subscribed and 
Paid-up Equity Share Capital 

6,79,000 67,90,000 

 
B. Pre-Scheme Share Capital Structure of the Transferor Company No. 2 is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

8,25,000 82,50,000 
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C. Pre-Scheme Share Capital Structure of the Transferor Company No. 3 is 
given below: 

 
Particulars No. of Shares 

(of Rs. 10 each) 
Amount 

(Rs.) 
Present Issued, Subscribed and 
Paid-up Equity Share Capital 

3,21,500 32,15,000 

 
D. Pre-Scheme Share Capital Structure of the Transferor Company No. 4 is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

1,50,000 15,00,000 

 
E. Pre-Scheme Share Capital Structure of the Transferor Company No. 5 is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

1,10,000 11,00,000 

 
F. Pre-Scheme Share Capital Structure of the Transferor Company No. 6 is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

1,45,000 14,50,000 

 
G. Pre-Scheme Share Capital Structure of the Transferor Company No. 7 is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

3,91,700 39,17,000 

 
H. Pre-Scheme Share Capital Structure of the Transferee Company is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

2,69,35,500 26,93,55,000 

 
I. Pre-Scheme Share Capital Structure of the Resulting Company No. 1 is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

30,400 3,04,000 
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J. Pre-Scheme Share Capital Structure of the Resulting Company No. 2 is 
given below: 

 
Particulars No. of Shares 

(of Rs. 10 each) 
Amount 

(Rs.) 
Present Issued, Subscribed and 
Paid-up Equity Share Capital 

30,400 3,04,000 

 
24. Post-Scheme Share Capital Structure 

 
A. In terms of the provisions of the Scheme, all the Transferor Companies 

No. 1 to 7 will be merged with the Transferee Company. On the 
Scheme become effective, the Transferor Companies No. 1 to 7 will be 
dissolved without the process of winding up. 

 
B. Post-Scheme Share Capital Structure of the Transferee Company is 

given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Post-Scheme Issued, Subscribed 
and Paid-up Equity Share 
Capital 

2,69,35,500 26,93,55,000 

Post-Scheme 9% Non- 
cumulative)  Compulsorily 
Redeemable Preference Shares 

1,09,58,078 10,95,80,780 

 
C. Post-Scheme Share Capital Structure of the  Resulting Company No. 1 

is given below: 
 

Particulars No. of Shares 
(of Rs. 5 each) 

Amount 
(Rs.) 

Post-Scheme Issued, Subscribed 
and Paid-up Equity Share 
Capital 

2,69,35,500 13,46,77,500 

Post-Scheme 9% Non- 
cumulative) Compulsorily 
Redeemable Preference Shares 

40,01,583 4,00,15,830 

 
D. Post-Scheme Share Capital Structure of the  Resulting Company No. 2 

is given below: 
 

Particulars No. of Shares 
(of Rs. 10 each) 

Amount 
(Rs.) 

Post-Scheme Issued, Subscribed 
and Paid-up Equity Share Capital 

30,400 3,04,000 

 
25. Pre and Post Scheme Shareholding Pattern 

 
A. Pre-Scheme Equity Shareholding Pattern of the Transferor Company 

No. 1 is given below: 
S. 

No. 
Category Pre-Scheme 

No. of fully 
paid up Equity 

% of total 
equity 
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  Shares of 
Rs.10 each 

share 
capital 

A Promoters & Promoters’ Group   
 Satish Kumar Agarwal 13900 2.05 
 Sunil Kumar Agarwal 283000 41.68 
 Radha Agarwal 7000 1.03 
 Saurabh Agarwal 37000 5.45 
 Sachin Agarwal 37000 5.45 
 Sarita Agarwal 100000 14.73 
 Shatul Agarwal 6000 0.88 
 Somya Agarwal 25000 3.68 
 Tiptop Promoters Pvt Ltd 95050 14.00 
 Total Shareholding of 

Promoters & Promoters’ Group 
(A) 

603950 88.95 

B Public Shareholding   
 Subodh Singla 25050 3.69 
 Pradeep Kumar Garg 50000 7.36 
 Total Public Shareholding (B) 75050 11.05 
 Total (A+B) 679000 100.00 

 
 
 

B. Pre-Scheme Equity Shareholding Pattern of the Transferor Company 
No. 2 is given below: 

 
S. No. Category Pre-Scheme 

No. of fully 
paid up Equity 
Shares of 
Rs.10 each 

% of total 
equity share 
capital 

A Promoters & Promoters’ 
Group 

  

 Satish Kumar Agarwal 67000 8.12 
 Saurabh Agarwal 176500 21.39 
 Sachin Agarwal 156000 18.91 
 Radha Agarwal 35000 4.24 
 Satish Kumar Agarwal & 

Sons 
 

58000 
 

7.03 
 Tiptop Promoters Private 

Limited 
 

143000 
 

17.33 
 Sunil Kumar Agarwal 11000 1.33 
 Shivani Agarwal 11500 1.39 
 Total Shareholding of 

Promoters & Promoters’ 
Group (A) 

658000 79.76 

B Public Shareholding   
 Three Dee Exim (P) Ltd 100000 12.12 
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 MeenuGarg 33000 4.00 
 Pradeep Kumar Garg 34000 4.12 
 Total Public Shareholding (B) 167000 20.24 
 Total (A+B) 825000 100.00 

 
 

C. Pre-Scheme Equity Shareholding Pattern of the Transferor Company 
No. 3 is given below: 

 
S. No. Category Pre-Scheme 

No. of fully paid 
up Equity 
Shares of Rs.10 
each 

% of total 
equity share 
capital 

A Promoters & Promoters’ 
Group 

  

 Satish Kumar Agarwal 7000 2.18 
 Sunil Kumar Agarwal 32000 9.95 
 Radha Agarwal 14500 4.51 
 Sarita Agarwal 12000 3.73 
 Saurabh Agarwal 40000 12.44 
 Sachin Agarwal 30000 9.33 
 Tiptop Promoters Pvt Ltd 60250 18.74 
 Kamdhenu Concast Limited 12000 3.73 
 Somya Agarwal 28500 8.86 
 Shatul Agarwal 10500 3.27 
 Total Shareholding of 

Promoters & Promoters’ 
Group (A) 

246750 76.75 

B Public Shareholding   
 Three Dee Exim (P) Ltd 50000 15.55 
 Pradeep Kumar Garg 24750 7.70 
 Total Public Shareholding (B) 74750 23.25 
 Total (A+B) 321500 100.00 

 

D. Pre-Scheme Equity Shareholding Pattern of the Transferor Company 
No. 4 is given below: 

 
S. No. Category Pre-Scheme 

No. of fully paid 
up Equity 
Shares of Rs.10 
each 

% of total 
equity 
share 
capital 

A Promoters & Promoters’ 
Group 

  

 Satish Kumar Agarwal 8000 5.33 
 Sachin Agarwal 7000 4.67 
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 Shivani Agarwal 7400 4.93 
 Sunil Kumar Agarwal 7000 4.67 
 Sarita Agarwal 32400 21.60 
 Radha Agarwal 7000 4.67 
 Saurabh Agarwal 7000 4.67 
 Satish Kumar Agarwal (HUF) 6250 4.17 
 Saurabh Agarwal and Sons 

(HUF) 
 

6250 
 

4.17 
 Sachin Agarwal (HUF) 6250 4.17 
 Priyanka Agarwal 6250 4.17 
 Ishita Agarwal 7400 4.93 
 Somya Agarwal 7400 4.93 
 Shatul Agarwal 7400 4.93 
 Total Shareholding of 

Promoters & Promoters’ 
Group (A) 

123000 82.00 

B Public Shareholding   
 Three Dee Exim Pvt Ltd 27000 18.00 
 Total Public Shareholding (B)   
 Total (A+B) 1,50,000 100.00 

 
 

E. Pre-Scheme Equity Shareholding Pattern of the Transferor 
Company No. 5 is given below: 

 
S. No. Category Pre-Scheme 

No. of fully 
paid up 
Equity 
Shares of 
Rs.10 each 

% of total 
equity 
share 
capital 

A Promoters & Promoters’ Group   
 Sunil Kumar Agarwal 5000 4.55 
 Satish Kumar Agarwal 5000 4.55 
 Sachin Agarwal 5000 4.55 
 Saurabh Agarwal 5000 4.55 
 Sarita Agarwal 5000 4.55 
 Shatul Agarwal 5000 4.55 
 Radha Agarwal 24000 21.82 
 Sunil Kumar & Sons HUF 10000 9.09 
 Kamdhenu Concast Limited 20000 18.18 
 Kamdhenu Infradevelopers 

Limited 
 

5000 
 

4.55 
 Total Shareholding of Promoters 

& Promoters’ Group (A) 
89000 80.91 

B Public Shareholding   
 Three Dee Exim Pvt. Ltd. 21000 19.09 
 Total Public Shareholding (B)   
 Total (A+B) 1,10,000 100.00 
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F. Pre-Scheme Equity Shareholding Pattern of the Transferor 
Company No. 6 is given below: 

 
 

S. No. Category Pre-Scheme 
No. of fully 
paid up 
Equity 
Shares  of 
Rs.10 each 

% of total 
equity 
share 
capital 

A Promoters & Promoters’ 
Group 

  

 Tiptop Promoters Pvt Ltd 23000 15.86 
 Satish Kumar Agarwal 30000 20.69 
 Radha Agarwal 22000 15.17 
 Saurabh Agarwal 6000 4.14 
 Sachin Agarwal 4000 2.76 
 Sunil Kumar Agarwal 17000 11.72 
 Sarita Agarwal 17000 11.72 
 Total Shareholding of 

Promoters & Promoters’ 
Group (A) 

119000 82.07 

B Public Shareholding   
 Three Dee Exim Pvt. Ltd. 26000 17.93 
 Total Public Shareholding (B)   
 Total (A+B) 1,45,000 100.00 

 
 

G. Pre-Scheme Equity Shareholding Pattern of the Transferor 
Company No 7 is given below: 

 
S. No. Category Pre-Scheme 

No. of fully 
paid   up 
Equity Shares 
of Rs.10 each 

% of total 
equity 
share 
capital 

A Promoters & Promoters’ 
Group 

  

 Sarita Agarwal 149500 38.17 
 Saurabh Agarwal 109000 27.83 
 Sunil Kumar Agarwal 50000 12.76 
 Sachin Agarwal 49000 12.51 
 Radha Agarwal 17200 4.39 
 Kamdhenu Paint Industries 

Limited 
 

17000 
 

4.34 
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 Total Shareholding of 
Promoters & Promoters’ 
Group (A) 

3,91,700 100 

B Public Shareholding   
    
 Total Public Shareholding (B) 0 0 
 Total (A+B) 3,91,700 100 

 
 
 

H. Pre-Scheme Equity Shareholding Pattern of the Transferee 
Company is given below: 

 
Sl. 
No. 

Category Pre-Scheme 
No. of fully paid- 
up Equity Shares 
of Rs. 10/- each 

% of total 
equity share 

capital 
A Promoters & 

Promoters’ Group 
1,73,15,887 64.29 

 Total Shareholding of 
Promoters & 
Promoters’ Group (A) 

1,73,15,887 64.29 

B Public Shareholding 96,19,613 35.71 
 Total Public 

Shareholding (B) 
96,19,613 35.71 

 Total (A+B) 2,69,35,500 100.00 
 

I. Pre-Scheme Equity Shareholding Pattern of the Resulting Company 
No.1 is given below: 

 
S. No. Category Pre-Scheme 

No. of fully 
paidup Equity 
Shares of 
Rs.10 each 

% of 
total 
equity 
share 
capital 

A Promoters & Promoters’ Group   
 Kamdhenu Limited 30400* 99.98 
 Total Shareholding of Promoters & 

Promoters’ Group (A) 
30400 100.00 

B Public Shareholding   
 NIL 0 0 
 Total (A+B) 30400 100.00 
*Including 6 shares held by individuals as Nominee of Transferee 
Company (Kamdhenu Limited) 

 
J. Pre-Scheme Equity Shareholding Pattern of the Resulting Company 

No.2 is given below: 
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S. 
No. 

Category Pre-Scheme 
No. of fully 
paid up Equity 
Shares of 
Rs.10 each 

% of total 
equity share 
capital 

A Promoters & Promoters’ 
Group 

  

 Kamdhenu Ventures Limited 30400* 99.98 
 Total Shareholding of 

Promoters & Promoters’ 
Group (A) 

30400 100.00 

B Public Shareholding   
 NIL 0 0 
 Total (A+B) 30400 100.00 
*Including 6 shares held by individuals as Nominee of Resulting 
Company No.1 (Kamdhenu Ventures Limited) 

 
K. Post-Scheme Equity Shareholding Pattern of the Transferee 

Company is given below: 
 

Sl. 
No. 

Category Post-Scheme 
No. of fully paid- 
up Equity Shares 
of Rs. 10/- each 

% of total 
equity share 

capital 
A Promoters & 

Promoters’ Group 
1,73,15,887 64.29 

 Total Shareholding of 
Promoters & 
Promoters’ Group (A) 

1,73,15,887 64.29 

B Public Shareholding 96,19,613 35.71 
 Total Public 

Shareholding (B) 
96,19,613 35.71 

 Total (A+B) 2,69,35,500 100.00 
 

L. Post-Scheme Equity Shareholding Pattern of the Resulting 
Company No. 1 is given below: 

 
Sl. 
No. 

Category Post-Scheme 
No. of fully paid- 
up Equity Shares 
of Rs. 5/- each 

% of total 
equity share 

capital 
A Promoters & 

Promoters’ Group 
1,73,15,887 64.29 

 Total Shareholding of 
Promoters & 
Promoters’ Group (A) 

1,73,15,887 64.29 

B Public Shareholding 96,19,613 35.71 
 Total Public 

Shareholding (B) 
96,19,613 35.71 

 Total (A+B) 2,69,35,500 100.00 
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M. Post-Scheme Equity Shareholding Pattern of the Resulting 
Company No. 2 is given below: 

 
S. No. Category Post Scheme 

No. of fully 
paid   up 
Equity Shares 
of Rs.10 each 

% of total 
equity 
share 
capital 

A Promoters & Promoters’ Group   
 Kamdhenu Ventures Limited 30400* 99.98 
 Total Shareholding of 

Promoters & Promoters’ Group 
(A) 

30400 100.00 

B Public Shareholding   
 NIL 0 0 
 Total (A+B) 30400 100.00 
*As Nominee of Kamdhenu Ventures Limited 

 
26. A copy of the Scheme of Arrangement is being filed with the concerned 

Registrar of Companies. 
 

27. Copies of the Audited Financial Statements of the Transferor 
Companies No. 1 to 7, the Transferee Company and the Resulting 
Companies No. 1 & 2 for the year ended 31stMarch, 2020, along with 
the Auditors’ Reports thereon, are enclosed herewith. 

 
28. Copies of the Audited Financial Statements of the Transferor 

Companies No. 1 to 7 and the Resulting Companies No. 1 & 2 for the 
period ended 30thSeptember, 2020, are also enclosed herewith. 

 
29. Copies of the Un-audited Financial Statements (provisional) of the 

Transferee Company for the period ended 30thSeptember, 2020, are 
also enclosed herewith. 

 
30. Copies of the latest Audited Financial Statements of the Transferor 

Companies No. 1 to 7, the Transferee Company and the Resulting 
Companies No. 1 & 2 for the year ended 31stMarch, 2021, are also 
enclosed herewith. 

 
31. Compliance Report in terms of the provisions of the Master Circular 

dated 22ndDecember, 2020, issued by the SEBI is enclosed herewith. 
 

32. Total amount due to Secured Creditors, as on 31st March, 2021, is 
given below: 

(As on 31.03.2021) 
Sl. 
No. 

Secured Creditors of Amount 
(Rs.) 

1. Kamdhenu Concast Ltd Nil 
2. Kamdhenu Overseas Ltd Nil 
3. Kamdhenu Paint Industries Ltd Nil 
4. Kamdhenu Infradevelopers Ltd Nil 
5. Kamdhenu Nutrients Pvt Ltd Nil 
6. Kay2 Steel Ltd Nil 
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7. Tiptop Promoters Pvt Ltd Nil 
8. Kamdhenu Ltd XXXXXXXXXXXX 
9. Kamdhenu Ventures Ltd Nil 
10. Kamdhenu Colour and Coatings Ltd Nil 

 

33. Total amount due to Un-secured Creditors [including Statutory and 
Other Dues], as on 31st March, 2021, is given below: 

(As on 31.03.2021) 
Sl. 
No. 

Un-secured Creditors of Amount 
(Rs.) 

1. Kamdhenu Concast Ltd 1,32,125 
2. Kamdhenu Overseas Ltd 15,23,970 
3. Kamdhenu Paint Industries Ltd 20,650 
4. Kamdhenu Infradevelopers Ltd 25,240 
5. Kamdhenu Nutrients Pvt Ltd 14,750 
6. Kay2 Steel Ltd 76,13,500 
7. Tiptop Promoters Pvt Ltd 16,520 
8. Kamdhenu Ltd XXXXXXXXXXXXX 
9. Kamdhenu Ventures Ltd 2,00,000 
10. Kamdhenu Colour and Coatings Ltd 17,700 

 
34. The following documents will be available for inspection or for obtaining 

extracts from or for making or obtaining copies of, by the members and 
creditors at the registered office of the Transferor Companies No. 1 to 
7, the Transferee Company and the Resulting Companies No. 1 & 2 on 
any working day from the date of this notice till the date of meetings 
between 11:00 A.M. and 4:00 P.M.: 

 
a. The Memorandum and Articles of Association of the. 

 
b. The Audited Financial Statements of the Transferor Companies No. 

1 to 7, the Transferee Company and the Resulting Companies No. 
1 & 2 for the last 3 years ended 31stMarch, 2019 and 31stMarch, 
2020 and 31st March, 2021. 

 
c. The The Audited Financial Statements of the Transferor 

Companies No. 1 to 7 and the Resulting Companies No. 1 & 2 for 
the period ended 30thSeptember, 2020. 

 
d. The Un-audited Financial Statements (provisional) of the 

Transferee Company for the period ended 30th September, 2020. 
 

e. The Un-audited Financial Statements (provisional) of the 
Transferor Companies No. 1 to 7, the Transferee Company and 
the Resulting Companies No. 1 & 2 for the year ended 31stMarch, 
2021. 

 
f. Register of Particulars of Directors and KMP and their 

Shareholding, of the Transferor Companies No. 1 to 7, the 
Transferee Company and the Resulting Companies No. 1 & 2. 

 
g. Copy of the proposed Scheme of Arrangement. 

 
h. Paper Books and proceedings of the Company Application No. CA 

(CAA) 12/Chd/Hry of 2021. 

84,19,14,334
2,26,550

15,23,600
7,40,650

17,500

93,64,89,605

Kamdhenu Ltd

Kamdhenu Ltd8.
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i. Copy of Order dated 4thAugust, 2021 (date of pronouncement), 
passed by the Hon'ble National Company Law Tribunal, 
Chandigarh Bench, Chandigarh, in the Company Application No. 
CA (CAA) 12/Chd/Hry of 2021 filed by the Transferor Companies 
No. 1 to 7, the Transferee Company and the Resulting Companies 
No. 1 & 2, in pursuance of which the aforesaid meeting is 
scheduled to be convened. 

 
j. Reports on Valuation of Shares & Share Exchange Ratio by Mr 

Sandeep Kumar Agrawal, a Chartered Accountant and the 
Registered Valuer in respect of Securities or Financial Assets, 
registered with the Insolvency and Bankruptcy Board of India 
(IBBI) vide registration No. IBBI/RV/06/2019/10705 

 
k. Fairness Opinion of Turnaround Corporate Advisors Pvt Ltd, SEBI 

Registered Category I Merchant Bankers on the Share Valuation & 
Share Exchange Ratio. 

 
l. Complaints Reports filed by Schablona India Ltd with BSE Ltd 

(BSE). 
 

m. Complaints Reports filed by Somany Ceramics Ltd with BSE and 
National Stock Exchange of India Ltd (NSE). 

 
n. Compliance Report in terms of the provisions of the Master 

Circular dated 22ndDecember, 2020 issued by the SEBI. 
 

o. Observation letters of BSE and NSE for the proposed Scheme of 
Arrangement with respect to the Transferee Company conveying 
their No-Objection to the Scheme of Arrangement. 

 
p. Copies of the Certificates issued by the Statutory Auditors of the 

Transferor Companies No. 1 to 7, the Transferee Company and  
the Resulting Companies No. 1 & 2 to the effect that the 
accounting treatment proposed in the Scheme of Arrangement is 
in conformity with the Accounting Standards prescribed under 
Section 133 of the Companies Act, 2013. 

 
q. Applicable information of Kamdhenu Concast Ltd, Kamdhenu 

Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd, 
Tiptop Promoters Pvt Ltd, Kamdhenu Ltd, Kamdhenu Ventures Ltd 
and Kamdhenu Colour and Coatings Ltdin the format specified for 
Abridged Prospectus as provided in Part D of Schedule VIII of the 
Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2009, along with the 
Certificate issued by Turnaround Corporate Advisors Pvt Ltd, SEBI 
Registered Category 1 Merchant Bankers. 

 
35. A copy of the Scheme of Arrangement, Explanatory Statement and 

other annexures may be obtained free of charge on any working day 
(except Saturday) prior to the date of meetings, from the registered 
office of the Transferee Company; or from the office of the Legal 
Counsel-Mr Kartikeya Goel, Advocate, M/s Rajeev Goel & Associates, 
Advocates and Solicitors, 785, Pocket-E, Mayur Vihar-II, Delhi Meerut 
Expressway/ NH-9, Delhi-110 091, India, Mobile: 88005 15597, e-mail: 
rajeev391@gmail.com; Website: www.rgalegal.in. 
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36. Notice of the meetings, Explanatory Statement and other documents 
are also being placed on the following websites: 

 
Particulars Website 

Kamdhenu Ltd www.kamdhenulimited.com 

BSE Ltd www.bseindia.com 

National Stock Exchange of India Ltd. www.nseindia.com 

 
37. Please take note that since the meetingsare proposed to be held 

through Video Conferencing, option of attending the meetings 
through proxy is not applicable/available. 

 
38. Facility of remote e-voting will be available during the prescribed time 

period before the meeting as given in the notice of the meetings. e- 
voting system will also be available during the meeting. Instructions for 
voting through electronic means is being sent along with the notice of 
meetings. 

 
Dated this 9th day of August, 2021 

 

For and on behalf of the Board 
of Directors 
For Kamdhenu Concast Ltd 

 
Sd/- 

Sunil Kumar Agarwal 
Director 
DIN: 00005973 

For and on behalf of the Board of 
Directors 
For Kamdhenu Overseas Ltd 

 
Sd/- 

Saurabh Agarwal 
Director 
DIN: 00005970 

 

For and on behalf of the Board 
of Directors 
For Kamdhenu Paint Industries 
Ltd 

 
Sd/- 

Saurabh Agarwal 
Director 
DIN: 00005970 

For and on behalf of the Board of 
Directors 
For Kamdhenu Infradevelopers 
Ltd 

 
Sd/- 

Sunil Kumar Agarwal 
Director 
DIN: 00005973 

 

For and on behalf of the Board 
of Directors 
For Kamdhenu Nutrients Pvt Ltd 

 
 

Sd/- 
Vijay Kumar 
Director 
DIN: 07987646 

For and on behalf of the Board of 
Directors 
For Kay2 Steel Ltd 

 
 

Sd/- 
Sunil Kumar Agarwal 
Director 
DIN: 00005973 
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For and on behalf of the Board 
of Directors 
For Tiptop Promoters Pvt Ltd 

 
 

Sd/- 
Vikram Jain 
Director 
DIN: 02229884 

For and on behalf of the Board of 
Directors 
For Kamdhenu Ltd 

 
 

Sd/- 
Satish Kumar Agarwal 
Managing Director 
DIN: 00005981 

 

For and on behalf of the Board 
of Directors 
For Kamdhenu Ventures Ltd 

 
 

Sd/- 
Sunil Kumar Agarwal 
Director 
DIN: 00005973 

For and on behalf of the Board of 
Directors 
For Kamdhenu Colour and 
Coatings Ltd 

 
Sd/- 

Sunil Kumar Agarwal 
Director 
DIN: 00005973 
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SCHEME OF ARRANGEMENT OF KAMDHENU CONCAST LTD, KAMDHENU 
OVERSEAS LTD, KAMDHENU PAINT INDUSTRIES LTD, KAMDHENU 
INFRADEVELOPERS LTD, KAMDHENU NUTRIENTS PVT LTD, KAY2 
STEEL LTD, TIPTOP PROMOTERS PVT LTD, KAMDHENU LTD, 
KAMDHENU VENTURES LTD AND KAMDHENU COLOUR AND COATINGS 
LTD; 
 
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER 
SECTIONS 230, 232&66 OF THE COMPANIES ACT, 2013, AND OTHER 
APPLICABLE PROVISIONS, IF ANY 
 
A. Preamble 
 

This Scheme of Arrangement is framed in terms of the provisions of 
sections 230, 232 and 66 of the Companies Act, 2013, the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, together 
with sections 2(1B), 2(19AA) and 2(41A) of the Income Tax Act, 1961, 
and other applicable provisions, if any.  
 
The Scheme of Arrangement provides for: 

 
i. Amalgamation of Kamdhenu Concast Ltd, Kamdhenu Overseas Ltd, 

Kamdhenu Paint Industries Ltd, Kamdhenu Infradevelopers Ltd, 
Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and Tiptop Promoters 
Pvt Ltd (the Transferor Companies No. 1 to 7, respectively) with 
Kamdhenu Ltd (the Transferee Company); 

 
ii. De-merger of Paint Business (the Demerged Business) of Kamdhenu 

Ltd (the Transferee Company) into Kamdhenu Colour and Coatings 
Ltd (the Resulting Company No. 2); and issue of shares by 
Kamdhenu Ventures Ltd (the Resulting Company No. 1) to the 
Shareholders of Kamdhenu Ltd in consideration of the said de-
merger;  

 
iii. Re-organisation of pre-Scheme Share Capital of Kamdhenu Ventures 

Ltd (the Resulting Company No. 1); and  
 

iv. Other matters connected with the aforesaid Amalgamation and De-
merger. 

 
B. Parts of the Scheme of Arrangement: 

 
This Scheme provides for matters connected with the aforesaid 
Amalgamation and De-merger, etc. Accordingly, this Scheme is divided 
into the following parts: 

 
Part-1 which deals with the Definitions, Share Capital of the Companies 
and the Rationalefor the Scheme; 

 
Part-2 which deals with Amalgamation of Kamdhenu Concast Ltd, 
Kamdhenu Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
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Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and 
Tiptop Promoters Pvt Ltdwith Kamdhenu Ltd; 

 
Part-3 which deals with De-merger of Paint Business of Kamdhenu Ltd 
into Kamdhenu Colour and Coatings Ltd; issue of shares by Kamdhenu 
Ventures Ltd to the Shareholders of Kamdhenu Ltd in consideration of the 
said De-merger; and Re-organisation of pre-Scheme Share Capital of 
Kamdhenu Ventures Ltd; and 

 
Part-4  which deals with Other General Terms and Conditions applicable 
to the Scheme. 
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PART 1 
 

DEFINITIONS, SHARE CAPITALAND RATIONALE FOR THE SCHEME 
 

1.1 DEFINITIONS 
 
In this Scheme, unless repugnant to the meaning or context thereof, the 
following expressions shall have the meaning as given below: 

 
i. “Act” means the Companies Act, 2013 (18 of 2013), the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, the 
National Company Law Tribunal Rules, 2016, and other applicable Rules 
made there under and includes any amendments, statutory re-
enactments and modifications thereof for the time being in force; and 
the Companies Act, 1956 (1 of 1956), to the extent applicable, if any. 
 

ii. “Amalgamation” means amalgamation of the Transferor Companies 
No. 1 to 7 with and into the Transferee Company in terms of this 
Scheme in its present form or with any modification(s) as approved by 
the Hon’ble National Company Law Tribunal or any other competent 
authority, as the case may be. 
 

iii. “Applicable Law(s)” means any relevant statute, notification, by-laws, 
rules, regulations, guidelines, rule of common law, policy, code, 
directives, ordinance, schemes, notices, treaties, judgement, decree, 
approvals, orders or instructions enacted or issued or sanctioned by any 
Governmental and Registration Authority, having the force of law and as 
applicable to Companies; 

 
iv. “Appointed Date” for the purpose of this Scheme means 

commencement of business on 1st April, 2020, or such other date as the 
Hon’ble National Company Law Tribunal or any other competent 
authority may approve. 

 
v. “Board” or “Board of Directors” meansthe Board of Directors of the 

respective Transferor Companies, the Transferee Company and the 
Resulting Companies, as the case may be, and shall, unless it is 
repugnant to the context or otherwise, include Committee(s) so 
authorised by the Board of Directors, or any person authorised by the 
Board of Directors or such Committee(s). 
 

vi. “Demerged Business” means the Paint Division of Kamdhenu Ltd (the 
Transferee Company) located at Plot No. E-538 & E-539A, RIICO 
Industrial Area, Chopanki, Bhiwadi-301 017, District Alwar, Rajasthan, 
which is proposed to be De-merged into Kamdhenu Colour and Coatings 
Ltd(the Resulting Company No. 2) and includes the 
business/undertaking comprising of: 

 
a. Manufacturing, marketing and otherwise dealing in all types of 

paints including interior, exterior, emulsions, textures, designer 
paints and all varieties of paints and other related activities being 
carried on by Kamdhenu Ltd from its manufacturing facilities 
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situated at Plot No. E-538 & E-539A, RIICO Industrial Area, 
Chopanki, Bhiwadi-301 017, District Alwar in the State of 
Rajasthan (Paint Division). 
 

b. Land at Plot No. E-538 & E-539A, RIICO Industrial Area, Chopanki, 
Bhiwadi-301 017, District Alwar, Rajasthanand building thereon 
and all assets (whether movable or immovable, real or personal, 
corporeal or incorporeal, present future or contingent, tangible or 
intangible) of Paint Division (the Demerged Business) of Kamdhenu 
Ltd wherever situated pertaining thereto. 

  
c. All present and future liabilities (including contingent liabilities) 

arising out of the activities or operations of the Demerged 
Business, including loans, debts, current liabilities and provisions, 
duties and obligations relatable to the Demerged Business. 

 
d. Without prejudice to the generality of the above, Demerged 

Business shall include in particular. 
 

i. Land and building, plant and machinery and all other 
properties and assets of the Demerged Business wherever 
situated; 

 
ii. All rights, entitlements and other statutory permissions, 

approvals, consents, licenses, registrations, the benefits of all 
contracts including all customer contracts, agreements, 
vendor codes, approved tenders, past experience and 
credentials, business track record, and all other rights 
including leasehold rights if any, goodwill, intellectual 
property rights including entire class 2 of Trade Mark at 99 
along with copy right, design, patent, etc., investment, cash 
balances, the benefit of any deposit, financial assets, funds 
belonging to or proposed to be utilized for the Demerged 
Business, bank balances and bank accounts relating to the 
day to day operations and specific to the working of the 
Demerged Business; and all other fiscal and nonfiscal 
incentives, benefits and privileges which are available to or 
being availed by the Transferee Company or which the 
Transferee Company may be entitled to at any time for its 
Demerged Business, shall be continued to be available in the 
ResultingCompany for the Demerged Business after the 
proposed De-merger; 

 
iii. All records, files, papers, computer programs, manuals, data 

and other records, whether in physical form or electronic form 
in connection with or relating to the Demerged Business;   

 
iv. All duties and obligations, which are relatable to the 

Demerged Business; 
 
v. All advance money, earnest moneys and/or security deposits, 

bank guarantee, if any, paid or received by the Transferee 



89 5 

Company in connection with or relating to the Demerged 
Business; 

 
vi. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and other 
intellectual property including but not limited to all intellectual 
property and all other interests exclusively relating to the 
goods or services being dealt with by the Transferee Company 
with regard to the Demerged Business, but shall not include 
any assets or liabilities relating to the Remaining Business of 
the Transferee Company.  

 
e. For the purpose of this Scheme, it is clarified that liabilities 

pertaining to the Demerged Business include: 
 

i. The liabilities, which arise out of the activities or operations of 
the Demerged Business; 

 
ii. Specific loans and borrowings raised, incurred and utilized 

solely for the respective activities or operation of the 
Demerged Business; 

 
f. All employees of the Transferee Company employed in the 

Demerged Business, as identified by the Board of Directors of the 
Transferee Company, as on the Effective Date; 

 
g. Any question that may arise as to whether a specified asset or 

liability pertains or does not pertain to the Demerged Business or 
whether it arises out of the activities or operations of the 
Demerged Business shall be decided by the Board of Directors of 
the Transferee Company. 

 
Proforma Balance Sheet of the Paint Division Business of the Transferee 
Company is set out in Schedule-1. 

 
vii. “De-merger”means transfer and vesting of the Demerged Business of 

the Transferee Company, as a going-concern, by way of demerger into 
the Resulting Company No. 2; and issue of shares by Kamdhenu 
Ventures Ltd (the Resulting Company No. 1) to the Shareholders of the 
Transferee Company in consideration of the said de-merger, in terms of 
this Scheme in its present form or with any modification(s) as approved 
by the Hon’ble National Company Law Tribunal or any other competent 
authority, as the case may be. 

 
viii. “Effective Date” means last of the dates on which the certified copies 

of the Order(s) passed by the Hon’ble National Company Law Tribunal, 
sanctioning the Scheme of Arrangement, are filed with the concerned 
Registrar of Companies, Ministry of Corporate Affairs. 
 

ix. “Encumbrance” means (a) any mortgage, charge (whether fixed or 
floating), pledge, lien,hypothecation, assignment, deed of  trust, title 
retention, security interest or otherencumbrance of any kind securing, 
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or conferring any priority of payment in respect of, anyobligation of any 
person, including any right granted by a transaction which in legal 
terms, isnot the granting of security but which has an economic or 
financial effect similar to thegranting of security under Applicable Laws; 
(b) any proxy, power of attorney, voting trustagreement, interest, 
option, right of first offer, refusal or transfer restriction in favour of 
anyperson; and (iii) any adverse claim as to title, possession or use. 
 

x. “FEMA” means the Foreign Exchange Management Act, 1999 along 
with the rules and regulations made there under and shall include any 
statutory modification(s), amendment(s) or re-enactment(s) thereof for 
the time being in force. 
 

xi. “Intellectual Property Rights” means, whether registered or not, in 
the name of or recognized under Applicable Laws as being intellectual 
property of the Transferor Company, or in the nature of common law 
rights of the Transferor Company, all domestic and foreign (a) 
trademarks, service marks, brand names, internet domain names, 
websites, online web portals, trade names, logos, uniforms and all 
applications and registration for the foregoing and all goodwill 
associated with the foregoing and symbolized by the foregoing; (b) 
confidential and proprietary information and trade secrets; (c) published 
and unpublished works of authorship and copyrights therein, and 
registrations and applications therefor, and all renewals, extensions, 
restorations and reversions thereof; (d) computer software,  programs 
(including source code, object code, firmware, operating systems and 
specifications) and processes; (e) designs, drawings, sketches; (f) tools, 
databases, frameworks, customer data, proprietary information, 
knowledge, any other technology or know-how, licenses, software 
licenses and formulas; (g) ideas and all other intellectual property or 
proprietary rights; and (h) all rights in all of the foregoing provided by 
Applicable Laws. 
 

xii. “IT Act” means the Income Tax Act, 1961, and the rules made there 
under and shall include any statutory modification(s), amendment(s) or 
re-enactment(s) thereof for the time being in force. 
 

xiii. National Company Law Tribunal means appropriate Bench/Benches 
of the Hon’ble National Company Law Tribunal constituted under the 
Companies Act, 2013, or such other court, tribunal, forum or authority 
having jurisdiction to sanction the present Scheme and other connected 
matters. The National Company Law Tribunal has been referred to as 
the Tribunal/NCLT. 

 
xiv. “Record Date” means the date(s) to be fixed by the Board of Directors 

of the Transferor Companies, the Transferee Company or the Resulting 
Company No. 1, as the case may be, with reference to which (a) the 
eligibility of the shareholders of the Transferor Companies shall be 
determined for allotment of shares in the Transferee Company on 
amalgamation; (b) the eligibility of the shareholders of Transferee 
Company shall be determined for allotment of shares in the Resulting 
Company No. 1 on de-merger; and (c) status of the shareholders of the 
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Resulting Company No. 1 shall be determined for re-organisation of 
share capital of the Resulting Company No. 1; and other connected 
matters, if any. 

xv. “Registrar of Companies” means concerned Registrar(s) of 
Companies, Ministry of Corporate Affairs having jurisdiction under the 
Companies Act, 2013, and other applicable provisions, if any, on the 
respective Companies. 

 
xvi. “Remaining Business of the Transferee Company” meansall assets 

and liabilities including immovable property, undertakings, businesses, 
activities, operations and intellectual property rights of the Transferee 
Companyother than the Demerged Business. 
 

xvii. Re-organisation of Share Capital means Re-organisation of pre-
Scheme Share Capital of Kamdhenu Ventures Ltd (the Resulting 
Company No. 1) whereby the entire pre-Scheme issued and paid up 
share capital of the Resulting Company No. 1 which consists of 30,400 
Equity Shares of ₹10 each aggregating ₹3,04,000, will be cancelled and 
equal number of 9% Compulsorily Redeemable Preference Shares will 
be created in place of such cancelled equity share capital. 
 

xviii. “Resulting Company No. 1” means Kamdhenu Ventures Ltdbeing a 
company incorporated under the provisions of the Companies Act, 2013, 
and having its registered office at A-1112 & A-1114, RIICO Industrial 
Area Phase-III, Bhiwadi-301 019, District Alwar, Rajasthan; E-mail id: 
kamdhenu@kamdhenulimited.com. 
 
The Resulting Company No. 1-Kamdhenu Ventures Ltd[Corporate 
Identification No. (CIN): U 51909 RJ 2019 PLC 066707; Income Tax 
Permanent Account No. (PAN): AAH CK 8421 D] (hereinafter referred to 
as “the Resulting Company No. 1/the Company”) was incorporated 
under the provisions of the Companies Act, 2013, as a public limited 
company vide Certificate of Incorporation dated 19th October, 2019, 
issued by the Registrar of Companies, Rajasthan, Jaipur. 
 
The Resulting Company No. 1 is in the process of shifting its registered 
office from the State of Rajasthan to the State of Haryana subject to the 
requisite approvals.  The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 
 

xix. “Resulting Company No. 2” means Kamdhenu Colour and 
Coatings Ltd being a company incorporated under the provisions of the 
Companies Act, 2013, and having its registered office at A-1112 & A-
1114, RIICO Industrial Area Phase-III, Bhiwadi-301 019, District Alwar, 
Rajasthan; E-mail id: kamdhenu@kamdhenulimited.com. 
 
The Resulting Company No. 2-Kamdhenu Colour and Coatings Ltd 
[Corporate Identification No. (CIN): U 36990 RJ 2019 PLC 067019; 
Income Tax Permanent Account No. (PAN): AAH CK 8804 E] 
(hereinafter referred to as “the Resulting Company No. 2/the 
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Company”) was incorporated under the provisions of the Companies 
Act, 2013, as a public limited company vide Certificate of Incorporation 
dated 16th November, 2019, issued by the Registrar of Companies, 
Rajasthan, Jaipur. 
 
The Resulting Company No. 2 is in the process of shifting its registered 
office from the State of Rajasthan to the State of Haryana subject to the 
requisite approvals.  The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 
 

xx. “Resulting Companies” mean Kamdhenu Ventures Ltd and Kamdhenu 
Colour and Coatings Ltd, collectively or any one or both of them as the 
context requires. 
 

xxi. “Scheme” means the present Scheme of Arrangement framed under 
the provisions of sections 230, 232 and 66 of the Companies Act, 2013, 
the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016, sections 2(1B), 2(19AA) and 2(41A) of the Income Tax 
Act, 1961, and other applicable provisions, if any, where under (a) 
Kamdhenu Concast Ltd, Kamdhenu Overseas Ltd, Kamdhenu Paint 
Industries Ltd, Kamdhenu Infradevelopers Ltd, Kamdhenu Nutrients Pvt 
Ltd, Kay2 Steel Ltd and Tiptop Promoters Pvt Ltd are proposed to be 
amalgamated with Kamdhenu Ltd; (b) the Paint Business of Kamdhenu 
Ltd is proposed to be de-merged into Kamdhenu Colour and Coatings 
Ltd; and (c)pre-Scheme Share Capital of Kamdhenu Ventures Ltd is 
proposed to be re-organised, in the present form or with any 
modification(s) approved or imposed or directed by Members/Creditors 
of these Companies and/or by any competent authority and/or by the 
Hon’ble National Company Law Tribunal or that may otherwise be 
deemed fit by the Board of Directors of these Companies. 
 

xxii. “Transferor Company No. 1” means Kamdhenu Concast Ltd being 
a company incorporated under the provisions of the Companies Act, 
1956, and having its registered office at L-311, Khasra No. 724, Street 
No. 7, Mahipalpur Extension, New Delhi-110 037; E-mail id: 
kamdhenu@kamdhenulimited.com. 
 
The Transferor Company No. 1-Kamdhenu Concast Ltd[Corporate 
Identification No. (CIN): U 27106 DL 2006 PLC 146601; Income Tax 
Permanent Account No. (PAN): AAD CK 1249 D] (hereinafter referred to 
as “the Transferor CompanyNo. 1/the Company”) was originally 
incorporated under the provisions of the Companies Act, 1956, as a 
public limited company vide Certificate of Incorporation dated 21st 

February, 2006, issued by the Registrar of Companies, NCT of Delhi & 
Haryana, New Delhi.  The Company was issued Certificate for 
Commencement of Business dated 21st September, 2006, by the 
Registrar of Companies, NCT of Delhi & Haryana, New Delhi. 
 
The Transferor Company No. 1 is in the process of shifting its registered 
office from the NCT of Delhi to the State of Haryana subject to the 
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requisite approvals.  The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 
 

xxiii. “Transferor Company No. 2” means Kamdhenu Overseas Ltdbeing 
a company incorporated under the provisions of the Companies Act, 
1956, and having its registered office at L-311, Khasra No. 724, Street 
No. 7, Mahipalpur Extension, New Delhi-110 037; E-mail id: 
kamdhenu@kamdhenulimited.com. 
 
The Transferor Company No. 2-Kamdhenu Overseas Ltd[Corporate 
Identification No. (CIN): U 00000 DL 2002 PLC 117931; Income Tax 
Permanent Account No. (PAN): AAC CK 0076 B] (hereinafter referred to 
as “the Transferor CompanyNo. 2/the Company”) was originally 
incorporated under the provisions of the Companies Act, 1956, as a 
private limited company with the name and style as ‘Kamdhenu 
Overseas PvtLtd’ vide Certificate of Incorporation dated 5th December, 
2002, issued by the Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi.The Company was converted into a public limited company 
and name of the Company was changed to ‘Kamdhenu Overseas Ltd’ 
vide Fresh Certificate of Incorporation dated 22nd September, 2007, 
issued by the Registrar of Companies, New Delhi. 
 
The Transferor Company No. 2 is in the process of shifting its registered 
office from the NCT of Delhi to the State of Haryana subject to the 
requisite approvals.  The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 
 

xxiv. “Transferor Company No. 3” meansKamdhenu Paint Industries 
Ltdbeing a company incorporated under the provisions of the 
Companies Act, 1956, and having its registered office at L-311, Khasra 
No. 724, Street No. 7, Mahipalpur Extension, New Delhi-110 037; E-
mail id: kamdhenu@kamdhenulimited.com. 
 
The Transferor Company No. 3-Kamdhenu Paint Industries 
Ltd[Corporate Identification No. (CIN): U 24222 DL 2005 PLC 204879; 
Income Tax Permanent Account No. (PAN): AAC CK 7438 H] 
(hereinafter referred to as “the Transferor CompanyNo. 3/the 
Company”) was originally incorporated under the provisions of the 
Companies Act, 1956, as a public limited company with the name and 
style as ‘Kamdhenu Cement Industries Ltd’ vide Certificate of 
Incorporation dated 30th September, 2005, issued by the Registrar of 
Companies, Uttar Pradesh, Kanpur.  The Company was issued 
Certificate for Commencement of Business dated 14th December, 2005, 
by the ROC, Uttar Pradesh, Kanpur.  Registered Office of the Company 
was shifted from the State of Uttar Pradesh to the NCT of Delhi as 
approved by the Hon’ble Company Law Board, New Delhi Bench, New 
Delhi vide Order dated 13th April, 2010.  The Registrar of Companies, 
NCT of Delhi & Haryana, New Delhi registered the aforesaid order and 



94
 10 

allotted a new CIN to the Company. Name of the Company was changed 
to ‘Kamdhenu Paint Industries Ltd’ vide Fresh Certificate of 
Incorporation dated 18th March, 2011, issued by the Registrar of 
Companies, New Delhi. 
 
The Transferor Company No. 3 is in the process of shifting its registered 
office from the NCT of Delhi to the State of Haryana subject to the 
requisite approvals. The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 
 

xxv. “Transferor Company No. 4” means Kamdhenu Infradevelopers 
Ltdbeing a company incorporated under the provisions of the 
Companies Act, 1956, and having its registered office at L-311, Khasra 
No. 724, Street No. 7, Mahipalpur Extension, New Delhi-110 037; E-
mail id: kamdhenu@kamdhenulimited.com. 
 
The Transferor Company No. 4-Kamdhenu Infradevelopers 
Ltd[Corporate Identification No. (CIN): U 70109 DL 2006 PLC 151170; 
Income Tax Permanent Account No. (PAN): AAD CK 5928 M] 
(hereinafter referred to as “the Transferor CompanyNo. 4/the 
Company”) was originally incorporated under the provisions of the 
Companies Act, 1956, as a public limited company vide Certificate of 
Incorporation dated 20th July, 2006, issued by the Registrar of 
Companies, NCT of Delhi & Haryana, New Delhi. The Company was 
issued Certificate for Commencement of Business dated 4th August, 
2008, by the Registrar of Companies, NCT of Delhi & Haryana, New 
Delhi. 
 
The Transferor Company No. 4 is in the process of shifting its registered 
office from the NCT of Delhi to the State of Haryana subject to the 
requisite approvals. The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 
 

xxvi. “Transferor Company No. 5” means Kamdhenu Nutrients Pvt Ltd 
being a company incorporated under the provisions of the Companies 
Act, 1956, and having its registered office at 2nd Floor, Tower A, Building 
No. 9, DLF Cyber City, Phase-3, Gurgaon-122 002, Haryana; E-mail id: 
kamdhenu@kamdhenulimited.com. 
 
The Transferor Company No. 5-Kamdhenu Nutrients Pvt Ltd [Corporate 
Identification No. (CIN): U 15494 HR 2009 PTC 039305; Income Tax 
Permanent Account No. (PAN): AAD CK 8232 A] (hereinafter referred to 
as “the Transferor CompanyNo. 5/the Company”) was originally 
incorporated under the provisions of the Companies Act, 1956, as a 
private limited company vide Certificate of Incorporation dated 16th July, 
2009, issued by the Registrar of Companies, NCT of Delhi & Haryana, 
New Delhi. 
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xxvii. “Transferor Company No. 6” means Kay2 Steel Ltd being a 
company incorporated under the provisions of the Companies Act, 1956, 
and having its registered office at L-311, Khasra No. 724, Street No. 7, 
Mahipalpur Extension, New Delhi-110 037; E-mail id: 
kamdhenu@kamdhenulimited.com. 
 
The Transferor Company No. 6-Kay2 Steel Ltd [Corporate Identification 
No. (CIN): U 51420 DL 2008 PLC 181174; Income Tax Permanent 
Account No. (PAN): AAF CP 3070 R] (hereinafter referred to as “the 
Transferor CompanyNo. 6/the Company”) was originally incorporated 
under the provisions of the Companies Act, 1956, as a public limited 
company with the name and style as ‘Prime Gold Industries Ltd’ vide 
Certificate of Incorporation dated 22nd July, 2008, issued by the 
Registrar of Companies, NCT of Delhi & Haryana, New Delhi.  The 
Company was issued Certificate for Commencement of Business dated 
22nd April, 2009, by the Registrar of Companies, NCT of Delhi & 
Haryana, New Delhi.  Name of the Company was changed to ‘Kamdhenu 
Metallic Industries Ltd’ vide Fresh Certificate of Incorporation dated 18th 

March, 2011, issued by the Registrar of Companies, New Delhi.  Name 
of the Company was changed to its present name-‘Kay2 Steel Ltd’vide 
Fresh Certificate of Incorporation dated 13th March, 2013, issued by the 
Registrar of Companies, New Delhi. 
 
The Transferor Company No. 6 is in the process of shifting its registered 
office from the NCT of Delhi to the State of Haryana subject to the 
requisite approvals.  The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 
 

xxviii. “Transferor Company No. 7” means Tiptop Promoters Pvt Ltd 
being a company incorporated under the provisions of the Companies 
Act, 1956, and having its registered office at 8, B.T. Road, Belghoria, 
Kolkata-700 056, West Bengal; E-mail:tiptoppromoters.roc@gmail.com. 
 
The Transferor Company No. 7-Tiptop Promoters Pvt Ltd [Corporate 
Identification No. (CIN): U 70101 WB 1999 PTC 089802; Income Tax 
Permanent Account No. (PAN): AAB CT 7943 H] (hereinafter referred to 
as “the Transferor CompanyNo. 7/the Company”) was incorporated 
under the provisions of the Companies Act, 1956, as a private limited 
company vide Certificate of Incorporation dated 8th July, 1999, issued 
by the Registrar of Companies, West Bengal, Kolkata. 
 
The Transferor Company No. 7 is in the process of shifting its registered 
office from the State of West Bengal to the State of Haryana subject to 
the requisite approvals.  The present Scheme will be suitably 
modified/up dated on shifting of the registered office of the Company 
without any further intimation to the Stock Exchange or any other 
authority in this regard. 
 

xxix. “Transferor Companies” mean Kamdhenu Concast Ltd, Kamdhenu 
Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
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Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and 
Tiptop Promoters Pvt Ltd,collectively or any one or more of them as the 
context requires. 
 

xxx. “Transferee Company” means Kamdhenu Ltd being a company 
incorporated under the provisions of the Companies Act, 1956, and 
having its registered office at A-1112 & A-1114, RIICO Industrial Area 
Phase-III, Bhiwadi-301 019, District Alwar, Rajasthan; E-mail id: 
kamdhenu@kamdhenulimited.com; Web-site:www.kamdhenultd.com. 

 
The Transferee Company-Kamdhenu Ltd[Corporate Identification No. 
(CIN): L 27101 RJ 1994 PLC 067034; Income Tax Permanent Account 
No. (PAN): AAA CK 7155 M] (hereinafter referred to as “the Transferee 
Company/the Company”) was originally incorporated under the 
provisions of the Companies Act, 1956, as a public limited company with 
the name and style as ‘Kamdhenu Ispat Ltd’ vide Certificate of 
Incorporation dated 12th September, 1994, issued by the Registrar of 
Companies, Rajasthan, Jaipur.  The Company was issued Certificate for 
Commencement of Business dated 29th December, 1994 by the ROC, 
Rajasthan, Jaipur. Registered Office of the Company was shifted from 
the State of Rajasthan to the NCT of Delhi as approved by the Hon’ble 
Company Law Board, Northern Region Bench, New Delhi, vide Order 
dated 2nd March, 2005.  The Registrar of Companies, NCT of Delhi & 
Haryana, New Delhi registered the aforesaid order and allotted a new 
CIN to the Company. Name of the Company was changed to ‘Kamdhenu 
Ltd’ vide Fresh Certificate of Incorporation dated 27th January, 2016, 
issued by the Registrar of Companies, New Delhi. Registered Office of 
the Company was shifted from the NCT of Delhi to the State of 
Rajasthan as approved by the Hon’ble Regional Director, Northern 
Region, Ministry of Corporate Affairs, New Delhi, vide Order dated 27th 
August, 2019.  The Registrar of Companies, Rajasthan, Jaipur registered 
the aforesaid order and allotted a new CIN to the Company. 
 
It is clarified that for the purpose of the proposed De-merger of Paint 
Business of Kamdhenu Ltd into Kamdhenu Colour and Coatings Ltd, the 
Transferee Company-Kamdhenu Ltd is the Demerged Company.  
However, for the sake of clarity, Kamdhenu Ltd has been referred to as 
the Transferee Company in the entire Scheme and other documents. 
 
The Transferee Company is in the process of shifting its registered office 
from the State of Rajasthan to the State of Haryana subject to the 
requisite approvals.  The present Scheme will be suitably modified/up 
dated on shifting of the registered office of the Company without any 
further intimation to the Stock Exchange or any other authority in this 
regard. 

 
1.2 INTERPRETATION 

 
Terms and expressions which are used in this Scheme but not defined 
herein shall, unless repugnant or contrary to the context or meaning 
thereof, have the same meaning ascribed to them under the Act, and if 
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not defined therein then under the relevant Applicable Laws. In this 
Scheme, unless the context otherwise requires: 
 
a. references to “persons” shall include individuals, bodies corporate 

(wherever incorporated), un-incorporated entities, associations, 
partnerships and proprietorship; 
 

b. heading, sub-heading and bold typeface are only for convenience 
and shall not affect the construction or interpretation of this 
Scheme; 
 

c. the term “Clause” refers to the specified clause of this Scheme; 
 

d. references to one gender includes all genders; 
 

e. any phrase introduced by the terms “including”, “include”, “in 
particular” or any similar expression shall be construed as 
illustrative and shall not limit the sense of the words preceding 
those terms; 
 

f. words denoting singular shall include the plural and vice versa;  
 

g. reference to any legislation, statute, regulation, rule, notification or 
any other provision of law means and includes references to such 
legal provisions as amended, supplemented or re-enacted from time 
to time, and any reference to a legal provision shall include any 
subordinate legislation made from time to time under such a 
statutory provision. 
 

h. unless otherwise defined, the reference to the word "days" shall 
mean calendar days; and 
 

i. references to dates and times shall be construed to be references to 
Indian dates and times. 
 

1.3 SHARE CAPITAL 
 

i. The present Authorised Share Capital of the Transferor Company 
No. 1 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹67,90,000 divided into 6,79,000 Equity Shares of ₹10 
each. 

 
ii. The present Authorised Share Capital of the Transferor Company 

No. 2 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹82,50,000 divided into 8,25,000 Equity Shares of ₹10 
each. 

 
iii. The present Authorised Share Capital of the Transferor Company 

No. 3 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
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Company is ₹32,15,000 divided into 3,21,500 Equity Shares of ₹10 
each. 

 
iv. The present Authorised Share Capital of the Transferor Company 

No. 4 is ₹20,00,000 divided into 2,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹15,00,000 divided into 1,50,000 Equity Shares of ₹10 
each. 

 
v. The present Authorised Share Capital of the Transferor Company 

No. 5 is ₹20,00,000 divided into 2,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹11,00,000 divided into 1,10,000 Equity Shares of ₹10 
each. 

 
vi. The present Authorised Share Capital of the Transferor Company 

No. 6 is ₹1,00,00,000 divided into 10,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹14,50,000 divided into 1,45,000 Equity Shares of ₹10 
each. 

 
vii. The present Authorised Share Capital of the Transferor Company 

No. 7 is ₹40,00,000 divided into 4,00,000 Equity Shares of ₹10 
each. The Present Issued, Subscribed and Paid-up Capital of the 
Company is ₹39,17,000 divided into 3,91,700 Equity Shares of ₹10 
each. 

 
viii. The present Authorised Share Capital of the Transferee Company is 

₹30,00,00,000 divided into 3,00,00,000 Equity Shares of ₹10 each. 
The Issued, Subscribed and Paid-up Capitalof the Company is 
₹26,54,32,500 divided into 2,65,43,250 Equity Shares of ₹10 each 

 
The Transferee Company has framed a stock option scheme for its 
employees named as ‘Kamdhenu Employees Stock Option Scheme, 
2017’ (ESOS). Under the aforesaid ESOS, upon vesting, employees 
of the Transferee Company would have an option (ESOS Option) to 
acquire equity shares of the Transferee Company. The issued, 
subscribed and paid-up share capital of the Transferee Company will 
change upon vesting and exercise of the Option under the aforesaid 
ESOS.  It is however, clarified that such change in the issued and 
paid up share capital of the Transferee Company will not have any 
impact on the share exchange ratio as explained in the Report on 
Valuation of Shares and Share Exchange Ratio. 

 
ix. The present Authorised Share Capital of the Resulting Company No. 

1 is ₹5,00,000 divided into 50,000 Equity Shares of ₹10 each. The 
Present Issued, Subscribed and Paid-up Capital of the Company is 
₹3,04,000 divided into 30,400 Equity Shares of ₹10 each.The 
Resulting Company No. 1 is a wholly owned subsidiary of the 
Transferee Company. Entire share capital of the Resulting Company 
No. 1 is held by the Transferee Company and its nominee 
shareholders. 
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x. The present Authorised Share Capital of the Resulting Company No. 

2 is ₹10,00,000 divided into 1,00,000 Equity Shares of ₹10 each. 
The Present Issued, Subscribed and Paid-up Capital of the Company 
is ₹3,04,000 divided into 30,400 Equity Shares of ₹10 each.The 
Resulting Company No. 2 is a Wholly Owned Subsidiary of the 
Resulting Company No. 1.  Entire Share Capital of the Resulting 
Company No. 2 is held by the Resulting Company No. 1 and its 
nominee shareholders. 

 
xi. The Transferor Companies No. 1 to 7 are closely held un-listed 

companies. The Transferee Company is a public limited listed 
company. Equity Shares of the Transferee Company are listed on 
BSE Limited (Bombay Stock Exchange/BSE) and National Stock 
Exchange of India Limited (NSE).The Resulting CompanyNo. 1 is a 
wholly owned subsidiary of the Transferee Company.Whereas the 
Resulting Company No. 2 is a wholly owned subsidiary of the 
Resulting Company No. 1.All the Companies in the Scheme are 
under common management and control.The Scheme of 
Arrangement will not result in change in management of any of 
these Companies. 

 
xii. Save as otherwise provided in this Scheme, there will be no change 

in the issued and paid up share capital of any of the Transferor 
Companies and the Resulting Companies till the record date.  

 
1.4 RATIONALE AND BENEFITS OF THE SCHEME 
 

1.4.1 The circumstances which justify and/or necessitate the proposed 
Amalgamation of Kamdhenu Concast Ltd, Kamdhenu Overseas Ltd, 
Kamdhenu Paint Industries Ltd, Kamdhenu Infradevelopers Ltd, 
Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd and Tiptop Promoters 
Pvt Ltd with Kamdhenu Ltd are, inter alia, as follows: 

 
i. All the Transferor Companies and the Transferee Company 

are under common management and control. The proposed 
amalgamation of the Transferor Companies with the 
Transferee Company would result in business synergy, 
consolidation and pooling of their resources. 
 

ii. The Transferee Company is, presently, engaged in 
manufacturing, branding, marketing and distribution of 
KAMDHENU brand products like Steel TMT bars, decorative 
paints and allied products. On De-merger of Paint Business of 
Kamdhenu Ltd into Kamdhenu Colour and Coatings Ltd, the 
Transferee Company will be engaged in the manufacturing, 
branding, marketing and distribution of KAMDHENU brand 
products like Steel TMT bars and allied products.  On the 
other hand, the Transferor Companies are engaged in 
marketing and trading of steel and allied products, agency 
business and various other activities. The Transferor 
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Companies have also made investments in securities 
(including investment in Kamdhenu Ltd). 

 
iii. The proposed amalgamation will simplify and streamline the 

shareholding structure of the Transferee Company.  The 
Scheme will enable to remove multiple layers of the holding 
companies in tune with the Government policy. 

 
iv. The proposed Amalgamation would result in consolidation of 

various Group Companies and pooling of physical, financial 
and human resource of these Companies for the most 
beneficial utilization of these factors in the combined entity.  
It would be advantageous to combine the activities and 
operations of all these Companies in a single entity. 

 
v. The amalgamation will result in significant reduction in 

multiplicity of legal and regulatory compliances which at 
present is required to be made separately by the Transferor 
Companies and the Transferee Company. 

 
1.4.2 The circumstances which justify and/or necessitate the proposed 

De-merger of Paint Business of Kamdhenu Ltd into Kamdhenu 
Colour and Coatings Ltd are, inter alia, as follows: 

 
i. The Transferee Company-Kamdhenu Ltd being the Flagship 

Company of the Kamdhenu Group is engaged in 
manufacturing, branding, marketing and distribution of 
KAMDHENU brand products like Steel TMT bars, decorative 
paints and allied products. Thus, the Transferee Company has 
two distinct business segments-Steel Division and Paint 
Division. 

 
ii. Steel and Paint Business have substantially different 

character. Both the business segments require sharper focus 
and management bandwidth for growth; which is not possible 
as a single entity.  In relation to future fund raise, there are 
separate set of investors for each of the businesses. The 
valuation and investment parameters are also different for 
each of these businesses. 

 
iii. Tremendous operational efficiencies will be achieved by 

operating these two businesses as independent entities. 
 

iv. Given the distinct nature of Steel and Paint Businesses, it is 
proposed to hive-off the Paint Division from the Transferee 
Company into the Resulting Company No. 2-Kamdhenu Colour 
and Coatings Ltd. 

 
v. The proposed de-merger will enable the Transferee Company 

and the Resulting Companies to raise necessary funds, invite 
strategic investors, employ specialized manpower, etc., for 
the respective businesses.  



101

 17 

 
vi. It will impart better management focus, will facilitate 

administrative convenience and will ensure optimum 
utilization of various resources by these Companies. 

 
vii. The proposed de-merger will provide scope for independent 

expansion of these businesses. It will strengthen, consolidate 
and stabilize the business of these Companies and will 
facilitate further expansion and growth of their respective 
businesses. 

 
1.4.3 The circumstances which justify and/or necessitate the proposed 

Re-organisation of pre-Scheme Share Capital of Kamdhenu Ventures 
Ltd are, inter alia, as follows: 
 

i. Present issued and paid up share capital of the Resulting 
Company No. 1 is ₹3,04,000 divided into 30,400 Equity 
Shares of ₹10 each, which is held entirely by the Transferee 
Company. In terms of the provisions of this Scheme, the 
Resulting Company No. 1 will issue Equity Shares to the 
Equity Shareholders of the Transferee Company. However, it 
is proposed that upon the Scheme becoming effective, the 
Resulting Company No. 1 will have 100% mirror Equity 
Shareholding as that of the Transferee Company. In other 
words, post de-merger; all the Equity Shareholders of the 
Transferee Company will hold same percentage of Equity 
Shares in the Resulting Company No. 1 as they are holding in 
the Transferee Company as on the record date.  
 

ii. Accordingly, upon the Scheme becoming effective, the pre-
Scheme issued and paid up share capital of the Resulting 
Company No. 1 equivalent number of (9% non-cumulative) 
Compulsorily Redeemable Preference Shares of ₹10 each, 
credited as fully paid-up, will be created in place of such 
cancelled equity share capital. 

 
iii. It is clarified that the aforesaid re-organisation of Share 

Capital would not involve either the diminution of any liability 
in respect of un-paid share capital or payment to any 
shareholder of any paid-up share capital. The Company is not 
proposing any buy-back of shares from its shareholders. 

 
iv. It is further clarified that no creditor of the Company will be 

adversely affected by the proposed re-organisation of share 
capital. Compulsorily Redeemable Preference Shares to be 
issued in terms of this Scheme, shall be redeemed in 
accordance with the provisions of the Companies Act, 2013, 
relating to the redemption of preference shares. Hence, such 
redemption of Preference Shares will not be deemed to be a 
reduction of capital of the Company. 

 



102

 18 

1.4.4 The proposed Scheme of Arrangement will have beneficial impact on 
the Transferor Companies, the Transferee Company and the 
Resulting Companies, their shareholders, employees and other 
stakeholders and all concerned. 
 

1.4.5 The Scheme of Arrangement is proposed for the aforesaid reasons. 
The Board of Directors and Management of the Transferor 
Companies, the Transferee Company and the Resulting 
Companiesare of the opinion that the proposed Scheme is in the 
best interest of these Companies, their Shareholders and other 
stakeholders. 
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PART-2 
 

AMALGAMATION OF KAMDHENU CONCAST LTD, KAMDHENU OVERSEAS 
LTD, KAMDHENU PAINT INDUSTRIES LTD, KAMDHENU 
INFRADEVELOPERS LTD, KAMDHENU NUTRIENTS PVT LTD, KAY2 
STEEL LTD AND TIPTOP PROMOTERS PVT LTD WITH KAMDHENU LTD 
 
2.1 TRANSFER AND VESTING OF UNDERTAKING(S) 

 
2.1.1 On the Scheme becoming effective and with effect from the 

Appointed Date, subject to the provisions of the Scheme in relation 
to the modalities of transfer and vesting, the undertakings and 
entire business and all immovable properties (including agricultural 
land, industrial land, residential land and all other land and plots) 
where so ever situated and incapable of passing by physical 
delivery as also all other assets, capital work-in-progress, current 
assets, investments, deposits, bookings and advances against 
residential and commercial plots and buildings, powers, authorities, 
awards, allotments, approvals and consents, licenses, 
registrations, contracts, agreements, engagements, arrangement, 
rights, intellectual property rights, titles, interests, benefits and 
advantages of whatsoever nature belonging to or in the ownership, 
power, possession, control of or vested in or granted in favour of 
or enjoyed by the Transferor Companies, including but without 
being limited to, benefit of all agreements and all other interests 
arising to the Transferor Companies (hereinafter collectively 
referred to as “the said assets”) shall, without any further act or 
deed or without payment of any duty or other charges, be 
transferred to and vested in the Transferee Company pursuant to 
the provisions of Section 232 of the Act as a going concern, for all 
the estate, right, title and interest of the Transferor Companies 
therein so as to become the property of the Transferee Company 
but, subject to mortgages, charges and encumbrances, if any, then 
affecting the undertaking of the Transferor Companies without 
such charges in any way extending to the undertaking of the 
Transferee Company. 

 
2.1.2 Notwithstanding what is provided herein above, it is expressly 

provided that in respect to such of the said assets as are movable 
in nature or are otherwise capable of being transferred by physical 
delivery or by endorsement and delivery, the same shall be so 
transferred, with effect from the appointed date, by the Transferor 
Companies to the Transferee Company after the Scheme is duly 
sanctioned and given effect to without requiring any order of the 
Tribunal or any deed or instrument of conveyance for the same or 
without the payment of any duty or other charges and shall 
become the property of the Transferee Company accordingly. 

 
2.1.3 On and from the Appointed Date, all liabilities, provisions, duties 

and obligations including Income Tax and other statutory liabilities, 
if any, of every kind, nature and description of the Transferor 
Companies whether provided for in the books of accounts of the 
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Transferor Companies or not, shall devolve and shall stand 
transferred or be deemed to be transferred without any further act 
or deed, to the Transferee Company with effect from the Appointed 
Date and shall be the liabilities, provisions, duties and obligations 
of the Transferee Company. 

 
2.1.4 Similarly, on and from the Appointed Date, all the taxes and duties 

including advance tax, tax deducted at source, tax collected at 
source, minimum alternative tax (MAT), self-assessment tax, Input 
Tax Credit under Goods and Services Tax (GST) or any other 
available input credit, etc., paid by or on behalf of the Transferor 
Companies immediately before the amalgamation, shall become or 
be deemed to be the property of the Transferee Company by virtue 
of the amalgamation. Upon the Scheme becoming effective, all the 
taxes and duties paid (including TDS, MAT and GST, etc.) by or on 
behalf of the Transferor Companies from the Appointed Date, 
regardless of the period to which these payments relate, shall be 
deemed to have been paid for and on behalf of and to the credit of 
the Transferee Company as effectively as if the Transferee 
Company had paid the same. 

 
2.1.5 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income Tax 
(including MAT credit), CENVAT, Customs, VAT, Sales Tax, Service 
Tax, Goods and Services Tax, etc., of the Transferor Companies, 
shall be available to and vest in the Transferee Company, without 
any further act or deed. 

 
2.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, requisite 
form(s) will be filed with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent 
required, to give effect to the provisions of this Scheme. 

 
2.1.7 On the Scheme becoming effective, the Transferee Company shall 

be entitled to file/revise income tax returns, TDS returns, GST 
returns, and other statutory filings and returns, filed by it or by the 
Transferor Companies, if required, and to take all such steps that 
may be required to give effect to the provisions of this Scheme 
and/or required to claim refunds, depreciation benefits, advance 
tax credits, un-availed credits and exemptions, statutory benefits, 
etc., if any. 

 
2.1.8 On the Scheme becoming effective, the Transferee Company, if so 

required, shall be entitled to maintain one Bank Account each in 
the name of therespective Transferor Companies to enable it to 
deposit/encash any refund or other payment received in the name 
of the respective Transferor Companies. All such deposits will, 
then, be transferred to the bank account of the Transferee 
Company. It may, however, be clarified that such bank account (in 
the name of the Transferor Companies) will be used only for the 
limited purpose of depositing/encashing any refund or other 
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payments received in the name/in favour of the respective 
Transferor Companies.  Such bank account will not be used for 
normal banking transactions. 

 
2.1.9 All other assets & liabilities of the Transferor Companies, which 

may not be specifically covered in the aforesaid clauses, shall also 
stand transferred to the Transferee Company with effect from the 
Appointed Date. 

 
2.1.10 In accordance with the Central Goods & Services Tax Act, 2017 

(‘CGST’), Integrated Goods & Services Tax Act, 2017 (‘IGST’) and 
respective State Goods & Services Tax laws (‘SGST’), Goods & 
Services tax as are prevalent on the Effective Date, the unutilized 
credits relating to, Goods & Services tax lying in the accounts of 
the undertaking of the Transferor Companies shall be permitted to 
be transferred to the credit of the Transferee Company (including 
in electronic form/registration). The Transferee Company shall 
accordingly be entitled to set off all such unutilized credits against 
the Goods & Services tax payable by it. 

 
2.1.11 All compliances with respect to taxes or any other law between the 

respective Appointed Date and Effective Date done by the 
Transferor Companies shall, upon the approval of this Scheme, be 
deemed to have been made with by the Transferee Company. 

 
2.1.12 Any tax liabilities  under the Income Tax Act, 1961, Wealth Tax 

Act, 1957, customs duty laws, central sales tax, applicable state 
value added tax, service tax laws, excise duty laws, Goods & 
Services tax, or other applicable laws/ regulations dealing with 
taxes, duties, levies allocable or related to the business of the 
Transferor Companies to the extent not provided for or covered by 
tax provision in the accounts made as on the date immediately 
preceding the Appointed Date shall be transferred or stand 
transferred to Transferee Company. Any surplus in the provision 
for taxation / duties/ levies account including advance tax and tax 
deducted at source as on the date immediately preceding the 
Appointed Date will also be transferred to the account of the 
Transferee Company. 

 
2.1.13 Any refund under the Income Tax Act, 1961, Wealth Tax Act, 

1957, customs duty laws, central sales tax, applicable state value 
added tax, service tax laws, excise duty laws, Goods & Services 
tax, or other applicable laws/ regulations dealing with taxes/ 
duties/ levies allocable or related to the business and available on 
various electronic forms (including Form 26AS) / registration of the 
Transferor Companies due to Transferor Companies consequent to 
the assessment(s) and other proceeding(s) made on the Transferor 
Companies and for which no credit is taken in the accounts, as on 
the date immediately preceding the Appointed Date, shall also 
belong to and be received  by the Transferee Company.  
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2.2 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 

2.2.1 Subject to the other provisions of this Scheme, all contracts, 
deeds, bonds, agreements and other instruments of whatsoever 
nature, to which the Transferor Companies are a party, subsisting 
or having effect immediately before or after the Effective date, 
shall remain in full force and effect against or in favour of the 
Transferee Company and may be enforced as fully and effectually, 
as if instead of the Transferor Companies, the Transferee Company 
had been a party thereto. 

 
2.2.2 The transfer of the said assets and liabilities of the Transferor 

Companies to the Transferee Company and the continuance of all 
the contracts or legal proceedings by or against the Transferee 
Company shall not affect any contract or proceedings relating to 
the said assets or the liabilities already concluded by the 
Transferor Companies on or after the Appointed Date. 

 
2.2.3 The Transferee Company may, at any time after coming into effect 

of this Scheme in accordance with the provisions hereof, if so 
required, under any law or otherwise, execute deeds of 
confirmation in favour of the secured creditors of the Transferor 
Companies or in favour of any other party to any contract or 
arrangement to which the Transferor Companies are a party or any 
writings as may be necessary to be executed in order to give 
formal effect to the above provisions. The Transferee Company 
shall, under the provisions of this Scheme, be deemed to be 
authorised to execute any such writings on behalf of the Transferor 
Companies and, to implement and carry out all such formalities or 
compliance referred to above on the part/behalf of the Transferor 
Companies to be carried out or performed. 

 
2.3 LEGAL PROCEEDINGS 

 
All legal proceedings of whatever nature by or against the Transferor 
Companies pending on the Effective Date, shall not be abated, be 
discontinued or be, in any way, prejudicially affected by reason of the 
transfer of the undertaking of the Transferor Companies or of anything 
contained in this Scheme but the proceedings may be continued, 
prosecuted and enforced by or against the Transferee Company in the 
same manner and to the same extent as it would or might have been 
continued, prosecuted and enforced by or against the Transferor 
Companies as if the Scheme had not been made. 

 
2.4 DISSOLUTION OF TRANSFEROR COMPANIES 
 

On this Scheme becoming effective, the Transferor Companies shall 
stand dissolved without the process of winding up. 
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2.5 EMPLOYEES OF TRANSFEROR COMPANIES 
 

2.5.1 All the employees of the Transferor Companies in service on the 
date immediately preceding the date on which the Scheme finally 
takes effect, i.e., the Effective Date, shall become the employees 
of the Transferee Company on such date without any break or 
interruption in service and upon terms and conditions not less 
favourable than those subsisting in the concerned Transferor 
Company on the said date. 

 
2.5.2 Provident Fund, Gratuity Fund, Superannuation Fund and any other 

special fund or trusts created or existing for the benefit of the 
employees of the Transferor Companies, if any, upon the Scheme 
becoming finally effective, the Transferee Company shall stand 
substituted for the Transferor Companies for all purposes and 
intents, whatsoever, relating to the administration or operation of 
such schemes or funds or in relation to the obligation to make 
contributions to the said funds in accordance with the provisions of 
such funds. It is the intent that all the rights, duties, powers and 
obligations of the Transferor Companies in relation to such funds 
shall become those of the Transferee Company. It is clarified that 
the services of the employees, if any, of the Transferor Companies 
will be treated as having been continued for the purpose of the 
aforesaid funds or provisions. 

 
2.6 CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES 
 

From the Appointed Date until the Effective Date, the Transferor 
Companies 

 
a. Shall stand possessed of all the assets and properties referred to in 

Clause 2.1 above, in trust for the Transferee Company. 
 

b. Shall be deemed to have carried on business and activities for and on 
behalf of and for the benefit and on account of the Transferee 
Company. Any income or profit accruing to the Transferor Companies 
and all costs, charges and expenses or loss arising or incurring by the 
Transferor Companies on and from the Appointed Date shall, for all 
purposes and intents, be treated as the income, profits, costs, 
charges, expenses or loss, as the case may be, of the Transferee 
Company. 

 
2.7 ISSUE OF SHARES BY TRANSFEREE COMPANY 
 

2.7.1 Upon the Scheme finally coming into effect and in consideration of 
the transfer and vesting of all the said assets and liabilities of the 
Transferor Companies to the Transferee Company in terms of the 
Scheme, the Transferee Company shall, without any further 
application or deed, issue and allot Share(s) to the Shareholders of 
the Transferor Companies, whose names appear in the Register of 
Members as on the Record Date, in the following ratio: 

 



108 24 

a. The Transferee Company-Kamdhenu Ltd will issue 2,351 
Equity Shares of ₹10 each, credited as fully paid up, for every 
1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 1–Kamdhenu Concast Ltd. 

 
b. The Transferee Company-Kamdhenu Ltd will issue 3,697 

Equity Shares of ₹10 each, credited as fully paid up, for every 
1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 2-Kamdhenu Overseas Ltd. 

 
c. The Transferee Company-Kamdhenu Ltd will issue 4,887 

Equity Shares of ₹10 each, credited as fully paid up, for every 
1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 3-Kamdhenu Paint Industries Ltd. 

 
d. The Transferee Company-Kamdhenu Ltd will issue 4,281 

Equity Shares of ₹10 each, credited as fully paid up, for every 
1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 4-Kamdhenu Infradevelopers Ltd. 

 
e. The Transferee Company-Kamdhenu Ltd will issue 5,454 

Equity Shares of ₹10 each, credited as fully paid up, for every 
1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 5-Kamdhenu Nutrients Pvt Ltd. 

 
f. The Transferee Company-Kamdhenu Ltd will issue 4,062 

Equity Shares of ₹10 each, credited as fully paid up, for every 
1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 6-Kay2 Steel Ltd. 

 
g. The Transferee Company-Kamdhenu Ltd will issue 2,910 

Equity Shares of ₹10 each, credited as fully paid up, for every 
1,000 Equity Shares of ₹10 each held in the Transferor 
Company No. 7-Tiptop Promoters Pvt Ltd. 

 
2.7.2 Any fraction of share arising out of the aforesaid share exchange 

process, if any, will be rounded off to nearest whole number.  
However, total number of new Equity Shares to be issued by the 
Transferee Company to the Shareholders of the Transferor 
Companies will be equal to the aggregate number of Equity Shares 
of the Transferee Company held by the Transferor Companies No. 
1 to 7 as on the record date. 
 

2.7.3 In addition to the aforesaid Equity Shares, the Transferee 
Company-Kamdhenu Ltd will also issue 9% Non-cumulative 
Compulsorily Redeemable Preference Shares to the Shareholders 
of the Transferor Companies in the following share exchange ratio: 

 
a. The Transferee Company-Kamdhenu Ltd will issue 5,988(9% 

Non-cumulative)Compulsorily Redeemable Preference Shares 
of ₹10 each, credited as fully paid up, for every 1,000 Equity 
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Shares of ₹10 each held in the Transferor Company No. 1-
Kamdhenu Concast Ltd. 

 
b. The Transferee Company-Kamdhenu Ltd will issue 6,638 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares 
of ₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 2-
Kamdhenu Overseas Ltd. 

 
c. The Transferee Company-Kamdhenu Ltd will issue 3,398 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares 
of ₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 3-
Kamdhenu Paint Industries Ltd. 

 
d. The Transferee Company-Kamdhenu Ltd will issue 1,875 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares 
of ₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 4-
Kamdhenu Infradevelopers Ltd. 

 
e. The Transferee Company-Kamdhenu Ltd will issue 1,611 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares 
of ₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 5-
Kamdhenu Nutrients Pvt Ltd. 

 
f. The Transferee Company-Kamdhenu Ltd will issue 2,082 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares 
of ₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 6-Kay2 
Steel Ltd. 

 
g. The Transferee Company-Kamdhenu Ltd will issue 14,375 (9% 

Non-cumulative) Compulsorily Redeemable Preference Shares 
of ₹10 each, credited as fully paid up, for every 1,000 Equity 
Shares of ₹10 each held in the Transferor Company No. 7-
Tiptop Promoters Pvt Ltd. 

 
2.7.4 Any fraction of share arising out of the aforesaid share exchange 

process, if any, will be rounded off to nearest whole number. 
 

2.7.5 New Equity and Preference Shares to be issued in terms of the 
aforesaid Clause shall be subject to the provisions of the 
Memorandum and Articles of Association of the Transferee 
Company. New Equity Shares shall rank pari passu in all respects, 
including dividend, with the existing Equity Shares of the 
Transferee Company. 

 
2.7.6 Compulsorily Redeemable Preference Shares to be issued will carry 

a coupon rate of 9% per annum.  9% non-cumulative Compulsorily 
Redeemable Preference Shares to be issued in terms of the above, 
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shall be redeemed in terms of the provisions of the Companies Act, 
2013, at Par within a period of 5 years from the date of issue of 
such Redeemable Preference Shares with a call option available to 
the Issuer Company for early redemption. 

 
2.7.7 New Preference Shares to be issued in terms of Clause 2.7.3 

above, on amalgamation,will be reduced as provided under Clause 
3.9.3 of this Scheme on issue of Preference Shares in the Resulting 
Company No. 1, on de-merger.  It is, accordingly, clarified that 
issue of new Preference Shares in the Transferee Company as per 
Clause 2.7.3 and reduction of the same as per Clause 3.9.3 will be 
given effect to simultaneously.  Shareholders of the Transferor 
Companies No. 1 to 7 will be allotted new Preference Shares in the 
Transferee Company and the Resulting Company No. 1 in terms of 
Clause 3.9.2 and Clause 3.9.3, respectively,of the Scheme against 
their consolidated entitlement for preference shares on 
amalgamation and de-merger. 

 
2.7.8 The issue and allotment of new Shares by the Transferee 

Company, as provided in this Scheme, is an integral part thereof. 
The members of the Transferee Company, on approval of the 
Scheme, shall be deemed to have given their approval under 
sections 42 & 62 of the Companies Act, 2013, and other applicable 
provisions, if any, for issue of new Shares in terms of this Scheme. 

 
2.7.9 It is, however, clarified that provisions of this Scheme with regard 

to issue of shares by the Transferee Company will not apply to the 
share application money, if any, which may remain outstanding in 
the Transferor Companies. 
 

2.7.10 In terms of the provisions of the Securities Contracts (Regulation) 
Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, Listing Agreement, SEBI Regulations, SEBI 
Circulars and other applicable provisions, if any, new Equity Shares 
to be issued by the Transferee Company to the Shareholders of the 
Transferor Companies, pursuant to this Scheme, shall be listed on 
BSE and NSE being the Stock Exchanges on which the Equity 
Shares of the Transferee Company are presently listed. The 
Transferee Company will make necessary application(s) to these 
Stock Exchanges and other competent authorities, if any, for this 
purpose and will comply with the provisions of the Securities 
Contracts (Regulation) Act, 1956, the Securities Contracts 
(Regulation) Rules, 1957, the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, Listing Agreement, 
SEBI Regulations, SEBI Circulars and other applicable provisions, if 
any, in this regard. The concerned Stock Exchanges and the SEBI, 
shall, on receipt of listing application(s) and other documents, 
promptly grant necessary approval(s) and list the new Equity 
Shares issued by the Transferee Company. 
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It is clarified that (9% Non-cumulative) Compulsorily Redeemable 
Preference Shares to be issued by the Transferee Company will not 
be listed on BSE/NSE. 
 

2.7.11 In case any Promoters’ holding in the Transferee Company and/or 
new Shares to be issued in the Transferee Company in terms of 
this Scheme, are placed under lock-in by the Stock Exchange(s), 
the SEBI or any other competent authority, pursuant to the 
provisions of the Listing Agreement and SEBI Regulations, etc., 
such locked-in shares may be transferred within the Promoters’ 
Group during such lock-in period. 

 
2.7.12 Shares allotted pursuant to this Scheme may remain frozen in the 

Depositories system till listing/trading permission is given by the 
Stock Exchange(s). The Transferee Company will comply with the 
applicable provisions in this regard. 

 
2.8 UPON THIS SCHEME BECOMING EFFECTIVE:  
 

2.8.1 Entire Issued Share Capital and share certificates of the Transferor 
Companies shall automatically stand cancelled. Shareholders of the 
Transferor Companies will not be required to surrender the Share 
Certificates held in the Transferor Companies. 

 
2.8.2 Cross holding of shares between the Transferor Companies; and 

between the Transferor Companies and the Transferee Company, 
on the record date, as the case may be, shall stand cancelled. 
Approval of this Scheme by the Shareholders and/or Creditors of 
the Transferor Companies and the Transferee Company, as the 
case may be, and sanction by the Tribunal under section 230 and 
232 of the Companies Act, 2013, shall be sufficient compliance 
with the provisions of sections 66 of the Companies Act, 2013, and 
other applicable provisions, if any, relating to the reduction of 
share capital on cancellation of cross holding, if any. However, 
such reduction would not involve either the diminution of any 
liability in respect of un-paid share capital or the payment to any 
shareholder of any paid-up share capital. 

 
2.8.3 The authorised share capital of the Transferor Companies shall be 

added to and shall form part of the authorised share capital of the 
Transferee Company. Accordingly, the authorised share capital of 
the Transferee Company shall stand increased to the extent of the 
aggregate authorised share capital of the Transferor Companies as 
on the effective date.  In terms of the provisions of section 
232(3)(i) of the Companies Act, 2013, and other applicable 
provisions, if any, the aggregate fees paid by the Transferor 
Companies on theirrespective authorised capital shall be set-off 
against the fees payable by the Transferee Company on the 
increase in the authorised share capital as mentioned above.  It is 
hereby clarified that the Transferee Company will pay the balance 
fee, if any, on the aforesaid increase in the authorised share 
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capital after deducting the aggregate fees paid by the Transferor 
Companies on theirrespective pre-merger authorised share capital. 

 
Clause V/Capital Clause of the Memorandum of Association and 
relevant article(s) of the Articles of Association, if any, of the 
Transferee Company shall stand modified to give effect to the 
aforesaid increase in the authorised share capital of the Transferee 
Company. Approval of the present Scheme of Arrangement by the 
Shareholders of the Transferor/Transferee Companies will be 
sufficient for the aforesaid modification in Clause V of the 
Memorandum of Association and relevant article(s) of the Articles 
of Association, if any, of the Transferee Company and no further 
approval will be required for the same. 

 
2.9 ACCOUNTING TREATMENT FOR AMALGAMATION 

 
Upon the Scheme becoming effective, amalgamation of the Transferor 
Companies with the Transferee Company will be accounted for in 
accordance with the applicable provisions of the Companies Act, 2013, 
Accounting Standards prescribed under section 133 of the Companies 
Act, 2013, and Generally Accepted Accounting Principles in India (Indian 
GAAP), as the case may be. 

 
The Transferee Company shall give effect of the Scheme in its books of 
accounts in accordance with accounting prescribed under “pooling of 
interest” method in the Indian Accounting Standard (Ind AS) 103 – 
Business Combinations as notified under Section 133 of the Companies 
Act, 2013, read together with the Companies (Indian Accounting 
Standard) Rules, 2015. Following are the salient features of the 
accounting treatment to be given: 

 
a. All the assets and liabilities recorded in the books of the Transferor 

Companies shall be transferred to and vested in the Transferee 
Company pursuant to the Scheme and shall be recorded by the 
Transferee Company at the respective carrying values as reflected 
in the books of the Transferor Companies as on the Appointed 
Date.   

 
b. Cross investments or other inter-company balances, if any, will 

stand cancelled. 
 

c. All the reserves of the Transferor Companies under different heads 
shall become the corresponding reserves of the Transferee 
Company.  Similarly, balance in the Profit & Loss Accounts of the 
Transferor and Transferee Companies will also be clubbed 
together. 

 
d. Any deficit arising out of amalgamation (including on account of 

cancellation of cross holdings or any other inter-company 
balances) shall be adjusted against capital reserves , if any,  in the 
books of the Transferee Company and the balance will be adjusted 
in other available reserves. Whereas any surplus arising out of 
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Amalgamation (including on account of cancelling of cross holdings 
or any other inter-company balances) shall be credited to capital 
reserve. 

 
e. Accounting policies of the Transferor Companies will be harmonized 

with that of the Transferee Company following the amalgamation. 
 
f. It is, however, clarified that the Board of Directors of the 

Transferee Company, in consultation with the Statutory Auditors, 
may account for the present amalgamation and other connected 
matters in such manner as to comply with the provisions of section 
133 of the Companies Act, 2013, the applicable Accounting 
Standard(s), Generally Accepted Accounting Principles and other 
applicable provisions, if any. 

 
2.10 COMPLIANCE WITH TAX LAWS 

 
This Scheme has been drawn up to comply with the conditions relating 
to "Amalgamation" as defined under Section 2(1B) of the Income Tax Act, 
1961 and other applicable provisions, if any. If any terms or provisions of 
the Scheme are found to be or interpreted to be inconsistent with any of 
the said provisions at a later date whether as a result of any 
amendment of law or any judicial or executive interpretation or for any 
other reason whatsoever, the aforesaid provisions of the Income Tax 
Act 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. The 
power to  make such amendments, as may become necessary, shall 
vest with the Board of Directors of the Transferee Company, which 
power can be exercised at any time and shall be exercised in the best 
interests of the Companies and their shareholders.  
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PART 3 
 

DE-MERGER OF PAINT BUSINESS OF KAMDHENU LTD INTO KAMDHENU 
COLOUR AND COATINGS LTD 

 
3.1 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 

 
On the Scheme becoming effective and with effect from the Appointed 
Date, subject to the provisions of the Scheme in relation to the 
modalities of transfer and vesting, Demerged Businessof the Transferee 
Company, as defined in ‘Clause 1.1 vi’above shall stand transferred to 
and vested in or deemed to be transferred to and vested in the 
Resulting Company No. 2, as a going concern, in the following manner; 

 
3.1.1 The whole of the undertaking and properties of Demerged Business 

of the Transferee Company shall, without any further act or deed 
or without payment of any duty, stamp duty, or other charges, 
stand transferred to and vested in or be deemed to be transferred 
to and vested in the Resulting Company No. 2, pursuant to the 
provisions contained in sections 230 and 232 of the Companies 
Act, 2013, and all other applicable provisions, if any, and so as to 
vest in the ResultingCompany No. 2, for all rights, title and interest 
pertaining to the Demerged Businessof the Transferee Company. 

 
3.1.2 All debts, liabilities, contingent liabilities, duties and obligations of 

every kind nature and description of the Transferee Company 
relating to the Demerged Businessshall also, under the provisions 
of Sections 230 and 232 and all other applicable provisions, if any, 
of the Act, and without any further act or deed, be transferred to 
or be deemed to be transferred to the ResultingCompany No. 2, so 
as to become the debts, liabilities, contingent liabilities, duties and 
obligations of the ResultingCompany No. 2, and it shall not be 
necessary to obtain the consent of any third party or other person 
who is a party to any contract or arrangement by virtue of which 
such debts, liabilities, contingent liabilities, duties and obligations 
have arisen in order to give effect to the provisions of this sub-
clause. 

 
3.1.3 All licenses, permissions, approval, consents or NOCs given by 

various government and other competent authorities tothe 
Transferee Company in relation to the Demerged Businessor 
otherwise held by the Transferee Company to implement/carry on 
the Demerged Businessshall stand vested in or transferred to the 
Resulting Company No. 2, without any further act or deed, and 
shall be appropriately mutated by the authorities concerned 
therewith in favour of the Resulting Company No. 2. The benefit of 
all statutory and regulatory permissions, registration or other 
licenses, and consents shall vest in and become available to the 
Resulting Company No. 2, pursuant to the Scheme.  

 
3.1.4 The transfer and vesting of the Demerged Business, as aforesaid, 

shall be subject to the existing securities, charges, mortgages and 
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other encumbrances if any, subsisting over or in respect of the 
property and assets or any part thereof pertaining to the 
Demerged Businessto the extent such securities, charges, 
mortgages, encumbrances are created to secure the liabilities 
forming part of Demerged Business. 

 
3.1.5 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, the 
Transferee Company and Resulting Company No. 2will file requisite 
form(s) with the Registrar of Companies for creation, modification 
and/or satisfaction of charge(s), to the extent required, to give 
effect to the provisions of this Scheme. 

 
3.1.6 For the avoidance of doubt and without prejudice to the generality 

of the foregoing, it is clarified that in accordance with the 
provisions of relevant laws, consents, permissions, licenses,  
registrations, certificates, authorities, powers of attorneys given 
by, issued to or executed in favour of Demerged Business and the 
rights and benefits under the same and all other interests of the 
Demerged Business, be without any further act or deed, be 
transferred to and vested in the Resulting Company No. 2. 

 
3.1.7 Upon the Scheme coming into effect, all taxes/ cess/ duties, direct 

and/ or indirect, payable by or on behalf of the Demerged Business 
of the Transferee Company from the Appointed Date onwards, 
including all advance tax payments, tax deducted at source, any 
refunds or claims (including refunds or claims pending with the 
Revenue Authorities), shall, for all purposes, be treated as the tax/ 
cess/ duty, liability, advance tax payment, tax deducted at source, 
refund or claim, as the case may be, of the Resulting Company No. 
2. The Resulting Company No. 2is expressly permitted to claim 
refunds/ credits in respect of any transaction between the 
Demerged Business of the Transferee Company and the Resulting 
Company No. 2, if any. 

 
3.1.8 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income Tax 
(including MAT credit), CENVAT, Customs, VAT, Sales Tax, Service 
Tax, Goods and Services Tax, etc., relating to Demerged Business 
to which the Transferee Company is entitled to shall be available to 
and vest in the Resulting Company No. 2, without any further act 
or deed. 

 
3.1.9 Upon this Scheme becoming effective, the Transferee Company 

and the Resulting Company No. 2shall be entitled to file/revise 
income tax returns, TDS returns, TDS certificates, sales tax/ value 
added tax returns, service tax returns, GST returnsand other 
statutory filings and returnsfor the period commencing on and 
from the Appointed Date, and to take all such steps that may be 
required to give effect to the provisions of this Scheme and/or 
required to claim refunds, depreciation benefits, advance tax 
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credits, MAT credit, un-availed credits and exemptions, statutory 
benefits, etc., if any. 

 
3.1.10 Without prejudice to the generality of the above, all benefits, 

incentives, claims, losses, credits (including, without limitation 
income tax, service tax, GST, excise duty, applicable state value 
added tax etc.) to which Demerged Business of the Transferee 
Company is entitled to in terms of applicable laws, shall be 
available to and vest in the Resulting Company No. 2 from the 
Appointed Date. 

 
3.2 LEGAL PROCEEDINGS 
 

3.2.1 All legal proceedings of whatever nature by or against the 
Transferee Company pending and/or arising on or after the 
Appointed Date and relating to the Transferee Company, in relation 
to the Demerged Business, shall not abate or be discontinued or 
be, in any way, prejudicially affected by reason of the Scheme or 
by anything contained in this Scheme but the proceedings may be 
continued, prosecuted and enforced by or against the Resulting 
Company No. 2 in the same manner and to the same extent as it 
would or might have been continued, prosecuted and enforced by 
or against the Transferee Company, in relation to the Demerged 
Business, as if the Scheme had not been made. 

 
3.2.2 The Resulting Company No. 2 undertakes to have all legal or other 

proceedings initiated by or against the Transferee Company, in 
relation to the Demerged Business, referred to in clause 4.3.1 
above transferred into its name and to have the same continued, 
prosecuted and enforced by or against the Resulting Company No. 
2 to the exclusion of the Transferee Company, in relation to the 
Demerged Business. 

 
3.2.3 The Resulting Company No. 2 undertakes to indemnify and save 

harmless the Transferee Company, to the fullest extent lawful from 
and against all third party actions, suits, claims, proceedings, 
costs, damages, judgments, amounts paid in settlement and 
expenses (including reasonable attorney fees) relating to or arising 
out of, any acts or omissions of the Transferee Company (and its 
respective past, present and future affiliates, shareholders, 
partners, agents, directors, officers, employees, representatives, 
advisors, attorneys, successors, heirs, executors, administrators 
and assigns), relating to, or in pursuance of, or arising from: 

 
a. the filing, approval and implementation of the actions 

contemplated in this Scheme, or  
 
b. All legal proceedings in relation to the Demerged Business 

whether subsisting on the Appointed Date or arising 
thereafter. 
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3.3 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 

3.3.1 Subject to the other provisions of this Scheme, all contracts, 
deeds, bonds, agreements and other instruments of whatsoever 
nature, to which the Transferee Company, in relation to the 
Demerged Business, is a party, subsisting or having effect on the 
Effective date, shall remain in full force and effect and shall stand 
assigned/novated in favour of the Resulting Company No. 2, may 
be enforced by or against the Resulting Company No. 2 as fully 
and effectually as if, instead of the Transferee Company, in relation 
to the Demerged Business, the Resulting Company No. 2 had been 
a party thereto. 

 
3.3.2 It is expressly clarified that consent of the counterparties shall not 

be separately required for assignment of such contracts etc., in 
favour of Resulting Company No. 2. 

 
3.3.3 The Resulting Company No. 2 shall be obligated to fulfill all the 

obligations and covenants of aforesaid contracts, deeds, bonds, 
agreements and instruments in relation to the Demerged Business 
and indemnify and save harmless the Transferee Company, to the 
fullest extent lawful from and against all third party actions, suits, 
claims, proceedings, costs, damages, judgments, amounts paid in 
settlement and expenses (including reasonable attorney fees) 
relating to or arising out of, any such contracts etc., whether in 
relation to any acts or omissions there under committed by the 
Transferee Company or the Resulting Company No. 2 (and its 
respective past, present and future affiliates, shareholders, 
partners, agents, directors, officers, employees, representatives, 
advisors, attorneys, successors, heirs, executors, administrators 
and assigns), prior to the Appointed Date or thereafter. 

 
3.3.4 Pursuant to the demerger of the Transferee Company, in case for 

the purpose of entering into any contract, tenders, bid documents, 
expression of interest, memorandum of understanding, 
agreements or any other such instruments, the Resulting Company 
No. 2 is required to demonstrate experience, track record and 
credentials of the Transferee Company, then the experience, track 
record and credentials gained by the Transferee Company in the 
past prior to demerger in relation to the Demerged Business, would 
be considered to be equivalent as the experience, track record and 
credentials of the Resulting Company No. 2. 

 
3.4 PERMISSIONS 
 

Any statutory licenses, permissions, approvals or consents to carry on the 
operations of the Transferee Company, in relation to the Demerged 
Business, shall stand vested in or transferred to the Resulting Company 
No. 2 without any further act or deed and shall be appropriately mutated 
by the Statutory Authorities concerned in favour of the Resulting 
Company No. 2 upon the vesting and transfer of the Undertakings 
pursuant to this Scheme. The benefit and obligations of all statutory and 
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regulatory permissions, licenses, environmental approvals and consents, 
sales tax registrations or other licenses and consents shall vest in and 
become available to the Resulting Company No. 2 pursuant to this 
Scheme. In so far as the various incentives, subsidies, special status and 
other benefits or privileges enjoyed, granted by any Government body, 
local authority or by any other person, or availed of by the Transferee 
Company, in relation to the Demerged Businesses, are concerned, the 
same shall vest with and be available to the Resulting Company No. 2 on 
the same terms and conditions. It is specifically clarified that all the 
excise concessions, exemptions, benefits in terms of the Central Excise 
Act, 1944, Notifications, Circulars, Orders, Trade Notices, Guidelines, 
Clarifications and/or other Communications issued by the any appropriate 
competent authority; Income Tax holiday including benefits under 
Chapter VIA of the Income Tax Act, 1961; sales tax exemptions and 
benefits under the Central Sales Tax Act, 1956, exemptions and credits 
under the Central Goods and Services Tax Act, 2017 (GST) and other 
local sales tax laws; and all other fiscal and non fiscal incentives, benefits 
and privileges which are available to or being availed by the Transferee 
Company or which the Transferee Company may be entitled to at any 
time for its Demerged Business, shall be continued to be available in the 
Resulting Company No. 2 for the Demerged Business after the proposed 
De-merger; 

 
3.5 SAVING OF CONCLUDED TRANSACTIONS 
 

The transfer and vesting of the Demerged Business into the Resulting 
Company No. 2 as above and the continuance of proceedings by or 
against the Resulting Company No. 2 shall not affect any transaction or 
proceedings already concluded on or after the Appointed Date till the 
Effective Date, to the end and intent that the Resulting Company No. 2 
accepts and adopts all acts, deeds and things done and executed by the 
Transferee Company, in relation to the Demerged Business, in respect 
thereto as done and executed on behalf of the Resulting Company No. 2. 

 
3.6 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE 
 

3.6.1 With effect from the Appointed Date: 
 

a. The Transferee Company, in relation to the Demerged Business 
shall carry on and be deemed to have carried on the business 
and activities and shall possessed of their properties and assets 
for and in trust of the Resulting Company No. 2 and all the 
profits/losses accruing, shall for all purposes be treated as 
profits/losses of the Resulting Company No. 2. 

 
b. The Transferee Company, in relation to the Demerged Business 

shall not, without the prior written consent of the Board of 
Directors of the Resulting Company No. 2 or pursuant to any 
pre-existing obligation, sell, transfer or otherwise alienate, 
charge, mortgage or encumber or otherwise deal with or 
dispose of any undertaking or any part thereof except in the 
ordinary course of its business. 
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3.7 STAFF, WORKMEN AND EMPLOYEES 
 

3.7.1 On the Scheme becoming effective, all staff, workmen and 
employees of the Transferee Company, in relation to the Demerged 
Business, in service on the Effective Date, shall become and 
deemed to have become staff, workmen and employees of the 
Resulting Company No. 2 on such date without any break or 
interruption in their service and on the basis of continuity of 
service, and upon terms and conditions not less favorable than 
those applicable to them with reference to the Transferee 
Company, in relation to the Demerged Business, on the Effective 
Date. 

 
3.7.2 It is expressly provided that, on the Scheme becoming effective, 

the Provident Fund, Gratuity Fund, Superannuation Fund and any 
other special fund or trusts created or existing for the benefit of 
the staff, workmen and employees of the Transferee Company, in 
relation to the Demerged Business, for all purposes whatsoever in 
relation to the administration or operation of such fund or funds or 
in relation to the obligation to make contributions to the said fund 
or funds in accordance with the provisions thereof as per the terms 
provided in the respective trust deeds, if any, to the end and intent 
that all rights, duties, powers and obligations of the Transferee 
Company, in relation to the Demerged Business, in relation to such 
fund or funds shall become those of the Resulting Company No. 2. 
It is clarified that the services of the staff, workmen and 
employees of the Transferee Company, in relation to the Demerged 
Business, will be treated as having been continuous for the 
purpose of the aforesaid funds or provisions. 

 
3.7.3 The Transferee Company has framed a stock option scheme for its 

employees. Under the aforesaid ESOS, upon vesting, employees of 
the Transferee Company would have an option (ESOS Option) to 
acquire equity shares of the Transferee Company. After the 
implementation of this Scheme, the Resulting Company No. 2 will 
frame and implement a separate Employees Stock Option Scheme, 
inter alia, for the employees who are transferred from the 
Transferee Company to the Resulting Company No. 2 along with 
the Demerged Business.  Relevant detail of the aforesaid ESOS is 
given in Clause 2.4 of this Scheme. 

 
3.8 REMAINING BUSINESS OF THE TRANSFEREE COMPANY 
 

Remaining Business of the Transferee Company to continue with 
Transferee Company 

 
3.8.1 The Remaining Business of the Transferee Company and all the 

assets including immovable property, liabilities and obligations 
pertaining thereto shall continue to belong to and be vested in and 
be managed by the Transferee Company. 
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3.8.2 All legal and other proceedings by or against the Transferee 
Company under any statute, whether pending on the Appointed 
Date or which may be instituted in future, whether or not in 
respect of any matter arising before the Effective Date and relating 
to the Remaining Business of the Transferee Company (including 
those relating to any property, right, power, liability, obligation or 
duty, of the Transferee Company in respect of the Remaining 
Business of the Transferee Company) shall be continued and 
enforced by or against the Transferee Company. 

 
3.8.3 With effect from the Appointed Date and including the Effective 

Date: 
 

a. The Transferee Company shall be deemed to have been 
carrying on and to be carrying on all business and activities 
relating to the Remaining Business of the Transferee Company 
for and its own behalf; 
 

b. All profit accruing to the Transferee Company thereon or losses 
arising or incurred by it relating to the Remaining Business of 
the Transferee Company shall, for all purposes, be treated as 
the profit, or losses, as the case may be, of the Transferee 
Company.  

 
3.9 Issue of Shares by Kamdhenu Ventures Ltd (the Resulting 

Company No. 1) 
 

3.9.1 Upon the Scheme finally coming into effect and in consideration of 
de-merger and vesting of the Demerged Businessof the Transferee 
Company into the Resulting Company No. 2-Kamdhenu Colour and 
Coatings Ltd, in terms of this Scheme, the Resulting Company No. 
1-Kamdhenu Ventures Ltd, shall, without any further application or 
deed, issue and allot Equity Share(s), to the Equity Shareholders of 
the Transferee Company whose names appear in the Register of 
Members as on the Record Date, in the following ratio: 

 
a. The Resulting Company No. 1-Kamdhenu Ventures Ltdwill 

issue 1(one) Equity Share of ₹5 each, credited as fully paid-
up, to the shareholders of the Transferee Company for every 
1(one) Equity Share of ₹10 each held in the Transferee 
Company-Kamdhenu Ltd. 

 
3.9.2 In terms of Clause 2.7.3 of this Scheme, the Transferee Company 

will issue (9% Non-cumulative) Compulsorily Redeemable 
Preference Shares to the Shareholders of the Transferor 
Companies No. 1 to 7, on amalgamation.Accordingly, in 
consideration of de-merger and vesting of the Demerged Business 
of the Transferee Company into the Resulting Company No. 2, in 
terms of this Scheme, the Resulting Company No. 1-Kamdhenu 
Ventures Ltd will also issue Compulsorily Redeemable Preference 
Shares to the Preference Shareholders of the Transferee Company 
in the following share exchange ratio: 
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i. The Resulting Company No. 1 will issue 266 (two hundred and 

sixty-six) (9% Non-cumulative) Compulsorily Redeemable 
Preference Shares of ₹ 10 each, credited as fully paid up, to 
the Preference Shareholders of the Transferee Company for 
every 1000 (one thousand) (9% Non-cumulative) Compulsorily 
Redeemable Preference Shares of ₹10 each held in the 
Transferee Company-Kamdhenu Ltd, after amalgamation. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 
 

3.9.3 On issue of new Preference Shares by the Resulting Company No. 
1, the Transferee Company will reduce the Compulsorily 
Redeemable Preference Shares (issued on amalgamation in terms 
of Clause 2.7.3 of this Scheme)in the following manner: 
 
a. For every 1000 (one thousand) (9% Non-cumulative) 

Compulsorily Redeemable Preference Shares of ₹10 eachin the 
Transferee Company after amalgamation; the Transferee 
Company will issue 734 (seven hundred thirty-four) (9% Non-
cumulative) Compulsorily Redeemable Preference Shares of 
₹10 each, credited as fully paid up, in the Transferee Company. 

 
Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to nearest whole number. 

 
3.9.4 It is clarified that issue of new Preference Shares in the Transferee 

Company on amalgamation in terms of Clause 2.7.3 of this 
Schemeand reduction in number of Preference Shares as given in 
Clause 3.9.3 above, will be given effect to simultaneously.  The 
Transferee Company will allot new Preference Shares as reduced in 
terms of Clause 3.9.3 above to the Shareholders of the Transferor 
Companies No. 1 to 7. 

 
3.9.5 New Equity and Preference Shares to be issued by the Resulting 

Company No. 1in terms of Clause 3.9.1and 3.9.2 above shall be 
subject to the provisions of the Memorandum and Articles of 
Association of the Resulting Company No. 1. 
 

3.9.6 Compulsorily Redeemable Preference Shares to be issued will carry 
a coupon rate of 9% per annum.  9% non-cumulative Compulsorily 
Redeemable Preference Shares to be issued in terms of the above, 
shall be redeemed in terms of the provisions of the Companies Act, 
2013, at Par within a period of 5 years from the date of issue of 
such Redeemable Preference Shares with a call option available to 
the Issuer Company for early redemption. 

 
3.9.7 The issue and allotment of Equity and Preference Shares by the 

ResultingCompany No. 1to the shareholders of the Transferee 
Company, as provided in this Scheme, is an integral part thereof. 
The members of the ResultingCompany No. 1, on approval of the 
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Scheme, shall be deemed to have given their approval under 
sections 42 & 62 of the Companies Act, 2013, and other applicable 
provisions, if any, for issue of new Shares to the Equity and 
Preference Shareholders of the Transferee Company in terms of 
this Scheme. 

 
3.9.8 Further, approval of this Scheme by the shareholdersof the 

Resulting Company No. 1shall also be deemed tobetheapproval 
bytheshareholdersforenabling investmentbyForeign Institutional 
Investors(FIIs)/Registered Foreign Portfolio Investors (FPIs), 
underthe Portfolio InvestmentScheme, in the issued and paid-
upEquity ShareCapitalof the Resulting Company No. 1,  equivalent 
to the percentage holding allowed in the Transferee Company. 
The  ResultingCompany No. 1shall, uponthe coming 
intoeffectoftheScheme, intimate theRBIandcomply 
withsuchotherrequirementsas mandated 
bytheextantForeignExchangeRegulations relatingthereto. 
 

3.9.9 In respect of the  equity shares  in  the Transferee Company 
already held in dematerialized form, the New Equity Shares to be 
issued by the Resulting Company No.1 in lieu hereof shall also be 
issued in dematerialized form with the equity shares being credited 
to the existing depository account of the Equity Shareholders of 
the Transferee Company entitled thereto, unless otherwise notified 
in writing by the shareholdersof the Transferee Company to the 
Resulting Company No. 1 on or before the Record Date. In respect  
of the equity shares of the Transferee Company  held  in physical  
form, each  equity shareholders of the Transferee Company 
holding such share(s) shall have the option, to be exercised by way 
of giving a notice to the Resulting Company No. 1 on or before the 
Record Date, to receive the New Equity Share(s) of the Resulting 
Company No. 1 either in physical form or in a dematerialized form, 
provided however, in case of the latter, the  said  notice  shall 
contain the details of the relevant depository account. In the event 
that such notice has not been received by the Resulting Company 
No. 1 in respect of any equity shareholder, the New Equity Shares 
of the Resulting Company No. 1 shall be issued to such 
shareholders in physical form. 
 

3.9.10 In the event there being any pending share transfer(s), the Board 
of Directors of the Transferee Company or any committee thereof, 
shall be empowered in appropriate cases, prior to or even 
subsequent to the Record Date, to effectuate such transfer in the 
Transferee Company as if such changes in the registered holders 
were operative on the Record Date, in order to remove any 
difficulty arising on account of such transfer and in relation to 
equity shares to be issued to the shareholders of the Transferee 
Company on de-merger pursuant to this Scheme. 

 
3.9.11 Shares to be issued by the Resulting Company No. 1 pursuant to 

this Scheme in respect of any shares of the Transferee Company, 
which are held in abeyance under the provisions of the Act or 
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otherwise, shall be held in abeyance by the Resulting Company No. 
1.   

 
3.9.12 It is, however, clarified that provisions of this Scheme with regard 

to issue of shares by the ResultingCompanyNo. 1will not apply to 
the share application money, if any, which may remain outstanding 
in the Transferee Company. 

 
3.9.13 In terms of the provisions of the Securities Contracts (Regulation) 

Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, Listing Agreement, SEBI Regulations, SEBI 
Circulars and other applicable provisions, if any, new Equity Shares 
to be issued by the Resulting Company No. 1 to the Shareholders 
of the Transferee Company, pursuant to this Scheme, shall be 
listed on all the Stock Exchanges on which the Equity Shares of the 
Transferee Company are listed as on the Effective Date. The 
Resulting Company No. 1 will make necessary application(s) to the 
Stock Exchanges and other competent authorities, if any, for this 
purpose and will comply with the provisions of the Securities 
Contracts (Regulation) Act, 1956, the Securities Contracts 
(Regulation) Rules, 1957, the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, Listing Agreement 
SEBI Regulations, SEBI Circulars and other applicable provisions, if 
any, in this regard. The concerned Stock Exchange(s) and SEBI, 
shall, on receipt of listing application(s) and other documents, 
promptly grant necessary approval(s) and list the new Equity 
Shares issued by the Resulting Company No. 1. 
 
It is clarified that (9% Non-cumulative) Compulsorily Redeemable 
Preference Shares to be issued by the Resulting Company No. 1 
will not be listed on BSE/NSE. 
 

3.9.14 In case any Promoters’ holding in the Resulting Company No. 1 
and/or new Shares to be issued in the Resulting Company No. 1 in 
terms of this Scheme, are placed under lock-in by the Stock 
Exchange(s), SEBI or any other competent authority pursuant to 
the provisions of the Listing Agreement and SEBI Regulations; 
such locked in shares may be transferred within the Promoters’ 
Group during such lock-in period. 

 
3.9.15 Shares allotted pursuant to this Scheme may remain frozen in the 

Depositories system till listing/trading permission is given by the 
Stock Exchanges. The concerned Company will comply with the 
applicable provisions in this regard. 

 
3.10 Re-organisation of Capital of the Resulting CompanyNo. 1 and 

other matters 
 

3.10.1 Present issued and paid up share capital of the Resulting Company 
No. 1 is ₹3,04,000 divided into 30,400 Equity Shares of ₹10 each, 
which is held by the Transferee Company. In terms of the 
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provisions of this Scheme, the Resulting Company No. 1will issue 
Equity Shares to the Equity Shareholders of the Transferee 
Company. However, it is proposed that upon the Scheme becoming 
effective, the Resulting Company No. 1will have 100% mirror 
Equity Shareholding as that of the Transferee Company. In other 
words, post de-merger; all the Equity Shareholders of the 
Transferee Company will hold same percentage of Equity Shares in 
the Resulting Company No. 1as they are holding in the Transferee 
Company as on the record date. Accordingly, upon the Scheme 
becoming effective, the pre-Scheme issued and paid up share 
capital of the Resulting Company No. 1which consists of 30,400 
Equity Shares of ₹10 each aggregating ₹3,04,000, will be cancelled 
and 30,400 9% Compulsorily Redeemable Preference Shares of 
₹10 each aggregating ₹3,04,000, will be created in place of such 
cancelled equity share capital. 
 

3.10.2 Accordingly, the Resulting Company No. 1 will issue 1 (one) 9% 
Compulsorily Redeemable Preference Shares of ₹10 each, credited 
as fully paid-up, for every 1 (one) Equity Share of ₹10 each held in 
the Resulting Company No. 1 and the pre-Scheme issued and paid 
up share capital of the Resulting Company No. 1 consisting of 
30,400 Equity Shares of ₹10 each aggregating ₹3,04,000, will be 
cancelled. 

 
3.10.3 9% Compulsorily Redeemable Preference Shares to be issued in 

terms of the above, shall be redeemed in terms of the provisions of 
the Companies Act, 2013, at Par within a period of 5 years from 
the date of issue of such Redeemable Preference Shares with a call 
option available to the Issuer Company for early redemption. 

 
3.10.4 Re-organization/reduction of the paid-up share capital, reserves & 

surplus, etc., as the case may be, of the Resulting Companies, on 
de-merger, as the case may be, shall be affected as an integral 
part of the Scheme only.  Approval of this Scheme by the 
Shareholders and/or Creditors of the Resulting Company No. 1 and 
sanction by the Tribunal under section 230 and 232 of the 
Companies Act, 2013, shall be sufficient compliance with the 
provisions of section 66 of the Companies Act, 2013, and other 
applicable provisions, if any, relating to the re-
organization/reduction of the paid-up capital, reserves & surplus, 
etc., as the case may be, of the Resulting Company No. 1. Such 
re-organisation/reduction of share capital would not involve either 
the diminution of any liability in respect of un-paid share capital or 
the payment to any shareholder of any paid-up share capital. The 
Resulting Company No. 1 is not proposing any buy-back of shares 
from its shareholders. 

 
3.10.5 It is clarified that no creditor of the Resulting Company No. 1 will 

be adversely affected by the proposed re-organisation of share 
capital. Compulsorily Redeemable Preference Shares to be issued 
in terms of this Scheme, shall be redeemed in accordance with the 
provisions of the Companies Act, 2013, relating to the redemption 
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of preference shares. Hence, such redemption of Preference Shares 
will not be deemed to be a reduction of capital of the Company. 

 
3.11 Employees Stock Option Scheme of the Transferee Company: 

 
3.11.1 The Transferee Company has framed a stock option scheme for its 

employees named as ‘Kamdhenu Employees Stock Option Scheme, 
2017’ (ESOS). Under the aforesaid ESOS, upon vesting, employees 
of the Transferee Company would have an option (ESOS Option) to 
acquire equity shares of the Transferee Company.  The issued, 
subscribed and paid-up share capital of the Transferee Company 
shall change upon vesting and exercise of the Option under the 
aforesaid ESOS. 

 
3.11.2 After implementation of the Scheme of Arrangement, the terms 

and conditions of the existing Kamdhenu Employees Stock Option 
Scheme, 2017, would be suitably amended to protect the rights 
and interest of the employees of the Transferee Company, in 
respect of the unvested ESOS Option held by the employees of the 
Transferee Company.  The Board of Directors of the Transferee 
Company, subject to the requisite approval of the Shareholders, 
Stock Exchanges and other competent authorities, has proposed to 
amend the aforesaid ESOS Scheme to provide for early vesting of 
the all the ESOS Options to enable the employees to exercise the 
same before the record date of this Scheme. 

 
3.11.3 It is clarified that in case any un-vested ESOS Options remained 

outstanding as on the Record Date of this Scheme, the Resulting 
Company No. 1will frame and implement a separate Employees 
Stock Option Scheme, inter alia, for the employees who are 
transferred from the Transferee Company to the Resulting 
Company No. 2along with the Demerged Business. 

 
In case of outstanding ESOS Options in respect of the employees 
engaged in the Demerged Business of the Transferee Company, 
the following treatment will be given to the ESOS Options by the 
Resulting Company No. 1: 

 
a. ESOS Options which have been granted but have not been 

vested as on the Effective Date, would lapse.   
 

b. ESOS Options which have been vested on or before the 
Effective Date of this Scheme, would also get lapsed, to the 
extent such ESOS Options remain unexercised on the Record 
Date.  

 
3.12 ACCOUNTING TREATMENT 
 

Upon the Scheme becoming effective, De-merger of Paint Division of the 
Transferee Company into Resulting Company No. 2and other connected 
matters as provided in this Scheme will be accounted for in accordance 
with the applicable provisions of the Companies Act, 2013, Accounting 
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Standards prescribed under section 133 of the Companies Act, 2013, 
and Generally Accepted Accounting Principles in India (Indian GAAP), as 
the case may be, read with the provisions of section 2(19AA) of the 
Income Tax Act, 1961 and other applicable provisions, if any. 
Following are the salient features of the accounting treatment to be 
given to the De-merger of Demerged Business of the Transferee 
Company, into the Resulting Company No. 2 and other connected 
matters: 

 
3.12.1 In the books of the Transferee Company 

 
a. All the assets and liabilities pertaining to the Demerged 

Business (difference between the assets and liabilities 
hereinafter referred to as “Net Assets”), which cease to be the 
assets and liabilities of the Transferee Company, will be 
reduced from the books of accounts of the Transferee 
Company at their respective book values as appearing in the 
books of accounts of the Transferee Company, as on the 
Appointed Date, in compliance with the provisions of the 
Companies Act, 2013, the Income Tax Act, 1961, Accounting 
Standards prescribed under section 133 of the Companies 
Act, 2013, and Generally Accepted Accounting Principles in 
India. 

 
b. The net assets value of the Demerged Business, will be 

adjusted against the Capital Reserve, Securities Premium 
Account and other Reserves & Surplus, in that order, in books 
of the Transferee Company. 

 
3.12.2 In the books of the Resulting Company No. 2 

 
a. The Resulting Company No. 2shall record all the assets and 

liabilities (difference between the assets and liabilities 
hereinafter referred to as “Net Assets”) pertaining to the 
Demerged Business vested in it pursuant to this Scheme, at 
the respective carrying values as reflected in the books of the 
Transferee Company as on the Appointed Date, in compliance 
with the provisions of the Companies Act, 2013, the Income 
Tax Act, 1961, Accounting Standards prescribed under section 
133 of the Companies Act, 2013, and Generally Accepted 
Accounting Principles in India. 

 
b. Any surplus arising on de-merger, shall be credited to the 

Capital Reserve,in the books of the Resulting Company No. 2.  
Whereas any deficit arising on de-merger, will be recorded in 
the books of the Resulting Company No. 2 in such manner as 
to comply with the provisions of section 133 of the Companies 
Act, 2013, the Income Tax Act, 1961, the applicable 
Accounting Standard(s), Generally Accepted Accounting 
Principles and other applicable provisions, if any.  
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3.12.3 In the books of the Resulting Company No. 1 
 

a. The Resulting Company No. 1 shall credit to the Share Capital 
Account, in its books of accounts, the aggregate face value of 
the new Equity and Preference Shares to be issued by it to 
the Shareholders of the Transferee Company pursuant to 
Clause 3.9.1and 3.9.2 of this Scheme. 

b. Pre-Scheme issued and paid up share capital of the Resulting 
Company No. 2 which consists of 30,400 Equity Shares of ₹10 
each aggregating ₹3,04,000, will be cancelled and 30,400 9% 
Compulsorily Redeemable Preference Shares of ₹10 each 
aggregating ₹3,04,000, will be created in place of such 
cancelled equity share capitalas per Clause 3.10 of this 
Scheme. 

 
c. Any surplus or deficit arising on account of the present 

Scheme of Arrangement, shall be recorded in the books of the 
Resulting Company No. 1in such manner as to comply with 
the provisions of section 133 of the Companies Act, 2013, the 
Income Tax Act, 1961, the applicable Accounting Standard(s), 
Generally Accepted Accounting Principles and other applicable 
provisions, if any. 

 
3.12.4 It is, however, clarified that the Board of Directors of the 

Transferee Company and the Resulting Companies No 1 & 2, in 
consultation with the respective Statutory Auditors, may account 
for the present de-merger and other connected matters in such 
manner as to comply with the provisions of section 133 of the 
Companies Act, 2013, the Income Tax Act, 1961, the applicable 
Accounting Standard(s), Generally Accepted Accounting Principles 
and other applicable provisions, if any. 

 
3.13 COMPLIANCE WITH TAX LAWS 
 

a. The De-merger of the Paint Division of the Transferee Company 
into the Resulting Company 2;and issue of shares by the Resulting 
Company No. 1 on such de-merger, shall comply with the 
provisions of Section 2(19AA)read with section 2(41A)of the 
Income Tax Act, 1961 and other applicable provisions, if any.  

 
b. This Scheme has been drawn up to comply with the conditions 

relating to "Demerger" as defined under Section 2 (19AA) read 
with section2(41A) of the Income Tax Act, 1961 and other applicable 
provisions, if any. If any terms or provisions of the Scheme are 
found to be or interpreted to be inconsistent with any of the said 
provisions at a later date whether as a result of any amendment of 
law or any judicial or executive interpretation or for any other 
reason whatsoever, the aforesaid provisions of the Income Tax Act 
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. The 
power to make such amendments as may become necessary shall 
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vest with the Board of Directors of the Transferee Company, which 
power can be exercised at anytime and shall be exercised in the 
best interests of the Companies and their shareholders. 
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PART 4 
 

OTHER TERMS AND CONDITIONS 
 

4.1 APPLICATION/PETITION TO THE NATIONAL COMPANY LAW 
TRIBUNAL 

 
4.1.1 The Transferor Companies shall make necessary application(s)/ 

petition(s) under the provisions of sections 230, 232 & 66 of the 
Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, the National 
Company Law Tribunal Rules, 2016, and other applicable 
provisions, if any, to the Hon'ble National Company Law Tribunal 
for sanctioning of this Scheme, dissolution of the Transferor 
Companies without the process of winding up and other connected 
matters. 
 

4.1.2 The Transferee Company shall make necessary 
application(s)/petition(s) under the provisions of sections 230, 
232& 66 of the Companies Act, 2013, the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, 
the National Company Law Tribunal Rules, 2016, and other 
applicable provisions, if any, to the appropriate Bench of the 
Hon’ble National Company Law Tribunal and other competent 
authorities, if any, for sanctioning of this Scheme and other 
connected matters. 

 
4.1.3 The ResultingCompaniesshall also make necessary 

application(s)/petition(s) under the provisions of sections 230, 232 
& 66 of the Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, the National 
Company Law Tribunal Rules, 2016, and other applicable 
provisions, if any, to the appropriate Bench of the Hon’ble National 
Company Law Tribunal and other competent authorities, if any, for 
sanctioning of this Scheme and other connected matters. 

 
4.2 COMPLIANCE WITH SEBI REGULATIONS 

 
a. In terms of the provisions of the Securities and Exchange Board of 

India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (Listing Regulations); Securities and Exchange 
Board of India (SEBI) Circular No. CFD/DIL3/CIR/2017/21 dated 
10th March, 2017, as amended from time to time, and other 
applicable provisions, if any, the present Scheme of Arrangement 
is required to be approved by Public Shareholders (i.e., Equity 
Shareholders other than those forming part of Promoters and 
Promoters’ Group) of the Listed Transferee Company by passing a 
Resolution through e-voting and other means, as may be 
applicable.  In terms of the aforesaid SEBI Circulars, the Scheme 
will be acted upon only if the votes cast by Public Shareholders of 
the Listed Transferee Company in favour of the proposed Scheme 
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are more than thenumber of votes cast by Public Shareholders 
against the Scheme, if any. 
 

b. Notwithstanding above, the Transferor Companies, the Transferee 
Company and the Resulting Companies will also comply with the 
provisions of the Securities Contracts (Regulation) Act, 1956, the 
Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, in connection with this Scheme and 
other connected matters. 

 
c. BSE Ltd will act as the Designated Stock Exchange for the 

purposes of this Scheme. 
 

4.3 MODIFICATIONS/AMENDMENTS TO THE SCHEME 
 

4.3.1 The Transferor Companies, the Transferee Company and the 
ResultingCompaniesthrough their respective Board of Directors 
may make or assent, from time to time, on behalf of all persons 
concerned, to any modifications or amendments to this Scheme or 
to any conditions or limitations which the Tribunaland/or any 
authorities under the law may deem fit to approve of or impose 
and to resolve all doubts or difficulties that may arise for carrying 
out this Scheme and to do and execute all acts, deeds, matters 
and things necessary for carrying the Scheme into effect. 

 
4.3.2 In order to give effect to this Scheme or to any modifications or 

amendments thereof, the Board of Directors of the Transferee 
Company may give and are authorised to give all such directions 
as may be necessary including directions for settling any question, 
doubt or difficulty that may arise. 

 
4.3.3 The Transferor Companies, the Transferee Company and/or the 

Resulting Companies shall be at liberty to withdraw from this 
Scheme in case any condition, alteration or modification, imposed 
or suggested by the Tribunal or any other competent authority, is 
not acceptable to them; or as may otherwise be deemed fit or 
proper by any of these Companies. The Transferor Companies, the 
Transferee Company and/or the Resulting Companies will not be 
required to assign the reason for withdrawing from this Scheme. 

 
4.4 OPERATIVE DATE OF THE SCHEME 
 

a. This Scheme shall be effective from the last of the dates on which 
certified copies of order of the Tribunal under Sections 230 and 232 
of the Companies Act, 2013, are filed in the office(s) of the concerned 
Registrar of Companies. Such date is called as the Effective Date. 

 
b. Though this Scheme shall become effective from the Effective Date, 

the provisions of this Scheme shall be applicable and come into 
operation from the Appointed Date. 
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4.5 AUTHORISED SHARE CAPITAL 
 
Save as provided in this Scheme, the concerned Transferee Company 
and the Resulting Companies, as the case may be, will increase/modify 
their respective Authorized Share Capital to implement the terms of this 
Scheme, to the extent necessary.  It is, however, clarified that approval 
of the present Scheme of Arrangement by the Shareholders of the 
Transferee Company and the Resulting Companies will be sufficient for 
such the modification/increase in the authorised share capital and no 
further approval will be required for the same. 

 
4.6 INTERPRETATION 
 

If any doubt or difference or issue arises among the Transferor 
Companies, the Transferee Company and the Resulting Companies or any 
of their Shareholders or Creditors and/or any other person as to the 
construction hereof or as to anything else contained in or relating to or 
arising out of this Scheme, the same shall be referred to Mr Rajeev K 
Goel, LLB, FCS, Advocate, Rajeev Goel & Associates, Advocates and 
Solicitors, 785, Pocket-E, Mayur Vihar II, Delhi Meerut Expressway/NH-
24, Delhi 110 091, Mobile: 93124 09354, e-mail: rajeev391@gmail.com; 
Website: www.rgalegal.in, whose decision shall be final and binding on all 
concerned. 

 
4.7 EXPENSES CONNECTED WITH THE SCHEME 
 

All costs, charges and expenses incurred in relation to or in connection 
with this Scheme or incidental to the completion of the Amalgamation 
and De-merger in pursuance of this Scheme, shall be borne and paid by 
the Transferee Company.However, in the event of the Scheme becoming 
invalid for any reason whatsoever, all costs, charges and expenses 
relating to the amalgamation and de-merger exercise or incidental 
thereto shall be borne and paid by the respective Companies incurring 
the same. 
 
 

___________________ 
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   Schedule-1 to the Scheme of Arrangement 
 

Performa Balance Sheet of Paint Division of Kamdhenu Ltd to be De-
merged into Kamdhenu Colour and Coatings Ltd 

(As on 30th September, 2019) 
 
 

Particulars                           
Amount 

(₹ in lakh) 
ASSETS  
  
Non-current Assets  
Net Fixed Assets 2,630.60 
Financial Assets & Other Non Current Assets     215.47 
Current Assets, Loans and Advances  
Inventories 4,423.80 
Sundry Debtors 6,255.73 
Cash and Cash Equivalents      272.15 
Bank Balances      199.69 
Loans , Other Financial assets and Other Current Assets                

5,531.53 
Total Assets (A) 19,528.97 
  
LIABILITIES  
  
Non-current Liabilities  
Financial Liabilities 379.22 
Provisions 178.58 
Deferred Tax Liabilities (Net) 195.92 
Current Liabilities & Provisions  
Current Liabilities & Provisions 13,684.86 
Total Liabilities (B) 14,438.58 
   
Net Assets [A-B] (C) 5,090.39 
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Regd. Office:  A-1112 & A-1114, RIICO Industrial Area Phase-III, Bhiwadi, Alwar-301019, Rajasthan,  Phone: 01493-666907-8  

CIN: L27101RJ1994PLC067034 

 

 

14th April, 2020 

 

To, 

The General Manager 

Department of Corporate Services 

BSE Limited  
PhirozeJeejeebhoy Towers 

Dalal Street  

Mumbai 400001 

 

Sub:Complaints Report 

 

Sub: Scheme of Arrangement of Kamdhenu Concast Ltd, Kamdhenu Overseas Ltd, Kamdhenu Paint 

Industries Ltd, Kamdhenu Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd, Tiptop 

Promoters Pvt Ltd, Kamdhenu Ltd, Kamdhenu Ventures Ltd and Kamdhenu Colour and Coatings Ltd 

Dear Sirs 
 

This has reference to captioned matter, we are enclosing herewith the Complaints report as per format 

prescribed under SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017.  

 

Thanking you, 

 

For Kamdhenu Limited 

 

-sd- 

 

Jogeswar Mohanty 

Company Secretary 

 

Encl: a/a 
 

c.c. 

Manager – Listing Compliance 

National Stock Exchange of India Limited 
‘Exchange Plaza’ C-1, Block G, 

Bandra Kurla Complex, Bandra (E), 

Mumbai – 400 051 
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Regd. Office:  A-1112 & A-1114, RIICO Industrial Area Phase-III, Bhiwadi, Alwar-301019, Rajasthan,  Phone: 01493-666907-8  

CIN: L27101RJ1994PLC067034 

 

COMPLAINT REPORT 

 

Period of Complaint Report: 19th March, 2020 to 10th April, 2020 

 

Part A 

 

Sr. 

No. 

                                            Particulars       Number 

1. Number of complaints received directly 

 

NIL 

2. Number of complaints forwarded by Stock Exchange 

 

NIL 

3. Total Number of complaints/comments received (1+2) 

 

NIL 

4. Number of complaints resolved  

 

N.A. 

5. Number of complaints pending 

 

N.A. 

 

 

Part B 

 

Sr. 

No. 

Name of complainant  Date of complaint            Status 

(Resolved/Pending) 

N.A. 

 
 

For Kamdhenu Limited 

 

-sd- 

 

Jogeswar Mohanty 

Company Secretary 
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______________________________________________________________________________________________________________ 

Regd. Office:  A-1112 & A-1114, RIICO Industrial Area Phase-III, Bhiwadi, Alwar-301019, Rajasthan,  Phone: 01493-666907-8  

CIN: L27101RJ1994PLC067034 

 

 
 

 

 

1
st
 May, 2020 

 

To, 

Manager – Listing Compliance 

National Stock Exchange of India Limited 

‘Exchange Plaza’ C-1, Block G, 

Bandra Kurla Complex, Bandra (E), 

Mumbai – 400 051 

 

Sub: Complaints Report 

 

Sub: Scheme of Arrangement of Kamdhenu Concast Ltd, Kamdhenu Overseas Ltd, 

Kamdhenu Paint Industries Ltd, Kamdhenu Infradevelopers Ltd, Kamdhenu Nutrients 

Pvt Ltd, Kay2 Steel Ltd, Tiptop Promoters Pvt Ltd, Kamdhenu Ltd, Kamdhenu 

Ventures Ltd and Kamdhenu Colour and Coatings Ltd 

Dear Sirs 

 

This has reference to captioned matter, we are enclosing herewith the Complaints report as 

per format prescribed under SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 

2017.  
 

Thanking you, 

 

For Kamdhenu Limited 

 

-sd- 

 

Jogeswar Mohanty 

Company Secretary 

 

Encl: a/a 

 

c.c. 
The General Manager 

Department of Corporate Services 

BSE Limited  
PhirozeJeejeebhoy Towers 

Dalal Street  

Mumbai 400001 
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______________________________________________________________________________________________________________ 

Regd. Office:  A-1112 & A-1114, RIICO Industrial Area Phase-III, Bhiwadi, Alwar-301019, Rajasthan,  Phone: 01493-666907-8  

CIN: L27101RJ1994PLC067034 

 

 

 

 

 

COMPLAINT REPORT 

 

Period of Complaint Report: 9
th

 April, 2020 to 30
th

 April, 2020 

 

Part A 

 

Sr. 

No. 

                                            Particulars       Number 

1. Number of complaints received directly 

 

NIL 

2. Number of complaints forwarded by Stock Exchange 

 

NIL 

3. Total Number of complaints/comments received (1+2) 

 

NIL 

4. Number of complaints resolved  

 

N.A. 

5. Number of complaints pending 

 

N.A. 

 

 

Part B 

 

Sr. 

No. 

Name of complainant  Date of complaint            Status 

(Resolved/Pending) 

N.A. 

 

 

For Kamdhenu Limited 

 

-sd- 

 

Jogeswar Mohanty 

Company Secretary 
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 DCS/AMAL/PB/R37/1797/2020-21  “E-Letter”      September 28, 2020 
 
The Company Secretary, 

Kamdhenu Limited 
A-1112 & A-1114, RIICO Industrial Area,  
Phase-III Bhiwadi, Alwar, Rajasthan, 301019 

 
Sir, 
 

Sub: Observation letter regarding the Draft Scheme of Scheme of Arrangement of Kamdhenu 

Concast Ltd, Kamdhenu Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 

InfraDevelopers Ltd, Kamdhenu Nutrients Private Ltd, Kay2 Steel Ltd, Tiptop Promoters Private 

Ltd, Kamdhenu Ltd, Kamdhenu Ventures Ltd and Kamdhenu Colour And Coatings Ltd and their 

respective shareholders and creditors. 
 

We are in receipt of the Draft Scheme of Scheme of Arrangement of Kamdhenu Ltd and their respective 
shareholders and creditors filed as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 
March 10, 2017; SEBI vide its letter dated September 28, 2020 has inter alia given the following 
comment(s) on the draft scheme of arrangement:    

          

• “Company shall ensure that suitable disclosure about the latest financials of the 
companies involved in the scheme being not more than 6 months old is done before 
filing the same with the Hon’ble NCLT “ 
 

• “Company shall ensure that suitable disclosure about the outstanding loans/debts of 
the unlisted entities which will be carried forward to the listed entity is made before filing 
the same with the Hon’ble NCLT” 
 

• “Company shall ensure that the proposed scheme is acted upon only if approved by the 
NCLT, and if the majority votes cast by the public shareholders are in favour of the 
proposal. 

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

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be 

incorporated in the petition to be filed before National Company Law Tribunal (NCLT) 
and the company is obliged to bring the observations to the notice of NCLT." 

 
• “It is to be noted that the petitions are filed by the company before NCLT after processing 

and communication of comments/observations on draft scheme by SEBI/stock 
exchange. Hence, the company is not required to send notice for representation as 
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments 
/ observations / representations.” 

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

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

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

• To duly comply with various provisions of the circulars. 
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In light of the above, we hereby advise that we have no adverse observations with limited reference to 
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions 
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.  

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

Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the 
date of this Letter, within which the scheme shall be submitted to the NCLT.  
 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information 
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, 
Guidelines/Regulations issued by statutory authorities. 
 
Please note that the aforesaid observations does not preclude the Company from complying with any 
other requirements. 
 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order 
passed by the  Hon’ble National Company Law Tribunal, a Notice of  the proposed scheme of 
compromise or arrangement filed under sections 230-232 or Section 66 of  the Companies Act 2013 as 
the case may be is required to be served upon the Exchange seeking representations or 
objections if any. 
 
In this regard, with a view to have a better transparency in processing the aforesaid notices served 
upon the Exchange, the Exchange has already introduced an online system of serving such Notice 
along with the relevant documents of the proposed schemes through the BSE Listing Centre. 
 
Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking 
Exchange’s representations or objections if any, would be accepted and processed through the 
Listing Centre only and no physical filings would be accepted. You may please refer to circular 
dated February 26, 2019 issued to the company. 
 
  
Yours faithfully, 
 
sd/-  
 
Nitinkumar Pujari                                                                                            
Senior Manager 
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Confidential 

Ref: NSE/LIST/23362_III                     September 28, 2020 

 
The Company Secretary  
Kamdhenu Limited  
L-311, Street No. 7, Khasra No. 724 
Mahipalpur Ext., New Delhi-110037 
 

Kind Attn.: Mr. Jogeswar Mohanty 
Dear Sir,  
 
Sub: Observation Letter for the Draft Scheme of Arrangement of Kamdhenu Concast Ltd., 
Kamdhenu Overseas Ltd., Kamdhenu Paint Industries Ltd., Kamdhenu Infradevelopers 
Ltd., Kamdhenu Nutrients Pvt Ltd., Kay2 Steel Ltd., Tiptop Promoters Pvt Ltd., 
Kamdhenu Ltd., Kamdhenu Ventures Ltd. and Kamdhenu Colour and Coatings Ltd. 
        
We are in receipt of the Draft Scheme of Arrangement of Kamdhenu Concast Ltd. (Transferor 
Company No. 1), Kamdhenu Overseas Ltd. (Transferor Company No. 2), Kamdhenu Paint 
Industries Ltd. (Transferor Company No. 3), Kamdhenu Infradevelopers Ltd. (Transferor 
Company No. 4), Kamdhenu Nutrients Pvt Ltd. (Transferor Company No. 5), Kay2 Steel Ltd. 
(Transferor Company No. 6), Tiptop Promoters Pvt Ltd. (Transferor Company No. 7), 
Kamdhenu Ltd. (Transferee Company), Kamdhenu Ventures Ltd. (Resulting Company No. 1) 
and Kamdhenu Colour and Coatings Ltd. (Resulting Company No. 2), vide application dated 
March 04, 2020. 

Based on our letter reference no Ref: NSE/LIST/23362 submitted to SEBI and pursuant to SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following 
comments on the draft scheme: 

a. The Company shall duly comply with various provisions of the Circular. 

b. The Company shall ensure that suitable disclosure about the latest the financials of the 
companies involved in the scheme being not more than 6 months old is done before filing 
the same with the Hon’ble National Company Law Tribunal. 

c. The Company shall ensure that suitable disclosure about the outstanding loans/ debts of the 
unlisted entities which will be carried forward to the listed entity is made before filing the 
same with the Hon’ble National Company Law Tribunal. 

d. The Company shall ensure that the proposed scheme is acted upon only if approved by the 
NCLT and if the majority votes cast by the public shareholders are in favour of the 
proposal. 

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Mon, Sep 28, 2020 18:58:56 IST
Location: NSE



191

    

 

 

Continuation Sheet 

Confidential 

 

e. The Company shall ensure that additional information and undertakings, if any, submitted 
by the Company, after filing the Scheme with the Stock Exchange and from the date of the 
receipt of this letter is displayed on the website of the listed company. 

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

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

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, 
the company is not required to send notice for representation as mandated under section 230(5) 
of Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/ representations. 
Further, where applicable in the explanatory statement of the notice to be sent by the company 
to the shareholders, while seeking approval of the Scheme, it shall disclose information about 
unlisted companies involved in the format prescribed for abridged prospectus as specified in 
the circular dated March 10, 2017. 
Based on the draft scheme and other documents submitted by the Company, including 
undertaking given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we conveyed 
our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, to enable 
the Company to file the draft scheme with NCLT. 
However, the listing of equity shares of Kamdhenu Ventures Ltd. (Resulting Company No. 1) on 
the National Stock Exchange India Limited shall be subject to SEBI granting relaxation under 
Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957. Further, Kamdhenu Ventures 
Ltd. shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and any other 
statutory authorities and Rules, Byelaws and Regulations of the Exchange. 

The Company should also fulfill the Exchange’s criteria for listing of such company and also 
comply with other applicable statutory requirements. However, the listing of shares of 
Kamdhenu Ventures Ltd. (Resulting Company No. 1) is at the discretion of the Exchange. 

The listing of Kamdhenu Ventures Ltd. (Resulting Company No. 1) pursuant to the Draft 
Scheme of Arrangement shall be subject to SEBI approval & Company satisfying the following 
conditions:  This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Mon, Sep 28, 2020 18:58:56 IST
Location: NSE
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Confidential 

1. To submit the Information Memorandum containing all the information about Kamdhenu 
Ventures Ltd. (Resulting Company No. 1) and its group companies in line with the disclosure 
requirements applicable for public issues with NSE for making the same available to the 
public through website of the companies.   
 

2. To publish an advertisement in the newspapers containing all the information about 
Kamdhenu Ventures Ltd. (Resulting Company No. 1) in line with the details required as per 
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should 
draw a specific reference to the aforesaid Information Memorandum available on the website 
of the company as well as NSE.   

 
3. To disclose all the material information about Kamdhenu Ventures Ltd. (Resulting Company 

No. 1) to NSE on the continuous basis so as to make the same public, in addition to the 
requirements, if any, specified in SEBI (LODR) Regulations, 2015 for disclosures about the 
subsidiaries. 
 

4. The following provision shall be incorporated in the scheme: 
(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories 

system till listing/trading permission is given by the designated stock exchange.” 
 

(b) “There shall be no change in the shareholding pattern or control in Kamdhenu Ventures 
Ltd. (Resulting Company No. 1) between the record date and the listing which may 
affect the status of this approval.” 

 
However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, 
Guidelines / Regulations issued by statutory authorities. 
 
The validity of this “Observation Letter” shall be six months from September 28, 2020 within 
which the scheme shall be submitted to NCLT. 
 
Yours faithfully, 
For National Stock Exchange of India Limited 
 

Jiten Patel                            
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm 

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Mon, Sep 28, 2020 18:58:56 IST
Location: NSE
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E LI I DHENU 
GROUP 

2nd Floor, Tower - A, Building No. 9, DLF Cyber City, Phase - Ill, Gurugram 
PIN: 122002, (Haryana) Phone: - 0124 • 4604500, Fax: 0124 - 4218524 
E-mail: kamdhenu@kamdhenulimited.com, website: www.kamdhenulimited.com 

To, 
The Manager- Listing 
National Stock Exchange of India Limited, 
Exchange Plaza, Bandra Kurla Complex, 
Bandra {E), Mumbai-400 051 

REF: Security Code: KAMDHENU 

Dear Sir/Madam, 

To, 
The Manager- Listing 
BSE Limited, 

9th November, 2020 

Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai- 400 001 

Ref: Security Code: 532741 

Subject: Outcome of Board Meeting: Compliance under Regulation 30 read with 33 of SEBI 
(Listing Obligations and Disclosure Requirements) Regulation, 2015 - Filing of 
Unaudited Standalone and Consolidated Financial Results for the Quarter and Half 
Year ended 30th September, 2020. 

In Compliance of Regulations 30 and 33 of the SEBI {Listing Obligations & Disclosure Requirements) 
Regulations, 2015, {hereinafter referred as 'Listing Regulations') we are submitting herewith the 
Unaudited Financial Results of the Company {Consolidated as well as Standalone) for the Quarter 
and Half Year ended on 30th September, 2020 along with Limited Review Report thereon 
{Consolidated as well as standalone) issued by Auditors of the Company 

The above result have been duly recommended by the Audit Committee and approved by the 
Board of Directors of the Company, at its meeting held on Monday, the 9th day of November, 
2020. The meeting of the Board of Directors of the Company commenced at 11:00 A.M. and 
concluded at 02:15 P.M. These results have been prepared as per Ind-AS applicable on the 
Company. 

A copy of the Results along with Limited Review Report of the Auditors of the Company, as 
required under Regulation 33 of the Securities and Exchange Board of India {Listing Obligations 
and Disclosure Requirements) Regulation, 2015 is enclosed herewith. 

You are requested to kindly take the same on your record. 

Thanking you, 
Yours faithfully, 

For Kamdhenu Limited, 

Company Secretary 
M. No. ACS23247

Regd. Office: A-1112 & A-1114, RIICO Industrial Area Phase-Ill, Bhiwadi, Alwar-301019, Rajasthan, Phone: 01493-666907-8 CIN: L27101RJ1994PLC067034 
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BSD & Co. 
Chartered Accountants 

Branch Office Delhi: 810, 8th Floor, Antriksh Bhawan, 22 Kasturba Gandhi Marg, New Delhi-110001(Delhi) 
Tel. : 011-43029888, Email id: delhi@bsdgroup.in website:www.bsdgroup.in 

Independent Auditors' Review Report on the Quarterly and Year to date Unaudited Consolidated Financial Results of the Company pursuant to Regulation 33 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended 
To Board of Directors Kamdhenu Ltd. Building 9-A, 2nd Floor, 
DLF Cyber City, Phase -III, 
Gurgaon (Haryana)-122002 

1. We have reviewed the accompanying Statement of Unaudited Consolidated
Financial Results of Kamdhenu Limited ("Parent") and its subsidiaries (the parent
and its subsidiaries together referred to as 'the group') for the quarter and half yearended 30th September, 2020 (the "Statement") attached herewith, being submitted by
the Parent pursuant to the requirement of Regulation 33 of the SEBI (ListingObligations and Disclosure Requirements) Regulations 2015 as amended ('theRegulation'), read with SEBI Circular No. CIR/CFD/CMDl/44/2019 dated
March29, 2019('the Circular'). Attention is invited to Note No. 5 of Financial Results
mentioning that the Consolidated Financial results for quarter and half year ended ason 30th September, 2019 are not given since Kamdhenu Ventures Ltd. has becamesubsidiary of the company during quarter ended 31st March, 2020.

2. This Statement, which is the responsibility of the Parent's Management andapproved by the Parent's Board of Directors, has been prepared in accordance with
the recognition and measurement principles laid down in Indian Accounting
Standards 34, (Ind AS 34) "Interim Financial Reporting" prescribed under section 133of the Companies Act,2013 as amended, read with relevant rules issued thereunder
and other accounting principles generally accepted in India read with the Circular.Our responsibility is to express a conclusion on the Statement based on our review.

3. We conducted our review of the statement in accordance with the Standard onReview Engagements (SRE) 2410, "Review of Interim Financial Informationperformed by the Independent Auditor of the Entity" issued by the Institute ofChartered Accountants of India. A review of interim financial information consists ofmaking inquiries, primarily of persons responsible for financial and accountingmatters, and applying ar.:1lytical and of.her review procedures. A review issubstantially less in scope than an audit conducted in accordance with Standards onAuditing and consequently does not enable us to obtain assurance that we wouldbecome aware of all significant matters U1at might be identified in an audit.Accordingly, we do not express an audit opinion.
,,,::s V fO � ,_J_* /f1c •t1;: \. ·�

I� • r 1/ 
Head Office: No. 1413 10th C Main Jaynagar, 1Block Bengaluru - 560011 (Karnataka) Tel: 080-26577108 / 8108 

Branch Office Kolkata: 4 Synagogue Street , Room No. 205. 2nd Floor, Facing Brabourne Road, Kolkata - 700001 (West Bengal) Tel 033-22426077 

We also performed procedures in accordance with the Circular issued by the 
Securities and Exchange Board of lndia under Regulation 33(8) of the Regulation, to 
the extent applicable. 

4. The Statement includes the results of Kamdhenu Ventures Limited (Consolidated)
and are certified by the management and our conclusion on the Statement in so far as
it relates to the amounts and disclosures in respect of this subsidiary is based solely
on the basis of financial statement as certified and procedures performed by us as
stated in paragraph 3 above. Our conclusion on the statement is not modified in
respect of above matter.

5. Based on our review conducted and procedures performed as stated in paragraph 3
above and based on the consideration of the financial statements as certified by the
management referred to paragraph 4 above, nothing has come to our attention that
causes us to believe that the accompanying statement, prepared in accordance with
recognition and measurem(!nt principles laid in the aforesaid Indian Accounting
Standard specified under Section 133 of Companies Act,2013, as amended, read with
relevant rules issued thereunder and other accounting principles generally accepted
in India, has not disclosed the information required to be disclosed in terms of
Regulation, read with circular, including the manner in which it is to be disclosed, or
that it contains any material misstatement.

ForBSD&Co. 
Chartered Accountants 
Firm Registration No. 0003125 

�� � � nwDe,1I •. 1 Surendra Khinvasra , l1/ (Partner) o/ 
Membership No. 070804 

Place of signature: New Delhi 
Date: 09th November 2020 
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We also performed procedures in accordance with the Circular issued by the 
Securities and Exchange Board of lndia under Regulation 33(8) of the Regulation, to 
the extent applicable. 

4. The Statement includes the results of Kamdhenu Ventures Limited (Consolidated)
and are certified by the management and our conclusion on the Statement in so far as
it relates to the amounts and disclosures in respect of this subsidiary is based solely
on the basis of financial statement as certified and procedures performed by us as
stated in paragraph 3 above. Our conclusion on the statement is not modified in
respect of above matter.

5. Based on our review conducted and procedures performed as stated in paragraph 3
above and based on the consideration of the financial statements as certified by the
management referred to paragraph 4 above, nothing has come to our attention that
causes us to believe that the accompanying statement, prepared in accordance with
recognition and measurem(!nt principles laid in the aforesaid Indian Accounting
Standard specified under Section 133 of Companies Act,2013, as amended, read with
relevant rules issued thereunder and other accounting principles generally accepted
in India, has not disclosed the information required to be disclosed in terms of
Regulation, read with circular, including the manner in which it is to be disclosed, or
that it contains any material misstatement.

ForBSD&Co. 
Chartered Accountants 
Firm Registration No. 0003125 

�� � � nwDe,1I •. 1 Surendra Khinvasra , l1/ (Partner) o/ 
Membership No. 070804 

Place of signature: New Delhi 
Date: 09th November 2020 
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Annexure I: List of entities consolidated as at September 30, 2020 

1. Kamdhenu Ventures Ltd. - Wholly owned Subsidiary- Consolidated

r;i/ �so�
I'��·,, 

9/ 

� �C' C 
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1. Kamdhenu Ventures Ltd. - Wholly owned Subsidiary- Consolidated
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BSD & Co. 
Chartered Accountants 

Branch Office Delhi: 810, 8th Floor, Antriksh Bhawan, 22 Kasturba Gandhi Marg, New Delhi-110001(Delhi) 
Tel.: 011-43029888, Email id: delhi@bsdgroup.in website :www.bsdgroup.in 

Independent Auditors' Review Report on the Quarterly and Year to date Unaudited 
Standalone Financial Results of the Company pursuant to Regulation 33 of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 as amended 

To 
The Board of Directors 
Kamdhenu Ltd. 
Building 9-A, 2nd Floor, 
DLF Cyber City, Phase -111, 
Gurgaon (Haryana) - 122002 

1. We have reviewed the accompanying statement of unaudited Standalone financial results of
Kamdhenu Limited ("the company") for the quarter and half year ended 30th September 2020
attached herewith, being submitted by the company pursuant to the requirements of
Regulations 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended).

2. This statement is the responsibility of the Company's Management and approved by the Board
of Directors has been compiled from the related interim Standalone financial statements which
has been prepared in accordance with Indian Accounting Standard 34 "Interim Financial
Reporting" (Ind AS 34), specified under Section 133 of the Companies Act, 2013, read with
relevant rules issued there under and other accounting principles generally accepted in India.
Our responsibility is to issue a report on these financial statements based on our review.

3. We conducted our review in accordance with the Standard on Review Engagement (SRE)
2410, "Review of Interim Financial Information performed by the Independent Auditor of the
Entity" issued by the Institute of Chartered Accountants of India. This standard requires that we
plan and perform the review to obtain moderate assurance as to whether the financial
statements are free of material misstatement.

4. A review is limited primarily to inquiries of company personnel and analytical procedures
applied to financial data and thus provide less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

5. Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying statement of unaudited Standalone financial results prepared in
accordance with applicable accounting standards i.e. Ind AS prescribed under Section 133 of
the Companies Act, 2013 read with relevant rules issued there under and other recognized

Head Office: No. 141310th C Main Jaynagar, 1Block Bengaluru - 560011 (Karnataka) Tel: 080-26577108 / 8108 
Branch Office Kolkata : 4 Synagogue Street, Room No. 205. 2nd Floor, Facing Brabourne Road, Kolkata - 700001 (West Bengal) Tel. 033-22426077 
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accounting practices and policies has not disclosed the information required to be disclosed in 
terms of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (as amended) and SEBI Circular dated 5th July, 2016 including the manner 
in which it is to be disclosed, or that it contains any material misstatement. 

For BSD & Co. 
Chartered Accountants 
Firm Registration No. 000312S 

Place of signature: New Delhi 
Date: 09th November 2020 
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KAMDHENU LIMITED 
CIN: L27101RJ1994PLC067034 

Regd.Office: A-1112 & A-1114, RIICO Industrial Area, Phase-Ill, Bhiwadi-301019, Alwar, Rajasthan 

Corporate Office: 2nd Floor, Tower-A, Building No.9, DLF Cyber City Phase-3, Gurgaon-122 002 

Phone no.-0124-4604500 Fax: - 0124-4218524 Email:- kamdhenu@kamdhenulimited.comWebsite:-www.kamdhenulimited.com 

STATEMENT OF UNAUDITED STANDALONE AND CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEPTEMBER, 2020 

(Rs/Lakhs) 
Standalone Consolidated Standalone Consolidated 

Quarter Ended Quarter Ended Half year ended Half year ended 
Particulars 

30.09.2020 30.09.2019 30.09.2020 30.09.2019 30.09.2020 30.09.2019 30,09,2020 30.09.2019 

Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited 

Total Income from Operations 14,637.87 23,797.97 14,637.87 23,450.86 46,095.71 23,450.86 

Net Profit for the period before tax and exceptional items 384.87 422.11 384.26 578.62 1,419.96 577.86 . 

Net profit for the period after tax and exceptional items 251.60 652.14 250.99 . 396.20 1,260.57 395.44 . 

Total Comprehensive Income for the period [Comprising 
ProfiV(Loss) for the period (after tax) and Other 246.55 653.85 245.94 391.36 1,267.11 390.60 . 
Comprehensive Income (after tax)] 

Equity Share Capital 2,693.55 2,654.33 2,693.55 2,693.55 2,654.33 2,693.55 . 

Earnings per share in rupees: (Quarterly not Annualised) . 

- Basic (in Rupees) 0.94 2.46 0,94 1.48 4.75 1.47 . 

- Diluted (in Rupees) 0.94 2.45 0.94 . 1.48 4.74 1.47 . 

Face value of Equity Share Capital (in Rupees) 10.00 10.00 10.00 10.00 10.00 10.00 . 

The above results were reviewed and recommended by the Audit Committee & approved by the Board of Directors at their respective meetings held on 09th November, 2020. The financial results fc 
the quarter and half year ended 30th September, 2020 have been limited reviewed by the Statutory Auditors of the Company. 

The Consolidated financial results of the company and its subsidiary have been prepared as per Ind AS 11 O "Consolidated financial statements". 

The company continues to monitor the impact of COVID 19 on its business including its impact on customers, supply chain etc.Due care has been exercised on significant accounting judgement and 
estimates including in relation to recoverability of receivables, inventory and other financial assets based on information available to date while preparing the company's financial results as of and for 
the quarter and half year ended 30th September, 2020 
The draft scheme of arrangement of the Company and l<amdhenu Concast Ltd, Kamdhenu Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu lnfradevelopers Ltd, Kamdhenu Nutrients Pvt 
Ltd, Kay2 Steel Ltd, Tiptop Promoters Pvt Ltd, Kamdhenu Ventures Ltd and Kamdhenu Colour and Coatings Ltd and their respective shareholders and creditors was approved by the Board of 
Directors. 
National Stock Exchange and Bombay Stock Exchange vide their observation letters dated 28.09.2020 have made their observations in the draft Scheme, accordingly, the company is required to 
submit the petition before NCL T within six months. 
Kamdhenu Ventures Limited became subsidiary of the company during the quarter ended 31st March, 2020, accordingly consolidated financial figures for previous corresponding quarter and half 
year ended 30th September, 2019 are not given. 
The above is an extract of the detailed format of unaudited Quarterly Results filed with the Stock Exchanges under Regulation 33 of the SEBI (Listing and Other Disclosure Requirements) 
Regulations, 2015. The full format of the unaudited Financial Results are available on the Stock Exchange websites, www.bseindia.com, www.nseindia.com and on the company website 
wwv1.kamdhenulimited.com 

Place: Gurgaon 

Date: 09.11.2020 

...----· -� .......... 
/ 

,,..,,,,-- - // 
For and on b

:z
t(of the 

B7
irectors 

Kamdhenu Li ited 

c Aj( il (Salish Kumar g ) 
' · · 

Chairman & M ging Director 

DIN: 00005981 
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Independent Auditors' Report 

DSP 8 ASSOCIATES 
Chartered Accountants 

Office Add. : B-2 / 3-4, llnd Floor, 
Ramesh Nagar, New Delhi-110015 
Near Metro Pillar N o.- 367 
Tel.: 011-41427706, 011-25920935 
E-mail : sangoyal314@yahoo.c.om

To, 
The Members 
Kamdhenu Paint Industries Limited 

Report on the Audit of the Standalone Financial Statements 
Opinion 
We have audited the accompanying Standalone financial statements of Kamdhenu Paint Industries 
Limited ("the Company") which comprises the Balance Sheet as at March 31, 2021, the Statement of 
Profit and Loss and statement of cash flows for the year then ended, and notes to the financial 
statements, including a summary of significant accounting policies and other explanatory information 
(hereinafter referred to as "the standalone financial statements"). 

In our opinion and to the best of our information and according to the explanations given to us, the 
aforesaid standalone financial statements give the information required by the Act in the manner so 
required and give a true and fair view in conformity with the accounting principles generally accepted in 
India, of the state of affairs of the Company as at March 31, 2021, and the Profits and its cash flows for 
the year ended on that date. 

Basis for Opinion 
We conducted our audit in accordance with the Standards on Auditing (SAs} specified under section 
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further described 
in the Auditor's Responsibilities for the Audit of the Financial Statements section of our report. We are 
independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered 
Accountants of India together with the ethical requirements that are relevant to our audit of the 
financial statements under the provisions of the Companies Act, 2013 and the Rules there under, and 
we have fulfilled our other ethical responsibilities in accordance with these requirements and the Code 
of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide 
a basis for our opinion. 

Key Audit Matter 
l<ey audit matters are those matters that, in our professional judgment, were of mostsignificance in our 
audit of the financial statements of the current period. These matters wereaddressed in the context of 
our audit of the financial statements as a whole, and in formingour opinion thereon, and we do not 
provide a separate opinion on these matters. 

Information Other than the Financial Statements and Auditor's Report Thereon 
The Company's Board of Directors is responsible for the other information. The other information 
comprises the information included in the Management Discussion and Analysis, Board's Report 
including Annexures to Board's Report, Business ResponsibHity Report, Corporate Governance and 
Shareholder's Information, but does not include the standalone financial statements and our auditor's 
report thereon. 

Our opinion on the standalone financial statements does not cover the other information and we do 
not express any form of assurance conclusion thereon. In connection with our audit of the standalone 
financial statements, our responsibility is to read the other information and, in doing so, consider 
whether the other information is materially inconsistent with the standalone financial statements or 
our knowledge obtained during the course of our audit or otherwise appe terially 

Head office·: 783, Desh Bandu Gupta Road, Near Faiz Road Crossing, Kar�(e�a--.� 
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STANDALONE AUDITED FINANCIALS 
(Amount in INR, except where specificallv stated) 

Standalone For the year ended March 31 
2021 2020 2019 2018 2017 

Total income from operations (net) - - - - -
Net Profit/ (Loss) before tax and extraordinary items 6,23,442 12,54,542 12,61,986 10,35,815 3,78,549 
Net Profit/ (Loss) after tax and extraordinary items 459,240 10,65,832 10,80,548 8,85,177 3,78,549 
Equity Share Capital 15,00,000 15,00,000 15,00,000 15,00,000 15,00,000 
Reserve and Surplus 1,35,98,647 1,31,39,407 1,20,73,575 1,09,93,027 1,01,07,850 
Net worth 1,50,98,647 14639407 1,35,73,575 1,24,93,027 1,16,07,850 
Basic & Diluted earnings per share (Rs.) 3.06 7.11 7.20 5.90 2.52 
Return on net worth(%) 3.04% 7.28% 7.96% 7.09% 3.26% 
Net asset value per share (Rs.) 100.66 97.60 90.49 83.29 77.39 

INTERNAL RISK FACTORS 

I. We operate in a dynamic industry, and on account of changes in market conditions, industry parameters, or
technological improvements, we may not be able to effectively implement our business and growth strategies and
achieve future growth.

2. Our business and results of operations may be adversely affected by many factors outside of our control, including
changes in national, state and local regulatory framework, general economic conditions, etc.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS 

A. Total number of outstanding litigations against the company and amount involved:Nil

B. Brief Details of top 5 material outstanding litigations against the company and amount involved:Nil

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchange against Promoters in last 5
financial years including outstanding action, if any: NIL

D. Details of outstanding criminal proceedings against promoters:Nil

DECLARATION BY THE COMPANY 
We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the 
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by the Securities and 
Exchange Board of India, established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case 
may be, have been complied with and no statement made in this Abridged Prospectus is contrary to the provisions of the 
Companies Act, 1956, the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or 
guidelines or regulations issued there under, as the case may be. We fmther certify that all statements in this Abridged 
Prospectus are true and correct. 

For Kamdhenu Infradevelopers Limited 
Name: Sunil Kumar Agarwal 
Designation: Director 
Date: 9°1 August, 2021 
Place: Gurugram 
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Retumon net worth(¾) -709.52% -78.82%
Net asset value per share .) 0.69 5.59 

*The Company was incorporated on October 19, 2019, accordingly the financials for prior period are not
available. Further, financials for the year ended March 31, 2020 pertain to the period commencing from October
19, 2019 till end of the said financial year.

1. As on date we do not have significant operating history, and owing to the same it may be difficult to evaluate our
current or future prospects on the basis of historical results. Our past performance should not be construed as an
indication of our future performance.

2. Our Company has incurred losses during the last financial year. Such financial losses sustained by us in the most
recent financial year, may not be perceived positively by external parties such as investors, clients, customers,
bankers etc, which may effect our credibility and business operations.

3. The success of our business operations is dependent on the knowledge and experience of our Promoters, Directors
and Ke Mana erial Personnel, as well as our abili to attract and retain them.

A. Total number of outstanding litigations against the company and amount involved: Nil

B. Brief Details of top 5 material outstanding litigations against the company and amount involved: Nil

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchange against Promoters in last 5
financial years including outstanding action, if any: NIL

D. Details of outstanding criminal proceedings against promoters: Nil

DECLARATION BY THE COMPANY 

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the 
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by the Securities and 
Exchange Board oflndia, established under section 3 of the Securities and Exchange Board oflndia Act, 1992, as the case 
may be, have been complied with and no statement made in this Abridged Prospectus is contrary to the provisions of the 
Companies Act, 1956, the Companies Act, 2013, the Securities and Exchange Board oflndia Act, 1992 or rules made or 
guidelines or regulations issued there under, as the case may be. We fmiher certify that all statements in this Abridged 
Pros ectus are true and correct. 

For Kamdhenu Ventures Limited 

Name: Sunil �-�·� .. ,. A,1!1'-J:.W:a¥" 
Designation: 
Date: 9th August, 2021 

Place: Gurugram 

8 



1028



1029



1030



1031



1032



1033



1034



1035



1036



1037



1038



1039



1040



1041



1042



1043



1044

DHENU 
GROUP 

KAMDHENU LIMITED 
Corp. Office: 2nd Floor, Tower. A, Building No. 9, DLF Cyber City, Phase• Ill, Gurugra

_
m 

_
· 122002 

Haryana, Phone: 0124 -4604500, Fax: 0124 -4218524 E-mail: kamdhenu@kamdhenullm1ted.com 

COMPLIANCE REPORT 

It is hereby certified that the draft Scheme of Arrangement of Kamdhenu Concast Ltd, Kamdhenu 
Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu lnfradevelopers Ltd, Kamdhenu Nutrients Pvt 
Ltd, Kay2 Steel Ltd, Tiptop Promoters Pvt Ltd, Kamdhenu Ltd, Kamdhenu Ventures Ltd and 
Kamdhenu Colour and Coatings Ltd; does not, in any way violate, override or limit the provisions of 
securities laws or requirements of the Stock Exchange(s) and the same is in compliance with the 
applicable provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 20 I 5 
and this circular, including the following: 

SI. Reference 
Regulations I 7 to 
27 of LODR 
Regulations 

Particulars 
Corporate governance requirements 

2 Regulation 11 o Compliance with securities laws 
LODR Regulations 

Requirements of this circular 

(a) Para (I)(A)(2) 
(b) Para (I)(A)(3) 

(c) Para (I)(A)(4) (a) 
(d) Para (I)(A)(5) 

( e) Para (I)(A)(9) 

For
�

u


(JogeswarMohanty) 
Company Secretary 

Submission of documents to Stock Exchanges 
Conditions for schemes of arrangement involving unlisted entities 
would be complied 
Submission of Valuation Report 
Auditors certificate regarding compliance with Accounting 
Standards 
Provision of approval of public shareholde!]Jlirough e-voting 

- ,,,," '·,, 

(Satish Ku Ila - - arwal) 
Chairman and Managing Director 

Certified that the transactions / accounting treatment provided in the draft Scheme of Arrangement of 
Ka,mdhenu Concast Ltd, Kamdhenu Overseas Ltd, Kamdhenu Paint Industries Ltd, Kamdhenu 
Infradevelopers Ltd, Kamdhenu Nutrients Pvt Ltd, Kay2 Steel Ltd, Tiptop Promoters Pvt Ltd, 
Kamdhenu Ltd, Kamdhenu Ventures Ltd and Kamdhenu Colour and Coatings Ltd are in compliance 
with all the Accounting Standards applicable to a listed entity. -- �-1

//
I

For Kamdhenu Limited ( /
1/ 

.::: K•m" ""'" ,O '•�), Ufo. (S.�,�� Chief Financial Officer · V. • Chamilan and Managmg Director
Date:28.02.2020 
Place:Gurngram 

Regd. Office/ Plant: A-1112 & A-1114, RIICO Industrial Area, Phase -111, Bhiwadi • 301019, Alwar, Rajasthan 
Phone: 01493-666907-08, Website: www.kamdhenulimited.com, CIN: L27101 RJ1994PLC067034 


